PRIVATE ATTORNEYS GENERAL ACT SETTLEMENT AGREEMENT
AND RELEASE OF ALL CLAIMS

This Settlement Agreement and Release of All CldiiAgreement”) is made and entered
into between Plaintiff MARIA BERNABE (“BERNABE” ofPLAINTIFF”), in a representative
capacity on behalf of all current and former agggetemployees, on the one hand, and Defendant
MERAKEY ALLOS (“MERAKEY” or “DEFENDANT") on the other. From time to time herein,
BERNABE and DEFENDANT may collectively be referredas the “Parties.”

This Settlement shall be binding on BERNABE and alilegedly aggrieved employees
("PAGA Members”) (as defined below) who BERNABE ports to represent; and on
DEFENDANT and any present and former parent congsargubsidiaries, divisions, related or
affiliated companies, shareholders, officers, doex; employees, agents, attorneys, insurers,
successors and assigns, and any individual oryenthtich could be jointly liable with
DEFENDANT, subject to the terms and conditions b&ead the approval of the Court.

RECITALS

A. WHEREAS, on or about October 13, 2020, BERNABE sanletter to the
California Labor and Workforce Development AgenthyWDA”) and to DEFENDANT giving
notice of her intent to pursue a representativemag@ursuant to the California Labor Code Private
Attorneys General Act of 2004, codified at Labordéd 269%t seq. (“PAGA”), on behalf of
herself and the State of California as well as emllf of a proposed group of allegedly aggrieved
employees. In the letter, BERNABE claimed DEFENDANiolated Industrial Welfare
Commission (“IWC”) Wage Order 5-2001, sections 37411, 12, 20; and California Labor Code
sections 7, 98, 98.6, 98.7, 200, 201, 202, 203, 204, 212, 215, 216, 218.6, 221, 222, 223, 224,
225, 225.5, 226, 226.3, 226.7, 230.8, 232.5, 238, 246.5, 247, 247.5, 248.5, 256, 351, 500,
510, 512, 516, 558, 558.1, 1102.5, 1174, 1174.3511182.12, 1193.6, 1194, 1194.2, 1194.3,
1197, 1197.1, 1198, 1199, 2502, 2751, 2802, 26889,2699.3, and 2699.5;

B. WHEREAS, on or about October 13, 2020, BERNABE canoed an action
against DEFENDANT in the Superior Court of the 8ttt California for the County of San Diego,
Case No. 37-2020-00037390-CU-OE-NC, alleging: (dyaPe Attorneys General Act Claim —
Labor Code § 2699; (2) Failure to Pay Minimum Wagkabor Code § 1194; (3) Failure to Pay
Overtime Wages — Labor Code § 1194, (4) Failurravide Compliant Wage Statements and
Keep Records — Labor Code § 226; (5) Waiting Tiraadties — Labor Code § 203; (6) Failure to
Indemnify Business Expenses — Labor Code § 2802;fair Business Practices — Business &
Professions Code § 17200; (8) Retaliation — LabodeC8 98.6; (9) Retaliation — Labor Code §
1102.5; (10) Disability-Based Association Discrimtion — Government Code § 12940; (11)
Gender Discrimination — Government Code 8 1294@) (Marital Status Discrimination —
Government Code 8§ 12940; (13) Wrongful Terminaiim¥iolation of Public Policy (“Original
Complaint”). On or about January 6, 2021, BERNAB&d a First Amended Complaint against
DEFENDANT asserting the same claims in her Origldamplaint (the “Action”);

C. WHEREAS, DEFENDANT denies any liability or wrongdgi of any kind

associated with the claims alleged in the Actiamj denies that the lawsuit is appropriate for
representative treatment for any purpose other sh#thing this Action. DEFENDANT contends,
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among other things, that DEFENDANT has compliedltimes with the California Labor Code
and all other state and federal wage laws. DEFENDAas denied and continues to deny each
and every material factual allegation and allegadrcasserted against them in the Action;

D. WHEREAS, the Parties desire to fully and finallgotve, settle, compromise, and
discharge all differences and controversies betvegaghamong themselves, so as to avoid any
further disputes, costs, inconveniences or expeoiskgyation, and substantially increased risks
created by COVID-19;

E. WHEREAS, the Parties have separately entered inBomfidential Settlement
Agreement in full satisfaction of BERNABE's indiwdl claims against DEFENDANT
(“Individual Settlement Agreement”);

F. WHEREAS, this Agreement relates solely to the PAGKIms raised by
BERNABE and the PAGA Members whom BERNABE purpaatsepresent in the Action. For
purposes of this settlement, the “PAGA Members”defned as: all 12 individuals employed by
MERAKEY as Program Administrators from October 2819 to the Effective Date of the
Settlement (“Covered Period”) identified by theimgoyee ID numbers 8984311, 8981690,
8986022, 8983878, 8981948, 8984641, 8984760, 89802%31309, 8981678, 8986208, and
8981688 (the “PAGA Members”). This includes BERNAB The Effective Date of the
Settlement will be the date the Court has signedtlder approving settlement of the PAGA claim
(the “Effective Date”); and

G. WHEREAS, because BERNABE alleges claims under PAG#e Parties
acknowledge this Agreement must be approved by#reDiego Superior Court. Accordingly,
the Parties enter into this Agreement on a conaiflitbasis subject to the terms and conditions
below.

AGREEMENT

NOW, THEREFORE, in consideration of the promises anutual agreements hereinafter
set forth, it is hereby agreed by and among theeRaas follows:

1. Incorporation of Recitals. The above recitals sreorporated herein by this
reference and are hereby made part of this Agreemen

2. PAGA Settlement Amount. As consideration for tbé&lement described herein
and the release contained in this Agreement, MERAKIg§rees to pay the total sum of Ten
Thousand Dollars and Zero Cents ($10,000.00) (‘T8&itlement Amount”). Except for any
Settlement Administrator Fees and Expenses innieuat of Seven Hundred Fifty Dollars and
Zero Cents ($750.00) that MERAKEY will pay to thet&ment Administrator separately, the
Total Settlement Amount is the maximum that MERAKENall be obligated to pay under this
Agreement, and includes: (i) all Settlement ShaveBAGA Members, (i) the LWDA Payment
to the LWDA, and (iii) Attorneys’ Fees and CostBBRNABE’s counsel. The Total Settlement
Amount will be allocated in accordance with Labad€ section 2699 as follows:

2.1 A check made payable to “W Law Inc.” in the amoah@ hree Thousand
Three Hundred Dollars and Zero Cents ($3,300.00attorneys’ fees and costs (“Attorneys’ Fees
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and Costs”). The Settlement Administrator will paee an Internal Revenue Service Form 1099,
reflecting this payment to BERNABE's counsel, tois®ied during the appropriate tax reporting
period. BERNABE’s counsel will not seek, or beiedl to, any attorneys’ fees or costs related
to the claims encompassed by this Agreement otiagr those specified herein.

2.2  Ofthe remaining Six Thousand Seven Hundred Do($6,700.00), which
consist of the PAGA civil penalties (“PAGA Penadti@mount”), the amount of One Thousand
Six Hundred Seventy-Five Dollars and Zero Cents@#3.00) (25% of the PAGA Penalties
Amount) (“Settlement Shares”) shall be paid evealgll 12 PAGA Members and the amount of
Five Thousand Twenty-Five Dollars and Zero Cents(35.00) (75% of the PAGA Penalties
Amount), to the LWDA, as PAGA penalties pursuant_tdor Code section 2699(i) (‘LWDA
Payment”), which will be sent to the Departmentrafustrial Relations, Accounting Unit, 455
Golden Gate Avenue, 10th Floor, San Francisco, @P09. In the event the Court approves an
LWDA Payment in an amount less than 75% of the PA®Aalties Amount, the remainder will
be retained as part of the PAGA Penalties Amourbedlistributed as part of the Settlement
Shares. The Settlement Share payments are intetudespttle claims for civil penalties.
Accordingly, no payroll tax withholdings or dedwets will be taken from such payments, and the
Settlement Administrator will issue an IRS Form 9Q@flecting the payment to each PAGA
Member.

2.3  The Total Settlement Amount shall be deposited BEfFENDANT into to
the account established by the Settlement Admattiwithin forty-five (45) calendar days after
counsel for DEFENDANT has received all of the fallng from BERNABE's attorneys: (1) this
Agreement fully executed by BERNABE and her coun¢2) a W-9 Form completed by
BERNABE's counsel; and (3) an Order from the Capproving the PAGA settlement. To be
clear, MERAKEY’s payment obligations under this Agment do not arise until the Court
approves the PAGA settlement. Within ten (10) cdderdays after the Court’s Order approving
the PAGA settlement, the Settlement Administratdr pvovide MERAKEY with wire transfer
information for an account into which the Total tB#hent Amount will be deposited by
MERAKEY. The Settlement Shares (along with thel8etent Cover Letter pursuant to Section
12 below), LWDA Payment, and Attorneys’ Fees andt€shall be distributed by the Settlement
Administrator within sixty-five (65) calendar dagfter the Court’'s Order approving the PAGA
settlement.

2.4 Within ten (10) calendar days after the Settlemehhinistrator distributes
the Total Settlement Amount under the terms iniBe@.3 above, the Settlement Administrator
shall provide to BERNABE's counsel a Declaratioatthll payments for the Total Settlement
Amount have been sent pursuant to with the ternSettion 2.3 above.

2.5 BERNABE's attorney agrees to provide the LWDA wiahcopy of this
Agreement on the same day as the filing the Jadipuftion Requesting Approval of PAGA
Settlement; and [Proposed] Order in the San DiegmeBor Court. BERNABE's attorney also
agrees to provide the LWDA a copy of the Court’si@rapproving the PAGA settlement, as may
be required.

3. Settlement Administrator. The Parties agree to gusiPhoenix Settlement
Administrators as the Settlement Administrator (tBenent Administrator”), the third-party
vendor firm jointly chosen by the Parties to mdié tSettlement Cover Letter to the PAGA

ACTIVE.133278507.01 30f12



Members; distribute the Total Settlement Amount] atherwise perform the administrative tasks
required to implement the Settlement.

4. Reasonableness and Allocation of Settlement. &nigeB believe that this is a fair,
reasonable and adequate settlement of BERNABE’s A&A&im, and have arrived at this
settlement through arms-length negotiations, takibg account all relevant factors, present and
potential, including the legal issues involved, device available to establish PAGA Claim
violations, DEFENDANT’s ability to pay, COVID-19nd the uncertainty of trial. The Parties
recognize and agree that the value of the clairttseifPAGA Claim are difficult to determine with
any certainty, and are subject to differing caltalas. The Parties hereby agree that the formula
for allocating the Total Settlement Payment is o@able and that the payments provided herein
are designed to provide fair settlement with resfethe PAGA Claim.

5. Approval of Settlement. The Parties, by Joint @8pon Requesting Approval of
PAGA Settlement; and [Proposed] Order, shall afgryapproval of this Agreement by the San
Diego Superior Court in accordance with Labor Ceéetion 2699(l) and for the Court to retain
jurisdiction pursuant to Civil Code section 664 dnforce the terms of the Agreement for
purposes of effectuating this Agreement. If, fay aeason, the Court declines to approve this
Agreement, the Parties agree to use their best®tfm address the issues raised by the Court and
renew their request for court approval. If, foyaeason, the Court does not ultimately approve
this Agreement, this Agreement shall be null and,vand shall not be referred to or utilized for
any purpose. In that event, DEFENDANT shall haseohligation to make any payment under
this Agreement or its Individual Settlement Agreaineith BERNABE. DEFENDANT also does
not waive but rather expressly reserves all rigbtshallenge BERNABE’s PAGA claims and
allegations on all procedural, legal and factuabgds, and to assert all applicable defensessif thi
Agreement is not approved by the Court. A modif@atof the amounts payable as Attorneys’
Fees and Costs to BERNABE's counsel shall not lemee a material modification of the
Settlement.

6. Tax Treatment. BERNABE and the PAGA Members shallexclusively liable
for any and all of their respective tax liabilitigsany, with respect to the payments they receive
under this Agreement. BERNABE and the PAGA Memiséasuld consult with their tax advisors
concerning the tax consequences of such paymeBRBNBBE and the PAGA Members will be
responsible for paying all applicable federal, estaind local income taxes due on the amounts he
or she receives pursuant to this Agreement. BERNABE the PAGA Members agree to
indemnify and hold harmless MERAKEY and the ReldaBarties from and against any and all
tax liabilities, penalties, assessments, interagiments, attorneys’ fees and costs that may be
found due as a result of the payments made toafatlem under this Agreement..

CIRCULAR 230 DISCLAIMER. EACH PARTY TO THIS AGREEENT
ACKNOWLEDGES AND AGREES THAT (1) NO PROVISION OF TS
AGREEMENT, AND NO WRITTEN COMMUNICATION OR DISCLOSBE
BETWEEN OR AMONG THE PARTIES OR THEIR ATTORNEYS AND
OTHER ADVISERS, IS OR WAS INTENDED TO BE, NOR SHALANY
SUCH COMMUNICATION OR DISCLOSURE CONSTITUTE OR BE
CONSTRUED OR BE RELIED UPON AS, TAX ADVICE WITHIN HE
MEANING OF UNITED STATES TREASURY DEPARTMENT CIRCUAR
230 (31 CFR PART 10, AS AMENDED); (2) BERNABE (A)A$ RELIED
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EXCLUSIVELY UPON HER OWN, INDEPENDENT LEGAL AND TAX
ADVISERS FOR ADVICE (INCLUDING TAX ADVICE) IN CONNECTION
WITH THIS AGREEMENT, (B) HAS NOT ENTERED INTO THIS
AGREEMENT BASED UPON THE RECOMMENDATION OF ANY OTHE
PARTY OR ANY ATTORNEY OR ADVISOR TO ANY OTHER PARTYAND
(C) IS NOT ENTITLED TO RELY UPON ANY COMMUNICATIONOR
DISCLOSURE BY ANY ATTORNEY OR ADVISER TO ANY OTHERARTY
TO AVOID ANY TAX PENALTY THAT MAY BE IMPOSED ON HER AND
(3) NO ATTORNEY OR ADVISER TO ANY OTHER PARTY HASMPOSED
ANY LIMITATION THAT PROTECTS THE CONFIDENTIALITY OF ANY
SUCH ATTORNEY’'S OR ADVISER'S TAX STRATEGIES (REGARIESS OF
WHETHER SUCH LIMITATION IS LEGALLY BINDING) UPON
DISCLOSURE BY BERNABE OF THE TAX TREATMENT OR TAX
STRUCTURE OF ANY TRANSACTION, INCLUDING ANY TRANSACION
CONTEMPLATED BY THIS AGREEMENT.

7. Dismissal of Pending Action/Attorneys’ Fees andt€os

7.1  The Parties, by Joint Stipulation Requesting Appto¥ PAGA Settlement;
and [Proposed] Order, shall apply for approvahid Agreement by the San Diego Superior Court
in accordance with Labor Code section 2699(l) amdHe Court to retain jurisdiction pursuant to
Civil Code section 664.6 to enforce the terms ef Agreement for purposes of effectuating this
Agreement.

7.2  Within ten (10) business days of the San Diego Bop€ourt approving
this AgreemenBERNABE shall provide DEFENDANT’s counsel a fullyecuted Request
for Dismissal with prejudice of the Action as td glarties and all causes of action.
DEFENDANT’s counsel will maintain custody of theiginal fully-executed Request for
Dismissal with prejudice, and agrees not to fike Request for Dismissal with prejudice until
after BERNABE'’s counsel provides DEFENDANT’s counsenfirmation of receipt of all
payments under this Agreement and BERNABE'’s IndigidSettlement Agreement and
confirmation of receipt of the Declaration by thett®ement Administrator pursuant to Section
2.4 above that the Total Settlement Amount in PASBA penalties have been transmitted to
all PAGA members and the LWDA in Section 2 aboVeaereafter, DEFENDANT’s counsel
shall have the authority to immediately file thegRest for Dismissal with prejudice with the
Court.

7.3  The Parties agree that this Agreement resolvesckayns for attorneys’
fees and costs incurred in the Action or othenasbetween BERNABE and DEFENDANT, with
each party to bear its own costs and fees excephaswise stated in this Agreement.

8. Scope of Release of Claims.

8.1  Subject to the Court entering an Order approviegRRAGA settlement, and
in consideration for DEFENDANT entering into thigrgement, BERNABE, on behalf of herself
and the State of California, and the PAGA Memberdefined above, fully release and discharge
the DEFENDANT and its present or former parentaffilated companies, subsidiaries, partners,
agents, insurers and each of their respective enfficdirectors, shareholders, representatives
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successors and assigns (“Released Parties”) fromaad all claims, causes of action, debts,
liabilities, demands, damages, penalties, costsattorneys’ fees, whether known or unknown,
secured or unsecured, suspected or unsuspectethgeo or vested, arising from or based on a
claim for civil penalties under the Labor Code BtéesAttorneys General Act of 2004 (“PAGA”)
for any violations of the Labor Code or Wage Orddsst were alleged by BERNABE in the
Action, or that could have been alleged based effeitis asserted in the Action, including but not
limited to claims for the alleged failure to proeidneal breaks, rest periods, accurate itemized
wage statements and waiting time penalties; fatl@mpensate for all regular or overtime hours
worked; failure to reimburse for business expen&afjre to maintain required records; and
failure to timely pay wages during employment (tReleased Claims”). BERNABE, PAGA
Members, and the State of California shall be dektodave expressly waived and relinquished,
to the fullest extent permitted by law, the prowss, rights, and benefits they otherwise may have
had related to the Released Claims. The res jaietiect of the Order approving the PAGA
settlement will be the same as that of a release.

8.2 BERNABE understands and agrees that the Releaseth<lInclude not
only claims presently known to BERNABE, but alsolirde all unknown or unanticipated claims,
rights, demands, actions, obligations, liabilitiasd causes of action of every kind and character
that would otherwise come within the scope of #leased claims, as described in Section 7.1.

8.3 BERNABE expressly agrees not to bring or prose@utepresentative
action under PAGA against DEFENDANT for any claimttcould have been raised in this action
at any time in the future.

8.4 BERNABE understands that she may hereafter disdaees different from
what she now believes to be true, which if knowoyld have materially affected this Agreement,
but she nevertheless waives any claims or righgsdan different or additional facts. BERNABE
knowingly and voluntarily waives any and all riglmisbenefits that she may now have, or in the
future may have, under the terms of Section 1548efCalifornia Civil Code, which provides as
follows:

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.

To the extent it is applicable, the State of Catifa and the
Aggrieved Employees also waive the protectionseofisn 1542.

8.5 The Parties hereto represent and warrant thatiteythe authority to enter
into this Agreement on their own behalf and to kafigpersons or entities who may claim through
them.

9. No Admission of Liability. DEFENDANT denies allaiims alleged in this Action
and deny any wrongdoing whatsoever by DEFENDANeitiér this Agreement, nor any of its
terms and conditions, nor any of the negotiatiammected with it, is a concession or admission,
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and none shall be used against DEFENDANT as ansatbni or indication with respect to any
claim of any fault, concession, or omission by DREANT. The Parties agree that this
Agreement will not be admissible in this or anyesthroceeding as evidence that DEFENDANT
liable to PLAINTIFF or any PAGA MEMBER, other thasmccording to the terms of this

Agreement and the Individual Settlement Agreement.

10. Appointment and Duties of Settlement Administraifine Parties will propose to
the Court the appointment of a Settlement Admiatstrwhich shall be bound by this Agreement
with respect to performance of its duties and carepgon. The Settlement Administrator’s duties
shall include preparing, printing, and mailing ®Bettlement Cover Letter and Settlement Share
checks to the PAGA Group Members, conducting addatiChange of Address search and using
other reasonable and cost-effective skip trace odstho locate any PAGA Members whose
Settlement Cover Letter and Settlement Share chezketurned by the U.S. Postal Service as
non-deliverable, and re-mailing the Settlement Cdwetter and Settlement Share check to that
PAGA Member’'s new address; issuing and distribuaaiigpayments due under the Settlement,
and otherwise administering the Settlement pursieetiitis Agreement.

11. PAGA Member Information. Within twenty (20) calemddays after the Court’s
Order approving the PAGA settlement, MERAKEY w#lrgl to the Settlement Administrator the
full names, last known addresses, telephone numBersal Security Numbers for all PAGA
Members (collectively, “PAGA Member Information”J.he PAGA Member Information shall
remain confidential, and shall not be discloseaitgone except in order to carry out the reasonable
efforts for mailing the Settlement Cover Letter adsed in this Agreement, or pursuant to
MERAKEY'’s express written authorization or by oradithe Court.

12. Notice and Payment of Settlement Shares to PAGA bgm After the Court
enters an Order approving the PAGA Settlement, BABA Member shall be sent the Settlement
Cover Letter in the form attached hereto as “Exhidi together with a check for his or her
Settlement Share, in accordance with the followiracedure:

(1) Consistent with the timeframes set forth ect®n 2.3 above, the Settlement
Administrator will send to each PAGA Member, bysficlass regular U.S. mail, the Settlement
Cover Letter and a check constituting his or hdtl&aent Share. The Settlement Administrator
will mail the Settlement Cover Letter and Settletn&mare checks to all identified PAGA
Members using the mailing address information gtediby MERAKEY, unless modified by any
updated address information that the Settlement iAdtrator obtains in the course of
administering the Settlement. Prior to mailing 8edtlement Cover Letters and Settlement Share
checks, the Settlement Administrator will use the&.UPostal Service’'s National Change of
Address database to locate updated addresses @A RFembers and use the updated addresses
that are located, for the mailing of the Settlen@over Letter and Settlement Share checks.

(2) If a Settlement Cover Letter and Settlememr® check are returned by the
U.S. Postal Service because of an incorrect addnggsn sixty (60) calendar days of mailing,
then within ten (10) calendar days from receipthefreturned mail, the Settlement Administrator
will search for a more current address for the PA@&mber and re-mail the Settlement Cover
Letter and Settlement Share check to him or hee. Sé&ttlement Administrator will use the U.S.
Postal Service’s National Change of Address databiad skip traces to attempt to find the current
address. The Settlement Administrator will be reside for taking reasonable steps to trace the
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mailing address of any PAGA Group Member for who8eétlement Cover Letter and Settlement
Share check are returned by the U.S. Postal Semgicedeliverable. These steps shall include, at
a minimum, the tracking of all undelivered mailrfoeming address searches for all mail returned
without a forwarding address, and promptly remgiline Settlement Cover Letter and Settlement
Share check to PAGA Members for whom new addremsefound. If the Settlement Cover Letter
and Settlement Share check are re-mailed, thee8wmitit Administrator will note for its own
records the date and address of each such re-gnasipart of a weekly status report provided to
the Parties’ respective counsel.

13. No Opt Out Right or Objection Right. The Partiekramwledge and agree that by
law, non-party aggrieved employees have no righptaut of or object to the settlement of PAGA
claims, that the settlement of PAGA claims is sabje Court approval, and that a Court Order
approving the settlement with respect to PAGA ctiis binding with respect to non-party
aggrieved employees upon Court approval, pursoa@atifornia Labor Code section 2699(l) and
Ariasv. SQuperior Ct. (2009) 46 Cal. 4th 969. As such, the Parties &rrtitknowledge and agree
that no PAGA Member will have any right to opt auttherwise exclude himself or herself from
the Settlement or object to the Settlement, andigmproval of the Settlement by the Court, all
PAGA Members will have released and discharged MERX and the Released Parties from the
Released Claims and be entitled to receive paymetcordance with the Settlement.

14.  Uncashed Settlement Share Checks. Settlement 8fecks will remain valid for
no less than one hundred and eighty (180) calestalgs after the Settlement Administrator mails
the checks. If, after mailing, a check is returtedhe Settlement Administrator, the Settlement
Administrator shall make all reasonable effortsgamail the check to the PAGA Member at his
or her correct address. If any check is not reddemneleposited within ninety (90) calendar days
after it is initially mailed, the Settlement Admsiator will send the PAGA Member a letter or
postcard informing him or her that unless the chec&kdeemed or deposited within the next ninety
(90) calendar days, it will expire and become ngotiable, and offer to replace the check if it
was lost or misplaced. If any checks remain unahsh@ot deposited by the expiration of the 90-
day period after mailing the reminder notice, tle¢ti8ment Administrator will cancel said checks
and distribute the funds associated with such dkeacehecks to the LWDA.

15. No Impact on Benefit Plans. The receipt of a Settlet Share will not entitle any
PAGA Member to additional compensation or benefitgler any company bonus, contract,
incentive plan, contest or other compensation mebeplan or agreement in place during the
Covered Period, nor will it entitle any PAGA Membier any increased 401(k) retirement or
matching benefits. The Parties agree that any patsnmade to PAGA Members under this
Agreement do not represent any modification of jonesly credited length of service or other
eligibility criteria under any bonus plan, incemtiplan, contract, employee pension benefit plan
or employee welfare plan sponsored by MERAKEY oy &eleased Parties or to which any
Released Parties are required to make contributions

16. General Provisions.

16.1 This Agreement has been reviewed by the Partietdnand their respective
attorneys, and the Parties have had a full oppyttomnnegotiate the contents hereof. The Parties
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hereto expressly waive any common law or statutoley of construction that ambiguities should
be construed against the drafter of this Agreement.

16.2 The Parties agree that this Agreement constitutesrgpromise of and full
accord and satisfaction of doubtful and disputathtd and shall not be treated as an admission of
liability by anyone at any time, for any purpose.

16.3 The Parties to this Agreement agree to execute sty documents and
to take such other action as may reasonably bessageto implement the terms of this Agreement.

16.4 The Parties agree that this Agreement, along WweHndividual Settlement
Agreement, contains the entire agreement betwean, tbontains full and the only consideration
for the terms agreed to herein, and that the tefrttis Agreement are contractual and not a mere
recital.

16.5 The Parties agree that upon the occurrence of itrgy ef judgment or
dismissal pursuant to the terms of this Agreemds, Agreement shall be enforceable by the
Court pursuant to Code of Civil Procedure secti6a.6, and the Court shall retain exclusive and
continuing equity jurisdiction of this Action ofldarties to the fullest extent to interpret, enégr
and effectuate the terms, conditions, intents didations of the Agreement.

16.6 Following BERNABE's submission of the Joint Stiptiden Requesting

Approval of PAGA Settlement; and [Proposed] Ordé&hwhe Court, the Parties agree that they
and their respective counsel shall not have anynwomcations with the media about this
Settlement, other than (and only in response touasglicited inquiry from such media) to direct
them to the public records of the Action on filelwihe Court. The Parties and their respective
counsel further agree not to use the Settlemetiteoterms of this Agreement for any marketing
purposes, including but not limited to, posting 8ettlement or notice thereof on any websites,
blogs, or social media.

16.7 Should any court action be filed by either partyaagsult of the breach of
this Agreement, the prevailing party in such acstall be entitled to full reimbursement of its
attorneys’ fees and costs incurred in such action.

16.8 No waiver by any party hereto of any breach of Agseement by any other
party shall operate or be construed as a waivangfother or subsequent breach. No waiver by
any party hereto of any breach of this Agreemerariyyother party hereto shall be effective unless
it is in writing and signed by the party claimedi@ve waived such breach.

16.9 This Agreement may be amended only by a writtettungent executed by
the Parties hereto.

16.10 Should any court of competent jurisdiction detemmthat any term or
provision of this Agreement is unenforceable, siechn or provision shall be deemed to be deleted
as though it had never been a part of this Agregnaew the validity, legality and enforceability
of the remaining terms and provisions shall noinbeny way affected or imperiled thereby.
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16.11 This Agreement shall be construed in accordance with the laws of the State
of California.

16.12 Ifany of the dates in this Agreement fall on a weekend or court holiday, the
time to act shall be extended to the next business day.

16.13 This Agreement may be signed in counterparts by the Parties, and if so
executed, each counterpart shall have the full force and effect of an original. With respect to the
execution of this Agreement, a facsimile copy of a signatory’s signature shall suffice and be treated
as an original signature.

IN WITNESS HEREOF, the Parties have executed this Agreement as of the date this
Agreement is signed.

oarep: QU J11] 209 /%/\/Qz/k/

M BERNARBE
Plaintiff
DATED: MERAKEY ALLOS
By:
Its:
Defendant
Approved As To Form:
DATED:O()’I IUIQOQ\ W LAW
| Q”MM7
J WHOOPER /
orneys for Plaintiff
MARIA BERNABE
DATED: FAEGRE DRINKER BIDDLE & REATH LLP

PASCAL BENYAMINI
Attorneys for Defendant
MERAKEY ALLOS
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16.11 This Agreement shall be construed in accordance with the laws of the State
of California.

16.12 If any of the dates in this Agreement fall on a weekend or court holiday, the
time to act shall be extended to the next business day.

16.13 This Agreement may be signed in counterparts by the Parties, and if so
executed, each counterpart shall have the full force and effect of an original. With respect to the
execution of this Agreement, a facsimile copy of a signatory’s signature shall suffice and be treated
as an original signature.

IN WITNESS HEREOF, the Parties have executed this Agreement as of the date this
Agreement is signed.

DATED:
MARIA BERNABE
Plaintiff

DATED: 6/14/21 MERAKEY ALLOS

By: TG/LA«W WZ&&

Its: EVP and Managing Director Merakey IDD
Defendant

Approved As To Form:

DATED: W LAW

JASON WHOOPER
Attorneys for Plaintiff
MARIA BERNABE

DATED: 06/15/2021 FAEGRE DRINKER BIDDLE & REATH LLP

PASCAL BENYAMINI
Attorneys for Defendant
MERAKEY ALLOS
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EXHIBIT A
[PROPOSED SETTLEMENT COVER LETTER]

To: [First Name] [Last Name] Date: [ ]
Address
City, State Zip

Re:  Settlement Payment fraBernabe v. Merakey Allos
State of California for the County of San Diego
Case No. 37-2020-00037390-CU-OE-NC

Dear [First Name] [Last Name]:

Please find enclosed a check in the amount of [amount of payment] (“Settlement Share”). This check
your payment from the settlement of a lawsuit entiBethabe v. Merakey Allos, Case No. 37-2020-
00037390-CU-OE-NC (“Action™), pending in the Superior Court of California for the County of San
Diego (“Court”).

The lawsuit was commenced by Maria Bernabe (“Plaintiff’), a former employee of Merakey Allos
(“Merakey”) in California, for herself and on behalf of the State of California and other alleged aggrieve:
employees, pursuant to the California Private Attorneys General Act of 2004, California Labor Code
2698, et seq. (“PAGA”). Prior to commencing the lawsuit, Plaintiff submitted a letter to the State o
California Labor & Workforce Development Agency (“LWDA”) on October 13, 2020, providing notice

of her intent to pursue her a lawsuit under PAGA (“Notice to LWDA”). On January 6, 2021, Plaintiff filed
the First Amended Complaint and operative complaint for Enforcement Under the Private Attorney
General Act, California Labor Code 8§ 2698 (“Complaint”). Plaintiff alleges that Merakey violated the
wage and hour rights of salaried employees in California from October 13, 2019 to [approval dat
(“Covered Period”). Merakey denies these allegations and denies that it owes any penalties to t
government or to you. The other aggrieved employees on whose behalf the lawsuit was filed are:

current and former as salaried exempt Program Administrators who worked for Merakey during tf
Covered Period (“PAGA Members”). You have been identified as a PAGA Member.

On [approval date], the settlement was approved by the Court with a portion to be paid to the State
California and a portion to be paid to the PAGA Members. You are receiving a portion of the settleme
(your “Settlement Share”) based on an even distribution to all PAGA Members. The Settlement Share
for civil penalties recoverable under PAGA. You are responsible for paying any and all taxes that may
due as a result of any payment issued to you under the settlement, and should consult a tax adv
regarding the tax consequences of such payment.

As a result of the settlement, Plaintiff, PAGA Members, and the State of California (only with respect t
Plaintiff and PAGA Members) are hereby deemed to release and discharge any and all claims or cat
of action for civil penalties under PAGA, whether known or unknown, that they had, now have, hav
asserted, or may hereafter assert against Merakey or any of its present or former parent and affilia
companies, subsidiaries, partners, agents, insurers and each of their respective officers, direct
shareholders, representatives, successors and assigns, that are based upon or arise from the fe
allegations in the Complaint or Notice to LWDA, for the Covered Period, including but not limited to,
PAGA claims and all claims for attorneys’ fees and costs and statutory interest associated with t
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aforementioned claims. Plaintiff, PAGA Members (such as yourself), and the State of California shall &
deemed to have expressly waived and relinquished, to the fullest extent permitted by law, the provisio
rights, and benefits they otherwise may have had related to these claims.

Do not call or write the Court or Office of the Clerk of the Court to ask questions about the settlement. |
you have any questions, you may call the Settlement Administrator: [telephone number].
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