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PAGA SETTLEMENT AGREEMENT

This PAGA Settlement Agreement (hereinafter “Settlement Agreement” or “Settlement’)
1s made and entered into between Plaintiff, MELISSA SOTO for herself and on behalf of the State
of California acting in a private attorney general capacity (hereinafter “Plaintiff”’) and Defendant,
GCAM, INC. (“Defendant”). Plaintiff and Defendant are collectively referred to herein as the
“Parties” and may be individually referred to as a “Party.”

I DEFINITIONS

The following terms, when used in this Settlement Agreement, shall have the following
meanings:

1. “Action” means the matter entitled Melissa Soto v. GCAM, Inc., Superior Court of
California, County of San Bernardino that Plaintiff will file within 15 days of execution of this
Settlement Agreement and as set forth in Plaintiff’s August 27, 2020 correspondence to the PAGA
Administrator of the California Labor and Workforce Development Agency (hereinafter “LWDA
Letter”).

2. “Defendant” means GCAM, INC. and its past, present, and future officers,
directors, employees, board members, attorneys, insurers, reinsurers, representatives,
predecessors, successors, agents, and principals, and their heirs, estates, executors, administrators,
servants, insurers, attorneys, and assigns.

3. “Court” means the Superior Court of California for the County of San Bernardino.

4. “Data List” means a list in a ready to use, excel spreadsheet format provided by
Defendant which contains the name, last known mailing address, social security number, and
number of Pay Periods each of the PAGA Group Members worked during the PAGA Period.

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

6. “Individual PAGA Payment” means the amount to be paid to each of the PAGA
Group Members from the 25% of the PAGA Payment apportioned to them, such individual share
to be based on the number of Pay Periods worked during the PAGA Period.

7. “PAGA Payment” means The PAGA Payment is the total of the Gross Settlement
Amount, less the payments for the Attorneys’ Fees, Attorneys’ Expenses and the Administration
Costs, which shall be paid in full settlement of the PAGA Released Claims. Should the amount of
the PAGA Payment increase or decrease, the amount to be distributed shall be adjusted according
to the changes made by the Court. The PAGA Payment will be subject to Court approval consistent
with Labor Code § 2699. The PAGA Payment shall be allocated under Labor Code section 2699
with 75% of the Section 2699 payment going to the LWDA and 25% to the aggrieved employees
(PAGA Group Members, as defined infra). The PAGA Group Members will be issued a form
1099 for their Individual PAGA Payments. .
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8. “LWDA” means the California Labor Workforce Development Agency.

9. “Gross Settlement Amount” means the sum of Eighty Thousand Dollars and Zero
Cents ($80,000.00), which represents the maximum total amount payable under this Settlement
Agreement by Defendant, including, without limitation, attorneys’ fees, costs, and the recovery by
the eligible employees for the PAGA Payment (as defined above). Defendant will not be required
to make any payment in excess of the Gross Settlement Amount under any circumstances.

10. “PAGA Period” means the time period from August 27, 2019 through settlement
approval by the Court.
11. “PAGA Released Claims” with respect to the State of California and Participating

PAGA Group Members (other than Plaintiff) means penalties related to wage and hour claims,
rights, demands, liabilities and causes of action, whether known or unknown, arising during the
PAGA Period, that were asserted or could have been asserted in the Action against Defendant
based on the facts alleged or ascertained during the pendency of the Action, under federal and state
laws, including statutory, or common law claims for wages, penalties, liquidated damages, interest,
attorneys' fees, litigation costs, restitution, equitable relief or other relief under Business &
Professions Code section 17200, et seq. based on the alleged Labor Code violations, including,
without limitations, the following categories: (a) any and all claims involving any alleged failure
to pay minimum wage; (b) any and all claims involving any alleged failure to pay employees for
all hours worked, including but not limited to any claim for minimum, straight time, or overtime
wages; (¢) any and all claims involving any alleged failure to pay overtime wages; (d) any and all
claims involving any alleged failure to keep accurate records or to issue proper wage statements
to employees; () any and all claims involving any alleged failure to timely pay wages, including
but not limited to any claim that Defendant violated Labor Code sections 201, 202, or 204, and
any claim for waiting time penalties under Labor Code section 203; and (g) any and all penalties
pursuant to the Private Attorneys General Act ("PAGA") of 2004 arising out of any or all of the
aforementioned claims. The Released Claims include all such claims arising under the California
Labor Code (including, but not limited to, sections 201, 202, 203, 204, 210, 221, 226, 226.3,226.7,
510, 512, 558, 1174, 1174.5, 1182.12, 1185, 1194, 1194.2, 1197, 1197.1, 1197.2, 1198, 1199,
2800, 2802, 2698, and 2699 et seq.) and the Wage Orders of the California Industrial Welfare
Commission. This release excludes the release of claims not permitted by law. The PAGA
Released Claims expressly exclude all PAGA claims outside the PAGA Period.

12. “PAGA Group Members” means all current and former non-exempt employees of
Defendant at any time within the PAGA Period and ending at the time at the time of settlement
approval by the court. .

13. “Administrator” means a mutually agreeable third-party administrator retained by
the parties to administer the settlement. The Administrator fee will be paid from the Gross
Settlement Amount. The Administrator fee shall not affect and nothing shall increase the total
amount Defendant will pay as part of the Gross Settlement Amount.

14. “Parties” means Plaintiff and Defendant.
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15. “Plaintiff’s Counsel” means David Yeremian, Esq. of David Yeremian &
Associates Inc.

II. RECITALS
1. Plaintiff was an employee of Defendant during the PAGA Period.

2. On August 27, 2020, Plaintiff sent her LWDA Letter asserting claims for civil
penalties pursuant to PAGA stemming from Defendant’s alleged: Failure to Pay Minimum Wages;
Failure to Pay Wages and Overtime; Failure to Provide Meal Periods; Failure to Provide Rest
Periods; Unlawfully Collecting or Receiving Wages; Failure to Reimburse for Necessary Business
Expenditures; Failure to Issue Accurate and Itemized Wage Statements; Failure to Issue
Semimonthly Payments; Failure to Keep Records; Waiting Time Penalties for Failure to Pay
Wages When Employment Ends; and Unfair Competition under California’s Business and
Professions Code.

3. Within 15 days of executing this Settlement Agreement, Plaintiff will file the
Action, a complaint entitled Melissa Soto v. GCAM, Inc. in the Superior Court of the State of
California, County of San Bernardino asserting a cause of action pursuant to the Private Attorneys
General Act (“PAGA”), drafted to effectuate release of the “PAGA Released Claims” as defined
in Section I Definitions, Paragraph 11, and alleging, for the purposes of PAGA, all violations
alleged in Plaintiff’s LWDA letter, including: : (1) Failure to Pay Minimum Wages; (2) Failure to
Pay Wages and Overtime; (3) Failure to Provide Meal Periods; (4) Failure to Provide Rest Periods;
(5) Unlawfully Collecting or Receiving Wages; (6) Failure to Reimburse for Necessary Business
Expenditures; (7) Failure to Issue Accurate and Itemized Wage Statements; (8) Failure to Issue
Semimonthly Payments; (9) Failure to Keep Records; (10) Waiting Time Penalties for Failure to
Pay Wages When Employment Ends; and (11) Violation of California Business & Professions
Code Section 17200; . Plaintiff must then take all necessary steps to obtain court and LWDA
approval of this Settlement Agreement in accordance with the remaining terms of this Settlement
Agreement.

4. The Parties engaged informal discovery, exchanging information, documents and
reviewing and analyzing extensive data made available by Defendant which enabled the parties to
thoroughly evaluate Plaintiff’s claims, the claims of the putative class or PAGA Group Members,
Defendant’s defenses, and the likely outcomes, risks and expense of pursuing litigation.

5. On March 31, 2021, the Parties engaged in mediation before mediator Michael D.
Young. The Parties were able to agree to settle the claims following a full day of mediation.

6. The Parties agree a bona fide dispute exists as to whether any amount of penalties
are due from Defendant to any California employees, including Plaintiff, and to the California
Labor and Workforce Development Agency (“LWDA”) and/or to any allegedly aggrieved
employees.

7. Based on the discovery exchanged as well as their own independent investigation
and evaluation, the Parties have considered the claims asserted by Plaintiff, the defenses asserted
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by Defendant, the risks associated with the continued prosecution of the Action, the cost of
continued litigation through trial and appeals, and after considering all the circumstances, the
Parties have concluded that the proposed settlement set forth in this Agreement is fair, adequate,
and reasonable.

8. The Parties intend to fully and finally resolve the PAGA Released Claims as to
Plaintiff and the PAGA Group Members.

0. The Parties further agree that the Agreement, the fact of this Settlement, any of
the terms of this Agreement, and any documents filed in connection with the Settlement shall not
constitute, or be offered, received, claimed, construed, or deemed as an admission, finding, or
evidence of: (i) any wrongdoing by any Released Parties, (ii) any violation of any statute or law
by Released Parties, (iii) any liability on the claims or allegations in the Action on the part of any
Released Parties, (iv) any waiver of Defendant’ right to arbitration or the enforceability of any
arbitration agreement, or (v) the propriety of certifying a litigation class or collective
(conditionally or otherwise) or pursuing representative relief under the PAGA in the Action or
any other civil or administrative proceeding; and this Agreement shall not be used by any Person
for any purpose whatsoever in any administrative or legal proceeding, including but not limited
to arbitrations, other than a proceeding to enforce the terms of the Agreement.

10. NOW, THEREFORE, IT IS HEREBY CONSENTED TO, AND AGREED, by
Plaintiff for herself and on behalf of the State of California and aggrieved employees and by
Defendant, that, subject to the approval of the Court, the Action shall be settled, compromised,
and dismissed, on the merits and with prejudice, and the Released Claims shall be finally and
fully compromised, settled and dismissed as to the Released Parties, in the manner and upon the
terms and conditions hereafter set forth in this Agreement.

I11. OPERATIVE TERMS OF SETTLEMENT AGREEMENT

The Parties agree as follows:

1. Non-Admission. Nothing in this Settlement Agreement shall be construed to be
an admission by Plaintiff that the PAGA claims do not have merit or by Defendant of any liability
or wrongdoing as to Plaintiff, the PAGA Group Members, or any other person, and Defendant
specifically disclaims any such liability or wrongdoing. The Parties have entered into this
Settlement Agreement with the intention to avoid further disputes and litigation with the attendant
inconvenience, expenses, and risks. This Settlement Agreement and any related court documents
or orders are not and may not be cited or admitted as evidence of liability.

2. Settlement Amount. Defendant shall pay the maximum Gross Settlement Amount
of Eighty Thousand Dollars ($80,000.00) in settlement of the Action. The Parties agree to allocate
the Gross Settlement Amount as follows:

a. PAGA Payment: The PAGA Payment is the total of the Gross Settlement
Amount, less the payments for the Attorneys’ Fees, Attorneys’ Expenses and the Administration
Costs, which shall be paid in full settlement of the PAGA Released Claims. The PAGA Payment
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will be subject to Court approval consistent with Labor Code § 2699. Upon approval, the PAGA
Payment shall be distributed as follows:

(1) One Hundred Percent (100%) of the PAGA Payment shall be paid as a
Labor Code section 2699 payment with 75% of this amount being paid to the
LWDA and 25% being paid to the Aggrieved Employees as their Individual PAGA
Payments. Each Individual PAGA Payment shall be based on the number of pay
periods each Aggrieved Employee worked during the PAGA Period as a percentage
of the total pay periods worked by all Aggrieved Employees during the PAGA
Period. This amount shall constitute resolution of all remedies available under
Labor Code section 2699, and preclude pursuit by Aggrieved Employees of any
PAGA Released Claims.

(2)  The penalty settlement payments will be reported on IRS Form 1099s. The
Parties acknowledge and agree that all payments under this Settlement Agreement
as PAGA Payments are attributable as penalties. None are attributable as wages.
Accordingly, the parties acknowledge and agree that Defendants are not
responsible for any employer-side taxes in connection with any PAGA Payments
under this Settlement Agreement.

3) In the event the Court or LWDA increases the allocation of funds to the
PAGA Payment, such increase shall come from the Gross Settlement Amount.
However, nothing will act to increase the total Gross Settlement Amount that
Defendant will pay.

b. Attorneys’ Fees and Costs: Defendant will not oppose Plaintiff’s request
for attorneys’ fees up to Thirty-Two Thousand Dollars ($32,000.00) and costs estimated at [Ten
Thousand Dollars ($10,000). In the event this award is not approved by the Court, or a lesser
amount is approved by the Court, the remainder will be included in the PAGA Payment. Nothing
will increase the Gross Settlement Amount to be paid by Defendant.

c. PAGA Administration: Administrator’s fee shall be paid from the Gross
Settlement Amount. The Administrator’s duties will include, among other things identified in this
Agreement, a National Change of Address database search to update stale addresses prior to
mailing Individual PAGA Payments and accompanying letters to PAGA Group Members;
calculate the pro rata payment of penalties allocated to the PAGA Group Members, issue checks
and IRS Form 1099’s, and report such payments to the proper taxing authorities; format and print
the letter accompanying the Individual PAGA Payment check; void Individual PAGA Payment
checks after 180 days and transmit funds represented by such uncashed checks as provided for by
this Agreement, and declarations as required by the Parties and the Court.

d. Plaintiff’s Service Payment: Zero Dollars ($0.00) shall be paid to Plaintiff
for initiation of and service as a representative of the State of California and of all other PAGA
Group Members.
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3. Representative PAGA Release. In Plaintiff’s capacity as a private attorney
general and “aggrieved employee” acting on behalf of Plaintiff’s self, the State of California, and
the PAGA Group Members, and in consideration of the PAGA Payment, Plaintiff hereby releases
Defendant and Defendant’ past, present and/or future, officers, board members, directors,
employees, agents (including, without limitation, any investment bankers, accountants, insurers,
reinsurers, attorneys and any past, present or future officers, directors and employees),
representatives, attorneys, insurers, customers, partners, investors, shareholders, members,
administrators, parent companies, subsidiaries, affiliates, divisions, predecessors, successors
and/or assigns (hereinafter the “Releasees”) from any and all PAGA Released Claims that arose
during the PAGA Period.

4. Settled Claims. Upon entry of the Order approving this settlement, Plaintiff and
all PAGA Group Members will be forever barred from pursuing the PAGA Released Claims
against Defendant during the PAGA Period.

5. Confidentiality. Neither Plaintiff nor Plaintiff’s Counsel shall issue a press
release, or hold a press conference about the settlement and should they be asked to comment,
shall respond that the Action has been resolved and to look to the Court’s file for further
information.

6. No Right to Opt Out or Object. The Parties agree there is no statutory right for
any PAGA Settlement Group Member to object, opt out or otherwise exclude himself or herself
from the Settlement. The Parties further agree there is no right or opportunity for any PAGA
Settlement Group Member to appeal the approval of the Settlement by the Court.

7. Waiver of Right to Appeal. Provided that the Judgment is consistent with the
material terms of this Agreement, Plaintiff, Defendant, and their respective counsel hereby waive
any and all rights to appeal from the Judgment, including all rights to any post-judgment
proceeding and appellate proceeding, such as a motion to vacate judgment, a motion for new trial,
and any extraordinary writ, and the Judgment therefore will become non-appealable at the time it
is entered. The waiver of appeal does not include any waiver of the right to oppose any appeal,
appellate proceedings or post-judgment proceedings. This paragraph does not preclude Plaintiff
or Plaintiff’s Counsel from appealing from a refusal by the Court to award the Plaintiff’s Counsel
attorneys’ fees and/or costs sought by them. If an appeal is taken, the time for consummating the
Settlement (including making payments under the Settlement) will be suspended until such time
as their appeal is finally resolved and the Judgment becomes Final, as defined in this Agreement.

8. Motion for Approval of PAGA Settlement by Plaintiff’s Counsel. The Parties
recognize that in accordance with Labor Code Section 2699(/) Court approval is required in the
event of a settlement of a PAGA action on a representative basis. However, as explained in Arias
v. Superior Court (2009) 46 Cal.4th 969, the Parties are not obligated to follow the class action
procedural rules in PAGA cases and therefore need not obtain approval of the PAGA settlement
through a motion for preliminary or final approval. Instead, to comply with the requirements of
Labor Code Section 2699(/), Plaintiff shall file a Motion for Approval of the PAGA Settlement
requesting that the Court approve the amount of the PAGA Penalties provided for by this
Settlement (“PAGA Approval Motion”). Upon filing the motion for settlement approval, Plaintiff
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will also serve the LWDA with notice of the settlement as required by applicable law. At least
seven (7) days prior to the deadline for filing, Plaintiff’s counsel will provide the Motion for
Approval of PAGA Settlement to counsel for Defendant’s counsel to review and approve before
it is filed. The Parties agree that Plaintiff will submit the Proposed Order of Final Approval and
Dismissal with Prejudice (retaining jurisdiction in the Court to enforce per CCP 664.6) (“Final
Order”) which will be approved by both counsel for Defendant and for Plaintiff prior to Plaintiff’s
filing , in substantially the same format as Exhibit “A” attached hereto.

9. The proposed PAGA Settlement is contingent upon the approval by the Court. If
the Court should fail to approve this Settlement in the form agreed to by the Parties, the Parties
agree to coordinate efforts to address the Court’s questions or concerns and resubmit the Approval
Stipulation or motion. If, after the Parties are unable to obtain approval of the terms of the
Settlement, or (b) the Court’s approval of this Settlement is reversed, modified, or declared or
rendered void, then (i) this Settlement shall be considered null and void; (ii) neither this Settlement
nor any of the related negotiations or proceedings shall be of any force or effect; and (iii) all Parties
to this Settlement shall stand in the same position, without prejudice, as if the Settlement had been
neither entered into nor filed with the Court. Invalidation of any material portion of this
Settlement, except for the amount of attorneys’ fees and costs, shall invalidate this Settlement in
its entirety unless the Parties shall subsequently agree in writing that the remaining provisions shall
remain in full force and effect. The Approval Motion will request the Court to approve the amount
of the PAGA Penalties, and dismiss the Operative Complaint with Prejudice.

10.  Within thirty (30) days of the full execution of this Agreement, or as soon thereafter
as possible, Plaintiff will file the Motion for Approval of PAGA Settlement, together with the
proposed PAGA Group Letter (defined in section IV. 3. infra), and the Final Order Approving the
PAGA Settlement but only after Defendant’s opportunity for review of all said documents and
approval thereof in writing.

11. Termination of Settlement Agreement. If the Court does not approve this
settlement, or if the Court does not enter judgment as provided for in this Settlement Agreement,
or if appellate review is sought and on such review the Court’s decision is materially modified or
reversed, or if one or more of the terms of the Settlement Agreement are not approved or is
materially modified or reversed or found to be invalid, then Defendant shall have the right within
twenty-one (21) days of written notice thereof to elect to terminate the Settlement Agreement, in
which event it shall have no force or effect, and the Parties shall be deemed to have reverted to
their respective status as of the date and time immediately prior to the execution of this Settlement
Agreement.

12.  Final Order. Plaintiff shall submit to the Court a proposed Final Order together
with the Joint Motion for Approval of PAGA Settlement mutually agreed to by the Parties. This
Settlement Agreement is expressly conditioned upon the Court entering the Final Order in its
entirety. Defendant’s must review and approve of the Final Order before it is submitted to the
Court.

13. Payment. Defendant shall tender the Gross Settlement Amount to the
Administrator within thirty (30) days of receipt of the signed Final Order entered by the Court.
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IV.  ADMINISTRATION OF SETTLEMENT

1. Following Court approval of the PAGA Settlement, Administrator, will administer
the PAGA Settlement and distribute the Gross Settlement Amount as provided for by this
Agreement.

2. The PAGA Payment will be allocated as provided by Labor Code §2699(i), with
75% paid to the LWDA, and 25% distributed to PAGA Group Members on a proportionate basis,
based upon the number of Pay Periods each worked during the PAGA Period.

3. Within thirty (30) days of receipt of the Court’s Final Order Approving the PAGA
Settlement, the Administrator will issue to the PAGA Group Members, their Individual PAGA
Payment together with a letter explaining the Individual PAGA Payment (“PAGA Group Letter”)
which is in a form substantially similar to Exhibit “B” which will be approved by both counsel
for Defendant and for Plaintiff. The Individual PAGA Payment and letter will be mailed to the
PAGA Group Members’ last-known home address or as updated by the Administrator following
the NCOA database search. Individual PAGA Settlement checks will remain active for one
hundred and eighty (180) days. Any check returned as non-deliverable on or before the cashing
deadline will be sent promptly via regular First-Class U.S. Mail to the forwarding address affixed
thereto. Funds represented by settlement checks returned as undeliverable and those settlement
checks remaining uncashed for more than one hundred and eighty (180) days after issuance will
be tendered to the State of California Controller Unclaimed Property Fund (“UPF”) for further
handling on behalf of the PAGA Group Members. The Individual PAGA Payments shall be
deemed penalties and shall be reported using IRS tax form 1099.

4. After the distribution of the Individual PAGA Payment, the balance of the Gross
Settlement Amount shall be paid as follows:

a. Within fourteen (14) calendar days of the distribution of the Individual
PAGA Payment, the Administrator will pay Plaintiff’s counsel the attorneys’ fees and costs in the
amounts set forth in paragraph II1.2(b) above to the extent it is approved by the Court.

b. Within fourteen (14) calendar days of the distribution of the Individual
PAGA Payment, the Administrator shall pay the LWDA its share of the PAGA Payment.

5. Following distribution of the Gross Settlement Amount, the Administrator will
provide a declaration to the Parties regarding the distribution to be filed with the Court.

6. Defendant make no representations or warranties with respect to tax consequences
of any payment under this Settlement Agreement.

V. MISCELLANEOUS PROVISIONS

1. 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 and
that neither Party shall be considered the “drafter” of this Settlement Agreement for purposes of
having terms construed against that Party.
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2. Successors. This Settlement Agreement shall be binding upon and inure to the
benefit of the Parties hereto and their respective heirs, trustees, executors, administrators and
SuCCessors.

3. Costs and Fees. The Parties shall each bear their own costs, attorneys’ fees,

mediator fees, and other fees incurred in connection with this Agreement and in connection with
the Action and Plaintiff’s claims, except as otherwise set forth specifically herein.

4. Authority. Defendant represent and warrant that the undersigned has the authority
to act on behalf of Defendant and to bind Defendant to the terms of this Agreement. Plaintiff and
her counsel represent and warrant that Plaintiff has the capacity to act on behalf of the State of
California as a private attorney general under PAGA to bind them to the terms and conditions of
this Agreement.

5. Governing Law. This Agreement shall be construed under and governed by the
laws of the State of California. This Agreement shall be deemed to have been entered into in San
Bernardino, California and all questions of validity, interpretation or performance of any of its
terms or of any rights or obligations of the Parties to this Agreement shall be governed by
California law. If any legal or equitable action or arbitration is necessary to enforce the terms of
this Agreement, it shall be brought in the State of California, County of San Bernardino.

6. Complete Agreement. The Parties each acknowledge and represent that no
promise or representation not contained in this Settlement Agreement has been made to them and
acknowledge and represent that this Settlement Agreement contains the entire understanding
between them and contains all terms and conditions pertaining to the compromise and settlement
of the claims. This Settlement Agreement cannot be amended or modified except by a writing
signed by the Parties hereto.

7. Nullification of Settlement Agreement. In the event that: (i) the Court does not
approve the Settlement as provided herein; or (ii) the Settlement does not become final for any
other reason, then this Settlement Agreement, and any documents generated to bring it into effect,
will be null and void, and the Parties will be returned to their original respective positions.

8. Judgment and Continued Jurisdiction. After approval of this settlement, the
Court will have continuing jurisdiction solely for purposes of addressing: (i) the interpretation and
enforcement of the terms of the Settlement, (i1) settlement administration matters, and (ii1) matters
as may be appropriate under court rules or as set forth in this Settlement.

0. Entire Agreement. This Settlement Agreement constitutes the entirety of the
Parties’ settlement terms. No other prior or contemporaneous written or oral agreements may be
deemed binding on the Parties.

10. Amendment or Modification. This Settlement Agreement may be amended or
modified only by a written instrument, signed by either the Parties or their successors-in-interest
or counsel for all Parties.

11. Authorization to Enter Into Settlement Agreement. Counsel for all Parties
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warrant and represent they are expressly authorized by the Parties whom they represent to negotiate
this Settlement Agreement and to take all appropriate action required or permitted to be taken by
such Parties 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. If the Parties are unable to reach agreement on the form or content of any document
needed to implement the Settlement, or on any supplemental provisions that may become
necessary to effectuate the terms of this Settlement, the Parties may seek the assistance of the Court
to resolve such disagreement.

12. Binding on Successors and Assigns. This Settlement Agreement will be binding
upon, and inure to the benefit of, the successors or assigns of the Parties hereto, as previously
defined.

13. California Law Governs. All terms of this Settlement Agreement and Exhibits

hereto will be governed by and interpreted according to the laws of the State of California.

14. Execution and Counterparts. This Settlement Agreement is subject only to the
execution of all Parties. However, the Settlement Agreement may be executed in one or more
counterparts. All executed counterparts and each of them, including facsimile and scanned copies
of the signature page, will be deemed to be one and the same instrument provided that counsel for
the Parties will exchange among themselves original signed counterparts.

15. Acknowledgement that the Settlement is Fair and Reasonable. The Parties
believe this Settlement Agreement is a fair, adequate, and reasonable settlement of the Action and
have arrived at this Settlement after arm’s-length negotiations by experienced counsel. The Parties
further acknowledge that they are each represented by competent counsel and that they have had
an opportunity to consult with their counsel regarding the fairness and reasonableness of this
Settlement.

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

17. Severability. If any term or provision of this Agreement is held to be invalid or
unenforceable, the remaining portions of this Agreement will continue to be valid and will be
performed, construed, and enforced to the fullest extent permitted by law, and the invalid or
unenforceable term will be deemed amended and limited in accordance with the intent of the
Parties, as determined from the face of the Agreement, to the extent necessary to permit the
maximum enforceability or validation of the term or provision.

18. Waiver. No waiver of any condition or covenant contained in this Settlement
Agreement or failure to exercise a right or remedy by any of the Parties hereto will be considered
to imply or constitute a further waiver by such party of the same or any other condition, covenant,
right or remedy.

10
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19. Taxes. The Parties make no representation as to the tax treatment or legal effect of
the payments called for hereunder, and the Plaintiff and the PAGA Group members are not relying
on any statement, representation, or calculation by any of the Parties or by the Settlement
Administrator in this regard. Plaintiff and the PAGA Group members understand and agree that
they will be solely responsible for the payment of any taxes and penalties assessed on the payments
described herein and will hold Plaintiff, Plaintiff’s Counsel, Defendant, Defendant’ counsel and
the Released Parties free and harmless from and against any claims resulting from the tax treatment
of payments under this Agreement. Plaintiff and PAGA Group members acknowledge and agree
that no provision of this Settlement, and no written communication or disclosure between or among
the Parties or their attorneys and other advisers, is or was intended to be, nor will 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).

20. Enforcement Action. In the event that one or more of the Parties institutes any
legal action or other proceeding against any other Party or Parties to enforce the provisions of this
Settlement or to declare rights and/or obligations under this Settlement, the successful Party or
Parties will be entitled to recover from the unsuccessful Party or Parties reasonable attorneys’ fees
and costs, including expert witness fees incurred in connection with any enforcement actions.

21. Mutual Preparation. The Parties have had a full opportunity to negotiate the
terms and conditions of this Settlement Agreement. Accordingly, this Settlement Agreement will
not be construed more strictly against one party merely by virtue of the fact that it may have been
prepared by counsel for one of the Parties, it being recognized that, because of the arm’s-length
negotiations between the Parties, all Parties have contributed to the preparation of this Settlement
Agreement.

22. Representation By Counsel. The Parties acknowledge that they have been
represented by counsel throughout all negotiations that preceded the execution of this Settlement
Agreement, and that this Settlement Agreement has been executed with the consent and advice of
counsel, and reviewed in full.

23. Cooperation and Execution of Necessary Documents. All Parties will cooperate
in good faith and execute all documents to the extent reasonably necessary to effectuate the terms
of this Settlement Agreement.

24. Binding Agreement. The Parties warrant that they understand and have full
authority to enter into this Settlement, and further intend that this Settlement Agreement will be
fully enforceable and binding on all Parties, and agree that it will be admissible and subject to
disclosure in any proceeding to enforce its terms, notwithstanding any mediation confidentiality
provisions that otherwise might apply under federal or state law.

25. Denial of Liability. The Parties expressly recognize that the making of this
agreement does not in any way constitute an admission or concession of wrongdoing on the part
of Defendant. Nothing in this Settlement, nor any action taken in implementation thereof, nor any
statements, discussions or communications, nor any materials prepared, exchanged, issued or used
during the course of this Action, is intended by the Parties to, nor will any of the foregoing
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constitute, be introduced, be used or be admissible in any way in any other judicial, arbitral,
administrative, investigative or other forum or proceeding, as evidence of any violation of any
federal, state, or local law, statute, ordinance, regulation, rule or executive order, or any obligation
or duty at law or in equity. Notwithstanding the foregoing, this agreement may be used in any
proceeding in the Court that has as its purpose the interpretation, implementation, or enforcement
of the Settlement or any orders or judgments of the Court entered into in connection therewith.

26. Authorization And Voluntary Agreement

Each of the Parties represents and warrants that (a) they are fully authorized to enter into
this Agreement; (b) they have read and fully understand each of the provisions of this Agreement
and that such provisions have been fully translated in Spanish for Soto by the translator Soto chose
and designated for this purpose; and counsel for Soto has explained this entire Agreement to him
(el empleado verifica que ha leido y entiende cada condicion de este acuerdo y que todo el acuerdo
ha sido completamente traducido al Espariol para el empleado por el traductor que el eligio para
este proposito, y que el abogado del empleado le ha explicado todas las condiciones de este
acuerdo); (c) they have had the opportunity to rely, and/or have relied, upon the advice and
representation of their legal counsel of their own choosing in entering into this Agreement; (d)
they have signed the Agreement voluntarily, without any duress or undue influence on the part, or
on behalf, of any Party; and (e) the terms of this Agreement are contractual and not merely recitals.
Plaintiff hereby is advised not to sign this Agreement before consulting with legal counsel.

IN WITNESS THEREOF, the Parties each acknowledge that she/he/it has read the
foregoing Settlement Agreement, accepts and agrees to the provisions contained in this Settlement
Agreement and hereby executes it voluntarily and with full understanding of its consequences.

PLAINTIFF: DocuSigned by:

8/2021
Dated: Y/ ,2021 By: FW%@W

MELISSA SOTO ——7B840B490EBCA47...

PLAINTIFF’S COUNSEL (AS TO FORM ONLY):
Dated: 4/8/2021 5021 By: s

DAVID YEREMIAN & ASSOCIATES INC.

DEFENDANT:
DocuSigned by:
Dated: #//2021 | 15:3556 P01 F
8M4
By' Szu ong
DocuSigned by: Its: VP, PLASMA OPS PLANNING & CTRL

Approved as to
Legal Form
Grifols Legal

Chris Moriarty
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DEFENDANT’S COUNSEL (AS TO FORM ONLY):

Dated: __ April 12__, 2021 By:

CRAIG N. NICKERSON
JANNA |. JAMIL
GORDON REES SCULLY MANSUKHANI, LLP

1221891/57489638v.1
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EXHIBIT A TO PAGA SETTLEMENT AGREEMENT

SUPERIOR COURT OF CALIFORNIA

COUNTY OF
MELISSA SOTO, ) Case No.
)
Plaintiff, ) Complaint Filed:
Vs. ; [PROPOSED] ORDER OF FINAL
) APPROVAL AND DISMISSAL WITH
GCAM, INC.; and DOES 1 to 25, inclusive, ) PREJUDICE
Defendants. g Assigned For All Purposes To The Honorable
)
)

Under Labor Code section 2699(1)(2) of the Private Attorneys General Act of 2004
("PAGA"), the Motion of Plaintiff Melissa Soto (‘“Plaintiff”’) for Approval of Settlement

under PAGA came before this Court on on a regularly noticed motion.

Plaintiff’s Complaint seeks civil penalties on behalf of the State of California and
similarly situated aggrieved employees (the "Aggrieved Employees"), as authorized by
PAGA under Labor Code § 2699, in relation to alleged violations of the predicate statutes set
forth in Plaintiff’s Complaint and the letter to the Labor Workforce and Development Agency

"LWDA") dated August 27, 2020 (the "LWDA Letter"), on behalf of all current and former

[PROPOSED] ORDER OF FINAL APPROVAL AND DISMISSAL WITH PREJUDICE




DocuSign Envelope ID: 40C17F04-F2EB-4B60-85A5-4EC8013F87B7

I

~N N W

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

EXHIBIT A TO PAGA SETTLEMENT AGREEMENT

non-exempt employees of Defendant GCAM, Inc. (“Defendant”) from August 27, 2019 to the
date of this Order, inclusive.

Under PAGA, in any action brought by an aggrieved employee, the Court "shall review and
approve any settlement of any civil action filed pursuant to this part." Lab. Code § 2699(1)(2).
Accordingly the Court, having considered the proposed settlement set forth in the Settlement
Agreement, including the proposed PAGA penalties, under Labor Code § 2699(1)(2), having
considered the papers filed in support of the proposed settlement and the arguments of counsel, and
good cause appearing, HEREBY ORDERS AS FOLLOWS:

1. The Court finds the instant Action presents a good faith dispute of the claims alleged;

2. The Court finds in favor of settlement approval, and therefore approves the
Settlement of the above-captioned action, as set forth in the Settlement Agreement and each of the
releases and other terms, as fair, just, reasonable, and adequate;

3. The Court finds further that Plaintiff, acting on behalf of herself and the State of
California, by operation of this Order and Judgment hereby releases and forever discharges
Defendant and the Released Parties (as defined in the Settlement Agreement) from any and all
PAGA Released Claims (as defined in the Settlement Agreement) including penalties asserted in
Plaintift’s Complaint, including any and all known and unknown claims for civil penalties under
the Private Attorneys General Act, California Labor Code §§ 2698, ef seq., that arise.

4. The Court finds further that the foregoing release shall be binding on Plaintiff and the
State of California, and shall bar any claim under PAGA brought by any person, including the
Aggrieved Employees (defined as PAGA Group Members in the Settlement Agreement), on behalf of
the State of California, as to the PAGA Released Claims and Released Parties.

5. The Parties are directed to comply with all terms of the Settlement Agreement, and
Defendants are directed to make all payments required by the Settlement Agreement;

6. Under the Settlement Agreement, Defendant agrees to pay an all-in gross amount of
Eighty Thousand Dollars ($80,000.00) (the "Gross Settlement Amount"). The Gross Settlement

Amount is inclusive of payments to the LWDA and Aggrieved Employees, enhancement awards to

[PROPOSED] ORDER OF FINAL APPROVAL AND DISMISSAL WITH PREJUDICE
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EXHIBIT A TO PAGA SETTLEMENT AGREEMENT

Plaintiff, Attorney's Fees and Costs, and Administration costs. No portion of the Gross Settlement
Amount will revert to Defendant. Plaintiff's Counsel requests an award of attorney's fees of Thirty-
Two Thousand Dollars ($32,000); costs estimated at Ten Thousand Dollars ($10,000.00). The

settlement administrator requests administration costs of

Dollars ($ ). Defendant does not oppose these requests. The

Court finds the Gross Settlement Amount is fair, reasonable and adequate, and approves each of these
payments, and directs the Settlement Administrator to make the above payments to payments from

the Gross Settlement Amount as follows

a. $32,000.00 in attorney's fees to David Yeremian & Associates Inc.;
b. $10,000.00 in costs to David Yeremian & Associates Inc..;
C. $ in administration costs to .

d. After deducting the foregoing payments, the estimated remainder of approximately

$ shall form the Net Settlement Amount ("NSA"). Pursuant to Labor

Code section 2699(i), the NSA will then be distributed 75 percent (approximately )to

the LWDA, and the remaining 25 percent (approximately ) to the Aggrieved

Employees on a pro rata basis, as set forth in the Settlement Agreement. The Court approves these
payments, and directs the Settlement Administrator to issue checks to the LWDA and Aggrieved
Employees, along with the Notice of PAGA Settlement, as set forth in the Settlement Agreement, and
to otherwise carry out its duties as set forth in the Settlement Agreement; and

7. The entire Action is hereby DISMISSED WITH PREJUDICE as to all parties and all
causes of action. The Court reserves exclusive and continuing jurisdiction over the Action and the
Parties under Code of Civil Procedure § 664.6 for the purpose of supervising implementation,
enforcement, construction, administration, and interpretation of the Settlement Agreement.

IT IS SO ORDERED.

HON.

[PROPOSED] ORDER OF FINAL APPROVAL AND DISMISSAL WITH PREJUDICE
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EXHIBIT B TO PAGA SETTLEMENT AGREEMENT

Melissa Soto v. GCAM, Inc.,
Superior Court of California, County of
Case No.

[Date ,2021]

PAGA EMPLOYEE NAME
ADDRESS

You have received the enclosed check in connection with the Settlement of the above-referenced lawsuit brought by a
former employee Melissa Soto (“Plaintift”) against GCAM, Inc., (hereinafter “GCAM?”) for civil penalties pursuant to the
Private Attorneys General Act, Labor Code § 2698 et seq. (“PAGA”).

Plaintiff claimed she and other non-exempt employees of GCAM, Inc. employed anytime from August 27, 2019 through

, 2021 were subjected to the following claims including, but not limited to: (1) Failure to Pay Minimum Wages;
(2) Failure to Pay Wages and Overtime; (3) Failure to Provide Meal Periods; (4) Failure to Provide Rest Periods; (5)
Unlawfully Collecting or Receiving Wages; (6) Failure to Reimburse for Necessary Business Expenditures; (7) Failure to
Issue Accurate and Itemized Wage Statements; (8) Failure to Issue Semimonthly Payments; (9) Failure to Keep Records;
(10) Waiting Time Penalties for Failure to Pay Wages When Employment Ends; and (11) Violation of California Business
& Professions Code Section 17200.

GCAM denies, and continues to deny, all allegations and liability, but to avoid further time and expense of protracted and
uncertain litigation, GCAM and Plaintiff have agreed to settle the lawsuit for civil penalties. The settlement, approved by
the Court on , 2021, resolves the alleged claims brought on behalf of all non-exempt employees of GCAM, Inc.
that worked in California any time between August 27, 2019 and , 2021 (“PAGA Group”).

Pursuant to the Court’s Order, a payment of $80,000.00 was approved in settlement of this lawsuit. After accounting for
Plaintiff’s Counsel’s attorneys’ fees of § and reimbursement of litigation costs of $ , administration
expenses to ,of $ , the remaining sum called the “PAGA Payment” will be divided pursuant
to California law as follows: $ (75%) to the State of California Labor Workforce Development Agency and
$ (25%) to all PAGA Group employees to be shared on a proportionate basis. The enclosed check represents
your share based upon the number of Pay Periods you worked any time during the period from August 27, 2019 and

, 2021 (“PAGA Period”). An IRS 1099 form is enclosed. You will be solely responsible for paying federal, state,
or local taxes, if any, on the amount of your check.

Regardless of whether you negotiate the enclosed check, by way of this Settlement and the corresponding Final Order, for
the PAGA Period, each PAGA Group member shall fully release GCAM for all claims for civil penalties under PAGA as
alleged in the LWDA Letter and Plaintiff’s Operative Complaint filed in this Action or reasonably could have been asserted
under Labor Code § 2698 et seq. based upon the facts alleged in the LWDA Letter and Plaintiff’s Complaint filed in this
Matter.

The enclosed check is valid for 180 days from the date of issuance. It is strongly recommended that you cash or deposit
this check immediately. After 180 days of issuance, the check will become void and the amount forwarded to the State of
California Controller’s Office Unclaimed Property Division for further handling. If the check is lost or misplaced, please
contact the Administrator immediately, toll-free (800) to have it reissued. If you have any questions about your
check, please contact the [insert administrator information].
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