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DECLARATION OF EDWIN AIWAZIAN 

I, Edwin Aiwazian, hereby declare as follows: 

1. I am an attorney licensed to practice law in the State of California.  I am a member 

of Lawyers for Justice, PC, attorneys of record for Plaintiff Samuel Elliott.  The facts set forth 

in this declaration are within my personal knowledge or based on information and belief, and if 

called as a witness, I could and would competently testify thereto.   

EDUCATION 

2.  In May of 2004, I graduated from Pepperdine University School of Law with a 

Juris Doctor degree.  I have extensive formal training in dispute resolution and negotiation from 

the Straus Institute for Dispute Resolution as part of its Masters in Dispute Resolution degree 

program.  In addition, I have previously served as a pro bono mediator for the Los Angeles 

Superior Court.   In October of 2000, I obtained a Litigation Paralegal Certificate from the UCLA 

Extension Program.  During the summer of 2000, I studied Legal Writing at Harvard University.   

In April of 1999, I obtained a Bachelor of Arts degree in Communication with a concentration 

in Natural Sciences from Pepperdine University. 

JUDICIAL EXTERNSHIPS  

3. From approximately September 2002 to approximately December 2002, I served 

as a Judicial Extern to the Honorable Kim McLane Wardlaw of the United States Court of 

Appeals for the Ninth Circuit.  From approximately June 2002 to approximately August 2002,  

I served as a Judicial Extern to the Honorable Earl Johnson, Jr. of the California Court of Appeal 

for the Second Appellate District.  

LITIGATION AND CLASS ACTION EXPERIENCE  

4. In December of 2004, I obtained a license to practice law from the California State 

Bar.  From approximately December 2004 to approximately August 2008, I was employed by 

the law firm of Girardi & Keese. 

/// 

/// 



 

2 

DECLARATION OF EDWIN AIWAZIAN IN SUPPORT OF 

PLAINTIFF’S MOTION FOR PRELIMINARY APPROVAL OF CLASS ACTION SETTLEMENT 

L
A

W
Y

E
R

S
 f

o
r 

J
U

S
T

IC
E

, 
P

C
 

4
1

0
 W

es
t 

A
rd

en
 A

v
en

u
e,

 S
u

it
e 

2
0

3
 

G
le

n
d

al
e,

 C
al

if
o

rn
ia

 9
1

2
0

3
 

 

 

1 

2 

3 

4 

5 

6 

7 

8 

9 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

26 

27 

28 

 

 

22 

5. At Girardi & Keese, my practice focused on class actions and other complex cases 

involving toxic torts and products liability.  In addition, I gained substantial experience on cases 

involving insurance bad faith, premises liability, and medical negligence.  While employed by 

Girardi & Keese, I argued approximately 100 motions, took or defended approximately 150 

depositions, and prepared dozens of expert witnesses for deposition or trial. 

6. Since its inception, in or around October of 2008, Lawyers for Justice, PC has almost 

exclusively focused on the prosecution of consumer and employment class actions, involving 

wage-and-hour claims, race discrimination, unfair business practices or consumer fraud.  

Currently, we are the attorneys of record in over a dozen employment-related putative class actions 

in both state and federal courts in the State of California.  Our firm has successfully litigated cases 

involving the executive, administrative, and other overtime exemptions to the State of California 

and federal overtime compensation requirements.  During this relatively short time, in association 

with other law firms, we have recovered millions of dollars on behalf of thousands of individuals 

in California.   

EXAMPLES OF CLASS ACTION RESULTS  

7. What follows are just a few examples of the type of results we have achieved on 

behalf of our clients: 

a) Our firm, in association with co-counsel, represented the plaintiffs in a wage-

and-hour class and representative action against a major property management company involving 

allegations of misclassification of various “manager” positions.  On September 20, 2010, the court 

granted final approval of the class and representative action settlement.  The Los Angeles County 

Superior Court Case Number is BC400414.  

b) Our firm, in association with co-counsel, represented the plaintiffs in a wage-

and-hour class action against a national retailer involving allegations of misclassification of the 

“Assistant Store Manager” position.  On October 28, 2010, the court granted final approval of the 

class action settlement.  The Los Angeles County Superior Court Case Number is BC413498. 

/// 

/// 



 

3 

DECLARATION OF EDWIN AIWAZIAN IN SUPPORT OF 

PLAINTIFF’S MOTION FOR PRELIMINARY APPROVAL OF CLASS ACTION SETTLEMENT 

L
A

W
Y

E
R

S
 f

o
r 

J
U

S
T

IC
E

, 
P

C
 

4
1

0
 W

es
t 

A
rd

en
 A

v
en

u
e,

 S
u

it
e 

2
0

3
 

G
le

n
d

al
e,

 C
al

if
o

rn
ia

 9
1

2
0

3
 

 

 

1 

2 

3 

4 

5 

6 

7 

8 

9 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

26 

27 

28 

 

 

22 

c) Our firm, in association with co-counsel, represented the plaintiffs in a wage-

and-hour class and representative action against a national property management company 

involving allegations of misclassification of the “Property Manager” position.  On May 23, 2012, 

the court granted final approval of the class and representative action settlement.  The Los Angeles 

County Superior Court Case Number is BC430918. 

d) Our firm, in association with co-counsel, represented the plaintiffs in a wage-

and-hour class action against a national retailer involving allegations of misclassification of the 

“Store Manager” position.  On June 10, 2011, the court granted plaintiffs’ motion for class 

certification.  On August 26, 2013, the court granted final approval of the class action settlement.  

The Los Angeles County Superior Court Case Number is BC424012. 

e) Our firm, in association with co-counsel, represented the plaintiffs in a wage-

and-hour class and representative action against a bank, involving allegations of misclassification 

of the “Assistant Branch Manager” position.  On August 27, 2013, the court granted final approval 

of the class and representative action settlement.  The Kern County Superior Court Case Number 

is S-1500-CV-273194-LHB. 

f) Our firm, in association with co-counsel, represented the plaintiffs in a wage-

and-hour class and representative action against a national wholesale distributor of plumbing and 

builder supplies, involving allegations of misclassification of multiple salaried “manager” 

positions.  On May 22, 2014, the court granted final approval of the class and representative action 

settlement.  The Sacramento County Superior Court Case Number is 34-2012-00136285. 

g) Our firm, in association with co-counsel, represented the plaintiffs in a wage-

and-hour class action involving allegations of misclassification of the “Operations Manager” 

position.  On September 16, 2014, the court granted plaintiffs’ motion for class certification.  The 

Los Angeles County Superior Court Case Number is BC478769. 

/// 

/// 

/// 
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h) Our firm, in association with co-counsel, represented the plaintiffs in a wage-

and-hour class and representative action against a national retailer of household items, on behalf 

of hourly-paid or non-exempt employees.  On May 27, 2015, the court granted final approval of 

the class and representative action settlement.  The San Francisco County Superior Court Case 

Number is CGC-13-532344. 

i) Our firm, in association with co-counsel, represented the plaintiffs in a wage-

and-hour class action involving allegations of misclassification of the salaried residential 

“Property Manager” position.  On September 17, 2015, the court granted plaintiffs’ motion for 

class certification.  The Los Angeles County Superior Court Case Number is BC474784. 

j) Our firm, in association with co-counsel, represented the plaintiffs in a wage-

and-hour class and representative action against a national retailer of upscale hardware and home 

furnishings, on behalf of non-exempt employees.  On April 28, 2016, the court granted final 

approval of the class and representative action settlement.  The Los Angeles County Superior 

Court Case Number is JCCP4794. 

k) Our firm, in association with co-counsel, represented the plaintiffs in a wage-

and-hour class and representative action against a national retailer of apparel and fashion 

accessories, on behalf of non-exempt employees.  On August 5, 2016, the court granted final 

approval of the class and representative action settlement.  The Los Angeles County Superior 

Court Case Number is BC488069. 

l) Our firm, in association with co-counsel, represented the plaintiffs in a wage-

and-hour class action against a national retailer of apparel, accessories, and home products, 

involving allegations of misclassification of the “Department Manager” position.  On August 12, 

2016, the court granted plaintiffs’ motion for class certification in part and certified a class.  The 

Alameda County Superior Court Case Number is RG13680477. 

m) Our firm represented the plaintiff in a representative action under the Private 

Attorneys General Act, against a real estate and property management company, on behalf of non-

exempt employees.  On November 4, 2016, the Court granted approval of the settlement.  The 

Orange County Superior Court Case Number is 30-2015-00775439-CU-OE-CXC. 
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n) Our firm, in association with co-counsel, represented the plaintiffs in a wage-

and-hour class action against a full-service bank, on behalf of non-exempt employees.  On 

November 18, 2016, the court granted final approval of the class action settlement.  The San 

Francisco County Superior Court Case Number is CJC-13-004839. 

o) Our firm represented the plaintiffs in a wage-and-hour class and 

representative action against a foodservice distributor, on behalf of non-exempt employees.  On 

January 26, 2017, the court granted final approval of the class and representative action settlement.  

The San Bernardino County Superior Court Case Number is CIVDS1507260. 

p) Our firm, on behalf of the plaintiff and respondent in a PAGA representative 

action, successfully opposed in the trial court, and briefed and argued an appeal with respect to the 

employer’s motion to compel arbitration, which resulted in a published opinion by the California 

Court of Appeal in favor of employees.  Roberto Betancourt v. Prudential Overall Supply, 9 

Cal.App.5th 439 (Cal. App. 4th Dist., Mar. 7, 2017), review denied, cert. denied (U.S. Supreme 

Court Docket No. 17-254). 

q) Our firm, in association with co-counsel, represented the plaintiffs in a wage-

and-hour class and representative action against a consumer packaging company, on behalf of non-

exempt employees.  On March 10, 2017, the court granted final approval of the class and 

representative action settlement.  The Los Angeles County Superior Court Case Number is 

BC590429. 

r) Our firm, in association with co-counsel, represented the plaintiffs in a wage-

and-hour class action and representative action against a manufacturer of food service industry 

supplies on behalf of non-exempt employees.  On April 14, 2017, the court granted final approval 

of the class and representative action settlement.  The Orange County Superior Court Case Number 

is 30-2015-00810013-CU-OE-CXC. 

s) Our firm represented the plaintiff in a wage-and-hour class and 

representative action against a property management company, on behalf of non-exempt 

employees.  On June 14, 2017, the court granted final approval of the class and representative 

action settlement.  The Los Angeles County Superior Court Case Number is BC586234. 
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t) Our firm represented the plaintiffs in a wage-and-hour class action and 

representative action against a food company on behalf of non-exempt employees.  On June 30, 

2017, the court granted final approval of the class and representative action settlement.  The 

Sacramento County Superior Court Case Number is 34-2015-00175871. 

u) Our firm represented the plaintiffs in a wage-and-hour class action and 

representative action against a chocolate company on behalf of non-exempt employees.  On July 

19, 2017, the court granted final approval of the class and representative action settlement.  The 

Alameda County Superior Court Case Number is RG15764300. 

v) Our firm represented the plaintiffs in a wage-and-hour class action and 

representative action against a manufacturer of plastic containers on behalf of non-exempt 

employees.  On October 31, 2017, the court granted final approval of the class and representative 

action settlement. The Los Angeles County Superior Court Case Number is BC577233. 

w) Our firm, in association with co-counsel, represented the plaintiffs in a wage-

and-hour class action and representative action against a property management company on behalf 

of hourly-paid and non-exempt employees.  On January 4, 2018, the court entered an order 

granting final approval of the class and representative action settlement. The Los Angeles County 

Superior Court Case Number is JCCP 4819. 

x) Our firm, in association with co-counsel, represented the plaintiffs in a wage-

and-hour class action and representative action against a global provider of flexible office space 

solutions.  On February 15, 2018, the court entered an order granting final approval of the class 

and representative action settlement.  The Los Angeles County Superior Court Case Number is 

BC498401. 

y) Our firm, in association with co-counsel, represented the plaintiff in a wage-

and-hour class action against a container manufacturer, on behalf of non-exempt employees.  On 

October 15, 2018, the court granted the plaintiff’s motion for class certification.  The Tulare 

County Superior Court Case Number is VCU264528. 

/// 

/// 



 

7 

DECLARATION OF EDWIN AIWAZIAN IN SUPPORT OF 

PLAINTIFF’S MOTION FOR PRELIMINARY APPROVAL OF CLASS ACTION SETTLEMENT 

L
A

W
Y

E
R

S
 f

o
r 

J
U

S
T

IC
E

, 
P

C
 

4
1

0
 W

es
t 

A
rd

en
 A

v
en

u
e,

 S
u

it
e 

2
0

3
 

G
le

n
d

al
e,

 C
al

if
o

rn
ia

 9
1

2
0

3
 

 

 

1 

2 

3 

4 

5 

6 

7 

8 

9 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

26 

27 

28 

 

 

22 

z) Our firm represented the plaintiffs in a wage-and-hour class and 

representative action against a behavioral health service provider on behalf of non-exempt 

employees.  On November 13, 2018, the court granted final approval of the class and 

representative action settlement.  The Alameda County Superior Court Case Number is 

RG16811450. 

aa) Our firm, in association with co-counsel, represented the plaintiff in a 

representative action under the Private Attorneys General Act, against a global provider of 

products and services to the energy industry, on behalf of hourly-paid and non-exempt employees.  

On November 19, 2018, the Court granted approval of the settlement.  The Kern County Superior 

Court Case Number is S-1500-CV-280215-SDC. 

bb) Our firm represented the plaintiff in a wage-and-hour class action against a 

parking company on behalf of non-exempt employees.  On September 3, 2019, the court granted 

the plaintiff’s motion for class certification and certified a class.  The Santa Clara County Superior 

Court Case Number is 16CV292208 and the Judicial Council Coordination Proceeding Number is 

JCCP 4886. 

cc) Our firm, in association with co-counsel, on behalf of the plaintiff and 

respondent in a PAGA representative action, successfully opposed in the trial court, and briefed 

and argued an appeal with respect to the employer’s motion to compel arbitration, resulting in a 

notable decision from the California Supreme Court clarifying the law and finding, in part, that 

employer arbitration agreements are unenforceable where they block a PAGA claim from 

proceeding, ZB, N.A. v. Superior Court, 8 Cal.5th175 (2019). 

dd) Our firm represented the plaintiffs in a wage-and-hour class and 

representative action against a bank on behalf of non-exempt employees.  On September 27, 2019, 

the court granted the plaintiffs’ motion for class certification in part and certified a class.  The 

Alameda County Superior Court Case Number is RG15757606 and the Judicial Council 

Coordination Proceeding Number is JCCP 4921. 

/// 

/// 
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ee) Our firm represented the plaintiffs in a wage-and-hour class and 

representative action against a national retailer of apparel and fashion accessories, on behalf of 

non-exempt employees.  On October 9, 2019, the court granted the plaintiffs’ motion for class 

certification in part and certified a class.  The Sacramento County Superior Court Case Number is 

34-2015-00175330-CU-OE-GDS. 

ff) Our firm represented the plaintiff in a wage-and-hour class and 

representative action against a medical equipment supplier on behalf of non-exempt employees.  

On February 13, 2020, the court granted the plaintiff’s motion for class certification and certified 

a class.  The San Bernardino County Superior Court Case Number is CIVDS1505744. 

gg) Our firm, in association with co-counsel, represented the plaintiff in a wage-

and-hour class and PAGA representative action against a large national drug testing laboratory on 

behalf of non-exempt employees.  On February 21, 2020, the court granted the plaintiff’s motion 

for class certification and certified a class.  The San Diego County Superior Court Case Number 

is 37-2018-00019611-CU-OE-CTL. 

hh) Our firm represented the plaintiffs in a wage-and-hour class and 

representative action against a national retailer of sportswear, footwear, and camping equipment 

on behalf of non-exempt employees.  On March 16, 2020, the court granted in part the plaintiff’s 

motion for class certification and certified a class.  The Riverside County Superior Court Case 

Number is RICJCCP4930. 

ii) Our firm represented the plaintiffs in a wage-and-hour class and PAGA 

representative action against a plastic packaging company on behalf of non-exempt employees.  

On June 8, 2020, the court granted in part the plaintiffs’ motion for class certification and certified 

a class.  The San Bernardino County Superior Court Case Number is CIVDS1507361. 

jj) Our firm, in association with co-counsel, represented the plaintiffs in a wage-

and-hour class action against manufacturer and supplier of power products and services on behalf 

of non-exempt employees.  On July 31, 2020, the court granted in part the plaintiffs’ motion for 

class certification and certified a class.  The San Diego County Superior Court Case Number is 

37-2015-00025968-CU-OE-CTL. 
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PRELIMINARY APPROVAL 

8. Marked and attached hereto as “EXHIBIT 1” is the Class Action and PAGA 

Settlement Agreement (“Settlement,” “Agreement,” or “Settlement Agreement”) entered into by 

and between Plaintiff Samuel Elliott (“Plaintiff”), individually and on behalf of all others similarly 

situated and other aggrieved employees, on the one hand, and Defendant Med-Data, Inc. 

(“Defendant”), on the other hand (collectively, the “Parties”).  The Parties and their counsel have 

approved the proposed Notice of Class Action Settlement (“Class Notice”), Objection Form, and 

Exclusion Form (collectively, “Notice Packet”), attached as “EXHIBIT A”, “EXHIBIT B” and 

“EXHIBIT C”, respectively, to the [Proposed] Order Granting Preliminary Approval of Class 

Action Settlement, and respectfully request that the Court approve them as well.    

9. Based on information provided by Defendant, as of August, 2020, the Class is 

estimated to consist of approximately four hundred thirty-nine (439) individuals. 

10. The effectiveness of Lawyers for Justice, PC (“Class Counsel”) in prosecuting this 

matter has translated into tangible monetary benefits for the Class Members in the following 

respects:  (1) Class Members recover over a reasonably short period of time as opposed to waiting 

additional years for the same, or possibly worse, result; (2) a guaranteed result that compares 

favorably with other similar class action settlements of this type given the strengths and 

weaknesses of the case; and (3) significant savings in Class Counsel’s fees and/or costs that would 

have only increased significantly had the case progressed through certification, trial, and/or 

appeals. 

11. Class Counsel has litigated the case for over two years, and was actively preparing 

the matter for class certification and trial.  The Parties have engaged in extensive settlement 

negotiations and participated in two formal, full-day mediations conducted by Hon. Michael Latin 

(Ret.), a well-respected mediator experienced in mediating complex labor and employment 

matters.  Prior to and during the mediations and settlement discussions, the Parties exchanged class 

information and engaged in an extensive discussion regarding their evaluations of the case and 

various aspects of the case, including but not limited to, the risks and delays of further litigation, 

the risks to the Parties of proceeding with class certification and/or representative adjudication, 
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the law relating to off-the-clock theory, meal and rest periods, PAGA representative actions, and 

wage-and-hour enforcement, as well as the evidence produced and analyzed, and the possibility 

of appeals, among other things.  During all settlement discussions, the Parties conducted their 

negotiations at arm’s length in an adversarial position.  Arriving at a settlement that was acceptable 

to both Parties was not easy.  Defendant and its counsel felt strongly about their ability to prevail 

on the merits and at certification, and Plaintiff and Class Counsel believed that they would be able 

to obtain class certification and prevail at trial.  After conducting investigations, informal 

discovery, and exchange of information, extensive settlement negotiations, and with the aid of the 

mediator’s evaluation, the Parties have agreed that the matter is well-suited for settlement given 

the legal issues relating to Plaintiff’s principal claims, as well as the costs and risks to both sides 

that would attend further litigation.  The Settlement is a fair, reasonable, and adequate resolution 

of the Released Claims of Plaintiff and Settlement Class Members, against the Released Parties. 

12. The Parties used the pre-mediation time to investigate the veracity, strength, and 

scope of the claims, and Class Counsel was preparing the action for class certification and trial.  

Prior to engaging in mediation, Plaintiff conducted significant investigation and informal 

discovery regarding the facts of the case, including and not limited to, the exchange, review, and 

analysis of thousands of pages of documents and data obtained from Defendant and other sources.  

The volume of data and documents that Class Counsel reviewed and analyzed included and was 

not limited to:  Plaintiff’s and other Class Members’ employment records, a detailed sampling of 

Class Members’ time and pay data (including, but not limited to, Timecard Reports, Check 

Vouchers, and Wage and Tax Reports), Carbon Outreach’s The Guide, multiple iterations of 

Diversified Healthcare Resources’ Employee Handbook and MedData’s Employee Handbook, 

company policy acknowledgements (including, but not limited to, MedData’s Employee 

Handbook’s Acknowledgement of Receipt and Review and Diversified Healthcare Resources’ 

Handbook Acknowledgement), job descriptions, Defendant’s operations and employment 

practices, forms (including, but not limited to, MedData’s Meal Break Waiver – Employee Shift 

6 Hours or Less), and policies (including, but not limited to, Carbon Outreach’s Travel & Expense 

Reimbursement Policies and Procedures, MedData’s National Travel & Expense Reimbursement 
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Policies and Procedures, MedData’s Travel and Expense Policy, and Rest and Meal Breaks 

policies), among other information and documents.  Class Counsel interviewed Plaintiff and other 

Class Members to gather facts and to identify potential witnesses.  Counsel for the Parties also met 

and conferred on numerous occasions, e.g., to discuss issues relating to the pleadings and the 

production of documents and data prior to the mediation.  Class Counsel also drafted pleadings 

and a mediation brief as well as a mediation memo and prepared for and attended court 

proceedings, two (2) mediation sessions, and settlement negotiations, among other tasks.  

13. Counsel for the Parties have also invested time researching and investigating the 

applicable law, which is constantly evolving as it relates to certification, representative PAGA 

claims, off-the-clock theory, meal and rest periods, wage-and-hour enforcement, Plaintiff’s claims 

and damages, and Defendant’s defenses thereto, as well as facts discovered.  Based on our analysis, 

I submit that the result achieved in this litigation is fair, adequate, and reasonable. 

14. The Settlement provides for a Settlement Sum of one million five hundred sixty-five 

thousand dollars and no cents ($1,565,000.00).  The Net Settlement Sum is the Settlement Sum 

less the following amounts subject to approval by the Court: Attorneys’ Fees and Costs to Class 

Counsel, Enhancement Award to Plaintiff, Settlement Administration Costs to the Administrator, 

and $75,000.00 to the Labor and Workforce Development Agency (“LWDA”).  Assuming that the 

amounts allocated under the Settlement toward these payments are awarded by the Court, the Net 

Settlement Sum is currently estimated to be eight hundred eighty-two thousand two hundred fifty 

dollars and no cents ($882,250.00).  The Settlement Sum will be fully distributed in accordance 

with the terms of the Settlement and there is no reversion to Defendant. 

15. After obtaining multiple bids from multiple potential settlement administrators 

ranging from $10,073 to $10,581.77, the Parties agreed to retain Simpluris, Inc. (“Simpluris” or 

“Administrator”) to handle the notice and settlement administration.  The Parties respectfully 

request that the Court appoint Simpluris to handle these procedures and serve as the Administrator.  

Defendant will provide Simpluris with a list of Class Members that Defendant will compile from 

its records, which will include each Class Member’s number of weeks that they worked for 

Defendant during the period between March 13, 2015 and August 19, 2020 (“Workweeks”) or 
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dates of employment, last known address, and Social Security number (collectively referred to as 

the “Class List”), and Simpluris will calculate each Settlement Class Member’s estimated share of 

the Net Settlement Sum (“Individual Settlement Share”).  Simpluris will also receive requests for 

exclusion from the Settlement, objections to the Settlement, and disputes regarding Workweeks; 

provide necessary reports and declarations; calculate, subtract, and transmit necessary taxes and 

withholdings; prepare and submit informational and other tax filings and documents; issue and 

transmit all payments provided for by the Settlement, including and not limited to, mailing 

Individual Settlement Share checks to the Settlement Class Members; and perform any other usual 

and customary duties for administering a class action settlement.  Settlement Administration Costs 

are currently estimated not to exceed twenty-five thousand dollars and no cents ($25,000.00) and 

will be paid out of the Settlement Sum, subject to approval of the Court. 

16. Based on investigation and information discovered, Class Counsel believes that 

there is sufficient evidence to support the allegations made in the lawsuit, including the allegations 

that Defendant, with respect to Plaintiff and the Class Members, inter alia, failed to properly pay 

overtime and minimum wages and associated premium pay, failed to provide compliant meal and 

rest periods and to pay associated premium pay, failed to timely pay wages during employment 

and upon termination of employment, failed to provide compliant wage statements, failed to 

maintain requisite payroll records, and failed to reimburse necessary business expenses, and 

thereby engaged in unfair business practices and conduct giving rise to penalties recoverable under 

the Private Attorneys General Act of 2004 (California Labor Code sections 2698, et seq.).  Plaintiff 

also asserted that Class Members were expected to perform similar job duties and were subject to 

the same or similar operations and employment policies, practices, and procedures.  Additionally, 

Plaintiff asserted that Defendant’s recordkeeping practices with respect to Plaintiff and the Class 

Members were substantially the same during the time period at issue.  As a result, Plaintiff claims 

that the Class Members, were uniformly not paid all of the compensation that was owed to them 

by Defendant since March 13, 2015.  Thus, in Class Counsel’s view, it is clear that the outcome 

of this litigation would be determined by Defendant’s uniform operations and employment 

practices, policies, and procedures that Plaintiff alleges applied across its hourly-paid or non-



 

13 

DECLARATION OF EDWIN AIWAZIAN IN SUPPORT OF 

PLAINTIFF’S MOTION FOR PRELIMINARY APPROVAL OF CLASS ACTION SETTLEMENT 

L
A

W
Y

E
R

S
 f

o
r 

J
U

S
T

IC
E

, 
P

C
 

4
1

0
 W

es
t 

A
rd

en
 A

v
en

u
e,

 S
u

it
e 

2
0

3
 

G
le

n
d

al
e,

 C
al

if
o

rn
ia

 9
1

2
0

3
 

 

 

1 

2 

3 

4 

5 

6 

7 

8 

9 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

26 

27 

28 

 

 

22 

exempt employees in California during the Class Period.     

17. Class Counsel is aware of the defenses and position of Defendant, but believes that 

Plaintiff could potentially obtain class certification despite many obstacles.  Plaintiff has also taken 

into account the uncertainty and risk of the outcome of further litigation, and the difficulties and 

delays inherent in such litigation, including those involved in class certification and/or 

representative adjudication.  Plaintiff further recognizes the burdens of proof necessary to establish 

liability for the claims asserted in the lawsuit, Defendant’s defenses, and the difficulties in 

establishing entitlement to monetary recovery.  Plaintiff has also considered the Parties’ settlement 

discussions, as well as the evaluations of the mediator, who is experienced and well-regarded in 

complex labor and employment matters. 

18. Defendant, on the other hand, denied and continues to deny any liability and 

wrongdoing of any kind associated with the claims alleged in the lawsuit, and further denies that 

the lawsuit is appropriate for class treatment or representative adjudication for any purpose other 

than this Settlement.  Defendant believes that it would ultimately succeed in the matter.  Both sides 

have also had the opportunity to interview witnesses and review documents and information 

relating to Plaintiff’s and Class Members’ employment with Defendant, and Defendant’s 

operations and employment policies, practices, and procedures.  The Parties also reviewed and 

analyzed thousands of pages of documents and data, including but not limited to a detailed 

sampling of Class Members’ time and pay information, to determine the potential value and 

strength of the claims.  The available information enabled Class Counsel to estimate the potential 

claims of the Class and prepare damages/valuation models.  Accordingly, the Parties have 

conducted adequate investigation and discovery to be sufficiently informed of the nature and 

extent of the Class Members’ claims, and to enable both sides to fully evaluate the Settlement for 

its fairness, adequacy, and reasonableness.  The Parties have agreed that the matter is well-suited 

for settlement given the legal issues relating to Plaintiff’s principal claims, as well as the costs and 

risks to both sides that would attend further litigation.  The Settlement takes into account the 

strengths and weaknesses of each side’s position and the uncertainty of how the case might have 

concluded at certification, trial, and/or appeals. 
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19. The Settlement Agreement provides for Class Counsel to apply for attorneys’ fees 

in an amount of up to thirty-five percent (35%) of the Settlement Sum 

(i.e., $547,750.00) and expenses and costs in an amount not to exceed twenty-five thousand dollars 

and no cents ($25,000.00), which will be paid out of the Settlement Sum, subject to approval by 

the Court.  It should be noted that Class Counsel has borne all of the risks and costs of litigation 

and will not receive any compensation until recovery is obtained.   

20. The Settlement Agreement provides for payment of up to ten thousand dollars and 

no cents ($10,000.00) to Plaintiff as an Enhancement Award to be paid out of the Settlement Sum 

subject to approval by the Court.  Plaintiff spent considerable time and effort to produce relevant 

documents and past employment records and to provide the facts and evidence necessary to 

attempt to prove the allegations.  Plaintiff was available whenever Class Counsel needed him and 

actively tried to obtain information that would benefit the Class.  Accordingly, it is appropriate 

and just for Plaintiff to receive an Enhancement Award, in addition to his Individual Settlement 

Share, for his services on behalf of the Class. 

OTHER PENDING ACTIONS 

21. I made reasonable inquiry of other members at Lawyers for Justice, PC, and I am 

not aware of any other pending actions against Defendant in any other Court that the Settlement 

may impact. 

FEE SPLIT ARRANGEMENT 

22. Lawyers for Justice, PC has not entered into a fee splitting agreement or arrangement 

with any other counsel. 

RELATION TO PROPOSED CY PRES RECIPIENT 

23. I made reasonable inquiry of Plaintiff and other members at Lawyers for Justice, PC, 

and to the best of my knowledge, neither I, Plaintiff, nor other members at Lawyers for Justice, 

PC have any relationship with the proposed cy pres recipient Capital Pro Bon (formerly known as 

“Voluntary Legal Services Program”).  See also Settlement Agreement, ¶ 7.m. 

/// 

/// 
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ESTIMATED SETTLEMENT PAYMENTS TO CLASS MEMBERS 

24. Based on Defendant’s representations to Class Counsel on August 20, 2020, the 

maximum Individual Settlement Share is estimated to be six thousand seven hundred ninety-four 

dollars and fort-four cents ($6,794.44), the minimum Individual Settlement Share is estimated to 

be twenty-six dollars and thirty-four cents($26.34), and the average Individual Settlement Share 

is estimated to be two thousand nine dollars and sixty-eight cents ($2009.68). 

ESTIMATE OF THE VALUE OF THE CLAIMS 

25. Plaintiff’s action alleges that Defendant has violated the California Labor Code by 

engaging in a uniform policy and systematic scheme of wage abuse against Plaintiff and the 

putative class members, including, inter alia, failing to properly compensate overtime and 

minimum wages, failing to provide compliant meal and rest periods and associated premium pay, 

failing to timely pay wages and associated waiting-time penalties, failing to provide compliant 

wage statements, and failing to reimburse necessary business expenses, and thereby engaged in 

unfair business practices under the California Business and Professions Code and owes civil 

penalties recoverable under the Private Attorneys General Act, California Labor Code section 

2698, et seq. (“PAGA”).   

26. Having evaluated hundreds of wage-and-hour class action cases, I am experienced 

and qualified to evaluate the claims of the putative class members and Defendant’s defenses.   

27. Based on data provided by Defendant prior to mediation, the total number of class 

members during the period from March 13, 2015 to February 28, 2020 (“relevant time period”) 

was estimated to be four hundred thirty-nine (439) individuals and their total workweeks was 

estimated to be a total of thirty-three thousand five hundred one (33,501) and the average hourly 

rate of pay of eighteen dollars and twelve cents ($18.12).   

28. Both sides had the opportunity to interview witnesses, conducted informal discovery 

and investigations into the facts of the case, and informally exchanged information and class-wide 

data.  

/// 

/// 
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/// 

A. Failure to Pay Overtime and Minimum Wages 

29. Plaintiff alleged Defendant failed to pay overtime and minimum wages.  Plaintiff 

contended that that Defendant’s uniform policies, practices, and procedures required putative class 

members to perform work during meal periods and before clocking-in and after clocking-out.  For 

example, Plaintiff contended that due to Defendant’s strict attendance policy and practice of 

prohibiting employees from clocking in prior to their scheduled shift start times or clocking out 

after their scheduled shift end times, Plaintiff and other putative class members were regularly 

forced to arrive before their scheduled shift times in order to complete various tasks.  Plaintiff 

contended that Plaintiff and other putative class members regularly spent time each day performing 

these job-related tasks prior to clocking in for their scheduled shifts because Defendant’s policies 

prohibited them from clocking in more than seven (7) minutes prior to their scheduled starting 

times.  Plaintiff also contended that similarly, employees were required to perform the above-listed 

tasks after clocking out from their scheduled shifts, resulting in additional off-the-clock work 

performed daily.  Plaintiff further contended that Defendant prohibited putative class members 

from clocking in for their shifts from anywhere other than at their workstations, and putative class 

members were forced to complete various work tasks including, but not limited to, booting up and 

logging into their workstation computers, before they could clock in/out.  Plaintiff also contended 

that Defendant required Plaintiff and other putative class members to complete heavy workloads 

and meet unreasonable demands within their scheduled work times only, and discouraged them 

from working overtime hours.  Further, Plaintiff contended that Defendant exerted class-wide 

pressure on putative class members to reduce the amount of recorded overtime, requiring class 

members to obtain pre-approval prior to working overtime or in excess of their scheduled work 

hours, and subjecting those who recorded overtime without preapproval to discipline.  Plaintiff 

also contented that Defendant incorrectly calculated the regular rate of pay for purposes of 

calculating overtime compensation by failing to include non-discretionary bonuses (including 

bonuses, spot bonuses, and referral bonuses) commissions, gift cards, incentives, rewards, and 

awards its regular rate calculations.  Plaintiff contended that Defendant failed to properly 



 

17 

DECLARATION OF EDWIN AIWAZIAN IN SUPPORT OF 

PLAINTIFF’S MOTION FOR PRELIMINARY APPROVAL OF CLASS ACTION SETTLEMENT 

L
A

W
Y

E
R

S
 f

o
r 

J
U

S
T

IC
E

, 
P

C
 

4
1

0
 W

es
t 

A
rd

en
 A

v
en

u
e,

 S
u

it
e 

2
0

3
 

G
le

n
d

al
e,

 C
al

if
o

rn
ia

 9
1

2
0

3
 

 

 

1 

2 

3 

4 

5 

6 

7 

8 

9 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

26 

27 

28 

 

 

22 

compensate Plaintiff and putative class members at their applicable minimum, regular, or overtime 

rates for all of the hours that they worked.   

30. California Labor Code section 510 provides that when an employee works more than 

eight (8) hours in any workday, more than forty (40) hours in any workweek and/or more than six 

(6) days in a workweek, the employer must pay the employee at least one and one-half times the 

employee’s regular rate of pay for all overtime hours worked.  The employer must pay the 

employee no less than twice his or her regular rate of pay for hours worked in excess of twelve 

(12) hours in one day or in excess of eight (8) hours on the seventh consecutive day of work.  

California Labor Code section 1198 and the applicable Industrial Welfare Commission (“IWC”) 

Wage Order(s) provide that it is unlawful to employ persons without compensating them at a rate 

of pay either time-and-one-half 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. 

31. California Labor Code section 1197 provides that it is unlawful to pay employees at 

a rate less than the minimum wage.  California Labor Code sections 1194, 1194.2, 1197, and 

1197.1 provide that an employee may seek to recover unlawfully unpaid wages by court action, as 

well as liquidated damages in an amount equal to the wages unlawfully not paid and interest 

thereon.  California Labor Code section 1197.1 provides for civil penalties, which, arguably, may 

only be recovered by the Labor Commissioner during a one-year statute of limitations period.   

32. Defendant contended, inter alia, that its overtime policies and practices comply with 

the law, and that it paid putative class members over the California minimum wage for all hours 

worked.  Defendant contended that it correctly calculated and paid putative class members’ regular 

rate for purposes of paying overtime.  Defendant also produced wage statements reflecting 

overtime compensation paid to many of the putative class members (including, and not limited to, 

Plaintiff).  Defendant further contended that all employees were required to record all time worked 

and were given the opportunity to make any necessary timecard revisions or changes, and that 

Defendant was not aware that any work had been performed off-the-clock.  Defendant also argued 

that individual liability issues predominate, including: (a) whether each employee worked off-the-

clock; (b) whether Defendant knew or should have known about each employee’s off-the-clock 
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work; (c) whether each employee worked overtime; (d) whether Defendant knew or should have 

known that each putative class member performed overtime work.  Defendant also contended that 

the putative class members held different job titles and had different job duties and that these 

circumstances would raise highly individualized questions of fact and would pose challenges to 

certification and the merits of the claims for overtime and minimum wages.    

33. Class Counsel considered information obtained through investigations and from 

Plaintiff and other putative class members, as well as class data provided by Defendant, and 

created damages/valuation models prior to the mediation.  Based thereon, assuming that it could 

be proven that Defendant failed to pay one (1) hour of overtime wages every workweek during the 

relevant time period, the potential value of this claim was estimated to be $ $1,821,114.36 (33,501 

workweeks x 2 hour of overtime wages x overtime hourly rate of $27.18, which is based on the 

average hourly rate of $18.12).  Assuming that it could be proven that Defendant failed to pay one 

(1) hour of minimum wages every workweek during the relevant time period, the potential value 

of this claim was estimated to be $607,038.12 (33,501 workweeks x 1 hour of unpaid minimum 

wages x average hourly rate of $18.12). 

34. However, this assumes an exposure based on a class having been certified and 

Plaintiff having proven all elements of the overtime and minimum wage claims, despite risks 

associated with obtaining and maintaining certification, risks to establishing liability, and 

significant additional costs that would have to be incurred in order to certify a class and establish 

liability.  Plaintiff also faced the risk of the Court finding that individualized issues predominate, 

such that class treatment is not suitable.  While Class Counsel disagreed with Defendant’s 

arguments and factual contentions, Class Counsel recognized the circumstances and realities of 

the case, applicable case law and regulations, the costs and expenses of further litigation and 

certification, and risks to recovery, and applied appropriate discounts for them.  With respect to 

the overtime claim, at this juncture, a discount of 25% was applied to account for the risks 

associated with obtaining and maintaining certification (bringing the value of the claim closer to 

$1,365,835.77), a discount of 30% was applied to account for the risks associated with succeeding 

on the merits and establishing liability (bringing the value of the claim closer to $956,085.04), and 
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a discount of 30% was applied to account for the risks associated with proving the extent of 

damages and obtaining an award thereof (bringing the value of the claim closer to $669,259.53).  

Also, with respect to the minimum wage claim, at this juncture, a discount of 25% was applied to 

account for the risks associated with obtaining and maintaining certification (bringing the value of 

the claim closer to $455,278.59), a discount of 30% was applied to account for the risks associated 

with succeeding on the merits and establishing liability (bringing the value of the claim closer to 

$318,695.01), and a discount of 40% was applied to account for the risks associated with proving 

the extent of damages and obtaining an award thereof (bringing the value of the claim closer to $ 

$191,217.01).   

B. Failure to Provide Compliant Meal Periods and Associated Premiums 

35. Plaintiff’s theory of liability was also based on Defendant’s failure to provide timely, 

full, and/or uninterrupted meal periods.  Plaintiff contended, inter alia, that Defendant’s policies, 

practices, and procedures required employees to perform job duties during their meal periods and 

prevented them from regularly receiving compliant meal periods.  For example, Plaintiff 

contended that he and other putative class members were pressured and instructed to perform time-

sensitive job duties during meal periods.  Plaintiff further contended that Defendant failed to pay 

a meal premium for missed, late, short, or interrupted meal periods.     

36. Under California law, an employer must provide an employee with uninterrupted 

meal periods of not less than thirty (30) minutes before the employee works more than five (5) 

hours, except that if the total work period per day of the employee is no more than six (6) hours, 

the meal period may be waived by mutual consent of both the employer and employee.  Cal. Lab. 

Code § 512(a).  A second meal period of not less than thirty (30) minutes is required if an employee 

works more than ten (10) hours per day, except that if the total hours worked is no more than 

twelve (12) hours, the second meal period may be waived by mutual consent of the employer and 

employee only if the first meal period was not waived.  Id.  An “on-duty” meal period may be 

agreed to only if “the nature of the work prevents an employee from being relieved of all duty and 

when by written agreement between the parties an on-the-job paid meal period is agreed to.”  IWC 

Wage Orders 1 through 15, § 11; IWC Wage Order 16, § 10.  An employer must pay each 
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employee to whom it fails to “provide” a meal period one hour of wages at his or her regular rate 

of pay “for each work day that the meal or rest period is not provided.”  Cal. Lab. Code § 226.7(b).  

37. Defendant contended that it had practices, policies, and procedures to provide meal 

every workday to its employees that fully complied with California law.  To the extent that putative 

class members failed to take their meal periods or took a short or late meal, Defendant contended 

that they did so voluntarily and that all applicable meal periods were still provided to them.  Thus, 

Defendant argued that it did not act unlawfully to deprive putative class members of meal 

periods.  Defendant further contended that they implemented meal period waivers.  Defendant also 

contended that there were multiple individual issues that would pose challenges to certification, 

including and not limited to, (a) whether any meal periods were non-compliant, and (b) why they 

were non-compliant.  Defendant also contended that the putative class members held different job 

titles and had different job duties, and that as a result, there was variation to the circumstances that 

could allegedly cause the employees to be deprived of the opportunity to take legally-compliant, 

duty-free meal periods, and this variation in circumstances raised highly individualized questions 

of fact. 

38. Class Counsel considered information obtained through investigations and from 

Plaintiff and other putative class members, as well as class data provided by Defendant, and 

created damages/valuation models prior to the mediation.  Based thereon, assuming that it could 

be proven that one (1) meal premium is due for every workweek during the relevant time period, 

the potential value of this claim was estimated to be $607,038.12 (33,501 workweeks x 1 meal 

premium x average hourly rate of $18.12). 

39. Class Counsel also considered the risk of further litigating the case, including the 

significant additional costs that will be incurred by both sides if the case does not settle, as 

litigating a class action through class certification, trial, and/or appeals is very expensive.  

Moreover, litigating meal period claims is inherently difficult as an employer’s records, as is the 

case here, do not usually indicate when a meal period is missed, late, short and/or interrupted.  

While Class Counsel disagreed with Defendant’s arguments and factual contentions, Class 

Counsel recognized the circumstances and realities of the case, applicable case law and 
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regulations, costs and expenses of further litigation and certification, and risks to recovery, and 

applied appropriate discounts for them.  At this juncture, a discount of 25% was applied to account 

for the risks associated with obtaining and maintaining certification (bringing the value of the 

claim closer to 455,278.59), a discount of 30% was applied to account for the risks associated with 

succeeding on the merits and establishing liability (bringing the value of the claim closer to 

318,695.01), and a discount of 30% was applied to account for the risks associated with proving 

the extent of damages and obtaining an award thereof (bringing the value of the claim closer to 

$223,086.51).   

C. Failure to Provide Compliant Rest Periods and Associated Premiums 

40. Plaintiff’s theory of liability was also based on Defendants’ failure to provide their 

employees with timely, full, and/or uninterrupted rest periods. Plaintiff contended that Defendants’ 

employment policies, practices, and procedures required employees to perform job duties during 

their rest periods and prevented them from regularly receiving compliant rest periods.  Plaintiff 

contended that they and other putative class members were required to remain on premises during 

rest periods and that Defendant failed to pay a rest period premium at any time during the relevant 

time period. 

41. California law requires an employer to provide rest periods to all employees at the 

rate of ten (10) minutes every four hours of work or major fraction thereof. Cal. Lab. Code  

§ 226.7.  When an employer fails to provide a compliant rest period, the employer is required to 

either (a) provide another rest period or (b) pay one additional hour of pay at the regular rate of 

pay “for each work day that the meal or rest period is not provided.” Augustus v. ABM Security 

Services, Inc. (2016) 2 Cal.5th 257, 271-72; Cal. Lab. Code § 226.7(b).  However, employees are 

exempt from the rest breaks law, if their duties and responsibilities qualify for one or more of the 

exemptions under California or federal law.  See Cal. Lab. Code § 226.7(e); see e.g., 49 CFR 

§ 395.  

/// 

/// 

/// 
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42. Defendants contended that they had methods, policies, and procedures to provide all 

applicable rest periods every workday to putative class members that fully complied with the law.  

Defendants argued that the reasons why a putative class member failed to receive a compliant rest 

period raised individual issues that could not be certified.   

43. Class Counsel considered information obtained through investigations and from 

Plaintiff and other putative class members, as well as class data provided by Defendants, and 

created damages/valuation models prior to the mediation.  Based thereon, assuming that it could 

be proven that one (1) rest period premium is due for every workweek during the relevant time 

period, the potential value of this claim was estimated to be $607,038.12 (33,501 workweeks x 1 

rest period premium x average hourly rate of $18.12). 

44. Class Counsel also considered the risk of further litigating the matter, as well as 

significant additional costs that will be incurred by both sides if the case does not settle, as 

litigating a class action through class certification, trial, and/or appeals is very expensive.  

Moreover, litigating rest period claims is inherently difficult as an employer’s records, as is the 

case here, do not usually indicate when a rest period is short, late, interrupted or missed entirely.  

While Class Counsel disagreed with Defendants’ arguments and factual contentions, Class 

Counsel recognized the circumstances and realities of the case, applicable case law and 

regulations, the costs and expenses associate with further litigation and certification, and risks to 

recovery, and applied appropriate discounts for them.  At this juncture, a discount of 25% was 

applied to account for the risks associated with obtaining and maintaining certification (bringing 

the value of the claim closer to $455,278.59), a discount of 50% was applied to account for the 

risks associated with succeeding on the merits and establishing liability (bringing the value of the 

claim closer to $227,639.30), and a discount of 50% was applied to account for the risks associated 

with proving the extent of damages and obtaining an award thereof (bringing the value of the claim 

closer to $113,819.65). 

/// 

/// 
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D. Waiting-Time Penalties for Failure to Timely Provide Wages During Employment and 

Upon Termination 

45. California Labor Code section 204 provides that wages earned by any person in any 

employment between the 1st and 15th days, inclusive, of any calendar month, other than those 

wages due upon termination of an employee, are due and payable between the 16th and the 26th 

day of the month during which the labor was performed.  Further, all wages earned by any person 

in any employment between the 16th and the last day, inclusive, of any calendar month, are due 

and payable between the 1st and the 10th day of the following month. 

46. Plaintiff alleged that Defendant intentionally and willfully failed to pay Plaintiff and 

putative class members all wages due to them while they were employed by Defendant, within the 

time period permissible under California law.  These wages included, but were not limited to, 

minimum, regular, and overtime wages and meal and rest break premiums.  However, arguably, 

this provision of the California Labor Code only states requirements and does not provide for 

private relief for failure to comply with the requirements stated therein.  Instead, redress may be 

pursued for the failure to pay wages and meal and rest period premiums (which are discussed 

herein). 

47. California Labor Code sections 201 and 202 provide that if an employer discharges 

an employee, the wages earned and unpaid at the time of discharge are due and payable 

immediately.  If an employee quits his or her employment, his or her wages shall become due and 

payable not later than seventy-two (72) hours of quitting, unless the employee has given seventy-

two (72) hours of notice of his or her intention to quit, in which cases the employee is entitled to 

his or her wages at the time of quitting. 

48. California Labor Code section 203 provides that if an employer fails to pay an 

employee all wages due at termination or within seventy-two (72) hours of resignation, in 

accordance with sections 201 and 202, then that employee’s wages shall continue as a penalty 

until paid for a period of up to thirty (30) days from the date they were due.  California Labor Code 

section 203 further provides that the statute of limitations to recover the penalty is the same as the 
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statute of limitations for recovery of the unpaid wages from which the penalties arise, i.e. three 

years. 

49. Plaintiff alleged that Defendant intentionally and willfully failed to pay Plaintiff and 

the other putative class members all wages due to them upon termination, within the time period 

permissible under California law.  For example, Plaintiff alleged that putative class members are 

entitled to unpaid wages arising from, inter alia, off-the-clock work, as well as meal and rest 

period premiums, thereby triggering waiting-time penalties under California Labor Code section 

203. 

50. Based on information and data provided by Defendant, it was estimated that 

approximately two hundred sixty-six (266) putative class members had been terminated during the 

three-year statute of limitations (i.e., from March 13, 2016).  Assuming that these individuals were 

not timely paid all wages due to them upon termination, the potential value of waiting-time 

penalties claim was estimated to be $1,156,780.80 collectively (266 individuals x [30 days x 

hourly rate of $18.12 x 8 hours]), or approximately $4,348.80 per individual.  However, this 

presumes that Plaintiff would prevail on the underlying California Labor Code claims, which is 

necessary to show that Defendant failed to timely pay wages that were due to the putative class 

members upon termination. 

51. Defendant was adamant that no waiting-time penalties should be awarded.  

Defendant pointed out that waiting-time penalties are derivative of each and every other 

underlying alleged California Labor Code violations and contended that it paid the terminated 

employees all wages due and owing.  Moreover, Defendant emphasized that, under California 

Labor Code section 203, employers are only obligated to pay waiting-time penalties if they 

“willfully” fail to pay wages due and owing at the time of termination or resignation.  As Title 8, 

California Code of Regulations, section 13520 states, 

A willful failure to pay wages within the meaning of Labor Code 
Section 203 occurs when an employer intentionally fails to pay wages 
to an employee when those wages are due. However, a good faith 
dispute that any wages are due will preclude imposition of waiting 
time penalties under Section 203. 

A “good faith dispute” that any wages are due occurs when an 
employer presents a defense, based in law or fact, which, if successful,   
would   preclude  any   recovery   on   the  part  of   the 
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employee. The fact that a defense is ultimately unsuccessful will not 
preclude a finding that a good faith dispute did exist. Defenses 
presented which, under all the circumstances, are unsupported by any 
evidence, are unreasonable, or are presented in bad faith, will preclude 
a finding of a “good faith dispute.” 

52. Accordingly, to assess the likely recovery of waiting-time penalties, Class Counsel 

also took into consideration the chances of prevailing on each of the underlying causes of action, 

as well as the additional hurdles of prevailing on the claim for waiting-time penalties, including 

the inherent difficulty in proving the “willful” prong of section 203, applicable case law, costs and 

expenses associated with further litigation and certification, the circumstances and realities of the 

case, and risks to recovery, and applied appropriate discounts for them.  At this juncture, a discount 

of 50% was applied to account for the risks associated with obtaining and maintaining certification 

(bringing the value of the claim closer to $578,390.40), a discount of 50% was applied to account 

for the risks associated with succeeding on the merits and establishing liability (bringing the value 

of the claim closer to $289,195.20), and a discount of 50% was applied to account for the risks 

associated with proving the extent of damages and obtaining an award thereof (bringing the value 

of the claim closer to $144,597.60).   

E. Wage Statement Violations 

53. Plaintiff also alleged that Defendant violated California Labor Code section 226(a) 

which states that an employer must provide an accurate and itemized wage statement twice a 

month or each time wages are paid, whichever is the more frequent.  Failure to do so entitles 

employees to recover the greater of all actual damages or fifty dollars ($50) for the initial pay 

period in which a violation occurs and one hundred dollars ($100) for each violation in a 

subsequent pay period, not exceeding an aggregate penalty of four thousand dollars ($4,000).  See 

Cal. Lab. Code § 226(e).  Arguably, actual damages may be sought, under a three-year statute of 

limitations, or, statutory penalties may be sought, under a one-year statute of limitations. 

54. Based on data provided by Defendant, it was estimated that approximately three 

hundred twenty-nine (329) putative class members worked during the one-year statutory 

limitations period (i.e., from March 13, 2018), and that these putative class members worked a 

total of seven thousand three hundred twenty-two (7,322) pay periods.  Assuming that an injurious 
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wage statement could be proven for each of these putative class members for each of these pay 

periods, the potential value of this claim was calculated to be $715,750 ([329 initial violations x 

$50 initial violation penalty] + [(7,322-329) subsequent violations x $100 subsequent violation 

penalty]). 

55. Defendant contended that Plaintiff and putative class members suffered no actual 

injury from the alleged wage statement violations.  Defendant also contended that this alleged 

violation is entirely derivative of the foregoing allegations.  In other words, Plaintiff would have 

to prove, for example, that off-the-clock work occurred, that overtime was worked, that all hours 

of work had not been properly recorded and compensated, and/or that non-compliant meal and rest 

periods occurred and that Defendant did not pay premiums, etc., to demonstrate that the wage 

statements were inaccurate.  Defendant further contended, inter alia, that if off-the-clock and/or 

overtime work occurred and was not reflected in the wage statements, it was because the work 

was hidden from Defendant.  Defendant also contended that no actual injury could be shown.  

When assessing the value of this claim, Class Counsel considered these factors, the derivative 

nature of this alleged violation, the chances of prevailing on each of the underlying causes of 

action, applicable case law and regulations, costs and expenses associated with further litigation 

and certification, realities of the case, and risks to recovery, and applied appropriate discounts for 

them.  At this juncture, a discount of 50% was applied to account for the risks associated with 

obtaining and maintaining certification (bringing the value of the claim closer to $357,875.00), a 

discount of 50% was applied to account for the risks associated with succeeding on the merits and 

establishing liability (bringing the value of the claim closer to $178,937.50), and a discount of 

50% was applied to account for the risks associated with proving the extent of damages and 

obtaining an award thereof (bringing the value of the claim closer to $89,468.75).   

F. Failure to Maintain Requisite Payroll Records 

56. Plaintiff alleged that Defendant has intentionally and willfully failed to keep 

accurate and complete payroll records showing the hours worked daily by, and the wages paid to, 

Plaintiff and the putative class members.  Plaintiff also alleged that Defendant’s intentional and 
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willful failure to keep accurate payroll records, and that Plaintiff and putative class members have 

suffered injury and damage as a result. 

57. Pursuant to California Labor Code section 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 must be kept in accordance with rules established for this 

purpose by the Labor Commissioner, but in any case, shall be kept on file for not less than three 

years.  Under California Labor Code section 1174.5, a willful violation of the employer’s 

recordkeeping obligations set forth in California Labor Code section 1174(d) is subject to a civil 

penalty of $500.  Arguably, this civil penalty would only be recoverable by the Labor 

Commissioner, however, Plaintiff asserts a cause of action under PAGA.  Therefore, the value of 

this claim is considered as a part of the valuation of the PAGA claims contained infra. 

58. Defendant contended that Plaintiff and putative class members suffered no actual 

injury or damage from the alleged recordkeeping violations.  Moreover, Defendant challenged 

certification of the recordkeeping issue on the basis that individual liability issues predominated, 

including (a) whether each putative class member’s payroll records were not maintained properly, 

and (b) whether Defendant’s alleged failure to keep requisite payroll records was “willful.”  Like 

the wage statement violations, this cause of action is entirely derivative of the causes of action for 

failure to pay overtime and minimum wages and failure to provide complaint meal or rest periods. 

59. As such, to assess the value of the claim, Class Counsel also took the foregoing 

factors into account, as well as Defendant’s defenses and contentions, the derivative nature of this 

cause of action, the chances of prevailing on the other causes of action, the inherent difficulty in 

proving the “willful” prong of California Labor Code section 1174.5, applicable case law and 

regulations, costs and expenses of further litigation and certification, the circumstances and 

realities of the case, and risks to recovery, and applied appropriate discounts for settlement 

purposes. 

/// 
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G. Unreimbursed Business Expenses 

60. Plaintiff contended that Defendant failed to reimburse Plaintiff and other putative 

class members for necessary business expenses, including but not limited to, costs associated with 

use of personal cell phones, mileage, and travel expenses to carry out their job duties. 

61. California Labor Code section 2802 requires an employer to indemnify its 

employees for all necessary expenditures made by the employee in direct consequence of the 

discharge of his or her duties, or of his or her obedience to the directions of the employer. 

62. Defendant contended that it has a policy and practice of reimbursing employees for 

necessary business-related expenses.  Defendant also contended that, with respect to the alleged 

expenses for which Plaintiff and other putative class members never requested reimbursement 

from Defendant, Defendant did not know and had no reason to know that the alleged business-

related expenses were incurred.  Defendant further contended that the reason for why a putative 

class member undertook certain expenses, while not others, and failed to receive reimbursement 

for certain expenses while not others, would raise individual issues that could not be certified.   

63. Defendant also contended that the California Labor Code only requires 

reimbursement of “necessary” expenses—as opposed to any expense that is incurred in the course 

of performing work—and argued that distinguishing a necessary expense from an unnecessary one 

would require individualized inquiry.  See, Cal. Lab. Code § 2802; Gattuso v. Harte-Hanks 

Shoppers, Inc. (2007) 42 Cal.4th 554.  Furthermore, whether or not an expense was necessary, 

would depend, in part, on the reasonableness of the employee’s choice, and whether or not an 

expense was incurred, would have to be established by way of extensive individual factual inquiry 

and/or statistical evidence.   Cochran v. Schwan’s Home Services, Inc. (2014) 228 Cal.App.4th 

1137. 

64. If Plaintiff proved that Defendant willfully failed to reimburse necessary business-

related expenses to putative class members in the amount of five dollars ($5) each per workweek 

during the relevant time period, the potential value of this claim would be $167,505.00 (33,501 

total workweeks x $5 business expenses).  Class Counsel also took into consideration that, not 

only would it have to be established that expenses were incurred, but also that the nature of the 
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expenses were such that Defendant was required to reimburse them.  While Class Counsel 

disagreed with Defendant’s arguments and factual contentions, Class Counsel considered 

Defendant’s arguments, applicable case law and regulations, the costs and expenses associated 

with further litigation and certification, the circumstances and realities of the case, and risks to 

recovery, and applied appropriate discounts for them.  At this juncture, a discount of 75% was 

applied to account for the risks associated with obtaining and maintaining certification (bringing 

the value of the claim closer to $41,876.25), a discount of 50% was applied to account for the risks 

associated with succeeding on the merits and establishing liability (bringing the value of the claim 

closer to $20,938.13), and a discount of 30% was applied to account for the risks associated with 

proving the extent of damages and obtaining an award thereof (bringing the value of the claim 

closer to $14,656.69).   

H. Unfair Business Practices 

65. Plaintiff’s sole cause of action is for Defendant’s alleged violation of the California’s 

Unfair Competition Law, Business and Professions sections 17200, et seq. (“UCL”) which 

prohibits any “unlawful, unfair or fraudulent business practices.”  A violation of the UCL may be 

predicated on the violation of any law. 

66. Arguably, California Business and Professions Code section 17208 extends the 

statute of limitations on Plaintiff’s other allegations, which qualify as unfair business practices, to 

four (4) years.  However, claims brought under the UCL are equitable actions for injunctive or 

restitutionary relief, and a court may take into consideration equitable defenses when fashioning 

equitable remedies.  Restitution under the UCL is limited to returning to Plaintiff and putative 

class members monies unlawfully withheld, such as unpaid wages or unpaid meal or rest period 

premiums, or restitutionary disgorgement. 

67. Plaintiff contended that each of Defendant’s alleged violations of the California 

Labor Code constitute business practices that are either unlawful (i.e., is forbidden by law) and/or 

unfair (i.e., harm to victim outweighs any benefit).  In order to prevail on the UCL cause of action, 

Plaintiff would have to prove that Defendant violated the predicate provisions of law, and that the 

violations constitute unlawful and/or unfair business acts and practices in violation of California 
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Business and Professions Code sections 17200, et seq.  Plaintiff would have to prove that 

Defendant’s conduct throughout the time period at issue has been unfair, unlawful, harmful, and 

injurious to Plaintiff and putative class members.  With respect to the UCL’s standing requirement, 

Plaintiff would also have to prove that they suffered an economic injury as a result of Defendant’s 

conduct. 

68. As discussed above, Defendant vigorously challenged the likelihood of Plaintiff’s 

success in establishing that any of provisions of the California Labor Code, on which the UCL 

claim is predicated, were violated and that such violations were injurious.  Throughout this 

litigation, Defendant also relentlessly challenged Plaintiff’s standing and adequacy to assert class 

claims and contended there were individualized issues that would pose challenges to certification.  

When assessing the likelihood of prevailing on this cause of action, Class Counsel considered all 

of the above, as well as Defendant’s factual contentions and legal arguments, the chances of 

prevailing on the other causes of action, costs and expenses associated with further litigation and 

certification, and risks to recovery, and applied appropriate discounts for settlement purposes. 

I. PAGA Penalties 

69. Under the PAGA, civil penalties to be assessed and collected by the state labor 

agency for a violation of the California Labor Code, may, as an alternative, be recovered by an 

aggrieved employee plaintiff.  If the California Labor Code already specifies and provides a civil 

penalty for the violation of a provision of the California Labor Code, said civil penalty is 

recoverable by the aggrieved employee plaintiff.  Additionally, the PAGA statute establishes a 

civil penalty that is recoverable by an aggrieved employee plaintiff, for violation of provisions of 

the California Labor Code for which the California Labor Code does not specifically provide for 

a civil penalty, as follows: one hundred dollars ($100) for each aggrieved employee per pay period 

for the initial violation and two hundred dollars ($200) for each aggrieved employee per pay period 

for each subsequent violation.  Cal. Lab. Code § 2699(f).   Pursuant to California Labor Code 

section 2699(i), seventy-five percent (75%) of the penalties recovered must be allocated to the 

State of California, with the remaining twenty-five percent (25%) allocated to the aggrieved 
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employees.  The statute of limitations period applicable to such penalties is one year prior to the 

filing of the complaint.  Cal. Code Civ. Proc. § 340. 

70. Defendant contended that violations of multiple provisions of the California Labor 

Code would not give rise to cumulative penalties, and at best, would only trigger an initial violation 

penalty and a subsequent violation penalty once per pay period, if at all.  

71. Defendant contended that an important feature of the PAGA statute is that, when 

determining whether or not to assess a penalty, the court exercises the same discretion that the 

LWDA has and may reduce the penalties to be assessed against the employer pursuant to section 

2699(e)(1)-(2).  As such, Defendant contended that, with respect to a PAGA claim, the Court was 

unlikely to assess cumulative penalties for the maximum number of possible, separate California 

Labor Code violations, because it would be unjust, arbitrary, oppressive, and/or confiscatory, 

especially where certain conduct may be regulated by multiple provisions of the California Labor 

Code that are interrelated and work in tandem. 

72. Defendant also maintained and continues to maintain that it had legally-compliant 

employment policies and practices throughout the statutory period.  Defendant denied and 

continues to deny that it ever violated any provision of the California Labor Code and argued, that, 

even if, arguendo, such violations occurred, it will not be treated as having engaged in subsequent 

violations giving rise to heightened penalties.  In other words, Defendant argued that heightened 

civil penalties for subsequent violations would not be assessed unless it could be shown that 

Defendant had notice that it was violating the law, e.g. because it had been cited by a labor agency 

or adjudged by a court to have done so.  See, e.g., Amaral v. Cintas Corp. No. 2 (2008) 163 Cal.4th 

1157, 1209.  Defendant argued that it would be able to show a lack of willfulness in the violations, 

such that the alleged California Labor Code violations would not be considered “willful.”  

Defendant contended that, at best, even if a violation giving rise to a penalty was shown for each 

pay period, only the lower civil penalty associated with initial violations would apply. 

/// 

/// 

/// 
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73. Importantly, to prevail on the PAGA claim, Defendant contended that some courts 

have required Plaintiff to show at the outset that they have suffered injury, in order to establish 

standing, and that Plaintiff would also have to prove all requisite elements to prove violations of 

the underlying California Labor Code provisions, in order to show that Defendant’s conduct gave 

rise to penalties.  The unpaid wage and meal and rest period allegations are fundamental to this 

action; however, for the reasons discussed above, there were substantial challenges to showing 

liability and exposure for these claims.  Defendant argued that Plaintiff would not be able to 

establish violations of the underlying California Labor Code provisions and the fundamental 

allegations regarding unpaid wages and meal and rest periods.  Defendant also contended that 

multiple individualized issues vitiated the manageability of representative adjudication of the 

PAGA claim. 

74. Defendant would also likely seek bifurcation of discovery and/or trial of the PAGA 

claim – many courts have taken such an approach. 

75. Defendant also maintained that, in addition to its strong arguments against the 

underlying claims, taking the current unsettled state of law, it would be unjust to award the 

maximum potential PAGA penalties.  There was a dearth of law and guidance regarding trials 

and/or assessment of penalties under the PAGA statute, and there is no clearly-established 

methodology for the valuation and/or assessment of PAGA penalties. 

76. Defendant also contended that before a PAGA claim could be tried, under existing 

law, the court of law would have to be satisfied that the adjudication of the PAGA claim, based 

on a theory of uniform wage and hour practices relating to a large group of aggrieved employees, 

is sufficiently “manageable” so as not to interfere with Defendant’s right to due process.  

Defendant asserted that the putative class members worked different positions, and that their job 

roles, job duties, work locations, and work hours varied.  Defendant contended that there was 

variation as to the circumstances that could allegedly cause the employees to work off-the-clock, 

or to be deprived of the opportunity to take legally-compliant, duty-free meal and/or rest periods.  

Defendant further contended that these issues presented challenges to Plaintiff ability to show that 
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a PAGA claim could be efficiently and manageably adjudicated without abridging Defendant’s 

due process rights. 

77. Defendant pointed to case law that held that, given the derivative nature of a PAGA 

claim, it would stand or fall based on the claims from which it derives, and the success of showing, 

inter alia, off-the-clock work, failure to properly pay wages, failure to reimburse for expenses, 

etc.  Defendant also pointed to case law demonstrating that courts have attributed little separate 

value to PAGA claims, for example, allowing them to be resolved for $0 where the other 

underlying California Labor Code claims are being resolved.  See, e.g. Matter of Nordstrom 

Commission Cases (2010) 186 Cal.App.4th 576, 588-590 (No abuse of discretion by the trial court 

in approving the allocation of $0 toward PAGA penalties, where PAGA claim is resolved as a part 

of an overall resolution of the underlying California Labor Code violations); Franco v. Ruiz Food 

Prods, Inc. (E.D. Cal. Nov. 27, 2012) No. 1:10-cv-02354-SKO, 2012 WL 5941801, at *14 

(approving allocation of $10,000, out of the settlement of $2.5 million, toward the settlement of 

the PAGA claim); Garcia v. Gordon Trucking (E.D. Cal. Oct. 31, 2012) No.1:10-CV-0324-AWI-

SKO, 2012 WL 5364575, at *3 (approving the allocation of $10,000, out of the settlement of $3.7 

million, toward the settlement of the PAGA claim); Chu v. Wells Fargo Investments, LLC (N.D. 

Cal. Feb. 16, 2011) No. C 05-4526 MHP, C 0647924 MHP, 2011 WL 672645, at *1 (approving 

the allocation of $10,000, out of the settlement of $6.9 million, toward the settlement of the PAGA 

claim); Jack v. Hartford Ins. Co. (S.D. Cal. Oct. 13, 2011) No. 3:09-cv-1683—MMA (JMA), 2011 

WL 4899942, at *18 (approving the allocation of $3,000, out of the settlement of $1.2 million, 

toward the settlement of the PAGA claim); Schiller v. David’s Bridal, Inc. (E.D. Cal. June 11, 

2012) 2012 WL 2117001, at *14 (approving the allocation of $10,000, out of the settlement of 

$518,245, toward settlement of the PAGA claim). 

78. Assuming that a court would be satisfied that the PAGA claim was susceptible to 

being efficiently tried and adjudicated on a representative basis, and assuming that it could be 

shown that civil penalties in the amount of two thousand dollars and no cents ($2,000) are owed 

for each of the three hundred nine (329) aggrieved employees who were estimated to have worked 

during the one-year statutory period (i.e., from March 13, 2018), the PAGA penalties at issue, 
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which the Court could determine whether or not to assess and whether or not to reduce, were 

estimated to be approximately 658,000.00 (329 individuals x $2,000 civil penalties).  

79. At Class Counsel recognized the realities of Defendant’s arguments, evidence and 

information obtained through investigations as well as from Defendant, the circumstances and 

realities of the case, the current state of the law, the costs of continued litigation, and the risks to 

recovery, and applied appropriate discounts for them.  At this juncture, a discount of 25% was 

applied to account for the risks associated with establishing manageability and possible bifurcation 

of discovery and/or trial (bringing the value of this claim closer to $493,500), a discount of 50% 

was applied to account for the risks associated with succeeding on the merits and establishing 

liability (bringing the value of the claim closer to $246,750), and a discount of 60% was applied 

to account for the risks associated with proving the extent of penalties that are warranted and 

possible discretionary reduction of penalties by the Court (bringing the value of the claim closer 

to $98,700).   

80. Although, strictly-speaking class certification requirements are not required to be 

satisfied in order to adjudicate a PAGA claim, the state of the law with respect to the adjudication 

and valuation of a PAGA claim is uncertain.  Instead, what is clear is that the purpose of the PAGA 

is not to generate revenue for the State, but rather, to facilitate the enforcement of the labor laws. 

See, e.g., Williams v. Superior Court (2017) 3 Cal. 5th 531, 546; Arias v. Superior Court (2009) 

46 Cal.4th 969, 986; Cal. Lab. Code § 2699(i).  In assessing the adequacy of the recovery under a 

PAGA claim, the focus is not the amount which the LWDA and the aggrieved employees are to 

receive formally in the form of monetary civil penalties, but instead, whether the total settlement 

amount achieves the PAGA’s objectives.  “When PAGA claims are settled, courts “consider 

whether the proposed PAGA settlement is fair and adequate in view of the purposes and policies 

of the statute[]” and “[t]hose purposes and policies include benefit[ting] the public by augmenting 

the state’s enforcement capabilities, encouraging compliance with California Labor Code 

provisions, and deterring noncompliance.” O’Connor v. Uber Techs., Inc., 201 F. Supp. 3d 1110, 

1132-33 and 1135 (N.D. Cal. 2016).  A “[c]ourt does not review the PAGA allocation in isolation, 

but rather reviews the settlement as a whole, to determine whether it is fundamentally fair, 
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reasonable and adequate, with primary consideration for the interests of absent class members.””  

LWDA Response at 4, O’Connor v. Uber Techns., No. 13-CV- 03826-EMC, Docket No. 736 

(N.D. Cal. July 29, 2016). “PAGA penalties must be evaluated in terms of their public policy 

objective and not just through the prism of what private relief has been sought or obtained.”  Id. 

at 4. 

81. Here, the overall relief obtained by way of the Settlement is significant, not only 

from a monetary perspective, but also, from the perspective of deterring noncompliance with (and 

thereby, facilitating enforcement of) California labor laws.  Defendant has agreed to pay 

$1,565,000.00 to settle disputed claims, and based on the analysis and valuation of the claims, it 

was determined that a PAGA allocation of $100,000.00 is appropriate.  The potential value of the 

PAGA claim is $658,000 (which is 12.12% of the potential value of all of the claims) and the 

reasonable value of the PAGA claim is $98,700 (which is 7.95% of the reasonable value of all of 

the claims). As such, it was determined that a PAGA allocation between approximately 5-10% of 

the total settlement amount would be reasonable.  Under the Settlement, the amount of $100,000 

has been allocated toward PAGA penalties; this is a reasonable allocation because it is 6.39% of 

the Settlement Sum of $1,565,000.00, but also, because the allocation represents 15.20% of the 

potential value of the PAGA claim and 101.32% of the reasonable value of the PAGA claim.  

Furthermore, the Settlement fulfills the public policy objective of providing redress to aggrieved 

employees, providing funds to the State for enforcement of labor laws, and promoting enforcement 

through deterrence. 

J. Summary 

82. The foregoing discussion confirms that the amount of the Settlement is adequate in 

light of the merits of this case, Plaintiffs’ allegations and causes of action, the evidence at issue 

with respect to those allegations and causes of action, and legal and factual arguments and 

circumstances which pose challenges to monetary recovery.  Class Counsel estimates that the 

potential value to be recovered if Plaintiff were successful at trial on all of the claims is 

$6,340,264.52, and the total value that could reasonably be expected to be awarded at trial, taking 

into account the likelihood of prevailing and other attendant risks, is $1,544,805.74.  Seen in this 
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light, the Gross Settlement Fund of $1,565,000.00 represents 24.68% of the potential value and 

101.3% of the risk-adjusted value of the claims.   

The conclusion to be drawn from the foregoing analysis is that neither class certification, liability, 

nor the ability to adjudicate and/or recover monetary relief on a class-wide basis is clear-cut, which 

is why the Parties elected to settle this matter.  Class Counsel recognized the circumstances and 

realities of the case, applicable case law and regulations, the costs and expenses of further litigation 

and certification, and risks to recovery and applied appropriate discounts as discussed above. This 

Settlement involves highly disputed claims and, like most other settlements, is the product of 

compromise. 

83. Class Counsel submits that the Settlement is fair, reasonable, and adequate, and is 

in the best interest of the Class.  Class Counsel also submits that the Settlement and accompanying 

moving papers satisfy the requirements set forth in the Class Action Case Management Order #1 

issued by the Court, as reflected in the Compliance Chart, attached hereto as “EXHIBIT 2.”  Class 

Counsel further submits that the Settlement is within an acceptable range of recovery for this type 

of litigation given the strengths and weaknesses of the case, the inherent costs and risks of further 

litigation, and the costs and risks associated with class certification, representative adjudication, 

Principle Claim Potential Value Risk-Adjusted  

Realistic Value 

1. Failure to Pay Overtime Wages $1,821,114.36 $669,259.53 

2. Failure to Pay Minimum Wages $607,038.12 $191,217.01 

3. Failure to Provide Compliant Meal Periods and 

Associated Premiums 

$607,038.12 $223,086.51 

4. Failure to Provide Compliant Rest Periods and 

Associated Premiums 

$607,038.12 $113,819.65 

5. Failure to Timely Provide Wages and Waiting-

Time Penalties 

$1,156,780.80 $144,597.60 

6. Failure to Provide Compliant Wage Statement $715,750 $89,468.75 

7. Failure to Maintain Requisite Payroll Records See item 9. 

8. Failure to Reimburse Business Expenses $167,505 $14,656.69 

9. Unfair Business Practices See items 1, 2, 3 and 7. 

10. Private Attorneys General Act $658,000 $98,7000 

Total: $6,340,264.52 $1,544,805.74 
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trial, and/or appeals.  

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

foregoing is true and correct.  

Executed on this 4th day of November 2021, at Glendale, California. 

 

______________________________ 

Edwin Aiwazian 



  

  

  

  

  

  

  

  

  

  

  

  

  

EXHIBIT 1  



� RI���

&/$66�$&7,21 $1'�3$*$ 6(77/(0(17�$*5((0(17

7KLV�&ODVV�$FWLRQ DQG�3$*$ 6HWWOHPHQW�$JUHHPHQW �³$JUHHPHQW´ RU�³6HWWOHPHQW�$JUHHPHQW´��
LV�PDGH EHWZHHQ�3ODLQWLII�6$08(/�(//,277��³3ODLQWLII´���RQ�EHKDOI�RI�KLPVHOI�DQG�DOO�RWKHUV�VLPLODUO\�
VLWXDWHG��RQ�WKH�RQH�KDQG� DQG�'HIHQGDQW�0('�'$7$��,1&25325$7('��³'HIHQGDQW´�� RQ�WKH�RWKHU
KDQG� 3ODLQWLII�DQG�'HIHQGDQW ZLOO�DW�WLPHV�EH UHIHUUHG�WR DV�WKH�³3DUWLHV´ RU�DV�D�³3DUW\�´

5(&,7$/6

:+(5($6��3ODLQWLII�ZDV�HPSOR\HG�E\�'HIHQGDQW�GXULQJ�WKH�DOOHJHG�³&ODVV�3HULRG�´�GHILQHG�DV
WKH�SHULRG EHWZHHQ�0DUFK����������DQG $XJXVW����������

:+(5($6� RQ� 0DUFK� ���� ������ 3ODLQWLII ILOHG� D� &ODVV� $FWLRQ� &RPSODLQW IRU� 'DPDJHV �WKH�
³&RPSODLQW´�� LQ� WKH� 6XSHULRU� &RXUW� RI� &DOLIRUQLD�� &RXQW\� RI� 5LYHUVLGH�� &DVH� 1XPEHU� 5,&���������
HQWLWOHG�6DPXHO�(OOLRWW�Y��0HG�'DWD��,QFRUSRUDWHG �WKH�³$FWLRQ´���DVVHUWLQJ�WKH�IROORZLQJ FDXVHV�RI�DFWLRQ
RQ�EHKDOI�RI�DOO�KRXUO\�SDLG�RU�QRQ�H[HPSW�HPSOR\HHV�ZKR�ZRUNHG�IRU�'HIHQGDQW�LQ�WKH�6WDWH�RI�&DOLIRUQLD�
DW�DQ\�WLPH�VLQFH�0DUFK���������������)DLOXUH�WR�3D\�2YHUWLPH������)DLOXUH�WR�3URYLGH�0HDO�3HULRGV������
)DLOXUH�WR�3URYLGH�5HVW�%UHDNV������)DLOXUH�WR�3D\�0LQLPXP�:DJHV������)DLOXUH�WR�7LPHO\�3D\ )LQDO :DJHV�
DW�6HSDUDWLRQ�� ����)DLOXUH� WR�7LPHO\�3D\�:DJHV�'XULQJ�(PSOR\PHQW�� ����)DLOXUH� WR�3URYLGH�$FFXUDWH�
:DJH� 6WDWHPHQWV�� ���� )DLOXUH� WR� .HHS� 5HTXLVLWH� 3D\UROO� 5HFRUGV�� ���� )DLOXUH� WR� 5HLPEXUVH� %XVLQHVV�
([SHQVHV��DQG������8QIDLU�&RPSHWLWLRQ�

:+(5($6��RQ�)HEUXDU\�����������WKH�3DUWLHV�DWWHQGHG�D�SULYDWH�PHGLDWLRQ�ZLWK�WKH�+RQ��0LFKDHO�
/DWLQ��5HW���RI�6LJQDWXUH�5HVROXWLRQ�

:+(5($6�� RQ� $XJXVW� ���� ������ WKH� 3DUWLHV� FRQWLQXHG� WKH� SULYDWH� PHGLDWLRQ� DQG� ZLWK� WKH�
DVVLVWDQFH�RI�-XGJH�/DWLQ��WKH�3DUWLHV�DJUHHG�WR�UHVROYH�WKH�$FWLRQ DFFRUGLQJ�WR�WKH�WHUPV�DQG�FRQGLWLRQV�
FRQWDLQHG�KHUHLQ��WKH�³6HWWOHPHQW´��

:+(5($6��'HIHQGDQW GHQLHV�WKH�YDOLGLW\�RI�3ODLQWLII¶V�FODLPV�LQ�WKH�$FWLRQ� KRZHYHU��IRU� WKH�
SXUSRVHV� RI� VHWWOHPHQW� RQO\� DQG� FRQGLWLRQHG� RQ� WKH� VHWWOHPHQW� EHLQJ� DSSURYHG� E\� 5LYHUVLGH�&RXQW\�
6XSHULRU &RXUW �³&RXUW´�� WKH�3DUWLHV�DJUHH�WKDW�FHUWLILFDWLRQ�RI�WKH�FODVV�LV�DSSURSULDWH�DQG�WKH�UHTXLVLWHV�
IRU�HVWDEOLVKLQJ�FODVV�FHUWLILFDWLRQ�DUH�PHW�

:+(5($6� WKH�3DUWLHV�ZDQW�WR�UHVROYH�DQG�VHWWOH�WKH�GLVSXWH�WKDW�KDV�DULVHQ�EHWZHHQ�WKHP��DV�ZHOO�
DV�DQ\�RWKHU�FODLPV��DVVHUWHG�RU�QRW�DVVHUWHG��WKDW�HLWKHU�3DUW\�PD\�KDYH�DJDLQVW�WKH�RWKHU�DULVLQJ�RXW�RI�
IDFWV�RU�HYHQWV�RFFXUULQJ�XS�WR�DQG�LQFOXGLQJ�WKH�GDWH�RI�H[HFXWLRQ�RI�WKLV�$JUHHPHQW�

12:��7+(5()25(�� LQ�FRQVLGHUDWLRQ�RI� WKH�SURPLVHV� LQ� WKLV�$JUHHPHQW�� WKH�3DUWLHV�DJUHH�DV�
IROORZV�

$*5((0(17

�� 1R�$GPLVVLRQ�RI�/LDELOLW\��,W� LV�XQGHUVWRRG�DQG�DJUHHG�E\�3ODLQWLII WKDW� WKLV�$JUHHPHQW�
UHSUHVHQWV� D� FRPSURPLVH� DQG� VHWWOHPHQW� IRU� YDULRXV�PDWWHUV� DQG� WKDW� WKH� SURPLVHV� DQG� SD\PHQWV� DQG�
FRQVLGHUDWLRQ�RI�WKLV�$JUHHPHQW�VKDOO�QRW�EH�FRQVWUXHG�WR�EH�DQ�DGPLVVLRQ�RI�DQ\�OLDELOLW\�E\�5HOHDVHG�
3DUWLHV��3ODLQWLII IXUWKHU�DJUHHV WKDW�WKLV�$JUHHPHQW�FDQQRW�EH�XVHG�DV�HYLGHQFH��QRU�FDQ�LW�EH�UHIHUUHG�WR�
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RU�UHOLHG�XSRQ��LQ�DQ\�DUELWUDWLRQ��DGPLQLVWUDWLYH��FRXUW��RU�OHJDO�SURFHHGLQJ��RWKHU�WKDQ�WR�VHHN�SUHOLPLQDU\�
DQG�ILQDO�FRXUW�DSSURYDO�RI�WKLV�$JUHHPHQW� HQIRUFH�WKH�WHUPV�RI�WKLV�$JUHHPHQW�RU�DV�UHTXLUHG�E\�D�YDOLG�
FRXUW� RUGHU��� 'HIHQGDQW GLVFODLPV DQG� GHQLHV� DQ\� OLDELOLW\�� REOLJDWLRQ�� RU� UHVSRQVLELOLW\� WR� 3ODLQWLII
ZKDWVRHYHU�

�� )LUVW�$PHQGHG�&RPSODLQW���:LWKLQ�ILYH�����FDOHQGDU�GD\V�IROORZLQJ�WKH�GDWH�WKDW�WKH�3DUWLHV�
H[HFXWH�WKLV�$JUHHPHQW��3ODLQWLII�VKDOO�SURYLGH�WKH�&DOLIRUQLD�/DERU�DQG�:RUNIRUFH�'HYHORSPHQW�$JHQF\�
�³/:'$´��ZLWK�QRWLFH�RI�KLV�LQWHQW�WR�DVVHUW�D�FODLP�DJDLQVW�'HIHQGDQW�LQ�WKH�$FWLRQ�IRU�YLRODWLRQ�RI WKH
3ULYDWH�$WWRUQH\V�*HQHUDO�$FW RI����� �³3$*$´��EDVHG�RQ LWV�SHUIRUPDQFH�RI� WKH�DFWV�DOOHJHG� LQ� WKH�
&RPSODLQW�� �:LWKLQ�VHYHQW\������ FDOHQGDU�GD\V�DIWHU�GRLQJ�VR��SURYLGHG� WKDW� WKH�/:'$�KDV�QRW� LWVHOI�
DVVHUWHG�FODLPV�DJDLQVW�'HIHQGDQW�IRU�WKH�DFWLRQV�GHVFULEHG�LQ�3ODLQWLII¶V�QRWLFH��3ODLQWLII�VKDOO�VHHN�OHDYH�
WR�ILOH�DQ�DPHQGHG�FRPSODLQW �³)LUVW�$PHQGHG�&RPSODLQW´� LQ�WKH�$FWLRQ�FRQWDLQLQJ�DQ�DGGLWLRQDO�FDXVH�
RI�DFWLRQ�DJDLQVW�'HIHQGDQW� IRU�YLRODWLRQ�RI� WKH�&DOLIRUQLD�3ULYDWH�$WWRUQH\V�*HQHUDO�$FW EDVHG RQ� LWV�
SHUIRUPDQFH�RI�WKH�DFWV�DOOHJHG�LQ�WKH�&RPSODLQW�

�� *URVV�6HWWOHPHQW�3D\PHQW��,Q�FRQVLGHUDWLRQ�IRU�WKH�UHOHDVHV�GHVFULEHG�LQ�3DUDJUDSKV���DQG�
�� DQG�VXEMHFW�WR�DSSURYDO�E\�WKH�&RXUW�RI�WKLV�$JUHHPHQW��'HIHQGDQW DJUHHV WR�SD\�WKH�JURVV�DPRXQW�RI�
2QH�0LOOLRQ�)LYH�+XQGUHG�6L[W\�)LYH�7KRXVDQG�'ROODUV�DQG�=HUR�&HQWV������������������WKH�³6HWWOHPHQW�
6XP´���DV�GHILQHG�LQ�3DUDJUDSK�� EHORZ��VXEMHFW�WR�WKH�IROORZLQJ�WHUPV�DQG�FRQGLWLRQV��

D� 3ODLQWLII�ZLOO�UHTXHVW�DQG�'HIHQGDQW�ZLOO�QRW�RSSRVH�DQ�HQKDQFHPHQW�DZDUG�LQ�WKH�
DPRXQW�RI 7HQ 7KRXVDQG 'ROODUV�DQG�=HUR�&HQWV ������������ WR�3ODLQWLII �³(QKDQFHPHQW�$ZDUG´���LQ�
DGGLWLRQ�WR�DQ\�DPRXQW�KH PD\�EH�HQWLWOHG�WR�XQGHU�WKH�GLVWULEXWLRQ�IRUPXOD�DV�LGHQWLILHG�LQ�3DUDJUDSK��
IRU�KLV WLPH��HIIRUW��H[SHQVH��DQG�ULVNV�DVVRFLDWHG�ZLWK�WKH�$FWLRQ��DQG�D�EURDGHU��JHQHUDO�ZDLYHU�RI�KLV�
ULJKWV��7KLV�SD\PHQW�ZLOO�EH�UHSRUWHG�DV������LQFRPH DQG�ZLOO�QRW�EH�VXEMHFW�WR�GHGXFWLRQV��'HIHQGDQW
ZLOO�QRW�RSSRVH�DQ\�VXFK�DSSOLFDWLRQ�IRU�DQ�(QKDQFHPHQW�$ZDUG�GHVFULEHG�KHUHLQ�VR�ORQJ�DV�LW�LV�FRQVLVWHQW�
ZLWK�WKH�DPRXQW�KHUHLQ��7KLV DPRXQW�VKDOO�FRPH�IURP��DQG�VKDOO�QRW�EH�LQ�DGGLWLRQ�WR��WKH�6HWWOHPHQW�6XP��
3ODLQWLII�DFNQRZOHGJHV KLV�UHVSRQVLELOLW\�IRU�DQ\�DQG�DOO�WD[HV�IRU�WKHVH�VXPV�SXUVXDQW�WR�3DUDJUDSK���H�

E� 7KH� 3DUWLHV� DJUHH� WKDW� XS� WR� 7ZHQW\�)LYH� 7KRXVDQG 'ROODUV� DQG� =HUR� &HQWV�
������������ RI�WKH�6HWWOHPHQW�6XP�ZLOO�EH�IRU�WKH�SD\PHQW�RI�VHWWOHPHQW�DGPLQLVWUDWLRQ�FRVWV RI�D�WKLUG�
SDUW\�DGPLQLVWUDWRU �³6HWWOHPHQW�$GPLQLVWUDWLRQ�&RVWV´���7KH�6HWWOHPHQW�$GPLQLVWUDWLRQ�&RVWV VKDOO�EH�
SDLG�IURP��DQG�VKDOO�QRW�EH�LQ�DGGLWLRQ�WR��WKH�6HWWOHPHQW�6XP��

F� 7KH� 3DUWLHV� DJUHH� WKDW� XS� WR� 2QH� +XQGUHG 7KRXVDQG� 'ROODUV DQG� =HUR� &HQWV
��������������RI�WKH�6HWWOHPHQW�6XP�ZLOO�EH�DOORFDWHG�WR�3ODLQWLII¶V�FODLPV�IRU�SHQDOWLHV�XQGHU�WKH�3ULYDWH�
$WWRUQH\V�*HQHUDO�$FW� RI� ����� �³3$*$ $OORFDWLRQ´�� DQG�ZLOO� EH� GLVWULEXWHG� LQ� DFFRUGDQFH�ZLWK� WKH�
SHUFHQWDJHV�LGHQWLILHG�ZLWKLQ�3$*$ �L�H��WZHQW\�ILYH�SHUFHQW�������RI�WKH����������3$*$�$OORFDWLRQ��
RU��������� ZLOO�EH�GLVWULEXWHG�WR�WKH�6HWWOHPHQW�&ODVV 0HPEHUV��DQG�VHYHQW\�ILYH�SHUFHQW������ RI�WKH�
3$*$�$OORFDWLRQ��RU� �������� ZLOO�EH�GLVWULEXWHG�WR�WKH�&DOLIRUQLD�/DERU�DQG�:RUNIRUFH�'HYHORSPHQW�
$JHQF\� �³/:'$ 3D\PHQW´��� 7KHVH� DPRXQWV� VKDOO�EH� SDLG IURP�� DQG� VKDOO� QRW� EH� LQ� DGGLWLRQ� WR�� WKH�
6HWWOHPHQW�6XP�

G� 3ODLQWLII�ZLOO�UHTXHVW�DQG�'HIHQGDQW�ZLOO�QRW�RSSRVH�DQ�DZDUG�RI�DWWRUQH\V¶�IHHV�RI
XS�WR�WKLUW\�ILYH�SHUFHQW������ RI�WKH�6HWWOHPHQW�6XP��L�H� ��������� DQG�UHLPEXUVHPHQW�RI�OLWLJDWLRQ�FRVWV�
DQG�H[SHQVHV�RI�XS�WR�������� WR�&ODVV�&RXQVHO��³$WWRUQH\V¶�)HHV�DQG�&RVWV´�� 'HIHQGDQW ZLOO�QRW�RSSRVH�
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DQ\�UHTXHVW�IRU�$WWRUQH\V¶�)HHV DQG�&RVWV VR�ORQJ�DV�LW�GRHV�QRW�H[FHHG WKLV�WKUHVKROG��7KHVH�DPRXQWV�
VKDOO�FRPH�IURP��DQG�VKDOO�QRW�EH�LQ�DGGLWLRQ�WR��WKH�6HWWOHPHQW�6XP��:LWK�UHVSHFW�WR�WKH�$WWRUQH\V¶�)HHV�
DQG�&RVWV�WR�&ODVV�&RXQVHO��WKH�$GPLQLVWUDWRU�PD\�SXUFKDVH�DQ�DQQXLW\�WR�XWLOL]H�8QLWHG�6WDWHV�7UHDVXULHV�
DQG�ERQGV�RU�RWKHU� DWWRUQH\� IHH�GHIHUUDO� YHKLFOHV�� IRU�&ODVV�&RXQVHO��$Q\�DGGLWLRQDO� H[SHQVHV� IRU� WKH�
SXUFKDVH�RI�DQ�DQQXLW\�E\�WKH�6HWWOHPHQW�$GPLQLVWUDWRU�VKDOO�EH�SDLG�VHSDUDWHO\�E\�&ODVV�&RXQVHO�DQG�
VKDOO�QRW�EH�LQFOXGHG�ZLWKLQ�WKH�6HWWOHPHQW�$GPLQLVWUDWRU�&RVWV��'HIHQGDQW�DQG�'HIHQGDQW¶V�FRXQVHO�VKDOO�
QRW�EH�OLDEOH�IRU�DQ\�H[SHQVHV�DVVRFLDWHG�ZLWK�WKH�SXUFKDVH�RI�DQ�DQQXLW\�E\�WKH�6HWWOHPHQW�$GPLQLVWUDWRU�

H� (DFK� ,QGLYLGXDO� 6HWWOHPHQW� 6KDUH�ZLOO� EH� DOORFDWHG� DV� IROORZV�� RQH�WKLUG� ������
ZDJHV�DQG�WZR�WKLUGV�������LQWHUHVW��SHQDOWLHV��DQG�QRQ�ZDJH�GDPDJHV���7KH�SRUWLRQ�DOORFDWHG�WR�ZDJHV�
ZLOO�EH�UHSRUWHG�RQ�DQ�,56�)RUP�:���DQG�WKH�SRUWLRQV�DOORFDWHG�WR�LQWHUHVW��SHQDOWLHV��DQG�QRQ�ZDJH�
GDPDJHV�ZLOO�EH�UHSRUWHG�RQ�DQ�,56�)RUP������E\�WKH�$GPLQLVWUDWRU���7KH�$GPLQLVWUDWRU�ZLOO�ZLWKKROG�
WKH� HPSOR\HH¶V� VKDUH� RI� WD[HV� DQG�ZLWKKROGLQJV�ZLWK� UHVSHFW� WR� WKH�ZDJHV� SRUWLRQ� RI� WKH� ,QGLYLGXDO�
6HWWOHPHQW�6KDUHV��DQG�LVVXH�FKHFNV�WR�6HWWOHPHQW�&ODVV�0HPEHUV�IRU�WKHLU�,QGLYLGXDO�6HWWOHPHQW�6KDUH�
QHW�RI�WKHVH�WD[HV�DQG�ZLWKKROGLQJV� 7KH�HPSOR\HH¶V�DQG�HPSOR\HU¶V�VKDUH�RI�WD[HV�DQG�ZLWKKROGLQJV�
ZLWK�UHVSHFW�WR�WKH�ZDJHV�SRUWLRQ�RI�WKH�,QGLYLGXDO�6HWWOHPHQW�6KDUHV �LH��SD\UROO�WD[HV��LV�LQFOXGHG�LQ�
WKH�6HWWOHPHQW�6XP��*LYHQ�WKH�VL]H�RI�WKH�*URVV�6HWWOHPHQW�$PRXQW��WKH�3DUWLHV�VXEPLW�WKH WD[HV�DQG�
ZLWKKROGLQJV�EHLQJ�LQFOXGHG�LQ�WKH�6HWWOHPHQW�6XP�LV�DSSURSULDWH�DQG�ZLOO�VWLOO�DGHTXDWHO\�FRPSHQVDWH
WKH�6HWWOHPHQW�&ODVV�0HPEHUV��7KH�3ODLQWLII DQG�6HWWOHPHQW�&ODVV�0HPEHUV�VKDOO�EH�UHVSRQVLEOH�IRU�DQ\�
DQG�DOO�WD[�REOLJDWLRQV��LQFOXGLQJ SD\UROO�WD[HV��DVVRFLDWHG�ZLWK�DQ\�SD\PHQWV�WKH\�UHFHLYH�DV�SDUW�RI�WKH�
6HWWOHPHQW�6XP�

I� 7KHUH�VKDOO�EH�D�1HW�6HWWOHPHQW�6XP�WKDW�LV�GLVWULEXWHG�WR�&ODVV�0HPEHUV�ZKR�GR�
QRW�RSW�RXW�RI�WKH�6HWWOHPHQW��³6HWWOHPHQW�&ODVV�0HPEHUV´� LQ�DFFRUGDQFH�ZLWK�WKH�DOORFDWLRQV�VHW�IRUWK�
LQ�3DUDJUDSK�� EHORZ��7KH�³1HW�6HWWOHPHQW�6XP´ VKDOO�EH WKH�6HWWOHPHQW�6XP�OHVV�WKH�&RXUW�DSSURYHG�
(QKDQFHPHQW�$ZDUG��6HWWOHPHQW�$GPLQLVWUDWLRQ�&RVWV��&RXUW�DSSURYHG�$WWRUQH\V¶�)HHV�DQG�&RVWV��DQG�
/:'$�3D\PHQW��$OO�6HWWOHPHQW�&ODVV�0HPEHUV�ZLOO�UHFHLYH�D�SUR�UDWD SRUWLRQ�RI�WKH�1HW�6HWWOHPHQW�6XP�
�³,QGLYLGXDO� 6HWWOHPHQW� 6KDUH´�� EDVHG� RQ� WKH� QXPEHU� RI� ZRUNZHHNV� WKDW� HDFK� RI� WKHP ZRUNHG IRU�
'HIHQGDQW� GXULQJ� WKH�&ODVV�3HULRG� �³:RUNZHHNV´���$�:RUNZHHN�ZLOO� EH� DQ\�ZHHN� LQ�ZKLFK� D�&ODVV�
0HPEHU� ZRUNHG� DW� OHDVW� RQ� ���� GD\�� DQG� HDFK� &ODVV�0HPEHU� ZLOO� EH� FUHGLWHG� ZLWK� DW� OHDVW� RQH� ����
:RUNZHHN���6SHFLILFDOO\��WKH�ILQDO�,QGLYLGXDO�6HWWOHPHQW�6KDUHV ZLOO�EH�GHWHUPLQHG�E\�WKH�$GPLQLVWUDWRU�
E\�WDNLQJ�WKH�QXPEHU�RI :RUNZHHNV�HDFK�LQGLYLGXDO�6HWWOHPHQW�&ODVV�0HPEHU�ZRUNHG�GXULQJ�WKH�&ODVV�
3HULRG DQG�GLYLGLQJ�WKDW�E\�WKH�WRWDO�QXPEHU�RI�:RUNZHHNV�6HWWOHPHQW�&ODVV�0HPEHUV�ZRUNHG�GXULQJ�WKH�
&ODVV�3HULRG DQG�PXOWLSO\LQJ�WKH�UHVXOWLQJ�ILJXUH E\�WKH�1HW�6HWWOHPHQW�6XP��DQG

J� :LWKLQ�IRXUWHHQ������FDOHQGDU�GD\V�DIWHU�WKH�(IIHFWLYH�'DWH��'HIHQGDQW�VKDOO�GHSRVLW�
WKH� 6HWWOHPHQW� 6XP� ���������������� LQ� D� 4XDOLILHG� 6HWWOHPHQW� )XQG DFFRXQW� HVWDEOLVKHG� E\� WKH�
$GPLQLVWUDWRU�� ³(IIHFWLYH� 'DWH´� PHDQV� WKH� ODWWHU� RI�� �D�� LI� DQ\� WLPHO\� REMHFWLRQV� DUH� ILOHG� DQG� QRW�
VXEVHTXHQWO\�ZLWKGUDZQ�� WKH���WK�GD\�DIWHU� WKH�&RXUW�HQWHUV�DQ�RUGHU�JUDQWLQJ� ILQDO�DSSURYDO�RI� WKLV�
6HWWOHPHQW�$JUHHPHQW���E��LI�DQ\�WLPHO\�DSSHDOV�DUH�ILOHG��WKH�GDWH�RI�WKH�UHVROXWLRQ��RU�ZLWKGUDZDO��RI�
DQ\�VXFK�DSSHDO�LQ�D�ZD\�WKDW�GRHV�QRW�DOWHU�WKH�WHUPV�RI�WKH�6HWWOHPHQW�$JUHHPHQW��RU��F��LI�QR�WLPHO\�
REMHFWLRQV� DUH� ILOHG�� RU� LI� DOO� REMHFWLRQV� DUH� ZLWKGUDZQ�� WKH� GDWH� XSRQ�ZKLFK� WKH� &RXUW� JUDQWV� ILQDO�
DSSURYDO�RI�WKLV�$JUHHPHQW��)RU�SXUSRVHV�RI�FRXQWLQJ�WKH�IRXUWHHQ������GD\�GHDGOLQH�HVWDEOLVKHG�E\�WKLV�
VHFWLRQ��&RXUW�DSSURYDO�PD\�EH�E\�ZD\�RI�PLQXWH�RUGHU��RUGHU�IURP�WKH�EHQFK��RU�E\�VLJQLQJ�D�VXEPLWWHG�
)LQDO�$SSURYDO RUGHU��ZKLFKHYHU� LV� HDUOLHU��7KH�$GPLQLVWUDWRU� LV� WR�SURYLGH�'HIHQGDQW�DGYDQFH�QRWLFH�
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ZLWKLQ�VHYHQ�����FDOHQGDU�GD\V�DIWHU�WKH�&RXUW�JUDQWV�ILQDO�DSSURYDO RI�WKLV�$JUHHPHQW�UHJDUGLQJ�WKH�WRWDO�
PRQLHV�'HIHQGDQW�PXVW�GHSRVLW��

�� 5HOHDVH��,Q�H[FKDQJH�IRU WKH�PXWXDO�SURPLVHV�DQG�FRQVLGHUDWLRQ�VHW�IRUWK�LQ�WKLV�$JUHHPHQW��
WKH�VXIILFLHQF\�RI�ZKLFK�LV�KHUHE\�DFNQRZOHGJHG�E\�WKH�3DUWLHV��D�UHOHDVH�RI�OLDELOLW\�LV�XQGHUVWRRG�DQG�
DJUHHG�WR�DV�IROORZV�

D� ³5HOHDVHG� 3DUWLHV´� DV� UHIHUHQFHG� KHUHLQ� DQG� DV� UHOHDVHG� LQ� WKH�$JUHHPHQW� VKDOO�
FROOHFWLYHO\�PHDQ�

L� 'HIHQGDQW DQG�'HIHQGDQW¶V GLUHFWRUV��RIILFHUV��DJHQWV��DQG�HPSOR\HHV�
LL� 0('1$;� 6HUYLFHV�� ,QF�� DQG� DQ\� DIILOLDWHV� RU� VXEVLGLDULHV�� DQG� WKHLU� RIILFHUV��

GLUHFWRUV��RIILFHUV��DJHQWV��DQG�HPSOR\HHV�
LLL� &DUGRQ� +HDOWKFDUH� 1HWZRUN� //& DQG� &DUGRQ� +HDOWKFDUH� 1HWZRUN�� //&¶V�

GLUHFWRUV��RIILFHUV��DJHQWV��DQG�HPSOR\HHV�
LY� $OHJLV�5HYHQXH�*URXS��//& DQG�$OHJLV�5HYHQXH�*URXS��//&¶V�GLUHFWRUV��RIILFHUV��

DJHQWV�DQG�HPSOR\HHV��DQG
Y� 'LYHUVLILHG�+HDOWKFDUH�6HUYLFHV��//&�DQG�'LYHUVLILHG�+HDOWKFDUH�6HUYLFHV��//&¶V�

GLUHFWRUV��RIILFHUV�DJHQWV��DQG�HPSOR\HHV�
0('1$;�6HUYLFHV��,QF��LV�LQFOXGHG�LQ�WKH�GHILQLWLRQ�RI�5HOHDVHG�3DUWLHV�DV�WKH�IRUPHU�SDUHQW�FRPSDQ\�
RI�'HIHQGDQW���&DUGRQ�+HDOWKFDUH 1HWZRUN��//&��$OHJLV�5HYHQXH�*URXS��//&�DQG�'LYHUVLILHG�+HDOWKFDUH�
6HUYLFHV��//&�DUH�HQWLWLHV�WKDW�HPSOR\HG�SRWHQWLDO�&ODVV�0HPEHUV LQ�&DOLIRUQLD��DQG�DUH�FXUUHQWO\�GLUHFW�
RU�LQGLUHFW�VXEVLGLDULHV�RI�'HIHQGDQW�

E� 3ODLQWLII 6DPXHO�(OOLRWW� RQ� EHKDOI� RI� KLPVHOI� DQG� KLV KHLUV�� VXFFHVVRUV�� DVVLJQV��
DWWRUQH\V�DQG�DJHQWV��KHUHE\�UHOHDVHV DQG�IRUHYHU�GLVFKDUJHV WKH�5HOHDVHG�3DUWLHV�IURP�DQ\�DQG�DOO�FODLPV��
GHPDQGV��GHEWV��GXWLHV��REOLJDWLRQV��SURPLVHV��OLDELOLWLHV��GDPDJHV��DFFRXQWV��SD\PHQWV��OLHQV�DFWV��FRVWV��
H[SHQVHV�� VXPV�RI�PRQH\�� VXLWV��GXHV��DFWLRQV�RU FDXVHV�RI� DFWLRQ��ERWK� LQ� ODZ�DQG� LQ�HTXLW\��ZKHWKHU�
NQRZQ�RU�XQNQRZQ��PDWXUHG�RU�XQPDWXUHG��VXVSHFWHG�RU�XQVXVSHFWHG��ZKLFK�WKH\�HYHU�KDG��QRZ�KDYH��RU�
PD\�KDYH�LQ�WKH�IXWXUH�ZLWK�UHJDUG�WR�DQ\�FODLPV�PDGH��RU�ZKLFK�FRXOG�KDYH�EHHQ�PDGH��LQ�WKH�$FWLRQ
WKURXJK�WKH�GDWH�WKDW�WKH�&RXUW�JUDQWV�SUHOLPLQDU\�DSSURYDO�RI�WKLV�VHWWOHPHQW�LQFOXGLQJ��EXW�QRW�OLPLWHG�WR��
DQ\�FODLPV�IRU�IDLOXUH�WR�SD\�ZDJHV��IDLOXUH�WR�SD\�PLQLPXP�ZDJHV��IDLOXUH�WR�SD\�RYHUWLPH�ZDJHV��IDLOXUH�
WR�SD\�KRXUO\�ZDJHV��IDLOXUH�WR�SD\�SLHFH�UDWH�ZDJHV��IDLOXUH�WR�SD\�RQ�FDOO�ZDJHV��IDLOXUH�WR�SD\�PHDO�
SHULRG�ZDJHV�� IDLOXUH� WR� SD\� UHVW� SHULRG�ZDJHV�� IDLOXUH� WR�SURYLGH� UHVW� EUHDNV�� IDLOXUH� WR�SURYLGH�PHDO�
SHULRGV��IDLOXUH�WR�SURYLGH�DFFXUDWH�ZDJH�VWDWHPHQWV��IDLOXUH�WR�SD\�ZDJHV�XSRQ�VHSDUDWLRQ��IDLOXUH�WR�SD\�
UHSRUWLQJ� WLPH� SD\�� IDLOXUH� WR� SURYLGH� QRWLFH� RI� VLFN� OHDYH�� IDLOXUH� WR� UHLPEXUVH� EXVLQHVV� H[SHQVHV��
YLRODWLRQV�RI�WKH�&DOLIRUQLD�3ULYDWH�$WWRUQH\V�*HQHUDO�$FW��YLRODWLRQV�RI WKH�&DOLIRUQLD�,QGXVWULDO�:HOIDUH�
&RPPLVVLRQ¶V��³,:&´��:DJH�2UGHUV��YLRODWLRQV�RI�&DOLIRUQLD�/DERU�&RGH����������������������������
�����������������������������HW�VHT������������ ��������������� ��������������������������������HW�VHT���
������������������&DOLIRUQLD�%XVLQHVV�DQG�3URIHVVLRQV�&RGH�����������HW�VHT���DQG�DOO�FODLPV�IRU�FRVWV��
DWWRUQH\¶V�IHHV��FLYLO�SHQDOWLHV��VWDWXWRU\�SHQDOWLHV��SUHPLXP�SD\��DQG�OLTXLGDWHG�GDPDJHV�UHODWHG�WKHUHWR�
1RWZLWKVWDQGLQJ� WKH�DERYH��QRU� DQ\WKLQJ�HOVH� LQ� WKLV�6HWWOHPHQW� 3ODLQWLII¶V ZDLYHU� DQG� UHOHDVH� LQ� WKLV�
6HWWOHPHQW�GRHV�QRW�DSSO\�WR��L��WKRVH�ULJKWV�WKDW�DV�D�PDWWHU�RI�ODZ�FDQQRW�EH�ZDLYHG��LQFOXGLQJ��EXW�QRW�
OLPLWHG�WR��ZRUNHUV¶�FRPSHQVDWLRQ�FODLPV��SHQGLQJ�RU�RWKHUZLVH��DQG��LL��ULJKWV�RU�FODLPV�DULVLQJ�RXW�RI�
WKLV�6HWWOHPHQW�
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F� $V�D�FRQGLWLRQ�RI�SDUWLFLSDWLQJ�LQ�WKH�6HWWOHPHQW��DV�RI�WKH�(IIHFWLYH�'DWH�DQG�IXOO�
IXQGLQJ� RI� WKH� 6HWWOHPHQW� 6XP�� 6HWWOHPHQW�&ODVV�0HPEHUV�� KHUHE\� UHOHDVH� DQG� IRUHYHU� GLVFKDUJH� WKH�
5HOHDVHG�3DUWLHV�IURP�DQ\�DQG�DOO�FODLPV�PDGH��RU�ZKLFK FRXOG�KDYH�EHHQ�PDGH� EDVHG�RQ�WKH�IDFWV�DOOHJHG
LQ�WKH�)LUVW�$PHQGHG�&RPSODLQW DULVLQJ�GXULQJ�WKH�&ODVV�3HULRG LQFOXGLQJ��EXW�QRW�OLPLWHG�WR��DQ\�FODLPV�
IRU�IDLOXUH�WR�SD\�ZDJHV��IDLOXUH�WR�SD\�PLQLPXP�ZDJHV�� IDLOXUH�WR�SD\�RYHUWLPH�ZDJHV��IDLOXUH�WR�SD\
KRXUO\�ZDJHV��IDLOXUH�WR�SD\�PHDO�SHULRG�ZDJHV��IDLOXUH�WR�SD\�UHVW�SHULRG�ZDJHV��IDLOXUH�WR�SURYLGH�UHVW�
EUHDNV��IDLOXUH�WR�SURYLGH�PHDO�SHULRGV��IDLOXUH�WR�SURYLGH�DFFXUDWH�ZDJH�VWDWHPHQWV��IDLOXUH�WR�SD\�ZDJHV�
XSRQ�VHSDUDWLRQ�� IDLOXUH� WR� UHLPEXUVH�EXVLQHVV�H[SHQVHV��YLRODWLRQV�RI� WKH�&DOLIRUQLD�3ULYDWH�$WWRUQH\V�
*HQHUDO� $FW�� YLRODWLRQV� RI� WKH� &DOLIRUQLD� ,QGXVWULDO� :HOIDUH� &RPPLVVLRQ¶V� �³,:&´�� :DJH� 2UGHUV��
YLRODWLRQV�RI�&DOLIRUQLD�/DERU�&RGH�������������������������������������������������������������������
��������������������������������������HW�VHT���������������������&DOLIRUQLD�%XVLQHVV�DQG�3URIHVVLRQV�
&RGH� ��� ������� HW� VHT��� DQG� DOO� FODLPV� IRU� FRVWV�� DWWRUQH\¶V� IHHV�� FLYLO� SHQDOWLHV�� VWDWXWRU\� SHQDOWLHV��
SUHPLXP�SD\��DQG�OLTXLGDWHG�GDPDJHV�UHODWHG�WKHUHWR��WKH�³5HOHDVHG�&ODLPV´��

�� &DOLIRUQLD�&LYLO�&RGH�6HFWLRQ�������3ODLQWLII KHUHE\�DJUHHV WKDW�DOO� ULJKWV�XQGHU�VHFWLRQ�
�����RI�WKH�&LYLO�&RGH�RI�WKH�6WDWH�RI�&DOLIRUQLD�DUH�KHUHE\�ZDLYHG�DV�WR�WKH�LQGLYLGXDOV RU�RWKHU�FODLPV�
WKH\ PD\�KDYH�DJDLQVW�'HIHQGDQW��6HFWLRQ������KDV�EHHQ�H[SODLQHG�WR�3ODLQWLII�E\�KLV�FRXQVHO�DQG�SURYLGHV�
DV�IROORZV�

$� *(1(5$/� 5(/($6(� '2(6� 127� (;7(1'� 72� &/$,06� 7+$7 7+(�
&5(',725� 25� 5(/($6,1*� 3$57<� '2(6� 127� .12:� 25� 6863(&7� 72�
(;,67�,1�+,6�25�+(5�)$925�$7�7+(�7,0(�2)�(;(&87,1*�7+(�5(/($6(
$1'� 7+$7� ,)� .12:1� %<� +,0� 25� +(5� :28/'� +$9(� 0$7(5,$//<�
$))(&7('�+,6�25�+(5�6(77/(0(17�:,7+�7+(�'(%725�25�5(/($6('�
3$57<�

�� 0RWLRQ�IRU�3UHOLPLQDU\�$SSURYDO�RI�&ODVV�$FWLRQ�6HWWOHPHQW��3ODLQWLII�DQG�&ODVV &RXQVHO�
VKDOO�PDNH�WKHLU�EHVW�HIIRUWV�WR�ILOH�D�PRWLRQ�VHHNLQJ�SUHOLPLQDU\�DSSURYDO RI�WKLV�$JUHHPHQW FRQFXUUHQW�
ZLWK�VHHNLQJ�WKH�&RXUW¶V�FHUWLILFDWLRQ�RI�WKH�FODVV�IRU�VHWWOHPHQW�SXUSRVHV�DV�VRRQ�DV�UHDVRQDEO\�SRVVLEOH�
DIWHU�ILOLQJ�D�)LUVW�$PHQGHG�&RPSODLQW�LQ�WKH�$FWLRQ��'HIHQGDQW DJUHHV WR�FRRSHUDWH�ZLWK�3ODLQWLII�LQ�WKHVH�
HIIRUWV� VR� WKDW� WKH� PRWLRQ� VHHNLQJ� SUHOLPLQDU\� DSSURYDO DQG� FRQFXUUHQW� FHUWLILFDWLRQ� RI� WKH� FODVV� IRU�
VHWWOHPHQW�SXUSRVHV LV�ILOHG�LQ�D�WLPHO\�PDQQHU��

�� $GPLQLVWUDWRU�DQG�'LVWULEXWLRQ�0HWKRG��7KH�3DUWLHV�DJUHH�WKDW 6LPSOXULV��,QF� ZLOO�VHUYH�DV�
WKH�VHWWOHPHQW DGPLQLVWUDWRU��³$GPLQLVWUDWRU´��WR�KDQGOH�WKH�VHWWOHPHQW�QRWLFH�DGPLQLVWUDWLRQ�DQG�SURFHVV�
DQG�GLVWULEXWH�WKH�6HWWOHPHQW�6XP�LQ�DFFRUGDQFH�ZLWK�WKH�$JUHHPHQW� 7KH�3DUWLHV�HDFK�UHSUHVHQW�WKDW�WKH\�
GR� QRW� KDYH� DQ\� ILQDQFLDO� LQWHUHVW� LQ� WKH� $GPLQLVWUDWRU� RU� RWKHUZLVH KDYH� D� UHODWLRQVKLS� ZLWK� WKH�
$GPLQLVWUDWRU�WKDW�FRXOG�FUHDWH�D�FRQIOLFW�RI�LQWHUHVW��,Q�DGGLWLRQ��DQG�VXEMHFW�WR�&RXUW�DSSURYDO��WLPHOLQHV��
DQG�PHWKRGV�UHODWHG�WR�WKH�DGPLQLVWUDWLRQ�RI�WKLV�$JUHHPHQW�VKDOO�EH�DV�IROORZV��

D� )RU�SXUSRVHV�RI�WKLV�$JUHHPHQW��&ODVV�0HPEHUV DUH�GHILQHG�DV��³DOO�FXUUHQW�DQG�
IRUPHU� KRXUO\�SDLG� RU� QRQ�H[HPSW� HPSOR\HHV� ZKR� ZRUNHG� IRU� 'HIHQGDQW� LQ� &DOLIRUQLD� DW� DQ\� WLPH�
EHWZHHQ�0DUFK����������DQG�$XJXVW����������´

E� $OO� 6HWWOHPHQW�&ODVV�0HPEHUV� �L�H��� &ODVV�0HPEHUV�ZKR� GR� QRW� RSW� RXW� RI� WKH�
6HWWOHPHQW��ZLOO�UHFHLYH�D�SRUWLRQ�RI�WKH�1HW�6HWWOHPHQW�6XP�RQ�D�SUR�UDWD EDVLV�EDVHG�RQ�HDFK�RI�WKHLU�
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QXPEHU�RI�:RUNZHHNV��7KH�$GPLQLVWUDWRU�VKDOO�PDLO�DQG�GLVWULEXWH�WR�DOO�&ODVV�0HPEHUV�D�1RWLFH�RI�&ODVV�
$FWLRQ�6HWWOHPHQW��³&ODVV�1RWLFH´��LQ�VXEVWDQWLDOO\�WKH�IRUP�DWWDFKHG�KHUHWR�DV�³([KLELW�$´��2EMHFWLRQ�
)RUP�LQ�VXEVWDQWLDOO\�WKH�IRUP�DWWDFKHG�KHUHWR�DV�³([KLELW�%´��DQG�([FOXVLRQ�)RUP�LQ�VXEVWDQWLDOO\�WKH�
IRUP�DWWDFKHG�KHUHWR�DV�³([KLELW�&´��WRJHWKHU��³1RWLFH�3DFNHW´��� LQ (QJOLVK E\�)LUVW�&ODVV�8�6��0DLO��
LQIRUPLQJ�WKHP�RI�WKH�EDVLF�LQIRUPDWLRQ�UHJDUGLQJ�WKH�6HWWOHPHQW WHUPV��KRZ�WR�VXEPLW�REMHFWLRQV��KRZ�
WR�H[FOXGH�WKHPVHOYHV�IURP�WKLV�6HWWOHPHQW��WKHLU�HVWLPDWHG�,QGLYLGXDO�6HWWOHPHQW�6KDUH��KRZ�WR�GLVSXWH�
WKH�QXPEHU�RI�:RUNZHHNV FUHGLWHG�WR�HDFK�RI�WKHP��DQG�WKH�GDWH�IRU�D�)LQDO�$SSURYDO +HDULQJ��7KH�&ODVV�
1RWLFH�ZLOO�DOVR�LQFOXGH�WKH�HVWLPDWH�RI�WKH�OLNHO\�UHFRYHU\�RI�WKH�DYHUDJH�&ODVV�0HPEHU�DQG�WKH�UDQJH�RI�
HVWLPDWHG�,QGLYLGXDO�6HWWOHPHQW�6KDUHV��

F� :LWKLQ� VHYHQ� ���� FDOHQGDU� GD\V� DIWHU� WKH� GDWH� WKDW� WKH�&RXUW� JUDQWV� SUHOLPLQDU\�
DSSURYDO RI� WKLV� $JUHHPHQW�� 'HIHQGDQW VKDOO� SURYLGH� D� OLVW� RI� DOO� &ODVV� 0HPEHUV� DQG� DOO� QHFHVVDU\�
LQIRUPDWLRQ� WR� WKH� $GPLQLVWUDWRU� WR� ORFDWH� &ODVV�0HPEHUV DQG SURFHVV� SD\PHQWV�� LQFOXGLQJ�� EXW� QRW�
OLPLWHG� WR��&ODVV�0HPEHU�:RUNZHHNV�RU GDWHV�RI� HPSOR\PHQW�� ODVW� NQRZQ�DGGUHVVHV�� 6RFLDO�6HFXULW\�
QXPEHUV��DQG�DQ\�RWKHU�LQIRUPDWLRQ�UHTXLUHG�WR�HIIHFWXDWH�WKH�$JUHHPHQW �³&ODVV�/LVW´���

G� 7KH�&ODVV�/LVW�� DQG�DQ\�RWKHU�GDWD�SURYLGHG�E\�'HIHQGDQW WR� WKH�$GPLQLVWUDWRU��
VKDOO� EH� WUHDWHG� DV� FRQILGHQWLDO� DQG� QRW� VXEMHFW� WR� GLVFORVXUH� E\� WKH�$GPLQLVWUDWRU� H[FHSW� �D�� UHOHYDQW�
LQIRUPDWLRQ�PD\�EH�SURYLGHG�WR�&ODVV�&RXQVHO�WR�WKH�H[WHQW�QHFHVVDU\�WR�DGGUHVV�D�GLVSXWH�RU�WR�UHVSRQG�
WR�D�VSHFLILF�LQTXLU\�IURP D�&ODVV�0HPEHU��RU�WR�DQ\�WKLUG�SDUW\���E��WR�DOORZ�'HIHQGDQW DQG�&ODVV &RXQVHO�
WR�UHYLHZ�DQG�FRQILUP�WKH�FDOFXODWLRQ�RI�&ODVV�0HPEHUV¶ HVWLPDWHG�VKDUH�RI�WKH�6HWWOHPHQW�LV�DFFXUDWH�DQG�
EDVHG�RQ�WKH�FRUUHFW�LQIRUPDWLRQ��DQG��F��DV�LV�RWKHUZLVH�QHFHVVDU\�IRU�WKH�$GPLQLVWUDWRU�WR�SHUIRUP�LWV�
REOLJDWLRQV� GHVFULEHG� LQ WKLV� $JUHHPHQW� )XUWKHU�� WKH� $GPLQLVWUDWRU� DQG� &ODVV &RXQVHO� VKDOO� XVH�
FRPPHUFLDOO\� UHDVRQDEOH� HIIRUWV� WR� VHFXUH� WKH� GDWD� SURYLGHG� E\�'HIHQGDQW DW� DOO� WLPHV� VR� DV� WR� DYRLG�
LQDGYHUWHQW�RU�XQDXWKRUL]HG�GLVFORVXUH�RU�XVH�RI�VXFK�GDWD�RWKHU�WKDQ�DV�SHUPLWWHG�E\�WKLV�$JUHHPHQW��DQG�
VKDOO�GHVWUR\�WKH�GDWD��DQG�DOO�FRSLHV�RI�LW��LQ�D�FRPSOHWH�DQG�VHFXUH�PDQQHU�ZKHQ�VXFK�GDWD�LV�QR�ORQJHU�
UHTXLUHG�IRU�SXUSRVHV�RI�WKLV�$JUHHPHQW��7KH�$GPLQLVWUDWRU�VKDOO�HQVXUH�WKDW�WKH�1RWLFH�3DFNHW�DQG�DQ\�
RWKHU�FRPPXQLFDWLRQV�WR�&ODVV�0HPEHUV�GRHV QRW�LQFOXGH�WKH�&ODVV�0HPEHUV¶�6RFLDO�6HFXULW\�QXPEHU��
H[FHSW�IRU�WKH�ODVW�IRXU�GLJLWV�

H� :LWKLQ�IRXUWHHQ������FDOHQGDU�GD\V�IURP�WKH�GDWH�RQ�ZKLFK�WKH�&RXUW�SUHOLPLQDULO\�
DSSURYHV� WKLV� $JUHHPHQW�� WKH� $GPLQLVWUDWRU� ZLOO� SURYLGH� WKH� 3DUWLHV� D VSUHDGVKHHW� VKRZLQJ� WKH�
$GPLQLVWUDWRU¶V�FDOFXODWLRQV�IRU�DQWLFLSDWHG�SD\PHQWV�WR�&ODVV�0HPEHUV��DQG�WKH�DOORFDWLRQ�RI�:RUNZHHNV�
WR�&ODVV�0HPEHUV��7KH�$GPLQLVWUDWRU�PD\�UHGDFW�DQ\�LGHQWLI\LQJ�LQIRUPDWLRQ�DQG�LQVWHDG�XVH�DQ�HPSOR\HH�
QXPEHU�WR�GLIIHUHQWLDWH��H[FHSW�DV�WR�WKH�QDPHG�3ODLQWLII WR�WKH�$FWLRQ��LQ�RUGHU�WR�SURWHFW�&ODVV�0HPEHUV¶�
FRQILGHQWLDO� LQIRUPDWLRQ�� 7KLV� ZLOO� DOORZ� 3ODLQWLII� DQG� 'HIHQGDQW WKH� RSSRUWXQLW\� WR� UHYLHZ� WKH�
$GPLQLVWUDWRU¶V�FDOFXODWLRQV��DQG�WKH�$GPLQLVWUDWRU�ZLOO�FRQILUP�UHFHLSW�DQG�DSSURYDO�RI�WKH�VSUHDGVKHHW�
E\�WKH�3DUWLHV�SULRU�WR�GLVEXUVLQJ�WKH�1RWLFH�3DFNHW��DV�QRWHG�EHORZ�

I� :LWKLQ� WZHQW\�RQH� ����� FDOHQGDU� GD\V� IURP� WKH� GDWH� WKH� &RXUW� SUHOLPLQDULO\�
DSSURYHV�WKLV�$JUHHPHQW��WKH�$GPLQLVWUDWRU�ZLOO�SHUIRUP�D�1DWLRQDO�&KDQJH�RI�$GGUHVV��³1&2$´� FKHFN�
IRU�&ODVV�0HPEHUV¶�PRVW�FXUUHQW�DGGUHVVHV�EDVHG�RQ�WKH�LQIRUPDWLRQ�SURYLGHG�E\�'HIHQGDQW DQG�ZLOO�PDLO�
WKH�&RXUW�DSSURYHG�1RWLFH�3DFNHW WR�WKH�&ODVV�0HPEHUV��7KH�&ODVV�0HPEHUV�ZLOO�KDYH�IRUW\�ILYH �����
FDOHQGDU�GD\V�IURP�WKH�GDWH�RI�PDLOLQJ�WKH�1RWLFH�3DFNHW LQ�ZKLFK�WR�SRVWPDUN�UHWXUQHG�LQIRUPDWLRQ�HLWKHU�
FRQWHVWLQJ� WKH� QXPEHU� RI�:RUNZHHNV� DOORFDWHG� WR� WKHP�� UHTXHVWLQJ� WR� RSW� RXW� RI� WKH� 6HWWOHPHQW�� RU
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REMHFWLQJ� WR� WKH� 6HWWOHPHQW �³5HVSRQVH� 'HDGOLQH´��� )RU� DQ\� 1RWLFH� 3DFNHWV� WKDW� DUH UHWXUQHG� DV�
XQGHOLYHUDEOH� RU� QRWLI\LQJ� WKH� $GPLQLVWUDWRU� WKDW� WKH� &ODVV�0HPEHU� LV� QR� ORQJHU� DW� WKH� DGGUHVV�� WKH�
$GPLQLVWUDWRU�VKDOO�SHUIRUP�D�VNLS�WUDFH�RQ�WKDW�LQGLYLGXDO�DQG�UH�PDLO�WKH�1RWLFH�3DFNHW ZLWKLQ�WKUHH�����
EXVLQHVV�GD\V�RI�UHFHLYLQJ�LQIRUPDWLRQ�WKDW�WKH�PDLOLQJ�ZDV�XQGHOLYHUDEOH�RU�WKH�&ODVV�0HPEHU�ZDV�QR�
ORQJHU�DW�WKH�DGGUHVV�WR�WKH�QHZ�DGGUHVV�IRXQG�LQ�XQGHU�WKH�VNLS�WUDFH��,QGLYLGXDOV�ZKR�KDYH�1RWLFH�3DFNHWV�
UH�PDLOHG� WR� WKHP� VKDOO� KDYH� DQ� DGGLWLRQDO� IRXUWHHQ� ����� FDOHQGDU� GD\V� WR� GLVSXWH WKH� QXPEHU� RI�
:RUNZHHNV�DOORFDWHG�WR�WKHP��UHTXHVW�WR�RSW�RXW RI�WKH�6HWWOHPHQW� RU�REMHFW�WR�WKH�6HWWOHPHQW �³([WHQGHG�
5HVSRQVH�'HDGOLQH´���

J� 3URFHGXUH�IRU�2EMHFWLQJ��7R�REMHFW�WR�WKH�6HWWOHPHQW��D�&ODVV�0HPEHU ZKR�GRHV�
QRW�RSW�RXW�RI�WKH�6HWWOHPHQW��L�H���6HWWOHPHQW�&ODVV�0HPEHU� PXVW�VXEPLW�D�FRPSOHWH�DQG�WLPHO\�2EMHFWLRQ�
)RUP �LQ�WKH�IRUP�DWWDFKHG�KHUHWR�DV�³([KLELW�%´� RU�D�ZULWWHQ�REMHFWLRQ �WRJHWKHU��³2EMHFWLRQ´��WR�WKH�
$GPLQLVWUDWRU� RQ� RU� EHIRUH� WKH� 5HVSRQVH� 'HDGOLQH�� RU� LQ� WKH� FDVH� RI� D� UH�PDLOHG�1RWLFH� 3DFNHW�� WKH�
([WHQGHG�5HVSRQVH�'HDGOLQH� 7R�EH�YDOLG��DQ�2EMHFWLRQ�)RUP�PXVW�EH�FRPSOHWH�DQG�D�ZULWWHQ�REMHFWLRQ�
WR�WKH�6HWWOHPHQW�PXVW�EH LQ�ZULWLQJ�DQG�LQFOXGH���D��WKH�FDVH�QDPH�DQG�QXPEHU�RI�WKH�$FWLRQ���E��WKH�
REMHFWRU¶V�IXOO�QDPH��VLJQDWXUH��DGGUHVV��WHOHSKRQH�QXPEHU��DQG�ODVW�IRXU�GLJLWV�RI�WKH�HPSOR\HHV�6RFLDO�
6HFXULW\�QXPEHU���F��D�ZULWWHQ�VWDWHPHQW�RI�DOO�JURXQGV�IRU�WKH�REMHFWLRQ�DFFRPSDQLHG�E\�DQ\�OHJDO�VXSSRUW�
IRU�VXFK�REMHFWLRQ��DQG��G��FRSLHV�RI�DQ\�SDSHUV��EULHIV��RU�RWKHU�GRFXPHQWV�XSRQ�ZKLFK�WKH�REMHFWLRQ�LV�
EDVHG� 7KH�SRVWPDUN�GDWH�ZLOO�EH�GHHPHG�WKH�H[FOXVLYH�PHDQV�IRU�GHWHUPLQLQJ�WKDW�WKH�2EMHFWLRQ�LV�WLPHO\���
&ODVV�0HPEHUV� ZKR� IDLO� WR� REMHFW� LQ� WKH� VSHFLILF� DQG� WHFKQLFDO� PDQQHU� VSHFLILHG� LQ� WKLV� 6HWWOHPHQW�
$JUHHPHQW�� RU� RWKHUZLVH� RUGHUHG� E\� WKH� &RXUW�� ZLOO� EH� GHHPHG� WR� KDYH� ZDLYHG� DOO� REMHFWLRQV�� � 7KH�
$GPLQLVWUDWRU�ZLOO�SURYLGH�FRSLHV�RI�DQ\�2EMHFWLRQV�WKDW�LW�UHFHLYHV�WR FRXQVHO�IRU�WKH�3DUWLHV�ZLWKLQ�ILYH�
���� FDOHQGDU� GD\V� RI� UHFHLSW�� DQG� &ODVV� &RXQVHO� ZLOO� VXEPLW� FRSLHV� RI� WKH� 2EMHFWLRQV� WR� WKH� &RXUW��
6HWWOHPHQW� &ODVV�0HPEHUV� QHHG� QRW� DSSHDU� DW� WKH� )LQDO� $SSURYDO� +HDULQJ� IRU� WKHLU� REMHFWLRQV� WR� EH�
FRQVLGHUHG�E\�WKH�&RXUW��$W�QR�WLPH�ZLOO�DQ\�RI�WKH�3DUWLHV�RU�WKHLU�FRXQVHO�VHHN�WR�VROLFLW�RU�RWKHUZLVH�
HQFRXUDJH�&ODVV�0HPEHUV�WR�REMHFW�WR�WKH�6HWWOHPHQW�$JUHHPHQW�RU�WR�DSSHDO�IURP�WKH�ILQDO�DSSURYDO�RUGHU�
DQG�MXGJPHQW�

K� 3URFHGXUH�IRU�5HTXHVWLQJ�([FOXVLRQ��$Q\�&ODVV�0HPEHU ZLVKLQJ�WR�EH�H[FOXGHG�
IURP WKH�6HWWOHPHQW�PXVW�VXEPLW�D�WLPHO\�DQG�FRPSOHWH�([FOXVLRQ�)RUP��LQ�WKH�IRUP�DWWDFKHG�KHUHWR�DV�
³([KLELW�&´��RU�D�ZULWWHQ�OHWWHU�LQGLFDWLQJ�D�UHTXHVW�WR�EH�H[FOXGHG�IURP�WKH�6HWWOHPHQW��WRJHWKHU��³5HTXHVW�
IRU�([FOXVLRQ´��WR�WKH $GPLQLVWUDWRU�E\�PDLO��SRVWPDUNHG�RQ�RU�EHIRUH�WKH�5HVSRQVH�'HDGOLQH��RU�LQ�WKH�
FDVH�RI�D�UH�PDLOHG�1RWLFH�3DFNHW��WKH�([WHQGHG�5HVSRQVH�'HDGOLQH��7R�EH�YDOLG��DQ�([FOXVLRQ�)RUP�PXVW�
EH� FRPSOHWH� DQG� D�ZULWWHQ�5HTXHVW� IRU�([FOXVLRQ PXVW�� �D�� FRQWDLQ� WKH� FDVH�QDPH� DQG�QXPEHU� RI� WKH�
$FWLRQ���E��EH�VLJQHG�E\�WKH�&ODVV�0HPEHU���F��FRQWDLQ�WKH�IXOO�QDPH��DGGUHVV��WHOHSKRQH�QXPEHU��DQG�WKH�
ODVW�IRXU�GLJLWV�RI�WKH�6RFLDO�6HFXULW\�QXPEHU�RI�WKH�&ODVV�0HPEHU�UHTXHVWLQJ�H[FOXVLRQ��DQG��G��FOHDUO\�
VWDWH�WKDW�WKH�&ODVV 0HPEHU�GRHV�QRW�ZLVK�WR�EH�LQFOXGHG�LQ�WKH�6HWWOHPHQW���7KH�GDWH�RI�WKH�SRVWPDUN�RQ�
WKH�UHWXUQ�PDLOLQJ�HQYHORSH�RQ�WKH�VXEPLVVLRQ�ZLOO�EH�WKH�H[FOXVLYH�PHDQV�WR�GHWHUPLQH�ZKHWKHU�D�5HTXHVW�
IRU�([FOXVLRQ�KDV�EHHQ� WLPHO\� VXEPLWWHG�� �$�&ODVV�0HPEHU�ZKR�GRHV� QRW� UHTXHVW� H[FOXVLRQ� IURP� WKH�
6HWWOHPHQW�ZLOO�EH�GHHPHG�D�6HWWOHPHQW�&ODVV�0HPEHU�DQG�ZLOO�EH�ERXQG�E\�DOO�WHUPV�RI�WKH�6HWWOHPHQW��
LI�WKH�6HWWOHPHQW�LV�JUDQWHG�ILQDO�DSSURYDO E\�WKH�&RXUW��$Q\�&ODVV�0HPEHU�ZKR�YDOLGO\�UHTXHVWV�WR�EH�
H[FOXGHG�IURP�WKH�6HWWOHPHQW�ZLOO�QR�ORQJHU�EH�D�6HWWOHPHQW�&ODVV�0HPEHU�DQG�ZLOO�QRW�KDYH�DQ\�ULJKW�WR�
REMHFW��DSSHDO��RU�FRPPHQW�RQ�WKH�6HWWOHPHQW� $W�QR�WLPH�ZLOO�DQ\�RI�WKH�3DUWLHV�RU�WKHLU�FRXQVHO�VHHN�WR�
VROLFLW�RU�RWKHUZLVH�HQFRXUDJH�&ODVV�0HPEHUV�WR�RSW�RXW�RI WKH�6HWWOHPHQW�
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L� 3URFHGXUH�IRU�'LVSXWLQJ�:RUNZHHNV��&ODVV�0HPEHUV�ZLOO�KDYH�DQ�RSSRUWXQLW\�WR�
GLVSXWH�WKH�QXPEHU�RI�:RUNZHHNV�WR�ZKLFK�WKH\�KDYH�EHHQ�FUHGLWHG��DV�UHIOHFWHG�LQ�WKHLU�UHVSHFWLYH�&ODVV�
1RWLFHV���,Q�RUGHU�WR�GLVSXWH�:RUNZHHNV��&ODVV�0HPEHUV�PXVW�VXEPLW�D�ZULWWHQ�OHWWHU�WR�WKH�$GPLQLVWUDWRU�
WKDW���D��FRQWDLQV�WKH�FDVH�QDPH�DQG�QXPEHU�RI�WKH�$FWLRQ���E��LV�VLJQHG�E\�WKH�&ODVV�0HPEHU���F��FRQWDLQV�
WKH�IXOO�QDPH��DGGUHVV��WHOHSKRQH�QXPEHU��DQG�WKH�ODVW�IRXU�GLJLWV�RI�WKH�6RFLDO�6HFXULW\�QXPEHU�RI�WKH�
GLVSXWLQJ�&ODVV�0HPEHU�� �G��FOHDUO\�VWDWHV� WKDW� WKH�&ODVV�0HPEHU�GLVSXWHV� WKH�QXPEHU�RI�:RUNZHHNV�
FUHGLWHG�WR�KLP�RU�KHU�DQG�ZKDW�KH�RU�VKH�FRQWHQGV�LV�WKH�FRUUHFW�QXPEHU�WR�EH�FUHGLWHG�WR�KLP�RU�KHU���H��
LQFOXGHV�LQIRUPDWLRQ�DQG�RU�DWWDFKHV�GRFXPHQWDWLRQ�GHPRQVWUDWLQJ�WKDW�WKH�QXPEHU�RI�:RUNZHHNV�WKDW�KH�
RU�VKH�FRQWHQGV�VKRXOG�EH�FUHGLWHG�WR�KLP�RU�KHU�DUH�FRUUHFW��DQG��I��LV�UHWXUQHG�E\�PDLO�WR�WKH�$GPLQLVWUDWRU�
DW�WKH�VSHFLILHG�DGGUHVV��SRVWPDUNHG�RQ�RU�EHIRUH�WKH�5HVSRQVH�'HDGOLQH��RU�LQ�WKH�FDVH�RI�D�UH�PDLOHG�
1RWLFH�3DFNHW��WKH�([WHQGHG�5HVSRQVH�'HDGOLQH���7KH�GDWH�RI�WKH�SRVWPDUN�RQ�WKH�UHWXUQ�PDLOLQJ�HQYHORSH�
RQ�WKH�VXEPLVVLRQ�ZLOO�EH�WKH�H[FOXVLYH�PHDQV�WR�GHWHUPLQH�ZKHWKHU�D�GLVSXWH�KDV�EHHQ�WLPHO\�VXEPLWWHG���
$EVHQW�HYLGHQFH�UHEXWWLQJ�WKH�DFFXUDF\�RI�'HIHQGDQW¶V�UHFRUGV�DQG�GDWD�DV�WKH\�SHUWDLQ�WR�WKH�QXPEHU�RI�
:RUNZHHNV�WR�EH�FUHGLWHG�WR�D�GLVSXWLQJ�&ODVV�0HPEHU��'HIHQGDQW¶V�UHFRUGV�ZLOO�EH�SUHVXPHG�FRUUHFW�
DQG�GHWHUPLQDWLYH�RI�WKH�GLVSXWH���+RZHYHU��LI�D�&ODVV�0HPEHU�SURGXFHV�LQIRUPDWLRQ�DQG�RU�GRFXPHQWV�
WR� WKH�FRQWUDU\�� WKH�$GPLQLVWUDWRU�ZLOO� HYDOXDWH� WKH�PDWHULDOV� VXEPLWWHG�E\� WKH�&ODVV�0HPEHU�DQG� WKH�
$GPLQLVWUDWRU�ZLOO� UHVROYH� DQG� GHWHUPLQH� WKH� QXPEHU� RI� HOLJLEOH�:RUNZHHNV� WKDW� WKH� GLVSXWLQJ�&ODVV�
0HPEHU�VKRXOG�EH�FUHGLWHG�ZLWK�XQGHU�WKH�6HWWOHPHQW��7KH�$GPLQLVWUDWRU¶V�GHFLVLRQ�RQ�VXFK�GLVSXWHV�ZLOO�
EH�ILQDO�DQG�QRQ�DSSHDODEOH�

M� 7KH�$GPLQLVWUDWRU�ZLOO�LQYHVWLJDWH�DQG�ZLOO�KDYH�WKH�ILQDO�GHFLVLRQ�RQ�GLVSXWHV�DV�
WR�WKH�&ODVV�0HPEHUV¶�:RUNZHHNV��$Q\�GLVSXWH�DV�WR�WKH�QXPEHU�RI�:RUNZHHNV��UHTXHVW�IRU�H[FOXVLRQ��
RU�REMHFWLRQ�VXEPLWWHG�EH\RQG�WKH�WLPH SHULRG DXWKRUL]HG�XQGHU�3DUDJUDSK���I� ZLOO�EH�DSSURYHG�RQO\�ZLWK�
WKH�PXWXDO�DSSURYDO�RI�WKH�3DUWLHV��7KH�$GPLQLVWUDWRU�ZLOO SURYLGH�ZHHNO\�UHSRUWV�WR�WKH�3DUWLHV�UHJDUGLQJ�
WKH�DGPLQLVWUDWLRQ�VWDWXV��L�H��QXPEHU�RI�UHTXHVWV�IRU�H[FOXVLRQ��REMHFWLRQV��DQG�GLVSXWHV�VXEPLWWHG�DQG�WKH�
FXUUHQW�VWDWXV�RI�DQ\�UHTXHVWV�IRU�H[FOXVLRQ��REMHFWLRQV��RU�GLVSXWHV�UHFHLYHG��

N� :LWKLQ�VHYHQ�����FDOHQGDU�GD\V�DIWHU�WKH�ODVW�GD\�IRU�&ODVV�0HPEHUV�WR�REMHFW�WR�WKH�
6HWWOHPHQW��GLVSXWH�WKHLU�:RUNZHHNV��RU UHTXHVW�WR�EH�H[FOXGHG�IURP�WKH�6HWWOHPHQW��WKH�$GPLQLVWUDWRU�
VKDOO�SURYLGH�D�GHFODUDWLRQ�WR�EH�VXEPLWWHG�WR�WKH�&RXUW�GHWDLOLQJ�WKH�DGPLQLVWUDWLRQ�SURFHVV�WKXV�IDU��WKH�
QXPEHU�RI�REMHFWLRQV�UHFHLYHG�� WKH�QXPEHU�RI� UHTXHVWV IRU�H[FOXVLRQ UHFHLYHG�� WKH�QXPEHU�RI�GLVSXWHV�
VXEPLWWHG��DQG�WKH�ILQDO�VWDWXV�RI�DOO�VXFK�LWHPV��

O� :LWKLQ� VHYHQ� ���� FDOHQGDU� GD\V� DIWHU� WKH� &RXUW� JUDQWV� ILQDO� DSSURYDO RI� WKLV�
VHWWOHPHQW�� WKH�$GPLQLVWUDWRU� VKDOO� SURYLGH� WKH� 3DUWLHV� WKH� ILQDO� FDOFXODWLRQV� RI� ,QGLYLGXDO� 6HWWOHPHQW�
6KDUHV WR� 6HWWOHPHQW� &ODVV�0HPEHUV�� 7KH�$GPLQLVWUDWRU�PD\� UHGDFW� DQ\� LGHQWLI\LQJ� LQIRUPDWLRQ� DQG�
LQVWHDG�DVVLJQ�DQ�HPSOR\HH�YDOXH��H[FHSW�OHDYLQJ�WKH�LGHQWLI\LQJ�LQIRUPDWLRQ�IRU�WKH�QDPHG 3ODLQWLII��VXFK�
WKDW� WKH� 3DUWLHV� FDQ� UHYLHZ� DQG� DSSURYH� WKH� ILQDO� GLVWULEXWLRQ� DPRXQWV� WR� 6HWWOHPHQW�&ODVV�0HPEHUV��
:LWKLQ�VHYHQ�����FDOHQGDU�GD\V�DIWHU�WKH�6HWWOHPHQW�6XP�LV�WUDQVPLWWHG�WR�WKH�$GPLQLVWUDWRU��VXEMHFW�WR�WKH�
3DUWLHV¶ DSSURYDO� RI� WKH� ILQDO� GLVWULEXWLRQ� DPRXQWV�� WKH� $GPLQLVWUDWRU� ZLOO� PDLO� WR� 6HWWOHPHQW� &ODVV�
0HPEHUV�SD\PHQW�RI�WKHLU�SUR UDWD VKDUH�RI�WKH�1HW�6HWWOHPHQW�6XP��6HWWOHPHQW�&ODVV�0HPEHUV�VKDOO�
KDYH�RQH�KXQGUHG�DQG�WZHQW\�������FDOHQGDU�GD\V�WR�FDVK�WKHLU�UHVSHFWLYH�VHWWOHPHQW�FKHFNV�XQGHU�WKLV�
$JUHHPHQW��$Q\�FKHFNV�QRW�QHJRWLDWHG�ZLWKLQ�WKH�����GD\ SHULRG ZLOO�EH�YRLGHG�DQG�ZLOO�QRW�EH�UHLVVXHG��

P� :LWKLQ� RQH� KXQGUHG� WKLUW\� ������ FDOHQGDU� GD\V� DIWHU� WKH� $GPLQLVWUDWRU� PDLOV�
6HWWOHPHQW�&ODVV�0HPEHUV�SD\PHQW�RI�WKHLU�,QGLYLGXDO�6HWWOHPHQW�6KDUH��DQ\�XQFODLPHG�IXQGV��LQFOXGLQJ�
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IXQGV IURP�XQFDVKHG� VHWWOHPHQW� FKHFNV�ZLOO� EH� SDLG� RXW� LQ� DFFRUGDQFH�ZLWK� &DOLIRUQLD�&RGH�RI�&LYLO�
3URFHGXUH�VHFWLRQ�����E��WR�WKH�9ROXQWDU\�/HJDO�6HUYLFHV�3URJUDP�± (PSOR\PHQW�/DZ�&OLQLF�ORFDWHG�LQ�
6DFUDPHQWR��&DOLIRUQLD DV�WKH�F\�SUHV�EHQHILFLDU\��7KH�3DUWLHV�DQG�WKHLU�FRXQVHO�HDFK�UHSUHVHQW�WKDW�WKH\�
GR�QRW�KDYH�DQ\�ILQDQFLDO�LQWHUHVW�LQ�WKH�F\�SUHV RU�RWKHUZLVH KDYH�D VLJQLILFDQW�DIILOLDWLRQ�RU�LQYROYHPHQW
ZLWK�WKH�9ROXQWDU\�/HJDO�6HUYLFHV�3URJUDP�± (PSOR\PHQW�/DZ�&OLQLF��7KH�$GPLQLVWUDWRU�VKDOO�XQGHUWDNH�
DPHQGHG�DQG�RU�VXSSOHPHQWDO�WD[�ILOLQJV�DQG�UHSRUWLQJ��UHTXLUHG�XQGHU�DSSOLFDEOH�ORFDO��VWDWH��DQG�IHGHUDO�
WD[�ODZV��WKDW�DUH�QHFHVVLWDWHG�GXH�WR�WKH�FDQFHOODWLRQ�RI�DQ\�FKHFNV��1R�DPRXQW�RI�WKH�6HWWOHPHQW�6XP�
ZLOO�UHYHUW�WR�'HIHQGDQW�IRU�DQ\�UHDVRQ�

Q� :LWKLQ� VHYHQ� ���� FDOHQGDU� GD\V� DIWHU� WKH� 6HWWOHPHQW� 6XP� LV� WUDQVPLWWHG� WR� WKH�
$GPLQLVWUDWRU��VXEMHFW�WR�WKH�3DUWLHV¶�DSSURYDO�RI�WKH�ILQDO�GLVWULEXWLRQ�DPRXQWV��WKH�$GPLQLVWUDWRU�VKDOO�
GLVWULEXWH� WKH� DZDUGHG�$WWRUQH\V¶�)HHV� DQG�&RVWV� WR�&ODVV�&RXQVHO�� (QKDQFHPHQW�$ZDUG� WR�3ODLQWLII��
6HWWOHPHQW�$GPLQLVWUDWLRQ�&RVWV�WR�WKH�$GPLQLVWUDWRU��DQG�/:'$�3D\PHQW�WR�WKH�/DERU�DQG�:RUNIRUFH�
'HYHORSPHQW�$JHQF\��³/:'$´��

R� :LWKLQ� WHQ� ����� FDOHQGDU� GD\V� DIWHU� WKH�$GPLQLVWUDWRU� GLVWULEXWHV� WKH� XQFODLPHG�
IXQGV�LQ�DFFRUGDQFH�ZLWK�3DUDJUDSK���N�� WKH�$GPLQLVWUDWRU�VKDOO�SURYLGH�WKH�3DUWLHV ZLWK D�GHFODUDWLRQ�
RXWOLQLQJ� WKH� VHWWOHPHQW� DGPLQLVWUDWLRQ� SURFHVV� DQG� FRPSOHWLRQ� RI� SD\PHQWV� WR� WKRVH� VSHFLILHG� LQ�
3DUDJUDSK���N�

S� 7KH�3DUWLHV�DJUHH�WKDW�WKH�&ODVV�0HPEHUV¶ FRQWDFW�LQIRUPDWLRQ�DQG�6RFLDO�6HFXULW\�
QXPEHUV�ZLOO�EH�XVHG�RQO\�E\�WKH�$GPLQLVWUDWRU�IRU�WKH�VROH�SXUSRVH�RI�HIIHFWXDWLQJ�WKH�$JUHHPHQW�

�� &ODVV�&RXQVHO��7KH�3DUWLHV�DJUHH� WR� WKH�GHVLJQDWLRQ�RI�/DZ\HUV� IRU -XVWLFH��3& DV�FODVV�
FRXQVHO�IRU�WKH�SXUSRVH�RI�HIIHFWXDWLQJ�WKLV�$JUHHPHQW��

�� &ODVV�5HSUHVHQWDWLYH��7KH�3DUWLHV�DJUHH�WR�WKH�GHVLJQDWLRQ�RI�3ODLQWLII�6DPXHO�(OOLRWW�DV�WKH�
FODVV�UHSUHVHQWDWLYH�IRU�WKH�SXUSRVH RI�HIIHFWXDWLQJ�WKLV�$JUHHPHQW�

��� 6FRSH�RI�WKH�6HWWOHPHQW��7KH�6HWWOHPHQW�6XP�DJUHHG�XSRQ�E\�WKH�3DUWLHV�FRQWHPSODWHV�WKDW�
DSSUR[LPDWHO\� ������� :RUNZHHNV� ZLOO� KDYH� EHHQ� ZRUNHG� E\� WKH� &ODVV� 0HPEHUV DV� RI� $XJXVW� ����
����� 7R� WKH� H[WHQW� WKH� ILQDO� QXPEHU� RI� :RUNZHHNV� H[FHHGV� WKLV� QXPEHU� E\� PRUH� WKDQ� ����� WKH�
6HWWOHPHQW�6XP�VKDOO�EH�LQFUHDVHG�E\�D�SURSRUWLRQDWH�DPRXQW �L�H��LI�WKH�QXPEHU�RI�:RUNZHHNV�LQFUHDVHV�
E\������WKH�WRWDO�LQFUHDVH�WR�WKH�6HWWOHPHQW�6XP�ZLOO�EH�����

$OWHUQDWLYHO\��WR�WKH�H[WHQW�WKH�ILQDO QXPEHU�RI�:RUNZHHNV�LV�PRUH�WKDQ�����ORZHU�WKDQ��������
WKH�6HWWOHPHQW�6XP�VKDOO�EH�UHGXFHG�E\�D�SURSRUWLRQDWH�DPRXQW��L�H��LI�WKH�QXPEHU�RI�:RUNZHHNV�LV�����
ORZHU WKDQ���������WKH�WRWDO�GHFUHDVH�WR�WKH�6HWWOHPHQW�6XP�ZLOO�EH�������

��� $WWRUQH\V¶�)HHV�DQG�&RVWV��([FHSW�DV�RWKHUZLVH�VHW� IRUWK� LQ� WKLV�$JUHHPHQW�� WKH�3DUWLHV�
DJUHH�WKDW�WKH\�HDFK�VKDOO�EHDU�WKHLU�RZQ�UHVSHFWLYH�DWWRUQH\V¶�IHHV�DQG�FRVWV�LQFXUUHG�LQ�WKLV�$FWLRQ��ZLWK�
WKH� H[FHSWLRQ�RI� DQ\� OLWLJDWLRQ ILOHG� UHJDUGLQJ� WKH�SD\PHQW�RI� WKH�6HWWOHPHQW�6XP�� ,Q� WKH� FDVH�RI� DQ\�
OLWLJDWLRQ� ILOHG� UHJDUGLQJ� WKH� SD\PHQW� RI� WKH�6HWWOHPHQW�6XP�� WKH� SUHYDLOLQJ� SDUW\� VKDOO� EH� HQWLWOHG� WR�
UHFRYHU�WKHLU�DWWRUQH\V¶�IHHV�DQG�FRVWV�
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��� (QIRUFHPHQW��7KLV�$JUHHPHQW�LV�PDGH�DQG�LV�HQIRUFHDEOH�LQ�DFFRUGDQFH�ZLWK�WKH�SURYLVLRQV�
RI�&DOLIRUQLD�&RGH�RI�&LYLO� 3URFHGXUH� VHFWLRQ� ������ DQG� WKDW� 3DUWLHV� DJUHH� WKDW� WKH�&RXUW� VKDOO� UHWDLQ�
MXULVGLFWLRQ�IRU�WKDW�SXUSRVH�WR�HIIHFWXDWH�WKH�WHUPV�RI�WKLV�$JUHHPHQW�DQG�DIWHU�HQWU\�RI�MXGJPHQW�LQ�WKLV�
$FWLRQ��7KLV�$JUHHPHQW�VKDOO�EH�DGPLVVLEOH� LQ�DQ\�SURFHHGLQJ�IRU� LWV�HQIRUFHPHQW� LQ�DFFRUGDQFH�ZLWK�
VHFWLRQV������DQG������RI�WKH�&DOLIRUQLD�(YLGHQFH�&RGH��

��� 2SW�2XW�&RQWLQJHQF\��,I�PRUH�WKDQ�����RI�WKH�&ODVV�0HPEHUV�PDNH�YDOLG�UHTXHVWV�WR�RSW�
RXW�RI�WKH�6HWWOHPHQW��'HIHQGDQW PD\��LQ�LWV�VROH�GLVFUHWLRQ��FKRRVH�WR�WHUPLQDWH WKLV�$JUHHPHQW��'HIHQGDQW
VKDOO�KDYH�ILYH ����FDOHQGDU GD\V IURP�WKH�GDWH�WKH�$GPLQLVWUDWRU LQGLFDWHV�WKH�QXPEHU�RI�&ODVV�0HPEHUV�
ZKR�RSWHG�RXW WR LQIRUP�&ODVV &RXQVHO�LQ�ZULWLQJ�RI�LWV�GHFLVLRQ�WR H[HUFLVH�WKLV�RSWLRQ WR�WHUPLQDWH�WKH�
$JUHHPHQW��+RZHYHU��'HIHQGDQW DJUHHV WR�SD\�WKH�FRVW�RI�WKH�$GPLQLVWUDWRU�LQFXUUHG�LQ�DGPLQLVWHULQJ�WKH�
6HWWOHPHQW�XS�WR�WKH�GDWH�WKDW�'HIHQGDQW FKRRVHV WR H[HUFLVH�WKLV�RSWLRQ WR�WHUPLQDWH�

��� &RXQWHUSDUWV�� 7KLV�$JUHHPHQW�PD\� EH� H[HFXWHG� LQ� RQH� RU�PRUH� FRXQWHUSDUWV� DQG� HDFK�
FRXQWHUSDUW��ZKHQ�H[HFXWHG��VKDOO�KDYH�WKH�HIILFDF\�RI�DQ�RULJLQDO��3KRWRJUDSKLF�RU�IDFVLPLOH�FRSLHV�RI�DQ\�
VXFK�VLJQHG�FRXQWHUSDUWV�PD\�EH�XVHG�LQ�OLHX�RI�WKH�RULJLQDO�IRU�DQ\�VDLG�SXUSRVH��

��� &RQILGHQWLDOLW\��3ODLQWLII UHSUHVHQWV DQG�DJUHHV WKDW�KH KDV�QRW�DQG�ZLOO�QRW�LVVXH�DQ\�SUHVV�
UHOHDVH��SXEOLFDWLRQ��RU�RWKHUZLVH�GLVFORVH�WKLV�$JUHHPHQW�WR�WKH�SUHVV��PHGLD��ZHEVLWHV��RU�DQ\�VHUYLFH�
ZKLFK�UHSRUWV�YHUGLFWV�DQG�VHWWOHPHQWV��3ODLQWLII IXUWKHU�DJUHHV QRW�WR��DW�DQ\�WLPH�RU�LQ�DQ\�PDQQHU��WDON�
DERXW��ZULWH�DERXW��GLVFORVH��RU�RWKHUZLVH�SXEOLFL]H�RU�FDXVH�WR�EH�SXEOLFL]HG��WKH�FRQILGHQWLDO��SURSULHWDU\��
RU� WUDGH� VHFUHW� LQIRUPDWLRQ� RI� WKH� 5HOHDVHG� 3DUWLHV�� 1RWKLQJ� KHUHLQ� ZLOO� UHVWULFW� &ODVV� &RXQVHO� IURP�
LQFOXGLQJ�SXEOLFO\�DYDLODEOH�LQIRUPDWLRQ�UHJDUGLQJ�WKLV�VHWWOHPHQW�LQ�IXWXUH�MXGLFLDO�VXEPLVVLRQV�UHJDUGLQJ�
&ODVV�&RXQVHO¶V�TXDOLILFDWLRQV�DQG�H[SHULHQFH���)XUWKHUPRUH��3ODLQWLII�DQG�&ODVV�&RXQVHO�ZLOO�XQGHUWDNH�
DQ\�DQG�DOO�GLVFORVXUHV�UHTXLUHG�WR�EH�PDGH�WR�WKH�/:'$�LQ�FRQIRUPLW\�ZLWK�3$*$�

��� ,QWHULP�6WD\�RI�3URFHHGLQJV���7KH�3DUWLHV�DJUHH�WR�KROG�LQ�DEH\DQFH�DOO�SURFHHGLQJV�LQ�WKH�
$FWLRQ� LQFOXGLQJ� ZLWK� UHVSHFW� WR� &DOLIRUQLD� &RGH� RI� &LYLO� 3URFHGXUH� VHFWLRQ� �������� H[FHSW� VXFK�
SURFHHGLQJV�QHFHVVDU\�WR�LPSOHPHQW�DQG�FRPSOHWH�WKH�6HWWOHPHQW�$JUHHPHQW��SHQGLQJ�WKH�)LQDO�$SSURYDO�
+HDULQJ�WR�EH�FRQGXFWHG�E\�WKH�&RXUW�

��� 1RWLFHV���$OO�QRWLFHV��GHPDQGV��DQG�RWKHU�FRPPXQLFDWLRQV�WR�EH�SURYLGHG�FRQFHUQLQJ�WKLV�
6HWWOHPHQW�$JUHHPHQW�VKDOO�EH�LQ�ZULWLQJ�DQG�GHOLYHUHG�E\�RYHUQLJKW�PDLO�DW�WKH�DGGUHVVHV�VHW�IRU�EHORZ��
RU�VXFK�RWKHU�DGGUHVVHV�DV�HLWKHU�3DUW\�PD\�GHVLJQDWH�LQ�ZULWLQJ�IURP�WLPH�WR�WLPH�

7R�3ODLQWLII�DQG�&ODVV�&RXQVHO��

(GZLQ�$LZD]LDQ��(VT�
/$:<(56�IRU�-867,&(��3&
����:HVW�$UGHQ�$YHQXH��6XLWH����
*OHQGDOH��&DOLIRUQLD�������

7R�'HIHQGDQW�

'RXJODV�'��7XUHN��(VT�
7+(�785(.�/$:�),50
�����6L[�3LQHV�'ULYH��6XLWH�����
7KH�:RRGODQGV��7H[DV������

��� )LQDO� -XGJPHQW�� 7KH� 3DUWLHV� VKDOO� SURYLGH� WKH� $GPLQLVWUDWRU� ZLWK� D� FRS\� RI� WKH� ILQDO�
-XGJPHQW�RQFH�LW�LV�HQWHUHG�E\�WKH�&RXUW��DQG�WKH�$GPLQLVWUDWRU�VKDOO�SRVW�WKH�ILQDO�-XGJPHQW�RQ�LWV�ZHEVLWH�
ZLWKLQ�WKUHH�����EXVLQHV�GD\V�RI�UHFHLSW��1R�LQGLYLGXDOL]HG�QRWLFH�WR�WKH�&ODVV�ZLOO�EH�UHTXLUHG��
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��� &RRSHUDWLRQ�DQG�([HFXWLRQ�RI�1HFHVVDU\�'RFXPHQWV���$OO�3DUWLHV�DQG�WKHLU�FRXQVHO�ZLOO�
FRRSHUDWH�ZLWK�HDFK�RWKHU�LQ�JRRG�IDLWK�DQG�XVH�WKHLU�EHVW�HIIRUWV�WR�LPSOHPHQW�WKH�6HWWOHPHQW��LQFOXGLQJ�
DQG�QRW�OLPLWHG�WR��H[HFXWLQJ�DOO�GRFXPHQWV�WR�WKH�H[WHQW�UHDVRQDEO\�QHFHVVDU\�WR�HIIHFWXDWH�WKH�WHUPV�RI�
WKLV�6HWWOHPHQW�$JUHHPHQW���,I�WKH�3DUWLHV�DUH�XQDEOH�WR�UHDFK�DJUHHPHQW�RQ�WKH�IRUP�RU�FRQWHQW�RI�DQ\�
GRFXPHQW�QHHGHG�WR�LPSOHPHQW�WKH�6HWWOHPHQW�$JUHHPHQW��RU�RQ�DQ\�VXSSOHPHQWDO�SURYLVLRQV�WKDW�PD\�
EHFRPH�QHFHVVDU\�WR�HIIHFWXDWH�WKH�WHUPV�RI�WKLV�6HWWOHPHQW�$JUHHPHQW��WKH�3DUWLHV�ZLOO VHHN�WKH�DVVLVWDQFH�
RI�WKH�0HGLDWRU�DQG�WKHQ�WKH�&RXUW�WR�UHVROYH�VXFK�GLVDJUHHPHQW�

��� $WWRUQH\�/LHQV�� 3ODLQWLII UHSUHVHQWV DQG�ZDUUDQWV WKDW� DOO� OHJDO� H[SHQVHV�� ELOOV�� FRVWV� RU�
FRQWLQJHQF\�IHH�DJUHHPHQWV�UHVXOWLQJ�IURP�RU�DULVLQJ�RXW�RI�WKH�UHSUHVHQWDWLRQ�RI�3ODLQWLII�LQ�UHODWLRQ�WR�
WKH�$FWLRQ DUH�3ODLQWLII¶V UHVSRQVLELOLW\�WR�SD\��DQG�WKDW�DQ\�OLHQV�EDVHG�RQ�DQ\�OHJDO�H[SHQVHV��ELOOV��FRVWV�
RU�FRQWLQJHQF\�IHH�DJUHHPHQWV�LQFXUUHG�DV�D�UHVXOW�RI�WKH�$FWLRQ ZLOO�EH�VDWLVILHG�E\�WKH�LQFXUULQJ�SDUW\��
3ODLQWLII ZLOO�LQGHPQLI\��GHIHQG�DQG�KROG�5HOHDVHG�3DUWLHV�KDUPOHVV�IURP�DQ\�VXFK�FODLPV�

��� 1R�$GGLWLRQDO�5HFRYHU\��,W�LV�WKH�LQWHQW�RI�WKLV�$JUHHPHQW�WKDW�3ODLQWLII��OLHQKROGHUV��DQG�
DQ\� RWKHU� LQGLYLGXDO� RU� HQWLW\� ZLWK� DQ� LQWHUHVW� LQ 3ODLQWLII¶V FODLPV� ZLWK� UHVSHFW� WR� SD\PHQW� RI� WKH�
6HWWOHPHQW�6XP�VKDOO�QRW�UHFRYHU��GLUHFWO\�RU�LQGLUHFWO\��DQ\�VXPV�IURP�WKH�5HOHDVHG�3DUWLHV�RWKHU�WKDQ�WKH�
IXQGV�UHFHLYHG�SXUVXDQW�WR�WKLV�$JUHHPHQW�DQG�VHW�IRUWK�LQ�3DUDJUDSK��� ,I��GHVSLWH�WKH�SURYLVLRQV�RI�WKLV�
3DUDJUDSK��DQ\�5HOHDVHG�3DUW\� UHFHLYHV� DQ\�FODLPV�� LQFOXGLQJ�D�FODLP� IRU�FRQWULEXWLRQ��DQ\� LQGHPQLW\�
DULVLQJ�RXW�RI�D�FODLP�ZLWK�UHVSHFW� WR�SD\PHQW�RI� WKH�6HWWOHPHQW�EURXJKW�DJDLQVW�DQRWKHU�SHUVRQ� LQ�DQ�
LQWHUHVW�LQ�WKH�FODLPV�RI�3ODLQWLII��VXFK�SDUW\�VKDOO�LQGHPQLI\��SURYLGH�D�IXOO�GHIHQVH�IRU�DQG�KROG�KDUPOHVV�
WKH�5HOHDVHG�3DUWLHV�IRU�VXFK�DPRXQW��,Q�WKH�HYHQW�D�WULHU�RI�IDFW�GHWHUPLQHV��DQG�DOO�DSSHDOV�DUH�H[KDXVWHG�
RU�WKH�WLPH�IRU�VXFK�DSSHDOV�KDYH�H[SLUHG��WKDW�DQ\�5HOHDVHG�3DUW\�LV�RU�ZRXOG�EH�OLDEOH�IRU�LQGHPQLW\�
XQGHU�DQ\�WKHRU\�RI�ODZ�RU�HTXLW\��WKLV�$JUHHPHQW�VKDOO�DFW�DV�D�JHQHUDO�UHOHDVH��UHOHDVLQJ�QRW�RQO\�WKH�
5HOHDVHG�3DUW\�EXW�HYHU\�RWKHU�LQGLYLGXDO��WUXVWHH��ILUP��WUXVW��FRUSRUDWLRQ��RU�HQWLW\�RI�DQ\�NLQG��ZKR�LV�RU�
ZRXOG�EH�HQWLWOHG�WR�D�GHIHQVH�DQG�LQGHPQLW\�IURP�WKH�5HOHDVHG�3DUWLHV�ZLWK�UHVSHFW�WR�DQ\�OLDELOLW\�WKDW�
SHUVRQ��ILUP��RU�FRUSRUDWLRQ�PD\�KDYH�WR�3ODLQWLII�

��� (QWLUH�$JUHHPHQW��7KLV�$JUHHPHQW�VHWV�IRUWK�WKH�HQWLUH�XQGHUVWDQGLQJ�EHWZHHQ�WKH�3DUWLHV
DQG�VXSHUVHGHV�DQ\�DQG�DOO�SULRU�DJUHHPHQWV��RUDO�RU�ZULWWHQ��SHUWDLQLQJ�WR� WKH $FWLRQ��7KLV�$JUHHPHQW�
PD\�QRW�EH�PRGLILHG�RU�DPHQGHG�H[FHSW�LQ�ZULWLQJ��VLJQHG�E\�DOO�FRXQVHO�IRU�WKH�3DUWLHV�DQG�DSSURYHG�E\�
WKH�&RXUW��(DFK�SDUW\�DFNQRZOHGJHV�WKDW�WKHUH�LV QR�UHSUHVHQWDWLRQ��LQGXFHPHQW��SURPLVH�RU�DJUHHPHQW�
ZKLFK�KDV�EHHQ�PDGH��RUDOO\�RU�RWKHUZLVH��E\�WKH�RWKHU�SDUW\��FRQFHUQLQJ�WKH�WHUPV�RU�FRQGLWLRQV�RI�WKLV�
$JUHHPHQW��ZKLFK� LV� QRW� H[SUHVVO\� HPERGLHG� LQ� WKLV�$JUHHPHQW�� ,Q� HQWHULQJ� LQWR� WKLV�$JUHHPHQW�� WKH
3DUWLHV�UHSUHVHQW�WKDW�WKH�WHUPV�RI�WKLV�$JUHHPHQW�DUH�IXOO\�XQGHUVWRRG�DQG�YROXQWDULO\�DFFHSWHG�E\�WKH�
3DUWLHV�

��� &DOLIRUQLD�/DZ�*RYHUQV�� �$OO� WHUPV�RI�WKLV�6HWWOHPHQW�$JUHHPHQW�DQG�DWWDFKHG�H[KLELWV�
KHUHWR�ZLOO�EH�JRYHUQHG�E\�DQG�LQWHUSUHWHG�DFFRUGLQJ�WR WKH�ODZV�RI�WKH�6WDWH�RI�&DOLIRUQLD�

��� &RQGLWLRQDO�1DWXUH� 7KLV�$JUHHPHQW�DQG�DOO�DVVRFLDWHG�H[KLELWV�RU�DWWDFKPHQWV�DUH�PDGH�
IRU�WKH�VROH�SXUSRVH�RI�VHWWOLQJ�WKH�$FWLRQ��7KLV�$JUHHPHQW�DQG�WKH�VHWWOHPHQW�LW�HYLGHQFHV�DUH�PDGH�LQ�
FRPSURPLVH� RI� GLVSXWHG� FODLPV��%HFDXVH� WKH�$FWLRQ�ZDV� SOHG� DV� D� FODVV� DFWLRQ�� WKLV�$JUHHPHQW�PXVW�
UHFHLYH�SUHOLPLQDU\�DQG�ILQDO�DSSURYDO E\�WKH�&RXUW��$FFRUGLQJO\��WKH�3DUWLHV�HQWHU�LQWR�WKLV�$JUHHPHQW�
DQG� DVVRFLDWHG� VHWWOHPHQW� RQ� D� FRQGLWLRQDO� EDVLV�� ,I� WKH� &RXUW� GRHV� QRW� HQWHU� DQ� RUGHU� JUDQWLQJ� ILQDO�
DSSURYDO�RI�WKH�$JUHHPHQW��WKLV�$JUHHPHQW�VKDOO�EH�GHHPHG�QXOO�DQG�YRLG��LW�VKDOO�EH�RI�QR�IRUFH�RU�HIIHFW�





EXHIBIT A



1 of 9

IN THE SUPERIOR COURT OF THE STATE CALIFORNIA
FOR THE COUNTY OF RIVERSIDE

SAMUEL ELLIOTT, individually and on behalf of other members
of the general public similarly situated,

Plaintiff,

vs.

MED-DATA, INCORPORATED, an unknown business entity;
and DOES 1 through 100, inclusive,

Defendants.

CASE NO. RIC1901865

NOTICE OF CLASS ACTION AND
PROPOSED SETTLEMENT

Department: 6
Judge: Hon. Sunshine S. Sykes

Complaint Filed: March 13, 2019
FAC Filed:            [FAC filing date]
Trial Date:             None Set

TO: All current and former hourly paid or non-exempt employees who worked for Med-Data, Incorporated in California
at any time between March 13, 2015 and August 19, 2020 (“Class Members”)

IF YOU ARE A MEMBER OF THIS CLASS OF PERSONS, YOU SHOULD READ THIS NOTICE CAREFULLY
BECAUSE IT WILL AFFECT YOUR LEGAL RIGHTS AND OBLIGATIONS

A settlement (“Settlement”) has been proposed in the lawsuit referenced above, pending in Riverside County Superior Court
(“Court”) titled Samuel Elliott v. Med-Data, Incorporated, Case No. RIC1901865 (the “Case”). If the Court gives Final
Approval to the Settlement, Defendant Med-Data, Incorporated (“Defendant”) will provide each Class Member a payment
calculated, in part, based on the number of weeks worked by each Class Member as set forth in this notice.

Here is a summary of your rights and options, which are described in more detail later in this document. If you have any
questions, please contact the Settlement Administrator, Simpluris, Inc. [Simpluris ADDRESS].

1. GENERAL INFORMATION
The Riverside County Superior Court preliminarily approved a settlement of the class action claims asserted by
Plaintiff Samuel Elliott (“Plaintiff”) in the Case. If you were employed by Defendant within the State of California
and were hourly-paid or classified as non-exempt between March 13, 2015 and August 19, 2020, you are eligible to
receive payment from the Settlement.

2. YOUR ESTIMATED PAYMENT INFORMATION
According to Defendant’s payroll records, you are a Settlement Class Member who worked approximately [estimated
Workweeks] Workweeks as an employee in California during the Class Period. Only weeks worked by you during
the Class Period as an employee of Defendant may be considered compensable Workweeks under the Settlement. The
Class Period is March 13, 2015 through August 19, 2020. Based on information currently available we estimate your
total share of the Settlement will be approximately $[estimated Individual Settlement Share]. This is only an estimate.
The amount you ultimately receive as part of the Settlement may increase or decrease in accordance with the terms of
the Settlement and the Court’s orders.

***Defendant respects your right to participate in this Settlement and will take no adverse action against you should
you accept payment under the Settlement***
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SUMMARY OF YOUR LEGAL RIGHTS AND OPTIONS IN THIS SETTLEMENT

GET A PAYMENT If you do nothing, you will automatically receive a payment if
the Settlement is finally approved by Court.

N/A

EXCLUDE
YOURSELF

If you wish to exclude yourself from the Settlement, you must
submit to the Settlement Administrator a valid Request for
Exclusion. If you exclude yourself from the Settlement, you
will not receive a payment under the Settlement. Excluding
yourself is the only option that allows you to bring or maintain
your own lawsuit against Defendant regarding the allegations
in the Case. Detailed instructions for this option are set forth
in Section 17 below.

Deadline:
[Response Deadline]

OBJECT If you wish to object to the Settlement, you must submit your
objections (i.e., why you do not believe the Settlement is fair
or adequate) to the Riverside Superior Court and copies must
be served on the Settlement Administrator, Plaintiff’s counsel,
and Defendant’s counsel. Submitting an objection does not
exclude you from the Settlement. Detailed instructions for this
option are set forth in Section 18 below.

Deadline:
[Response Deadline]

GO TO THE “FINAL
APPROVAL
HEARING”

The Court will hold a “Final Approval Hearing” to consider
the Settlement, the request for attorneys’ fees and costs by the
attorneys representing the Class in the Case, and the
Representative Plaintiff’s request for an enhancement award
for bringing and maintaining this action.

You may, but are not required to, speak at the Final Approval
Hearing about any objection to the Settlement that you
submitted. If you intend to speak at the Final Approval
Hearing, you must also provide a “Notice of Intention to
Appear,” indicating your intention to do so.

Hearing Date: [Final
Approval Hearing Date]

The Court in charge of this Case has preliminarily approved the Settlement and must decide whether to give Final Approval to
the Settlement. The relief provided to Class Members will only be provided if the Court gives Final Approval to the Settlement,
and if there are any appeals, after the appeals are resolved in favor of the Settlement. Please be patient.
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WHAT THIS NOTICE CONTAINS

BACKGROUND
INFORMATION……………………………………………………………………………………..……………..X

1. Why did I get this notice?
2. What is this lawsuit about?
3. Why is this a class action?
4. Why is there a settlement?
5. How do I know if I am part of the Settlement?
6. I’m still not sure if I am included.

THE PROPOSED
SETTLEMENT…………………………………………………………………………...………… ……………...X

7. What relief does the Settlement provide to the Class Members?
PAYMENT TO THE
CLASS………………………………………………………………………………………...… …………………X

8. How can I get a payment?
9. When will I get a payment?
10. What if I disagree with the calculation regarding my estimated settlement payment?
11. If I receive a settlement payment will I have to pay taxes on it?
12. No retaliation or discrimination

THE LAWYERS IN THIS CASE AND THE REPRESENTATIVE
PLAINTIFF……………………………………...………………………………………………………………….X

13. Do I have a lawyer in this case?
14. How will the lawyers be paid?
15. Will the Representative Plaintiff receive any compensation for their efforts in bringing and

maintaining this Case?
RELEASE OF ALL
CLAIMS…………………………………………………………………………………………..………………...X

16. What am I giving up to obtain relief under the Settlement?
HOW TO EXCLUDE YOURSELF FROM THE
SETTLEMENT…………………………………………………….. ………………………………………………X

17. How do I exclude myself from the Settlement?
HOW TO OBJECT TO THE
SETTLEMENT………………………………………………………………………..... ………………………….X

18. How do I tell the Court that I do not like the Settlement?
19. What is the difference between excluding myself and objecting to the Settlement?

FINAL APPROVAL
HEARING……………………………………………………………………………………………..…...……….X

20. What is the Final Approval Hearing?
21. When and where is the Final Approval Hearing?
22. May I speak at the Final Approval Hearing?

ADDITIONAL
INFORMATION…………………………………………………………………………..…………...…………...X

23. How do I get more information?
24. What if my address or other information has changed?
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BACKGROUND INFORMATION
1. Why did I receive this notice?

You received this Notice because a Settlement has been reached in this Case. According to Defendant’s available
records you are a member of the Settlement Class and may be eligible for the relief detailed below.

This Notice explains the nature of the Case, the general terms of the proposed Settlement, and your legal rights and
obligations. To obtain more information about the Settlement, including information about how you can see a copy
of the Settlement Agreement, see Section 23 below.

2. What is this lawsuit about?

The Case alleges that Defendant failed to pay overtime wages, failed to provide meal periods, failed to provide rest
breaks, failed to pay minimum wages, failed to timely pay wages at separation, failed to timely pay wages during
employment, failed to provide accurate wage statements, failed to keep payroll records, failed to reimburse business
expenses, committed unfair competition, and violated the California Private Attorneys General Act, and it thus
subject to damages under the California Labor Code.

Defendant denies Plaintiff’s allegations in their entirety. Defendant contends that it complied with California law,
including paying all overtime wages, providing all required meal periods, providing all required rest breaks, paying
minimum wages, timely paying wages at separation, timely paying wages during employment, providing accurate
wage statements, keeping payroll records, reimbursing business expenses, fairly competing, and complying with all
requirements of the California Private Attorneys General Act. Defendant contends that its affirmative defenses to
this action may otherwise prevent or limit Plaintiff’s class claims.

The issuance of this Notice is not an expression of the Court’s opinion on the merits or the lack of merits of
the Representative Plaintiff’s claims in the Case.

For information about how to learn about what has happened in this Case to date, please see Section 23 below.

3. Why is this a class action?

In a class action lawsuit, a “Representative Plaintiff” (in this Case, Samuel Elliott) sued on behalf of other people
who allegedly have similar claims. For purposes of this proposed Settlement, one court will resolve the issues for
all Class Members. The company sued in this case, Med-Data, Incorporated, is called the Defendant.

4. Why is there a settlement?

The Representative Plaintiff made claims against Defendant. Defendant denies that it has done anything wrong or
illegal and admits no liability. The Court has not decided whether the Representative Plaintiff or the Defendant
should win in this Case. Instead, both sides agreed to a Settlement. That way, both sides avoid the cost of a trial,
and the Class Members will receive payment now rather than years from now, if at all.

5. How do I know if I am part of the Settlement?

The Court has decided that everyone who fits the following description is a Class Member for purposes of the
proposed Settlement: “All current and former hourly paid or non-exempt employees who worked for Med-Data,
Incorporated in California at any time between March 13, 2015 and August 19, 2020.”

6. I’m still not sure if I am included.

If you are still not sure whether you are included, you can write to the Settlement Administrator for help. The
address for the Settlement Administrator is [SIMPLURIS ADDRESS].
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THE PROPOSED SETTLEMENT
7. What relief does the Settlement provide to the Class Members?

Defendant has agreed to fund a settlement with a maximum value of $1,565,000 (“Maximum Settlement Amount”).
This settlement amount will be used to pay the claims of the Class Members, and the following amounts requested
by Plaintiff and subject to Court approval: the cost of providing notice to the Class and administering the Settlement
(up to $25,000); to pay any awards by the Court for attorneys’ fees (up to $547,750) and costs (up to $25,000) to
Plaintiff’s counsel; and any enhancement award the Court awards to the Representative Plaintiff (up to $10,000).
The estimated Net Settlement Amount to be used to pay the claims of Class Members is approximately $[estimated
Net Settlement Amount].

Your estimated Settlement Payment is stated on the first page of this Notice. Your estimated payment was
calculated using Defendant’s payroll and employee records. Individual Settlement Payments will be calculated and
apportioned as follows:

(a) The “Net Settlement Amount” shall be calculated by subtracting the payments for attorneys’ fees and
costs to Class Counsel, the enhancement award to the Representative Plaintiff, the administration costs
to the Settlement Administrator, and payment of $75,000 to the California Labor and Workforce
Development Agency for penalties under PAGA, from the Maximum Settlement Amount.

(b) The Net Settlement Amount will be divided up and paid to Participating Class Members on a pro-rata
basis based on each Participating Class Member’s total number of “Individual Workweeks” divided by
the aggregate Individual Workweeks of all Participating Class Members according to the following
formula:

1. For each Participating Class Member, Defendant will calculate the total number of weeks
that the individual worked for Defendant during the Class Period.

2. The “Individual Settlement Payment” for each Participating Class Member will equal the
individual’s Individual Workweeks divided by the aggregate Individual Workweeks for all
Participating Class Members multiplied by the Net Settlement Amount.

(c) For tax purposes, one-third (1/3) of your Individual Settlement Payment shall be allocated as wages,
and two-thirds (2/3) shall be allocated as interest, penalties, and other non-wage damages.

PAYMENT TO THE CLASS
8. How can I get a payment?

If you wish to remain a Settlement Class Member and obtain any share of the Settlement to which you may be
entitled, then you do not have to do anything and you will automatically receive a settlement payment in the mail
if the Court approves the proposed Settlement. You are not required to go to court or pay anything to the lawyers
in this case. The Settlement Payment you will receive will be a full and final settlement of your Released Claims
described below.

9. When will I get a payment?

As described in Sections 20 and 21, the Court will hold a hearing on [Final Approval Hearing Date] to decide
whether to approve the Settlement. If the Court approves the Settlement, after that, there may be appeals. It is always
uncertain whether these appeals can be resolved, and resolving them can take time, perhaps more than a year. Please
be patient.
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10. What if I disagree with Defendant’s calculation regarding my estimated settlement payment?

If you believe that the number of Workweeks with which you have been credited is incorrect, you may produce
evidence to the Settlement Administrator by [Response Deadline] showing that such information is inaccurate. In
order to dispute Workweeks, you must submit a written letter to the Administrator that: (a) contains the case name
and number of the Action, (b) is signed by you, (c) contains your full name, address, telephone number, and the last
four digits of your Social Security number, (d) clearly states that you dispute the number of Workweeks credited to
you AND what you contend is the correct number, (e) includes information and/or attaches documentation
demonstrating that the number of Workweeks that you contend should be credited to you is correct. The written
dispute must be sent (i.e., postmarked or delivery date stamped) no later than [Response Deadline], and sent to the
Settlement Administrator at: Simpluris, Inc., [SIMPLURIS ADDRESS].

The Settlement Administrator shall then decide the dispute between your calculation and that of Defendant.
Defendant’s records will be presumed to be correct, but the Settlement Administrator will evaluate the evidence
submitted by you and will make the final decision as to the merits of the dispute.

11. If I receive a settlement payment will I have to pay taxes on it?

One-third (1/3) of your Individual Settlement Payment shall be allocated as wages, and two-thirds shall be
allocated as interest, penalties, and other non-wage damages. You should consult with a tax professional for more
information about your own specific situation.

12. No retaliation or discrimination.

Defendant respects your right to participate in this lawsuit and will take no adverse action against you should you
accept payment under the Settlement.

THE LAWYERS IN THIS CASE AND THE REPRESENTATIVE PLAINTIFF
13. Do I have a lawyer in this case?

The Court has preliminarily approved Lawyers for Justice, PC (“Class Counsel”) to represent the interests of all
Class Members. You will not be separately charged for these lawyers. If you have a question about the settlement,
you may contact Class Counsel by writing to them at 410 West Arden Avenue, Suite 203, Glendale, CA 91203; by
emailing them at edwin@calljustice.com; or by calling them at (818) 265-1020. Alternatively, if you want to be
represented by your own lawyer, you may hire one at your own expense.

14. How will the lawyers be paid?

Defendant has agreed to pay Class Counsel’s attorney’s fees up to $547,750 and costs of up to $25,000 for their
services in litigating the Case, subject to approval by the Court. You will not be required to pay any attorneys’ fees
or costs.

15. Will the Representative Plaintiff receive any compensation for her efforts in bringing and
maintaining this Case?

The Representative Plaintiff will request an enhancement award of up to $10,000 for his services as class
representative and his efforts in bringing and maintaining this action. The Court will make the final decision as to
the amount to be paid to the Representative Plaintiff.

RELEASE OF ALL CLAIMS
16. What am I giving up to obtain relief under the Settlement?

If the Court approves the proposed Settlement, unless you exclude yourself from the Settlement, you will be
releasing your claims against Defendant. Specifically, you will release the Released Parties from any and all claims

mailto:edwin@calljustice.com
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made, or which could have been made, based on the facts alleged in the First Amended Complaint arising during
the Class Period including, but not limited to, any claims for failure to pay wages, failure to pay minimum wages,
failure to pay overtime wages, failure to pay hourly wages, failure to pay meal period wages, failure to pay rest
period wages, failure to provide rest breaks, failure to provide meal periods, failure to provide accurate wage
statements, failure to pay wages upon separation, failure to reimburse business expenses, violations of the California
Private Attorneys General Act, violations of the California Industrial Welfare Commission’s (“IWC”) Wage Orders,
violations of California Labor Code §§201, 202, 203, 204, 206, 210, 218.6, 226, 226.7, 510, 512, 558, 1174, 1194,
1194.2, 1197, 1198, 2698, et seq., 2699, 2800, 2802, California Business and Professions Code §§ 17200, et seq.,
and all claims for costs, attorney’s fees, civil penalties, statutory penalties, premium pay, and liquidated damages
related thereto (hereinafter the “Released Claims”). The release shall not extend to any claims outside of the Class
Period of March 13, 2015, to August 19, 2020.

The released parties include Defendant Med-Data, Incorporated, MEDNAX Services, Inc., Cardon Healthcare
Network, LLC, Alegis Revenue Group, LLC, Diversified Healthcare Services, LLC, and their respective directors,
officers, agents, and employees (“Released Parties”)

HOW TO EXCLUDE YOURSELF FROM THE SETTLEMENT
17. How do I exclude myself from the Settlement?

You may exclude yourself from the Class and the Settlement (i.e. “opt out”). If you want to be excluded, you must
either either complete and retirn the Request for Exclusion Form or send a written request via U.S. Mail or other
delivery service to the Settlement Administrator that states: (a) the case name and number of the Case “Samuel
Elliott v. Med-Data, Incorporated, Case No. RIC1901865”; (b) your full name, address, telephone number, and last
four digits of your Social Security number; and (c) a statement that you have received notice of the Settlement and
have decided that you do not wish to participate in the Settlement. You must sign the written request for it to be
valid. The completed Request for Exclusion Form or written request must be sent (i.e., postmarked or delivery date
stamped) no later than [Response Deadline], and sent to the Settlement Administrator at: Simpluris, Inc.,
[SIMPLURIS ADDRESS].

If you timely request exclusion from the Class, you will be excluded from the Class, you will not be bound by the
judgment entered in the Case, you will not receive an Individual Settlement Share, and you will not be precluded
from prosecuting any timely individual claim against Defendant based on the conduct complained of in the Case.

HOW TO OBJECT TO THE SETTLEMENT
18. How do I tell the Court that I do not like the Settlement?

If you do not exclude yourself from the Settlement, you can object to the terms of the Settlement before the Court
grants Final Approval. You can ask the Court to deny approval by filing an objection. You cannot ask the Court to
order a larger settlement; the Court can only approve or deny the settlement.

You may object to the Settlement in writing by either completing and returning an Objection Form or submitting a
written statement that contains: (a) case name and number of the Case “Samuel Elliott v. Med-Data, Incorporated,
Case No. RIC1901865”; (b) your full name, address, telephone number, and last four digits of your Social Security
number; and (c) a written statement of all grounds for the objection accompanied by any legal support for such
objection; and (d) copies of any papers, briefs, or other documents upon which the objection is based. The completed
Objection Form or written request must be sent (i.e., postmarked or delivery date stamped) no later than [Response
Deadline], and sent to the Settlement Administrator at: Simpluris, Inc., [SIMPLURIS ADDRESS].

You may, but need not, submit your objection through counsel of your choice. If you make your objection through
counsel, you will be responsible for your attorneys’ fees and costs.

You may also appear at the Final Approval Hearing at the date, time and location stated in Section 21 below.
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If you make an objection and the Court disagrees with your objection and grants Final Approval of the Settlement,
you will have released all Released Claims against Released Parties as described in Section 16 above and will
receive your Individual Settlement Payment.

IF YOU DO NOT TIMELY MAKE YOUR OBJECTION, YOU WILL BE DEEMED TO HAVE WAIVED
ALL OBJECTIONS.

19. What is the difference between excluding myself and objecting to the Settlement?

Objecting is telling the Court that you don’t like something about the Settlement. You can object only if you stay
in the Settlement Class. Excluding yourself is telling the Court that you don’t want to be part of the Settlement
Class. If you exclude yourself, you have no basis to object because the Settlement no longer affects you.

FINAL APPROVAL HEARING
20. What is the Final Approval Hearing?

The Court has preliminarily approved the Settlement, meaning only that it concluded that there is sufficient evidence
to suggest that the Agreement falls within the range of possible approval as fair, reasonable, and adequate, and that
the final determination of these issues will be made at the Final Approval Hearing. The purpose of the Final
Approval Hearing will be for the Court to determine whether the Settlement should be approved as fair, reasonable,
and adequate, and in the best interests of the Settlement Class; to consider the award of attorneys’ fees and expenses
to Class Counsel and to consider the request for an enhancement award for the Representative Plaintiff.

21. When and where is the Final Approval Hearing?

On [Final Approval Hearing Date], at [Final Approval Time], a hearing will be held on the fairness of the proposed
Settlement. At the hearing, the Court will be available to hear any objections and arguments concerning the proposed
Settlement’s fairness. The hearing will take place before the Honorable Sunshine Sykes in Department 6 of the
California Superior Court, for the County of Riverside, located at 4050 Main Street, Riverside, California 92501.
The hearing may be postponed to a different date, time or location without notice. It is not necessary for you to
appear at this hearing unless you want to object to the settlement.

22. May I speak at the hearing?

At the hearing, the Court will be available to hear any objections and arguments concerning the fairness of the
Settlement. You may attend, but you do not have to.

ADDITIONAL INFORMATION
23. How do I get more information?

The above is a summary of the basic terms of the Settlement. For the precise terms and conditions of the Settlement
Agreement, you should review the detailed Class Action and PAGA Settlement Agreement, which is attached as
Exhibit [#] to the Declaration of Edwin Aiwazian in Support of Plaintiff’s Motion for Preliminary Approval of
Class Action Settlement, filed on [MPA filing date], and other papers which are on file with the Records
Management Division of the Riverside County Superior Court, located at the Riverside County Superior Court,
Riverside Historic Courthouse, 4050 Main Street, Riverside, California 92501. Some documents and information
regarding the Action can also be accessed online for free or at a minimal charge at the Riverside County Superior
Court’s website http://public-access.riverside.courts.ca.gov/OpenAccess/CivilMainMenu.asp. To look up and
access documents and information on the Court’s systems, you will need to use the case number for the Action
(RIC1901865).

24. What if my address or other information has changed?
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It is your responsibility to inform the Settlement Administrator of your updated information. You may make
corrections to your address by contacting the Settlement Administrator at: Simpluris, Inc., [SIMPLURIS
TELEPHONE NUMBER].

DO NOT ADDRESS ANY QUESTIONS ABOUT THE SETTLEMENT OR THE CLASS LITIGATION
TO THE CLERK OF THE COURT OR THE JUDGE.



  

  

  

  

  

  

  

  

  

  

  

  

  

EXHIBIT B  



1
NOTICE OF OBJECTION FORM

<<INSERT NAME AND PHONE NUMBER FOR SETTLEMENT ADMINISTRATOR>>

SUPERIOR COURT OF THE STATE OF CALIFORNIA
COUNTY OF RIVERSIDE, RIVERSIDE HISTORIC COURTHOUSE

SAMUEL ELLIOTT, individually and on
behalf of other members of the general
public similarly situated,

Plaintiff,

v.

MED-DATA, INCORPORATED, an
unknown business entity; and DOES 1
through 100, inclusive,

Defendants.

CASE NO. RIC1901865

NOTICE OF OBJECTION FORM

Department: 6
Judge: Hon. Sunshine S. Sykes

Complaint Filed: Complaint Filed: March 13, 2019
FAC Filed: [FAC Filing Date]
Trial Date:             None Set

TO: [NAME]
[ADDRESS]
[TELEPHONE NUMBER]
[LAST FOUR DIGITS OF SSN]

USE AND RETURN THIS FORM ONLY IF YOU WISH TO OBJECT TO THE
SETTLEMENT.

If you wish to object to the settlement, you must state all grounds for your objection, sign on
the following page, and return this form by mail to the Settlement Administrator, at the following
mailing address, postmarked on or before [RESPONSE DEADLINE]. Please include copies of
any papers, briefs , or other documents upon which your objection is based.

Med-Data Class Action Settlement
Simpluris, Inc.

[INSERT MAILING ADDRESS]

I wish to object to the settlement on the following grounds:

______________________________________________________________________________

______________________________________________________________________________

______________________________________________________________________________

______________________________________________________________________________

______________________________________________________________________________

______________________________________________________________________________



NOTICE OF OBJECTION FORM
<<INSERT NAME AND PHONE NUMBER FOR SETTLEMENT ADMINISTRATOR>>

2

______________________________________________________________________________

______________________________________________________________________________

______________________________________________________________________________

______________________________________________________________________________

______________________________________________________________________________

______________________________________________________________________________

______________________________________________________________________________

______________________________________________________________________________

______________________________________________________________________________

______________________________________________________________________________

______________________________________________________________________________

Date: _____________________ Signature: ________________________________

If you do not wish to object to the settlement, you do not need to take any action.  If the
proposed settlement receives final approval from the Court, you will receive a check by U.S.
Mail.



  

  

  

  

  

  

  

  

  

  

  

  

  

EXHIBIT C  



1
REQUEST FOR EXCLUSION FORM

<<INSERT NAME AND PHONE NUMBER FOR SETTLEMENT ADMINISTRATOR>>

SUPERIOR COURT OF THE STATE OF CALIFORNIA
COUNTY OF RIVERSIDE, RIVERSIDE HISTORIC COURTHOUSE

SAMUEL ELLIOTT, individually and on
behalf of other members of the general
public similarly situated,

Plaintiff,

v.

MED-DATA, INCORPORATED, an
unknown business entity; and DOES 1
through 100, inclusive,

Defendants.

CASE NO. RIC1901865

REQUEST FOR EXCLUSION FORM

Department: 6
Judge: Hon. Sunshine S. Sykes

Complaint Filed: Complaint Filed: March 13, 2019
FAC Filed: [FAC filing date]
Trial Date:             None Set

TO: [NAME]
[ADDRESS]
[TELEPHONE NUMBER]
[LAST FOUR DIGITS OF SSN]

USE AND RETURN THIS FORM ONLY IF YOU WISH TO EXCLUDE YOURSELF
FROM THE SETTLEMENT.

If you wish to exclude yourself from the settlement, you must read and sign the following
statement and return this form by mail to the Settlement Administrator, postmarked on or before
[RESPONSE DEADLINE], at the following mailing address:

Med-Data Class Action Settlement
Simpluris, Inc.

[INSERT MAILING ADDRESS]

I request to be excluded from the class action settlement in the matter of Samuel Elliott v.
Med-Data, Incorporated.  By excluding myself from the settlement, I understand that I will not
be bound by the settlement and release, that I will not receive an Individual Settlement Share
from the settlement.

Date:_________________________ Signature:______________________________

If you do not wish to exclude yourself from the settlement, you do not need to take any
action.  If the proposed settlement receives final approval from the Court, you will receive a
check by U.S. Mail.
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SUPERIOR COURT OF THE STATE OF CALIFORNIA, COUNTY OF RIVERSIDE

CASE TITLE:  Elliott v. Med- Data, Inc. Department 5
P O L E D

CASE NO.:     RIC 1901865 SUPERIOR RERSIORNIACOURT
RIVERSIDE

DATE:    March 25, 2019 MAR 2 9 2019/  ,

S. Salazar II
PROCEEDING:  Class Action Case Management Order# 1 I.

Unless and until ordered otherwise, this Case Management Order (" CMO") shall govern

the management of this case. BA 2.

A.       IN GENERAL

1.       The Court finds that this is a complex case.  ( Cal. Rules of Court, rules 3. 400(c)( 6) and
3. 403( b).)  The clerk shall impose fees accordingly. The court will entertain objections to 12
this designation at the next Case Management Conference or status conference.

2.       This case has been assigned to Department 5 for all purposes, including case management,
law and motion, and trial.

3.       The plaintiff shall serve a copy of this CMO on any defendants who have not yet appeared,
and shall file proof of service promptly thereafter.

4.       Any party who has appeared in the action at the time this CMO is entered has 15 days from
the service of the CMO in which to object to the CMO.  Any party appearing after the
entry of the CMO shall have 15 days from that initial appearance in which to object to the
CMO.  Any such objections shall be in writing and shall be presented to the Court in the
form of a noticed motion to amend the CMO. Any party that fails to file such a motion
within those 15 days forfeits its objections to the CMO.

5.       If the Court issues an order to show cause why the Court should not take some specified
action:

a. The party to whom the OSC is directed shall respond with a written declaration
filed no later than four court days before the hearing on the OSC.  ( RSC Local Rule

3116.) The Court may deem the failure to file a timely declaration, by itself, to
constitute an admission by the responding party that good cause to avoid the
threatened sanction or other action does not exist. ( RSC Local Rule 3116.)

b.       If the order to show cause threatens the imposition of monetary or other sanctions
for the violation of a court order or rule, then counsel for the party to whom the
OSC is directed must not only file a timely declaration, but must also personally
appear in court at the date set for the return of the OSC.  ( Cal. Rules of Court, rule

3. 670( e)( 2)( A).)
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6.       The Court will not grant any relief based on a stipulation of a party that has not yet paid its
first-appearance fee.

7.       If plaintiff' s counsel intends to ask to recover attorney' s fees incurred in prosecuting this
action, plaintiff' s counsel should maintain contemporaneous time records for this case

from this date forward, in time increments of no more than a tenth of an hour.

8.       Plaintiff' s counsel shall consider registering with the clerk' s office for fax filing.  The

Court is unlikely to reimburse counsel for any expenses incurred for a courier to deliver
documents to the court for filing that exceed the cost of fax filing, which is currently $ 150

per year for unlimited filings.

B.       SERVICE AND RESPONSIVE PLEADINGS

1.       All defendants named at the time of the filing of this CMO shall be served no later than 30
days, and proofs of service filed no later than 7 days, before the case management
conference.

2.       Any defendant named after the filing of this CMO shall be served, and proof of service
shall be filed, within 60 days of the filing of the pleading, amendment, or amended
pleading naming that defendant.  ( Modifying Cal. Rules of Court, rule 3. 110( b).)

3.       The power of the plaintiff to grant extensions of time in which to file responsive pleadings
is subject to the limits in California Rules of Court, rule 3. 110( d), except that the

maximum extension by counsel is extended to either 30 days or four court days before the
next case management conference, whichever is shorter.

4.       If a defendant fails to file an answer or any other responsive pleading within 30 days of
service, or within any extension granted by the plaintiff or the Court, the plaintiff must
request entry of default not later than 30 days after the time for service of the responsive
pleading has elapsed.  ( Modifying Cal. Rules of Court, rule 3. 110( g).)

5.       The plaintiff shall serve a copy of this CMO simultaneously with any summons and
complaint served after the date of entry of this order.

6.       The Court should not be asked to evaluate the sufficiency of a pleading until the pleader
has stated his or her case or defense as strongly as possible.  Therefore, if a party is
considering either an amendment of a pleading or a challenge to an opponent' s pleading:

a. The parties shall strictly comply with Code of Civil Procedure sections 430.41,
435. 5, and 439.  Before filing a demurrer, motion to strike, or motion for judgment
on the pleadings, the parties shall meet and confer to determine whether the

challenge to the pleading is arguably meritorious and, if so, whether the parties will
stipulate to leave to amend being granted to allow the pleading to be amended in an
attempt to cure the asserted defect.

b.       Any party who believes that his or her pleading needs to be amended shall meet and
confer with the opposing party to discuss whether the amendment is arguably
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necessary and whether the opposing party will stipulate to the filing of the amended
pleading.  Consent to such an amendment shall not be unreasonably withheld.

c.       The parties " shall meet and confer in person or by telephone" (§§ 430. 41, subd. ( a),

435. 5, subd. ( a), & 439, subd. ( a)) to discuss any arguable defects in the pleadings,
and whether those potential defects can be resolved or diminished by
amendment.  Merely sending a letter or email to opposing counsel does not
constitute a meeting, and thus does not comply with this order. Counsel for the
moving or demurring party must follow up on any such written communication with
an oral request either by telephone or in person.

d.       Any challenge to a pleading, and any motion for leave to amend a pleading, must be
accompanied by a declaration describing those meet- and-confer efforts, including
the date of the meeting, whether it was in person or by telephone, the persons
involved, and the issues discussed.  The declaration shall also describe any offer to
amend and any response to that offer.

e. In the absence of evidence of such an effort to meet and confer, the Court may
either ( i) continue the hearing until such an effort has been made or ( ii) take the
hearing off calendar and direct the filing of a new motion or demurrer.

C.       MEDIATION

The court expects the parties to engage in private mediation at the earliest practicable time, i.e., as

soon as all parties have obtained— preferably through informal means — sufficient information

from the opposing party( s) to enable them to engage in meaningful mediation.

D.       CASE MANAGEMENT AND THE CASE PROGRESSION PLAN

1.       The Court finds that this case involves exceptional circumstances that are likely to prevent
this case from meeting the goals and deadlines set by California Rules of Court, rule
3. 713( b).  Accordingly, this case is exempt from those case disposition time goals.  ( Id.,

rule 3. 714( c)( 1).)  With the input from the parties, the Court shall develop a case
progression plan with the goal of disposing of the case within three years. ( Id., rule

3. 714( c)( 2).)

2.       Prior to the first Case Management Conference, counsel for the parties shall meet and
confer regarding the joint statement required by RSC Local Rule 3160.  Unless counsel

have opposed each other in some other case within the last year, that meeting shall be in
person.

3.       Not later than four court days in advance of the first Case Management Conference, all

parties that have appeared shall file the joint statement required by rule 3160 instead of
Judicial Council form CM- 110 [ case management statement]. In addition to the items

listed in Rule 3160, the statement shall:
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a. Advise the Court whether any of the parties or their counsel are aware of any other
class action, putative class action, or other type of representative or collective action

in this or any other jurisdiction that asserts claims similar to those here on behalf of
a class, putative class, or other group of individuals that in any way overlaps with
the putative class alleged here.

b.       Describe the parties' case progression plan, which shall include at least ( i) a

statement as to whether the parties agree to pursue mediation and ( ii) a plan of the

informal discovery and any formal discovery to be conducted in preparation for
mediation, class certification, or both.

4.       Not later than four court days before any subsequent Case Management Conference, status
conference, or trial setting conference, the parties shall file a joint statement that:

a. Describes the status of the case, including ( i) the results of any mediation or other
settlement efforts, ( ii) the degree to which the case progression plan has been

implemented and ( iii) any changes or additions to the case progression plan; and

b.       Identifies any issues or concerns that either party wishes to discuss with the Court.

5.       If mediation is unsuccessful, the case progression plan shall be expanded prior to the next
status conference to include ( a) a pre- certification discovery schedule, ( b) a deadline for

filing a motion for class certification, and a proposed briefing schedule for that motion.

6.       Because the Court intends to conduct portions of the Case Management Conference and

status conferences informally, in chambers, the lead counsel shall personally appear.
Appearance via Court Call is not permitted.

E.       DISCOVERY

1.       Counsel are encouraged to engage in informal discovery rather than relying on formal
discovery. The Court does not stay or otherwise limit informal discovery.

2.       The discovery stay under RSC Local Rule 3160( B) is vacated as to interrogatories
concerning the identity of and contact information for members of the putative class.  Any
such interrogatories propounded by the plaintiff to the defendant shall be accompanied by
a) a proposed Belaire West notice, ( b) the name of a proposed third-party administrator,

and ( c) a proposal regarding the allocation of the cost of the notice.

3.       All other formal discovery concerning class- certification issues is stayed pending further
order of the court. Requests for leave to propound formal discovery concerning class-
certification issues may be made either by submitting a declaration and proposed order or
by making an oral request at status conferences or at informal conferences with the Court
in accordance with paragraph 5 below.  The Court will grant such a request if the applicant
demonstrates:

a. That the parties have met and conferred to discuss both ( i) the scope and sources of

the information needed either to permit a meaningful mediation or to support or
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oppose a class- certification motion and ( ii) whether the parties would agree to

exchange that information informally;

b.       That the parties were unable to reach an agreement; and

c. The discovery is reasonably necessary either( i) to permit a meaningful mediation or
ii) to make or oppose a certification motion.

4.       All formal discovery concerning solely the merits of the plaintiff' s claims ( as opposed to
whether a class should be certified to prosecute those claims) is stayed until a motion

regarding class certification has been granted.

5.       No discovery motions may be filed without leave of court.  If a discovery dispute arises:

a. The parties shall meet and confer either in person or by telephone in a good- faith
effort to resolve the dispute.  If, despite that effort, the parties are unable to resolve

the dispute, then counsel shall contact the clerk of this department to schedule an

informal conference at which the court will discuss the dispute with counsel and, if

not resolved to the parties' satisfaction, will consider any request for leave to file a
formal motion.

b.       The conference may be conducted by telephone or in person, as counsel prefer.
Prior to the conference, the party seeking relief shall provide the clerk of this
department with a brief( two- to- three sentence) description in writing of the reason
for the conference.  If the conference is to be by telephone, counsel shall also
provide the clerk with the call- in telephone number and passcode.

c. If the opposing side will not agree to participate in the informal conference, then the
moving party shall bring an ex parte application for leave to file a discovery motion.

F.       REQUESTS FOR DISMISSAL OF CLASS CLAIMS

If the plaintiff seeks to dismiss or otherwise abandon either the entire action, any cause of action
asserted on behalf of the putative class, or any defendant against whom any cause of action is
asserted on behalf of the class:

1.       Because any such dismissal requires court approval, the plaintiff shall not use the
preprinted Request for Dismissal, Judicial Council form CIV- 110.  Instead, the request

shall be made by the submission to the court of( a) a declaration from plaintiff' s counsel,
b) a declaration from each named plaintiff, and( c) a proposed order of dismissal.

2.       The declarations shall state whether the plaintiff has attempted to settle the plaintiff' s

individual claims, and if so, the status of those negotiations.

3.       The declarations must comply with California Rules of Court, rule 3. 770( a), pertaining to

any consideration being paid for the dismissal.  Because the purpose of that rule is to avoid

collusion between the parties to the detriment of the potential class members, the showing
must be made by declaration rather than by stipulation.
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4.       If the dismissal is in exchange for any consideration other than a waiver of costs, the
declaration of plaintiff' s counsel shall address each of the following:

a. What is the form and value of the consideration, and to whom is it to be paid?

b.       If the consideration is in the form of one or more monetary payments, how were the
payments calculated?

c. Is the plaintiff required to execute a release in addition to a dismissal? If so, what is

the scope of that release?

d.       How is the retention of that consideration either by the plaintiff or the plaintiff' s
attorney consistent with their respective fiduciary duties to the class? In particular,
if the plaintiff has negotiated a settlement of any individual claim against any
defendant separate from the representative claims, and that settlement provides for

the payment to any plaintiff of consideration other than a waiver of costs, the
declaration shall as to each such individual claim:

i. Estimate both (A) the total amount of damages, monetary penalties,
attorney' s fees and costs, interest, or other relief that the plaintiff would be
awarded if the action were entirely successful at trial on that claim, and (B)
the total amount of damages, monetary penalties, attorney' s fees and costs,
interest, or other relief that the plaintiff could reasonably expect to be
awarded at trial, taking into account the likelihood of prevailing and other
attendant risks;

ii.       Briefly describe the basis for those estimates; and

iii.      Describe the form and value of the consideration to be paid in satisfaction of

that claim.

5.       The declarations by plaintiff and plaintiff's counsel shall state ( a) whether the declarant
has ever informed any of the putative class members— whether formally or informally,
orally or in writing, individually or as a group —of the preparation, filing, or pendency of
the action, and ( b) if so, both ( i) the nature and extent of that information and ( ii) whether

the declarant knows or has a means of discovering the name and mailing address of the
putative class member or members to whom that information was communicated.

6.       If the dismissal is in exchange for no consideration other than a waiver of costs, the request

shall explain the reason for the dismissal. If the reason is that the named plaintiff no longer

wishes to prosecute the case on behalf of the putative class:

a. The plaintiff shall explain the reason for his or her change of heart.  Simply stating
that the plaintiff no longer wishes to represent the class is not sufficient.

b.       The plaintiff' s counsel shall explain why counsel wishes to abandon the class
claims rather than locate a new class representative.

7.       Any request shall explain why the putative class members will not be prejudiced by the
requested dismissal.
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8.       If the complaint alleges any claims under Labor Code section 2699 ( PAGA), and the

plaintiff intends to dismiss any of those representative claims because the plaintiff has
negotiated a settlement of individual claims against any defendant separate from the
representative claims, and that settlement provides for the payment to any plaintiff of any
consideration ( other than a waiver of costs) that is in addition to or instead of PAGA

penalties, the plaintiff' s counsel' s declaration shall describe the information required by
section H.9.

G.       MOTIONS & APPLICATIONS GENERALLY

1.       A party making an ex parte application must, inter alia, "[ a] ttempt to determine whether

the opposing party will appear to oppose the application." ( Cal. Rules of Court, rule

3. 1204( a)( 2).)  That attempt shall be made by telephone.  Written notice asking the
opposing party to inform the moving party of the opposing party' s intentions is not
sufficient.

2.       A party desiring an order shortening time for notice of a motion shall not bring an ex parte
application for such an order until that party has first (a) reserved the earliest available
hearing date for the motion and ( b) filed the motion.  The Court will not deem the ex parte
application as constituting the motion to be heard.

3.       Any request for relief from a forfeiture of the right to a jury trial must be brought in the
form of a noticed motion to be heard not later than the Trial Readiness Conference, or if no

TRC is set, then not later than 21 days before the date first set for trial.

4.       Any party who obtains an order as a result of any motion, application, stipulation or
recommendation filed by that party shall promptly ( a) serve a copy of that order on all
parties and ( b) file a proof of that service with the Court.

5.       Any motion or application for relief shall describe any prior motion or application in this
case for the same or similar relief, including the name of the party who brought the prior
motion or application, the date of the ruling on that motion or application, and the nature of
that ruling.

6.       Any request to continue a hearing, a case management conference, or a status conference
must be ( a) labelled as being a request for such relief, (b) supported by a declaration or
stipulation establishing the facts that demonstrate good cause for that relief, and (c)
accompanied by a proposed order.

7.       If the court is asked to take judicial notice of some document already filed with the
Riverside Superior Court to support or oppose some motion or application, the request

shall state ( a) the name and case number of the case in which the document is filed, ( b) the

full name of the document, and ( c) the date on which the document was filed.  (Cal. Rules

of Court, rule 3. 1306( c)( 1).) A second copy of the document shall not be attached to the
request.
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8.       Counsel shall not lodge copies of out-of-state authorities to which they have cited unless
that authority is not available on Lexis and Westlaw.

9.       When offering evidence in support of or in opposition to a motion, no declaration shall be
included as an exhibit to any other declaration.

H.       MOTIONS FOR PRELIMINARY APPROVAL OF SETTLEMENT

If the matter is settled, a motion for preliminary approval of the settlement must be filed.

1. Settlement Agreements in General

a. The settlement agreement shall not provide that any order, notice, form, or
judgment shall include any provision that this order prohibits from being included
in such a document.  ( See §§ H. 3 through H. 10 and I, infra.)

b.       The settlement agreement shall be written, signed by all necessary parties, and filed,
either in the form of a separate stipulation or as an authenticated attachment to a

declaration of counsel.

2.       Notices of Settlement

Regardless of the terms of the proposed settlement, counsel shall not file a Notice of

Settlement of Entire Case ( Judicial Council form CM- 200).

3.       The Motion in General

a. The motion shall be supported by a declaration from the plaintiff' s attorney that,
inter alia:

i. Sets forth the attorney' s estimate of the number of individuals in the class.

ii.       (A) Sets forth the attorney' s estimate of the total amount of damages,
monetary penalties or other relief that the class would be awarded on each
claim if that claim were entirely successful at trial; ( B) explains how that

estimate was calculated; and ( C) states the collective total for all of the

claims.

iii.      Sets forth: ( A) the attorney' s estimate as to each claim of the total amount of
damages, monetary penalties or other relief that the class could reasonably
expect to be awarded at trial, taking into account difficulties of proof, the
defendant' s defenses, and other attendant risks; ( B) the attorney' s reasons for
those estimates; ( C) the likely award at trial for all claims collectively; and
D) both the number of class certification orders that the attorney has

obtained following contested certification motions concerning similar claims
and the number of trials that the attorney has conducted concerning class or
individual actions alleging similar claims.

iv.       Sets forth the attorney' s estimate of the recovery by the average class
member if the settlement were approved.  If the recovery by different class
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members will vary, the attorney shall also estimate the range ( high and low)
of possible recoveries.

v.       Describes in detail the nature and extent of the formal and informal

discovery exchanged and other factual investigation conducted to determine
the size of the class and the strength of the class claims.

vi.      States ( A) whether the attorney is aware of any class, representative or other
collective action in any other court in this or any other jurisdiction that
asserts claims similar to those asserted in this action on behalf of a class or

group of individuals some or all of whom would also be members of the
class defined in this action and ( B) whether the attorney made reasonable
inquiry of other members of the attorney' s law firm and any associated law
firm to determine whether those individuals are aware of any such similar
actions.  If any such similar actions are known to exist, the declaration shall
also state ( C) the name and case number of any such case, the nature of the
claims asserted, the definition of the class or other parties on whose behalf

the action is brought, and the procedural status of that case.

b.       The motion shall be supported by a declaration from the defendant' s attorney that
states ( i) whether the attorney is aware of any class, representative or other
collective action in any other court in this or any other jurisdiction that asserts
claims similar to those asserted in this action on behalf of a class or group of
individuals some or all of whom would also be members of the class defined in this

action and ( ii) whether the attorney made reasonable inquiry of the defendant and of
other members of the attorney' s law firm and any associated law firm to determine
whether the defendant or those individuals are aware of any such similar actions.  If

any such similar actions are known to exist, the declaration shall also state ( iii) the
name and case number of any such case, the nature of the claims asserted, the
definition of the class or other parties on whose behalf the action is brought, and the
procedural status of that case.

c. The motion shall describe how the value of any uncashed checks, unpaid cash
residue, or other unclaimed or abandoned funds will be distributed.

i. The motion shall describe the intended distribution of unclaimed funds in

accordance with Code of Civil Procedure section 384, subdivision ( b), and

shall explain the reason for choosing proposed recipient as opposed to other
potential recipients considered.

ii.       The motion shall be supported by a declaration from a knowledgeable person
from the proposed recipient.  The declaration shall:

A.       Establish that the recipient is a nonprofit organization, foundation, or

program of the type described in that subdivision.
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B.       Describe the history of the recipient, the types of projects that it has
conducted or supported over the last five years, and any particular use
to which it would intend to devote the unpaid residue if received.

C.       Describe the geographic area in which the recipient operates in

general, and the nature and extent of the services it provides in

Riverside County in particular.

iii.      The declarations of the attorneys for the plaintiff and for the defendant shall

describe both (A) any relationship between the proposed recipient and ( 1)
any class representative or other party, (2) any officer, director, or manager
of any party, or (3) any attorney or law firm for any party, and ( B) the
inquiries the attorney made to determine whether there is any such
relationship.

iv.      The agreement shall not provide that the unclaimed funds be deposited into
the Industrial Relations Unpaid Wage Fund. (Lab. Code, § 96.6.)  That fund

is limited to wages or monetary benefits determined by the Labor
Commissioner to be due to an employee after an investigation by the Labor
Commissioner, and thus will not accept wages, penalties or interest

distributed as part of the settlement of a lawsuit brought by a plaintiff other
than the Labor Commissioner.

d.       If the settlement contemplates the use of an administrator to implement the terms of

the settlement, the motion shall be supported by:

A declaration from the plaintiff' s attorney, stating whether bids were sought
from multiple potential administrators and, if so, the results of that

competitive bidding. If the parties did not select the lowest bidder, the
declaration shall explain that decision.

ii.       A declaration from the administrator describing:

A.      The administrator' s experience;

B.       The fee to be charged by the administrator to perform the services
described in the settlement agreement and proposed order;

C.       Whether that fee is ( 1) fixed, ( 2) hourly, or (3) hourly with a cap; and
D.       How the fee was calculated.

e. Any release to be given by the participating class members ( other than the class
representatives) shall be limited to:

The defendants named in the complaint, together with their officers,
directors, employees and agents.  If any other parties are sought to be
released, the motion shall both (A) identify those other parties by name and
B) explain the facts that justify their inclusion.
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ii.       The claims stated in the complaint and those based solely upon the facts
alleged in the complaint.

iii.      Liability that arose during the class period as defined by the settlement
agreement.

f. If notice is not to be given by first class mail to addresses believed to be current, the
motion shall discuss the proposed method of giving notice, the alternative methods
considered, and the reasons that the proposed method is the one most likely to give
actual notice to the greatest number of class members. If the identities of the class

members are not known, the parties shall consider publication of notice in print, on

the web, at the defendant' s place of business, and through social media.

g.       If the settlement requires any of the class members to submit claims:

i. The motion shall explain why a claim process is reasonably necessary.  If the

defendant knows ( A) the identity of the class members, ( B) their addresses or

former addresses, and ( C) the facts necessary to calculate the recovery of
each class member, the Court will require a strong showing of necessity for a
claims process.

ii.       The motion shall explain the anticipated claims rate, and the basis for that
prediction.

h.       If the settlement provides that any portion of the consideration paid or deposited by
the defendant may revert to the defendant, the motion shall explain ( i) the
circumstances under which that reversion would occur, ( ii) the maximum amount of

any reversion, and ( iii) why that reversion is fair.
i. If the settlement includes compensation for unpaid wages, the motion shall describe

how the employer' s share of any applicable payroll taxes will be handled. The
Court suggests that the employer' s share not be paid out of the gross settlement

fund.  The Court is not likely to include the amount of those payments when
calculating the plaintiffs counsel' s percentage attorney' s fee.

j. If the amount of the proposed settlement is sought to be justified in part by the
assertion that the defendant cannot afford to pay any greater sum, the motion shall
be supported by a declaration from plaintiff' s counsel or expert describing ( i) the
date and nature of the defendant' s financial records reviewed by the declarant and
ii) the information contained in those financial records that cause the plaintiff to

believe that the defendant cannot afford a greater sum. The latter description shall
be in sufficient detail to allow the Court to make an independent evaluation of the

defendant' s ability to fund a larger settlement.

k.       The documents that will be read by or used by the class members — the proposed

notice, objection form, exclusion form, and any claim form— shall be drafted in a

manner that is likely to be readily understood by the members of the class.
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i. In particular, they shall not contain any Latin terms ( such as et al. and et
seq.), any legal terms of art ( such as nonexempt and class certification), or

any unfamiliar symbols or abbreviations ( such as §, LLC, and IWO).

ii.       To assist the Court in determining whether those documents comply with
that directive, the motion shall be supported by a declaration of the defendant
on personal knowledge concerning the likely age, education, and experience
of the class members, and of their ability to read and comprehend English.

1. The motion shall be accompanied by a separately filed document entitled
Compliance Chart" that shall consist of two columns. One column shall separately

list each requirement prescribed by each paragraph or sub- paragraph of sections H. 1
and H.3 through H. 10 of this order.  The other column shall describe— by document
name and page and line numbers— where in the moving papers the corresponding
requirement is satisfied.

4.       The Proposed Order

a. The motion shall be accompanied by a separate proposed order which shall include,
as attachments to the order, the proposed notice ( Cal. Rules of Court, rule 3. 769( e)),

proposed exclusion form, proposed objection form, any proposed claim form, and
any other form that is proposed to accompany the notice. The Court is likely to
modify those proposed forms.  Therefore, the Court will not issue an order that

merely incorporates by reference the forms attached to the settlement agreement.

b.       The settlement agreement shall not be attached to the order.

c. Counsel shall carefully review both the terms and the terminology of the order and
accompanying forms ( notice, objection form, exclusion form, and any claim form)
to confirm that the various documents are internally consistent, consistent with each
other, and consistent with the settlement agreement.

d.       The order shall state the name of any settlement administrator, and shall describe
the nature of the services that the administrator will be required to perform, either

directly or by reference to the settlement agreement.

e. The order shall provide that the notice shall be accompanied by an exclusion form
that the class members may use. The order shall provide that any exclusion form
shall be submitted to the settlement administrator rather than filed with the court.

The order shall not require the class member to send copies of the exclusion form to

counsel, but may require the settlement administrator to do so. The order shall

provide that the settlement administrator shall file a declaration concurrently with
the filing of any motion for final approval, authenticating a copy of every exclusion
form received by the administrator.

f. The proposed order shall provide that the notice shall be accompanied by an
objection form that the class members may use. The order shall provide that any
objection shall be submitted to the settlement administrator rather than filed with
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the court. The order shall not require the class member to send copies of the

objection form to counsel, but may require the settlement administrator to do so.
The order shall provide that the settlement administrator shall file a declaration

concurrently with the filing of any motion for final approval, authenticating a copy
of every objection form received by the administrator.

g.       Neither the order, the notice, nor the objection form shall require an objecting party
to do either of the following, either personally or through counsel:
i. To appear at the hearing on the motion for final approval for that party' s

objection to be considered.

ii.       To file or serve, or to state in the objection, a notice of intention to appear at

the hearing on the motion for final approval.

h.       The order shall require that either counsel or the administrator must give notice to

any objecting party of any continuance of the hearing of the motion for final
approval.

Neither the order nor the notice shall purport to enjoin the class members from

filing any actions or administrative claims or proceedings pending the final hearing
on the settlement, or for any other period.

j. If notice is to be given by mail, and if the class members will be required to submit
a claim form, the order shall provide:

i. That the notice be accompanied by a stamped envelope addressed to the
claims administrator; and

ii.       That the claims administrator be required to send a reminder notice to every
class member from whom no claim or exclusion request is received within

30 days of mailing the notice.

5.       The Proposed Notice

a. The notice shall include an estimate of the likely recovery by the individual class
member to whom the notice is sent, if known.  If it is not known, the notice shall
include an estimate () lithe likely recovery by the average class member.  If the

recovery by different members will vary, the notice shall also include an estimate of
the range of possible recoveries.

b.       To avoid discouraging any dissenting class members from objecting to the proposed
settlement, the notice shall clearly indicate that the Court has determined only that
there is sufficient evidence to suggest that the proposed settlement might be fair,

adequate, and reasonable, and that any final determination of those issues will be
made at the final hearing.

c. The notice shall advise the class members of where they can find the settlement
agreement, by describing ( i) the full title and filing date either of the settlement
agreement or of the declaration or other document to which the agreement was
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attached when filed with the Court, ( ii) the address of the courthouse to which the

case is assigned, and ( iii) the address of the court' s website at which the case file
can be viewed on- line.

d.       Neither the notice nor the documents enclosed with it shall describe any settlement
administrator as the " claims administrator" unless the class members are required to

submit claims.

e. The notice shall include a description of any release being given by the class
members.

6.       The Proposed Claim Form

The information required to be provided by the class member on any claim form shall not
exceed the minimum information necessary to ( a) identify the claimant, ( b) process the

claim, and (c) contact the claimant to clarify any uncertainties.

7.       The Proposed Objection Form

a. The objection form shall ( i) instruct the objecting class member that the objection
must be mailed or delivered to the settlement administrator, ( ii) state the name and

address of the settlement administrator, and ( iii) state the date by which the
objection must be mailed or otherwise delivered.

b.       The information required to be provided by an objecting class member on the
objection form shall not exceed the minimum information necessary to ( i) identify
the objector as a person entitled to object to the settlement, ( ii) describe the nature

of and basis for the objection, and ( iii) contact the objector to clarify any
uncertainties.

c. If a claim must be submitted to participate in the settlement, the objection form

shall remind the objector that, to participate in the settlement in the event that the
objection is overruled, the objector must also submit a claim.

8.       The Proposed Exclusion Form

a. The exclusion form shall ( i) instruct the class member seeking exclusion that the
exclusion form must be mailed or delivered to the settlement administrator, ( ii) state

the name and address of the settlement administrator, and ( iii) state the date by
which the exclusion form must be mailed or otherwise delivered.

b.       The information required to be provided by a class member on the exclusion form
shall not exceed the minimum information necessary to ( i) identify the person as a
class member and ( ii) contact the person to clarify any uncertainties.

9.       PAGA Penalties

a. If the action includes a claim for statutory penalties under the Labor Code Private
Attorney General Act of 2004 (" PAGA"), the motion shall explain the terms of any
settlement of that claim.
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b.       If the settlement provides for the payment of penalties under PAGA, the motion

shall be accompanied by a declaration describing how the penalties were calculated
and otherwise establishing facts sufficient to allow the Court to review and approve
those penalties as required by Labor Code section 2699, subdivision ( l).  In

particular, the declaration shall explain:

i. The nature of the alleged violations.

ii.       The number of alleged individual violations, including both the length of the
relevant employment period and the number of employees allegedly
employed during that period.

iii.      The total amount of penalties for which the defendant is potentially liable
were those allegations to be proven.

c. If the agreed- upon amount of PAGA penalties is less than the statutory maximum,
the declaration shall explain why greater penalties would be unjust, arbitrary and
oppressive, or confiscatory.  (Lab. Code, § 2699, subd. ( e)( 2); Amaral vs. Cintax

Corp. No. 2 ( 2008) 163 Cal.App.
4th 1157, 1213- 1214.)  In particular, the declaration

shall explain:

i. The extent to which the alleged violations would be likely to be found true at
trial, considering the weight of the evidence, the clarity of the applicable law,
and the strength of any factual or legal defense likely to be asserted by the
defendant.

ii.       The nature and extent of the discovery or other investigation undertaken by
the plaintiff to estimate the likelihood of proving those allegations at trial.

iii.      The likelihood that any violations would be proven to have been knowing
and intentional.

iv.      The total amount of penalties for which the defendant would be likely to be
found liable at trial.

v.       Any facts that tend to suggest that the imposition of the total amount of
statutory penalties for which the defendant would be likely to be found liable
at trial would be unjust, arbitrary and oppressive, or confiscatory.

vi.      How the amount of the agreed- upon penalties was calculated or otherwise
arrived at.

vii.     Whether the parties utilized the services of any neutral party to mediate this
dispute.

viii.    Any other factors that are material to a determination that the amount of the
agreed- upon penalties is fair.

10.     Revised Documents
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If the Court either denies the motion or continues the hearing on the motion, and if the
plaintiff thereafter files any amended settlement agreement, order, notice or form in
support of either that motion or a renewed motion, the plaintiff shall file a declaration

authenticating a " red- lined" version of the amended document, showing how the earlier
version was modified.

MOTIONS FOR FINAL APPROVAL OF A SETTLEMENT

If a motion for preliminary approval is granted, the plaintiff must thereafter move for final
approval of the settlement.

1.       The order granting preliminary approval will set the date for the hearing on the plaintiff' s
motion for final approval.  Promptly after the entry of that order, the plaintiff shall reserve
a law and motion hearing on the date set in the order.

2.       Any request for a " service," " enhancement," or" incentive" payment to a named class

representative shall be supported by a declaration from the proposed recipient in which the
declarant:

a. Describes the services performed by the declarant to further the prosecution of the
action;

b.       Estimates the time incurred by the declarant in performing those services;

c. Describes any risks assumed by the declarant in prosecuting the action;

d.       Describes any adverse consequences actually suffered by the declarant as a result of
prosecuting the action;

e. Describes any benefits received by the declarant as a result of prosecuting the
action;

f. Describes the nature and amount of any expenses incurred by the declarant to
further the prosecution of this action;

g.       Describes the nature and value of any individual claims being released by the
declarant, and explains how that value was calculated;

h.       States whether the declarant is or was a named class representative in any other
case, pending or closed, and if so, identifies any such case; and

i. States the amount that the declarant expects to receive as a class member.

3.       Any request for compensation for attorney' s fees in a case that does not result in the
creation of a common fund shall be supported by a lodestar analysis.  Any request for an
attorney- fee award measured as a percentage of a common fund shall be supported by a
lodestar analysis as a cross- check for the reasonableness of such a percentage award.  In

either case, the lodestar analysis shall be supported by a declaration that:
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a.       Authenticates copies of the contemporaneous time records maintained by the
plaintiff' s attorneys for the services performed in this case.  If no contemporaneous

time records were maintained, then the declaration shall state that fact, and shall ( i)

explain why no such records were kept, ( ii) state the date on which legal services

were provided, ( iii) describe in detail the nature of those services, ( iv) estimate the

time incurred in performing those services, and (v) describe the basis for that
estimate.

b.       Describes both ( i) the hourly rate or rates customarily charged by each attorney for
that attorney' s time during the period in which those services were performed, and
ii) the attorney' s experience and expertise that justify such a rate.  The declaration

shall state whether the attorney has clients that pay that rate, and if so, the
percentage of the attorney' s clients that do so.  If the attorney works exclusively on
a contingency basis, the declaration shall explain the basis for the hourly rate
assigned to that attorney' s work.

c. States whether there is a fee- splitting agreement between plaintiff' s counsel and any
other attorney or law firm. If so, the declaration shall identify the other attorney or
law firm, shall describe the terms of that agreement, and shall state whether the
named plaintiff has approved that agreement in writing. ( See Cal. Rules of Court,

rule 3. 769( b).)

4.       Any request for compensation for expenses incurred by the plaintiff' s attorneys shall be
supported by a detailed declaration or other evidence describing the date, nature, and
amount of each expense incurred. In particular:

a. Any travel expenses shall identify the mode of travel ( e. g., by car, taxi, airplane,
etc.), the starting point, the destination, and the number of persons making the trip.

b.       Any expenses for overnight accommodations shall explain the necessity for staying
overnight and the number of persons doing so.

c. Any request for filing fees shall distinguish between court filing fees and fees for a
courier or attorney' s service to deliver the documents to be filed to the court.

d.       Any expense related to a motion for preliminary approval that was denied because
of the plaintiff' s failure to comply with the CMO, or to a hearing on such a motion
that was continued for such a failure, shall be omitted.

5.       The motion shall be accompanied by a declaration from the settlement administrator. That
declaration shall:

a. Describe both (i) the administrator' s distribution of the notice, objection form,

exclusion form, and any claim form, and ( ii) the results thereof.  If claims are
required, the declaration shall describe the number of claims received and the total

value of the claims. The declaration shall clearly distinguish between valid forms
and any forms that are untimely, incomplete, or otherwise invalid.
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b.       Attach and authenticate ( i) a copy of the final version of the notice and of all forms
enclosed with it, including the objection form, the exclusion form, and any claim
form, (ii) a copy of every objection form received, and ( iii) a copy of every
exclusion form received. If the reasons stated on any objection form are in a
language other than English, the administrator shall include a translation into

English.

c. Describe ( i) the services performed by the administrator to the date of the
declaration, ( ii) the time and expenses incurred to perform those services, and ( iii)

either the fee charged for those the services or the agreed- upon flat fee.

d.       Describe ( i) the services to be performed by the administrator after the date of the
declaration, ( ii) the estimated time and expenses needed to perform those services,

and ( iii) either the estimated fee for those the services or the agreed- upon flat fee.

6.       If the settlement includes compensation for unpaid wages, and if the employer' s share of

the payroll taxes is to be paid out of the settlement funds, the motion shall be supported by
a declaration estimating the amount of those taxes.

7.       The motion shall be accompanied by a proposed judgment or, if counsel prefer, a proposed
combined order and judgment.

8.       The judgment shall require that:

a. Any envelope transmitting a settlement distribution to a class member shall bear the
notation, " YOUR CLASS ACTION SETTLEMENT CHECK IS ENCLOSED."

b.       Any settlement distribution check shall be negotiable for at least 90 days but not
more than 180 days from the date of mailing.

c. The administrator shall mail a reminder postcard to any class member whose
settlement distribution check has not been negotiated within 60 days after the date

of mailing.

d.       If( i) any of the class members are current employees of the defendant, ( ii) the

distribution mailed to those employees is returned to the administrator as being
undeliverable, and ( iii) the administrator is unable to locate a valid mailing address,
the administrator shall arrange with the defendant to have those distributions

delivered to the employees at their place of employment.

9.       The first reference in the judgment to the settlement agreement shall include a statement of

a) the title of the settlement agreement, ( b) the date the agreement was filed, and ( c) the

name of the document to which the agreement was attached, if any.

10.     The judgment shall state the names of any class members who excluded themselves from
the settlement, if any.

11.      If multiple law firms represent the plaintiff, the judgment shall separately state the fees and
expenses to be paid to each firm.
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12.      If the settlement agreement provides for the distribution of any funds to a cy pres recipient,
the judgment shall state the recipient' s name and address, and shall describe the

circumstances under which funds would be paid to that recipient.

13.     The judgment shall not:

a. Expose the class members to a potential contempt charge by barring or otherwise
enjoining the class members from prosecuting the released claims.

b.       Include a provision that the class members shall be deemed to have agreed not to

sue on any released claims, or any other provision that may expose the class

members to potential liability for either breach of contract or misrepresentation.

c. Provide for the dismissal of the action.  ( Cal. Rules of Court, rule 3. 769( h).)

14.      The judgment may restrict the plaintiff and the defendant from offering the settlement
agreement into evidence in actions between each other, but shall not purport to prevent

other parties from doing so or to otherwise predetermine its admissibility in litigation
involving third parties.

15.      If the Court either denies the motion for final approval or continues the hearing on the
motion, and if the plaintiff thereafter files any amended proposed order or judgment, or
other document in support of either that motion or a renewed motion, the plaintiff shall file

a declaration authenticating a " red- lined" version of the amended document, showing how
the earlier version was modified.

J. MOTIONS REGARDING CLASS CERTIFICATION

1.       No motion for class certification or to deny class certification shall be filed without leave
of court.  Before leave to file such a motion is requested, the Court expects the parties to

have exhausted efforts to mediate a resolution of the case.

2.       At the time that the Court grants leave of court to file either a motion for class certification

or a motion denying class certification, the Court will also establish a briefing schedule
and will set a status conference on a date after the reply brief is due.  At the status

conference, the Court will determine the date on which the motion will be heard.  The

hearing date may be far enough in the future to allow for further mediation.  If the Court

fails to set such a status conference, the hearing date reserved by the moving party shall be
far enough in the future to extend the briefing schedule prescribed by California Rules of
Court, rule 3. 764(c)( 1) by 3 calendar days; i.e., the motion shall be filed and served at least
31 calendar days before the hearing date, the opposition at least 17 calendar days before,
and reply at least 8 calendar days before.

3.       If multiple classes or subclasses are alleged, the motion shall address the issues of

definition, ascertainability and numerosity separately as to each class or subclass.

4.       Ifmultiple class representatives are proposed, the motion shall address the issues of

typicality and adequacy of representation separately as to each representative.
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5.       If multiple class claims are alleged, the motion shall address the issue of whether common

questions of law and fact predominate separately as to each such claim.

6.       A motion for class certification shall include:

a. A trial plan that explains how the plaintiff will establish a prima facie case at trial.

If the plaintiff intends to rely upon statistical evidence to prove any portion of any
class claim, the plan shall describe that evidence and how it will be used to promote

manageability. If the defendant has raised any affirmative defenses that rely upon
individual evidence, the plan that explains how those defenses can be litigated.

b.       A declaration of proposed class counsel, describing his or her experience in
representing a class at trial.

K.       TRIAL

1.       If the Court declares that a party has forfeited its right to a jury trial, that party shall not
post jury fees until that party has obtained relief from that forfeiture.

2.       Any request for relief from a forfeiture of the right to a jury trial must be brought in the
form of a noticed motion to be heard not later than 21 days before the trial readiness

conference, or if no TRC is set, then not later than 21 days before the date first set for trial.

L.       JUDGMENTS

Whether issued after trial or after final approval of a settlement, any judgment shall comply with
the following:

1.       The judgment shall describe both the text of the notice of entry of judgment to be given to
the class members ( Cal. Rules of Court, rule 3. 771( b)), the party or person required to give
that notice, and the manner in which that notice is to be given.

2.       If the judgment provides for payments to class members:

a. The judgment shall describe the intended disposition of any uncashed checks or
other cash residue, including the name and address of the recipient.

b.       The judgment shall set a deadline for the filing of a report concerning uncashed
checks or other cash residue and shall identify the party or person responsible for
filing that report. That deadline shall be after the deadline for the class members to
negotiate their checks.

c. The judgment shall require the report to be in the form of a declaration from the

settlement administrator or other declarant with personal knowledge of the facts,

and to describe ( i) the date the checks were mailed, ( ii) the total number of checks

mailed to class members, ( iii) the average amount of those checks, ( iv) the number

of checks that remain uncashed, ( v) the total value of those uncashed checks, ( vi)
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the average amount of the uncashed checks, and ( vii) the nature and date of the

disposition of those unclaimed funds.

d.       If Code of Civil Procedure section 384. 5 is applicable, the judgment shall require

the report to be accompanied by a proposed amended judgment that complies with
that section.

M.      FAILURE TO COMPLY

1.       If it appears that any attorney or party has violated any provision of this order, the Court
may issue an order to show cause why monetary sanctions should not be imposed upon
that attorney or party in an amount not to exceed $ 1, 500.  ( Code Civ. Proc., § 177. 5; Cal.

Rules of Court, rule 2. 30( b).)

2.       If the plaintiffs counsel fails to comply with the provisions of this order concerning
motions for preliminary approval or final approval of a proposed settlement, with the result
that final approval of the settlement is unnecessarily delayed, then the Court may reduce
the attorney' s- fee award to plaintiffs counsel to compensate the class members for the
interest lost during the delay and to deny compensation to the attorney for that deficiency
in the attorney' s services. That reduction may be in the amount of$ 1, 500 or more for

every motion that fails to comply with this order.

N.       OTHER

The Case Management Conference currently scheduled for      , 2019, is advanced or

continued to      , 2019, at 8: 30 A.M. in Department 5.

The status conference currently set for      , 2019, is vacated.

This CMO #2 entirely supersedes CMO # 1, filed

The defendant having failed to pay the jury fees required by Code of Civil Procedure
section 631, subdivision (b), within the time required by subdivision (c), that party has
forfeited its right to a jury trial.

The plaintiffs complaint does not comply with California Rules of Court, rule 3. 761( b)
regarding Class Action Allegations.  No later than      , 2019, the plaintiff shall file an

amended complaint that fully complies with that rule.

S--.,  ,WA_  iZiax- -----?

Craig G wirier', Judge of the Superior Court

V. 152

IJ
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