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MATTHEW S. DA VEGA, ESQ. SBN 195443
mdavega@mdmflaw.com
MATTHEW H. FISHER, ESQ. SBN 229532
mfisher@mdmflaw.corn
DA VEGA FISHER MECHTENBERG LLP
232 E. Anapamu St.
Santa Barbara, California 93101
Telephone: (805) 232-4471
Fax: (877) 535-9358

Attorneys for Plaintiff and the Proposed Plaintiff Class

NICHOLAS KANTER, ESQ., SBN 239436
nkanter@lewitthackman.com
TAL BURNOVSKI-YEYNI, ESQ., SBN 300432
tyeyni@lewitthackman.com
LEWITT, HACKMAN, SHAPIRO,
MARSHALL & HARLAN
16633 Ventura Boulevard, 11th Floor
Encino, California 91436-1865
Telephone: (818) 990-2120
Fax: (818) 981-4764

Attorneys for Defendants BACKPACK BOYZ LOS ANGELES, LLC, and LOS ANGELES
INDUSTRY, INC.

SUPERIOR COURT OF CALIFORNIA

COUNTY OF LOS ANGELES

KRISTINA REYES, on behalf of herself )
and all others similarly situated, )

)
Plaintiff, )

)
vs. )

)
BACKPACK BOYZ LOS ANGELES, )
LLC; LOS ANGELES INDUSTRY, INC.; )
and DOES 1-100, inclusive, )

)
Defendants )

)
)

 )

CASE NO. 22STCV05435

CLASS AND REPRESENTATIVE
ACTION

AMENDED JOINT STIPULATION OF
CLASS ACTION SETTLEMENT AND
RELEASE

[Assigned To Honorable William Highberger
Dept. 10]

Action Filed: February 14, 2022

This Amended Joint Stipulation of Class Action Settlement and Release (the

"Agreement" or "Settlement Agreement") is made and entered into by and between Plaintiff

Kristina Reyes ("Plaintiff'), as an individual and on behalf of all others alleged to be similarly

situated, and Defendants Backpack Boyz Los Angeles, LLC and Los Angeles Industry, Inc.

(together "Backpack Boyz or "Defendants") (Plaintiff and Defendants each a "Party" and
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FROOHFWLYHO\�WKH�³3DUWLHV´���([FHSW�DV�RWKHUZLVH�VSHFLILHG��GHILQHG�WHUPV�VKDOO�KDYH�WKH�PHDQLQJV

VHW�IRUWK�LQ�WKH�5HFLWDOV�DQG�6HFWLRQ���RI�WKLV�$JUHHPHQW�

5(&,7$/6

$� 3ODLQWLII�LQLWLDWHG�WKH�DERYH�FDSWLRQHG�ODZVXLW�E\�ILOLQJ�D�&ODVV�$FWLRQ

&RPSODLQW�DJDLQVW�'HIHQGDQWV�RQ�RU�DERXW�)HEUXDU\�����������LQ�WKH�6XSHULRU�&RXUW�IRU�WKH

&RXQW\�RI�/RV�$QJHOHV��³&RXUW´���&DVH�1R����67&9�������WKH�³$FWLRQ´���3ODLQWLII�ILOHG�D

)LUVW�$PHQGHG�5HSUHVHQWDWLYH�DQG�&ODVV�$FWLRQ�&RPSODLQW�DJDLQVW�'HIHQGDQWV�RQ�RU�DERXW

0D\�����������³)LUVW�$PHQGHG�&RPSODLQW´���7KH�)LUVW�$PHQGHG�&RPSODLQW�DVVHUWHG�FDXVHV�RI

DFWLRQ�IRU�DOOHJHG�����IDLOXUH�WR�SD\�RYHUWLPH�ZDJHV��FLWLQJ�&DOLIRUQLD�/DERU�&RGH�VHFWLRQV�����

����������������������DQG�DSSOLFDEOH�:DJH�2UGHUV������IDLOXUH�WR�SD\�PLQLPXP�ZDJH��FLWLQJ

&DOLIRUQLD�/DERU�&RGH�VHFWLRQV�����������������������������DQG�DSSOLFDEOH�:DJH�2UGHUV�����

IDLOXUH�WR�SURYLGH�PHDO�EUHDNV��FLWLQJ�&DOLIRUQLD�/DERU�&RGH�VHFWLRQV�������DQG�����DQG

DSSOLFDEOH�:DJH�2UGHUV������IDLOXUH�WR�SURYLGH�UHVW�EUHDNV��FLWLQJ�&DOLIRUQLD�/DERU�&RGH

VHFWLRQ�������DQG�DSSOLFDEOH�:DJH�2UGHUV������IDLOXUH�WR�SURYLGH�WLPHO\�DQG�DFFXUDWH�ZDJH

VWDWHPHQWV��FLWLQJ�&DOLIRUQLD�/DERU�&RGH�VHFWLRQV�����DQG�����������IDLOXUH�WR�SD\�DOO�ZDJHV

GXH�DW�WHUPLQDWLRQ�±�ZDLWLQJ�WLPH�SHQDOWLHV��FLWLQJ�&DOLIRUQLD�/DERU�&RGH�VHFWLRQV����������DQG

���������IDLOXUH�WR�UHLPEXUVH�QHFHVVDU\�EXVLQHVV�H[SHQVHV��FLWLQJ�&DOLIRUQLD�/DERU�&RGH�VHFWLRQ

����������XQODZIXO�DQG�RU�XQIDLU�EXVLQHVV�SUDFWLFHV�XQGHU�&DOLIRUQLD�%XVLQHVV�	�3URIHVVLRQV

&RGH�VHFWLRQ��������HW�VHT���³8&/´���DQG�����YLRODWLRQ�RI�WKH�3ULYDWH�$WWRUQH\�*HQHUDO�$FW

�³3$*$´���&DOLIRUQLD�/DERU�&RGH�VHFWLRQ�������HW�VHT��3ODLQWLII¶V�)LUVW�$PHQGHG�&RPSODLQW

DVVHUWHG�WKHVH�FODLPV�RQ�EHKDOI�RI�DQ�DOOHJHG�FODVV�RI�LQGHSHQGHQW�FRQWUDFWRU�&DQQDELV

'LVSHQVDU\�(PSOR\HHV�ZRUNLQJ�LQ�&DOLIRUQLD�DQG�VRXJKW�DOOHJHG�XQSDLG�RU�XQGHUSDLG

FRPSHQVDWLRQ��LQFOXGLQJ�IRU�UHJXODU�DQG�RYHUWLPH�KRXUV��UHVWLWXWLRQ��OLTXLGDWHG�GDPDJHV�

VWDWXWRU\�DQG�FLYLO�SHQDOWLHV��DWWRUQH\V¶�IHHV��FRVWV��DQG�LQWHUHVW�

%� 7KHUHDIWHU��3ODLQWLII�DQG�'HIHQGDQWV�HQJDJHG�LQ�IRUPDO�DQG�LQIRUPDO�GLVFRYHU\�

LQFOXGLQJ�WKH�H[FKDQJH�RI�GRFXPHQWV�DQG�GDWD��LQFOXGLQJ�ZLWKRXW�OLPLWDWLRQ�LQIRUPDWLRQ

UHJDUGLQJ�DOO�VKLIWV�ZRUNHG�E\��DQG�DPRXQWV�SDLG�WR��&ODVV�0HPEHUV�GXULQJ�WKH�UHOHYDQW�SHULRG�
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collectively the "Parties"). Except as otherwise specified, defined terms shall have the meanings

set forth in the Recitals and Section 1 of this Agreement.

RECITALS

A. P l a i n t i f f  initiated the above-captioned lawsuit by filing a Class Action

Complaint against Defendants on or about February 14, 2022, in the Superior Court for the

County of Los Angeles ("Court"), Case No. 22STCV05435 (the "Action"). Plaintiff filed a

First Amended Representative and Class Action Complaint against Defendants on or about

May 24, 2022 ("First Amended Complaint"). The First Amended Complaint asserted causes of

action for alleged (1) failure to pay overtime wages, citing California Labor Code sections 204,

510, 1194, 1198, 1199 and applicable Wage Orders; (2) failure to pay minimum wage, citing

California Labor Code sections 1182.12, 1194, 1197, 1197.1 and applicable Wage Orders; (3)

failure to provide meal breaks, citing California Labor Code sections 226.7 and 512 and

applicable Wage Orders; (4) failure to provide rest breaks, citing California Labor Code

section 226.7 and applicable Wage Orders; (5) failure to provide timely and accurate wage

statements, citing California Labor Code sections 226 and 1174; (6) failure to pay all wages

due at termination — waiting time penalties, citing California Labor Code sections 201, 202 and

203; (7) failure to reimburse necessary business expenses, citing California Labor Code section

2802; (8) unlawful and/or unfair business practices under California Business & Professions

Code section 17200, et seq. ("UCL"); and (9) violation of the Private Attorney General Act

("PAGA"), California Labor Code section 2698, et seq. Plaintiff's First Amended Complaint

asserted these claims on behalf of an alleged class of independent contractor Cannabis

Dispensary Employees working in California and sought alleged unpaid or underpaid

compensation, including for regular and overtime hours, restitution, liquidated damages,

statutory and civil penalties, attorneys' fees, costs, and interest.

B. T h e r e a f t e r,  Plaintiff and Defendants engaged in formal and informal discovery,

including the exchange of documents and data, including without limitation information

regarding all shifts worked by, and amounts paid to, Class Members during the relevant period.

- 2 -
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&� 2Q�-XO\�����������WKH�3DUWLHV�SDUWLFLSDWHG�LQ�DQ�DOO�GD\�PHGLDWLRQ�EHIRUH�+RQ�

5REHUW�'RQGHUR��5HW����D�ZHOO�UHVSHFWHG�PHGLDWRU�ZLWK�VLJQLILFDQW�H[SHULHQFH�PHGLDWLQJ

HPSOR\PHQW�ZDJH�DQG�KRXU�FODVV�DFWLRQV��$IWHU�D�IXOO�GD\�RI�PHGLDWLRQ��WKH�3DUWLHV�DJUHHG�WR

WKH�PDWHULDO�WHUPV�RI�WKLV�$JUHHPHQW��ZKLFK�ZHUH�GRFXPHQWHG�LQ�D�VLJQHG�0HPRUDQGXP�RI

8QGHUVWDQGLQJ��³028´��

'� $W�DOO�WLPHV��'HIHQGDQWV�KDYH�GHQLHG�DQG�FRQWLQXH�WR�GHQ\�DQ\�ZURQJGRLQJ�DQG

GHQ\�WKDW�WKH\�FRPPLWWHG��WKUHDWHQHG��RU�DWWHPSWHG�WR�FRPPLW��DQ\�RI�WKH�ZURQJIXO�DFWV�RU

YLRODWLRQV�RI�ODZ�RU�GXW\�DOOHJHG�LQ�WKH�)LUVW�$PHQGHG�&RPSODLQW�RU�WKH�$FWLRQ��DQG�LQVWHDG

FRQWHQG�WKDW�'HIHQGDQWV�KDYH�DFWHG�SURSHUO\�DQG�ODZIXOO\��'HIHQGDQWV�DOVR�GHQ\�WKDW�3ODLQWLII�RU

DQ\�RI�WKH�&ODVV�0HPEHUV�DUH�HQWLWOHG�WR�DQ\�IRUP�RI�ZDJHV��GDPDJHV��SHQDOWLHV��LQWHUHVWV�

DWWRUQH\V¶�IHHV��FRVWV��RU�DQ\�UHOLHI�ZKDWVRHYHU��DW�ODZ�RU�DW�HTXLW\��EDVHG�RQ�WKH�FRQGXFW�DOOHJHG

LQ�WKH�)LUVW�$PHQGHG�&RPSODLQW�RU�WKH�$FWLRQ��,Q�DGGLWLRQ��'HIHQGDQWV�PDLQWDLQ�WKDW�WKH\�KDYH

PHULWRULRXV�GHIHQVHV�WR�WKH�FODLPV�DOOHJHG�LQ�WKH�)LUVW�$PHQGHG�&RPSODLQW�DQG�WKH�$FWLRQ��DQG

WKDW�WKH\�ZHUH�SUHSDUHG�WR�YLJRURXVO\�GHIHQG�WKH�$FWLRQ��1RQHWKHOHVV��WDNLQJ�LQWR�DFFRXQW�WKH

XQFHUWDLQW\�DQG�ULVNV�LQKHUHQW�LQ�OLWLJDWLRQ��'HIHQGDQWV�KDYH�FRQFOXGHG�WKDW�GHIHQVH�RI�WKH�FODLPV

DVVHUWHG�LQ�WKH�)LUVW�$PHQGHG�&RPSODLQW�DQG�WKH�$FWLRQ�ZRXOG�EH�EXUGHQVRPH�DQG�H[SHQVLYH�

DQG�WKDW�LW�LV�GHVLUDEOH�DQG�EHQHILFLDO�WR�IXOO\�DQG�ILQDOO\�VHWWOH�DQG�WHUPLQDWH�WKH�$FWLRQ�LQ�WKH

PDQQHU�DQG�XSRQ�WKH�WHUPV�DQG�FRQGLWLRQV�VHW�IRUWK�LQ�WKLV�$JUHHPHQW�

(� 3ODLQWLII�EHOLHYHV�WKDW�WKH�FODLPV�DVVHUWHG�LQ�WKH�$FWLRQ�KDYH�VXEVWDQWLDO�PHULW�

1RQHWKHOHVV��3ODLQWLII�DQG�KHU�FRXQVHO��0DWWKHZ�6��'D�9HJD�DQG�0DWWKHZ�)LVKHU�RI�'D�9HJD

)LVKHU�0HFKWHQEHUJ�//3��³&ODVV�&RXQVHO´���UHFRJQL]H�DQG�DFNQRZOHGJH�WKH�H[SHQVH�DQG�OHQJWK

RI�FRQWLQXHG�SURVHFXWLRQ�RI�WKH�$FWLRQ�DJDLQVW�'HIHQGDQWV�WKURXJK�WULDO�DQG�DQ\�VXEVHTXHQW

DSSHDOV��3ODLQWLII�DQG�&ODVV�&RXQVHO�KDYH�DOVR�WDNHQ�LQWR�DFFRXQW�WKH�XQFHUWDLQ�RXWFRPH�DQG

ULVNV�RI�OLWLJDWLRQ��HVSHFLDOO\�LQ�FRPSOH[�DFWLRQV��DV�ZHOO�DV�WKH�GLIILFXOWLHV�DQG�GHOD\V�LQKHUHQW�LQ

VXFK�OLWLJDWLRQ��%DVHG�RQ�WKHLU�HYDOXDWLRQ��&ODVV�&RXQVHO�KDYH�FRQFOXGHG�WKDW�WKH�WHUPV�DQG

FRQGLWLRQV�RI�WKLV�6HWWOHPHQW�$JUHHPHQW�DUH�IDLU��UHDVRQDEOH��DQG�DGHTXDWH�WR�WKH�&ODVV��DQG�WKDW

LW�LV�LQ�WKH�EHVW�LQWHUHVWV�RI�WKH�&ODVV�WR�VHWWOH�WKH�FODLPV�DOOHJHG�LQ�WKH�)LUVW�$PHQGHG�&RPSODLQW

DQG�WKH�$FWLRQ�SXUVXDQW�WR�WKH�WHUPV�DQG�SURYLVLRQV�RI�WKLV�6HWWOHPHQW�$JUHHPHQW�
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C. O n  July 25, 2022, the Parties participated in an all-day mediation before Hon.

Robert Dondero (Ret.), a well-respected mediator with significant experience mediating

employment wage-and-hour class actions. After a full day of mediation, the Parties agreed to

the material terms of this Agreement, which were documented in a signed Memorandum of

Understanding ("MOU").

D. A t  all times, Defendants have denied and continue to deny any wrongdoing and

deny that they committed, threatened, or attempted to commit, any of the wrongful acts or

violations of law or duty alleged in the First Amended Complaint or the Action, and instead

contend that Defendants have acted properly and lawfully. Defendants also deny that Plaintiff or

any of the Class Members are entitled to any form of wages, damages, penalties, interests,

attorneys' fees, costs, or any relief whatsoever (at law or at equity) based on the conduct alleged

in the First Amended Complaint or the Action. In addition, Defendants maintain that they have

meritorious defenses to the claims alleged in the First Amended Complaint and the Action, and

that they were prepared to vigorously defend the Action. Nonetheless, taking into account the

uncertainty and risks inherent in litigation, Defendants have concluded that defense of the claims

asserted in the First Amended Complaint and the Action would be burdensome and expensive,

and that it is desirable and beneficial to fully and finally settle and terminate the Action in the

manner and upon the terms and conditions set forth in this Agreement.

E. P l a i n t i f f  believes that the claims asserted in the Action have substantial merit.

Nonetheless, Plaintiff and her counsel, Matthew S. Da Vega and Matthew Fisher of Da Vega

Fisher Mechtenberg LLP ("Class Counsel"), recognize and acknowledge the expense and length

of continued prosecution of the Action against Defendants through trial and any subsequent

appeals. Plaintiff and Class Counsel have also taken into account the uncertain outcome and

risks of litigation, especially in complex actions, as well as the difficulties and delays inherent in

such litigation. Based on their evaluation, Class Counsel have concluded that the terms and

conditions of this Settlement Agreement are fair, reasonable, and adequate to the Class, and that

it is in the best interests of the Class to settle the claims alleged in the First Amended Complaint

and the Action pursuant to the terms and provisions of this Settlement Agreement.

- 3 -
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)� 7KH�*URVV�6HWWOHPHQW�$PRXQW�ZDV�QHJRWLDWHG�DQG�DJUHHG�XSRQ�E\�WKH�3DUWLHV�

7KH�*URVV�6HWWOHPHQW�$PRXQW�DV�GHILQHG�LQ�6HFWLRQ������EHORZ��LV�WKH�PD[LPXP�DPRXQW�WR�EH

SDLG�E\�'HIHQGDQWV�DV�D�UHVXOW�RI�WKLV�6HWWOHPHQW��H[FHSW�DV�H[SUHVVO\�SURYLGHG�LQ�6HFWLRQ�����

7KH�YDOXH�RI�WKH�*URVV�6HWWOHPHQW�$PRXQW�ZDV�H[SUHVVO\�QHJRWLDWHG�WR�DFFRXQW�IRU�DQG�FRYHU

WKH�SD\PHQW�RI�WKH�&ODVV�5HSUHVHQWDWLYH�(QKDQFHPHQW�3D\PHQW��WKH�6HWWOHPHQW�$GPLQLVWUDWLRQ

&RVWV�WR�WKH�6HWWOHPHQW�$GPLQLVWUDWRU��WKH�&ODVV�&RXQVHO�$ZDUG�WR�&ODVV�&RXQVHO��WKH�/:'$

3D\PHQW��DQG�DV�GHVFULEHG�LQ�6HFWLRQ������DOO�SD\PHQWV�WR�6HWWOHPHQW�&ODVV�0HPEHUV��DOO

FDSLWDOL]HG�WHUPV�GHILQHG�EHORZ���,Q�QR�HYHQW�VKDOO�'HIHQGDQWV�EH�UHTXLUHG�WR�SD\�PRUH�WKDQ

WKH�*URVV�6HWWOHPHQW�$PRXQW��H[FHSW�DV�H[SUHVVO\�SURYLGHG�LQ�6HFWLRQ�����

*� 7KLV�$JUHHPHQW�LV�PDGH�DQG�HQWHUHG�LQWR�E\�DQG�EHWZHHQ�3ODLQWLII��LQGLYLGXDOO\

DQG�RQ�EHKDOI�RI�DOO�RWKHUV�DOOHJHG�WR�EH�VLPLODUO\�VLWXDWHG��DQG�'HIHQGDQWV��DQG�LV�VXEMHFW�WR�WKH

WHUPV�DQG�FRQGLWLRQV�KHUHRI�DQG�WKH�&RXUW¶V�DSSURYDO��7KH�3DUWLHV�H[SUHVVO\�DFNQRZOHGJH�WKDW

WKLV�$JUHHPHQW�LV�HQWHUHG�LQWR�VROHO\�IRU�WKH�SXUSRVH�RI�FRPSURPLVLQJ�VLJQLILFDQWO\�GLVSXWHG

FRPSOH[�FODLPV�DQG�WKDW�QRWKLQJ�KHUHLQ�LV�DQ�DGPLVVLRQ�RI�OLDELOLW\�RU�ZURQJGRLQJ�E\

'HIHQGDQWV��7KH�$JUHHPHQW¶V�SURYLVLRQV��DQG�DOO�UHODWHG�GUDIWV��FRPPXQLFDWLRQV�DQG

GLVFXVVLRQV��FDQQRW�EH�FRQVWUXHG�DV�RU�GHHPHG�WR�EH�HYLGHQFH�RI�DQ�DGPLVVLRQ�RU�FRQFHVVLRQ�RI

DQ\�SRLQW�RI�IDFW�RU�ODZ�E\�DQ\�SHUVRQ�RU�HQWLW\�DQG�FDQQRW�EH�RIIHUHG�RU�UHFHLYHG�LQWR�HYLGHQFH

RU�UHTXHVWHG�LQ�GLVFRYHU\�LQ�WKLV�$FWLRQ�RU�DQ\�RWKHU�DFWLRQ�RU�SURFHHGLQJ�DV�HYLGHQFH�RI�DQ

DGPLVVLRQ�RU�FRQFHVVLRQ��,I�IRU�DQ\�UHDVRQ�WKH�$JUHHPHQW�LV�QRW�DSSURYHG�E\�WKH�&RXUW��WKH

$JUHHPHQW�DQG�WKH�028�ZLOO�EH�RI�QR�IRUFH�RU�HIIHFW�

$*5((0(17

�� '(),1,7,216�

7KH�IROORZLQJ�VHFWLRQ�GHILQHV�WHUPV�WKDW�DUH�QRW�GHILQHG�DERYH��6RPH�GHILQLWLRQV�XVH

WHUPV�WKDW�DUH�GHILQHG�ODWHU�LQ�WKLV�6HFWLRQ�

��� ³&ODVV´�VKDOO�UHIHU�WR�WKH�IROORZLQJ�JURXS�RI�LQGLYLGXDOV��³$OO�FXUUHQW�DQG�IRUPHU

QRQ�H[HPSW�HPSOR\HHV�ZKR�ZRUNHG�IRU�'HIHQGDQWV�LQ�WKH�6WDWH�RI�&DOLIRUQLD�IURP�)HEUXDU\����

������WKURXJK�WKH�GDWH�WKH�&RXUW�JUDQWV�SUHOLPLQDU\�DSSURYDO�RI�WKH�6HWWOHPHQW��LQFOXGLQJ�EXW�QRW

OLPLWHG�WR�LQGLYLGXDOV�KROGLQJ�WKH�MRE�WLWOHV�RI�%XGWHQGHUV��&DVKLHUV��,QYHQWRU\�0DQDJHUV��-RLQW
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F. T h e  Gross Settlement Amount was negotiated and agreed-upon by the Parties.

The Gross Settlement Amount as defined in Section 1.16 below, is the maximum amount to be

paid by Defendants as a result of this Settlement, except as expressly provided in Section 6.2.

The value of the Gross Settlement Amount was expressly negotiated to account for and cover

the payment of the Class Representative Enhancement Payment, the Settlement Administration

Costs to the Settlement Administrator, the Class Counsel Award to Class Counsel, the LWDA

Payment, and as described in Section 7.1, all payments to Settlement Class Members (all

capitalized terms defined below). In no event shall Defendants be required to pay more than

the Gross Settlement Amount, except as expressly provided in Section 6.2.

G. T h i s  Agreement is made and entered into by and between Plaintiff, individually

and on behalf of all others alleged to be similarly situated, and Defendants, and is subject to the

terms and conditions hereof and the Court's approval. The Parties expressly acknowledge that

this Agreement is entered into solely for the purpose of compromising significantly disputed

complex claims and that nothing herein is an admission of liability or wrongdoing by

Defendants. The Agreement's provisions, and all related drafts, communications and

discussions, cannot be construed as or deemed to be evidence of an admission or concession of

any point of fact or law by any person or entity and cannot be offered or received into evidence

or requested in discovery in this Action or any other action or proceeding as evidence of an

admission or concession. I f  for any reason the Agreement is not approved by the Court, the

Agreement and the MOU will be of no force or effect.

AGREEMENT

1. D E F I N I T I O N S .

The following section defines terms that are not defined above. Some definitions use

terms that are defined later in this Section:

1.1 " C l a s s "  shall refer to the following group of individuals: "All current and former

non-exempt employees who worked for Defendants in the State of California from February 14,

2018, through the date the Court grants preliminary approval of the Settlement, including but not

limited to individuals holding the job titles of Budtenders, Cashiers, Inventory Managers, Joint
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5ROOHUV��0DQDJHUV��)ORRU�/HDG��)ORDWHU��DQG�5HFHSWLRQLVW�´�³&ODVV�0HPEHU�V�´�UHIHUV�WR�D

PHPEHU�V��RI�WKH�&ODVV�

��� ³6HWWOHPHQW�$GPLQLVWUDWRU´�PHDQV�&37�*URXS��,QF���WKH�WKLUG�SDUW\�FODVV�DFWLRQ

VHWWOHPHQW�DGPLQLVWUDWRU�PXWXDOO\�DJUHHG�WR�E\�WKH�3DUWLHV�IRU�WKH�SXUSRVHV�RI�DGPLQLVWHULQJ�WKLV

6HWWOHPHQW��7KH�3DUWLHV�ZLOO�HDFK�HQVXUH�DQG�UHSUHVHQW�WKDW�WKH\�GR�QRW�KDYH�DQ\�ILQDQFLDO�LQWHUHVW

LQ�WKH�6HWWOHPHQW�$GPLQLVWUDWRU�RU�RWKHUZLVH�KDYH�D�UHODWLRQVKLS�ZLWK�WKH�6HWWOHPHQW

$GPLQLVWUDWRU�WKDW�FRXOG�FUHDWH�D�FRQIOLFW�RI�LQWHUHVW�

��� ³6HWWOHPHQW�$GPLQLVWUDWLRQ�&RVWV´�PHDQV�WKH�FRVWV�SD\DEOH�WR�WKH�6HWWOHPHQW

$GPLQLVWUDWRU�IRU�DOO�IHHV�DQG�H[SHQVHV�UHDVRQDEO\�DQG�QHFHVVDULO\�LQFXUUHG�DV�D�UHVXOW�RI

DGPLQLVWHULQJ�WKLV�6HWWOHPHQW��LQFOXGLQJ��EXW�QRW�OLPLWHG�WR��WKH�FRVW�RI�SURYLGLQJ�QRWLFH�RI�WKH

SURSRVHG�VHWWOHPHQW�WR�WKH�&ODVV��WKH�FRVW�RI�DGPLQLVWHULQJ�WKH�VHWWOHPHQW�DQG�DQ\�VHWWOHPHQW

IXQG�FUHDWHG�DV�D�UHVXOW�RI�WKLV�$JUHHPHQW��7KH�6HWWOHPHQW�$GPLQLVWUDWLRQ�&RVWV�DUH�HVWLPDWHG�WR

QRW�H[FHHG 7HQ�7KRXVDQG�'ROODUV�����������DQG�VKDOO�EH�SD\DEOH�IURP��DQG�QRW�LQ�DGGLWLRQ�WR�

WKH�*URVV�6HWWOHPHQW�$PRXQW�

��� ³&ODVV�&RXQVHO´�PHDQV�0DWWKHZ�6��'D 9HJD�DQG�0DWWKHZ�)LVKHU�RI�'D�9HJD

)LVKHU�0HFKWHQEHUJ�//3�

��� ³&ODVV�&RXQVHO�$ZDUG´�PHDQV�WKH�DPRXQW�DZDUGHG�E\�WKH�&RXUW�SXUVXDQW�WR�WKLV

$JUHHPHQW�WR�&ODVV�&RXQVHO�IRU�UHDVRQDEOH�DWWRUQH\V¶�IHHV�DQG�UHLPEXUVHPHQW�RI�OLWLJDWLRQ�FRVWV

DQG�H[SHQVHV�LQFXUUHG�LQ�FRQQHFWLRQ�ZLWK�WKH�OLWLJDWLRQ�DQG�UHVROXWLRQ�RI�WKLV�$FWLRQ��LQFOXGLQJ�

EXW�QRW�OLPLWHG�WR��FRVWV�DVVRFLDWHG�ZLWK�GRFXPHQWLQJ�WKH�$JUHHPHQW��VHFXULQJ�WKH�&RXUW¶V

DSSURYDO�RI�WKH�$JUHHPHQW��DGPLQLVWHULQJ�WKH�$JUHHPHQW��REWDLQLQJ�HQWU\�RI�WKH�MXGJPHQW�LQ�WKH

$FWLRQ��DQG�H[SHQVHV�IRU�DQ\�H[SHUWV�RU�FRQVXOWDQWV��7KH�&ODVV�&RXQVHO�$ZDUG�VKDOO�EH�SDLG

IURP��DQG�QRW�LQ�DGGLWLRQ�WR��WKH�*URVV�6HWWOHPHQW�$PRXQW�

��� ³&ODVV�/LVW´�PHDQV�D�OLVW�RI�WKH�&ODVV�0HPEHUV�IRUPDWWHG�LQ�0LFURVRIW�2IILFH

([FHO�DQG�VKDOO�LQFOXGH�HDFK�&ODVV�0HPEHU¶V�IXOO�QDPH��PDLOLQJ�DGGUHVV�DQG�WHOHSKRQH�QXPEHU

ODVW�NQRZQ�WR�'HIHQGDQWV��6RFLDO�6HFXULW\�QXPEHU��DQG�HVWLPDWHG�QXPEHU�RI�VKLIWV�ZRUNHG

GXULQJ�WKH�&ODVV�3HULRG��7KH�6HWWOHPHQW�$GPLQLVWUDWRU�ZLOO�WUHDW�WKH�&ODVV�/LVW�DV�FRQILGHQWLDO�
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Rollers, Managers, Floor Lead, Floater, and Receptionist." "Class Member(s)" refers to a

member(s) of the Class.

1.2 "Set t lement  Administrator" means CPT Group, Inc., the third-party class action

settlement administrator mutually agreed to by the Parties for the purposes of administering this

Settlement. The Parties will each ensure and represent that they do not have any financial interest

in the Settlement Administrator or otherwise have a relationship with the Settlement

Administrator that could create a conflict of interest.

1.3 "Set t lement  Administration Costs" means the costs payable to the Settlement

Administrator for all fees and expenses reasonably and necessarily incurred as a result of

administering this Settlement, including, but not limited to, the cost of providing notice of the

proposed settlement to the Class, the cost of administering the settlement and any settlement

fund created as a result of this Agreement. The Settlement Administration Costs are estimated to

not exceed Ten Thousand Dollars ($10,000) and shall be payable from, and not in addition to,

the Gross Settlement Amount.

1.4 " C l a s s  Counsel" means Matthew S. Da Vega and Matthew Fisher of Da Vega

Fisher Mechtenberg LLP.

1.5 " C l a s s  Counsel Award" means the amount awarded by the Court pursuant to this

Agreement to Class Counsel for reasonable attorneys' fees and reimbursement of litigation costs

and expenses incurred in connection with the litigation and resolution of this Action, including,

but not limited to, costs associated with documenting the Agreement, securing the Court's

approval of the Agreement, administering the Agreement, obtaining entry of the judgment in the

Action, and expenses for any experts or consultants. The Class Counsel Award shall be paid

from, and not in addition to, the Gross Settlement Amount.

1.6 " C l a s s  List" means a list of the Class Members formatted in Microsoft Office

Excel and shall include each Class Member's full name; mailing address and telephone number

last known to Defendants; Social Security number; and estimated number of shifts worked

during the Class Period. The Settlement Administrator will treat the Class List as confidential,
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DQG�WKH�&ODVV�/LVW�VKDOO�QRW�EH�XVHG�IRU�DQ\�SXUSRVH�RWKHU�WKDQ�DV�VHW�IRUWK�KHUHLQ��7KH�6HWWOHPHQW

$GPLQLVWUDWRU�VKDOO�QRW�GLVFORVH�WKH�&ODVV�/LVW�WR�&ODVV�&RXQVHO�RU�DQ\�RWKHU�SHUVRQ�RU�HQWLW\�

��� ³&ODVV�3HULRG´�UHIHUV�WR�WKH�SHULRG�RI�WLPH�IURP�)HEUXDU\����������WKURXJK�WKH

GDWH�WKH�&RXUW�JUDQWV�SUHOLPLQDU\�DSSURYDO�RI�WKH�6HWWOHPHQW´��$V�D�SUDFWLFDO�PDWWHU��WKHUH�ZHUH

QR�VKLIWV�ZRUNHG�E\�DQ\�&ODVV�0HPEHU�SULRU�WR�0DUFK����������

��� ³&ODVV�5HSUHVHQWDWLYH�(QKDQFHPHQW�3D\PHQW´�PHDQV�WKH�DPRXQW�WR�EH�DZDUGHG

E\�WKH�&RXUW�SXUVXDQW�WR�WKLV�$JUHHPHQW�WR�EH�SDLG�WR�3ODLQWLII�LQ�UHFRJQLWLRQ�RI�KHU�HIIRUW�DQG

ZRUN�LQ�SURVHFXWLQJ�WKH�$FWLRQ�RQ�EHKDOI�RI�WKH�&ODVV�0HPEHUV�DQG�RWKHUV�VLPLODUO\�VLWXDWHG��DQG

WKH�DVVRFLDWHG�ULVNV�RI�DFWLQJ�DV�D�FODVV�UHSUHVHQWDWLYH��7KH�&ODVV�5HSUHVHQWDWLYH�(QKDQFHPHQW

3D\PHQW�VKDOO�EH�UHSRUWHG�RQ�DQ�,56�)RUP����� DQG�VKDOO�EH�SD\DEOH�IURP��DQG�QRW�LQ�DGGLWLRQ

WR��WKH�*URVV�6HWWOHPHQW�$PRXQW�

��� ³&ODVV�6HWWOHPHQW´�PHDQV�WKH�VHWWOHPHQW�DQG�UHVROXWLRQ�RI�WKH�5HOHDVHG�&ODLPV�

H[FHSW�WKH�3$*$�5HOHDVH�

���� ³&RPSODLQW´�PHDQV�WKH�RULJLQDO�FRPSODLQW�ILOHG�RQ�RU�DERXW�)HEUXDU\����������

WKH�)LUVW�$PHQGHG�&RPSODLQW�ILOHG�E\�3ODLQWLII�RQ�RU�DERXW�0D\�����������DQG�WKH�6HFRQG

$PHQGHG�&RPSODLQW�WR�ILOHG�SXUVXDQW�WR�6HFWLRQ�����RI�WKLV�$JUHHPHQW�WR�DPHQG�WKH�FODVV

GHILQLWLRQ�WR�WKH�RQH�VWDWHG�LQ�6HFWLRQ������DERYH��VLPLODU�LQ�IRUP�WR�WKH�GUDIW�DWWDFKHG�KHUHWR�DV

([KLELW�$���6HFRQG�$PHQGHG�&RPSODLQW���DQG�WR�EH�ILOHG�DW�WKH�VDPH�WLPH�DV�WKH�0RWLRQ�IRU

3UHOLPLQDU\�$SSURYDO�RI�WKH�&ODVV�DQG�3$*$�VHWWOHPHQW�

���� ³'HIHQGDQWV¶�&RXQVHO´�VKDOO�PHDQ�/HZLWW��+DFNPDQ��6KDSLUR��0DUVKDOO�	

+DUODQ��$/&�

���� ³(IIHFWLYH�'DWH´�PHDQV����GD\V�DIWHU�WKH�GDWH�RI�WKH�HQWU\�RI�WKH�)LQDO�$SSURYDO

2UGHU�DQG�-XGJPHQW�LI�WKHUH�DUH�QR�YDOLG�REMHFWLRQV�WR�WKH�6HWWOHPHQW��+RZHYHU��LI�D�YDOLG

REMHFWLRQ�LV�PDGH�DQG�DQ�DSSHDO�RU�RWKHU�HIIRUW�WR�REWDLQ�UHFRQVLGHUDWLRQ�RU�UHYLHZ�KDV�EHHQ

LQLWLDWHG��WKH�³(IIHFWLYH�'DWH´�VKDOO�LQVWHDG�PHDQ�WZR�����FRXUW�GD\V�DIWHU�WKH�GDWH�WKDW�VXFK

DSSHDO�LV�ZLWKGUDZQ��RU�VXFK�DSSHDO�RU�RWKHU�UHFRQVLGHUDWLRQ�RU�UHYLHZ�KDV�EHHQ�ILQDOO\

FRQFOXGHG�LQ�IDYRU�RI�WKH�)LQDO�$SSURYDO�2UGHU�DQG�-XGJPHQW�DQG�WKH�)LQDO�$SSURYDO�2UGHU�DQG
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and the Class List shall not be used for any purpose other than as set forth herein. The Settlement

Administrator shall not disclose the Class List to Class Counsel or any other person or entity.

1.7 " C l a s s  Period" refers to the period of time from February 14, 2018 through the

date the Court grants preliminary approval of the Settlement". As a practical matter, there were

no shifts worked by any Class Member prior to March 10, 2021.

1.8 " C l a s s  Representative Enhancement Payment" means the amount to be awarded

by the Court pursuant to this Agreement to be paid to Plaintiff in recognition of her effort and

work in prosecuting the Action on behalf of the Class Members and others similarly situated, and

the associated risks of acting as a class representative. The Class Representative Enhancement

Payment shall be reported on an IRS Form 1099 and shall be payable from, and not in addition

to, the Gross Settlement Amount.

1.9 " C l a s s  Settlement" means the settlement and resolution of the Released Claims,

except the PAGA Release.

1.10 "Complaint"  means the original complaint filed on or about February 14, 2022,

the First Amended Complaint filed by Plaintiff on or about May 24, 2022, and the Second

Amended Complaint to filed pursuant to Section 3.1 of this Agreement to amend the class

definition to the one stated in Section 1.1, above (similar in form to the draft attached hereto as

Exhibit A - Second Amended Complaint); and to be filed at the same time as the Motion for

Preliminary Approval of the Class and PAGA settlement.

1.11 "Defendants' Counsel" shall mean Lewitt, Hackman, Shapiro, Marshall &

Harlan, ALC.

1.12 "Effect ive Date" means 60 days after the date of the entry of the Final Approval

Order and Judgment if  there are no valid objections to the Settlement. However, if a valid

objection is made and an appeal or other effort to obtain reconsideration or review has been

initiated, the "Effective Date" shall instead mean two (2) court days after the date that such

appeal is withdrawn, or such appeal or other reconsideration or review has been finally

concluded in favor of the Final Approval Order and Judgment and the Final Approval Order and
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-XGJPHQW�LV�QR�ORQJHU�VXEMHFW�WR�UHYLHZ��ZKHWKHU�E\�DSSHDO��SHWLWLRQV�IRU�UHKHDULQJ��SHWLWLRQV�IRU

UHKHDULQJ�HQ EDQF��SHWLWLRQV�IRU�FHUWLRUDUL��RU�RWKHUZLVH�

���� ³(VWLPDWHG�1HW�6HWWOHPHQW�)XQG´�PHDQV�WKH�*URVV�6HWWOHPHQW�$PRXQW�OHVV�WKH

FXUUHQW�HVWLPDWHG DPRXQWV�IRU�D�&ODVV�&RXQVHO�$ZDUG��L�H������������LQ�DWWRUQH\V¶�IHHV�DQG

��������LQ�DWWRUQH\�FRVWV���WKH�6HWWOHPHQW�$GPLQLVWUDWLRQ�&RVWV��L�H�������������WKH�&ODVV

5HSUHVHQWDWLYH�(QKDQFHPHQW�3D\PHQW��L�H�������������DQG�WKH�/:'$�3D\PHQW��L�H����������

>���@�RI�WKH�3$*$�3HQDOW\�$ZDUG�RI�����������7KH�DFWXDO�1HW�6HWWOHPHQW�)XQG�ZLOO�EH

GHWHUPLQHG�SXUVXDQW�WR�6HFWLRQ������

���� ³)DLUQHVV�+HDULQJ´�PHDQV�WKH�KHDULQJ�DW�ZKLFK�WKH�&RXUW�GHFLGHV�ZKHWKHU�WR�HQWHU

WKH�)LQDO�$SSURYDO�2UGHU�DQG�-XGJPHQW�

���� ³)LQDO�$SSURYDO�2UGHU�DQG�-XGJPHQW´�PHDQV�DQ�RUGHU�ILQDOO\�DSSURYLQJ�WKH

6HWWOHPHQW�DV�EHLQJ�IDLU��UHDVRQDEOH�DQG�DGHTXDWH�DQG�FHUWLI\LQJ�WKH�&ODVV��VXEVWDQWLDOO\�VLPLODU

LQ�IRUP�WR�GUDIW�DWWDFKHG�KHUHWR�DV�([KLELW�'���)LQDO�$SSURYDO�2UGHU�DQG�-XGJPHQW��

���� ³*URVV�6HWWOHPHQW�$PRXQW´�PHDQV�D�QRQ�UHYHUVLRQDU\�FRPPRQ�IXQG�LQ�WKH

DPRXQW�RI�7KUHH�+XQGUHG�DQG�)LIW\�7KRXVDQG�'ROODUV�������������ZKLFK�LQFOXGHV�WKH�&ODVV

&RXQVHO�$ZDUG�WR�&ODVV�&RXQVHO��DOO�6HWWOHPHQW�$GPLQLVWUDWLRQ�&RVWV��WKH�/:'$�3D\PHQW��DOO

VHWWOHPHQW�SD\PHQWV�WR�6HWWOHPHQW�&ODVV�0HPEHUV��DQG�WKH�&ODVV�5HSUHVHQWDWLYH�(QKDQFHPHQW

3D\PHQW�

���� ,17(17,21$//<�/()7�%/$1.

���� ³,QGLYLGXDO�6HWWOHPHQW�$PRXQW´�PHDQV�WKH�DPRXQW�SDLG�LQ�VHWWOHPHQW�KHUHXQGHU

WR�HDFK�6HWWOHPHQW�&ODVV�0HPEHU�DV�GHWHUPLQHG�SXUVXDQW�WR�WKH�WHUPV�VHW�IRUWK�LQ�6HFWLRQ�����

���� ³/:'$´�PHDQV�WKH�&DOLIRUQLD�/DERU�DQG�:RUNIRUFH�'HYHORSPHQW�$JHQF\

���� ³/:'$�3D\PHQW´�PHDQV�VHYHQW\�ILYH�SHUFHQW�������RI�WKH�3$*$�3HQDOW\

$PRXQW�RU�7ZHQW\�6L[�7KRXVDQG�7ZR�+XQGUHG�DQG�)LIW\�'ROODUV������������WR�EH�SDLG�WR�WKH

/:'$�

���� ³1HW�6HWWOHPHQW�)XQG´ PHDQV�WKH�*URVV�6HWWOHPHQW�$PRXQW�OHVV�WKH�&ODVV

&RXQVHO�$ZDUG�WR�&ODVV�&RXQVHO��DOO�6HWWOHPHQW�$GPLQLVWUDWLRQ�&RVWV��WKH�&ODVV�5HSUHVHQWDWLYH

(QKDQFHPHQW�3D\PHQW��WKH�/:'$�3D\PHQW��DQG�WKH�3$*$�*URXS�$PRXQW��7R�WKH�H[WHQW�WKH
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Judgment is no longer subject to review, whether by appeal, petitions for rehearing, petitions for

rehearing en banc, petitions for certiorari, or otherwise.

1.13 "Estimated Net Settlement Fund" means the Gross Settlement Amount less the

current estimated amounts for a Class Counsel Award (i.e., $115,500 in attorneys' fees and

$25,000 in attorney costs), the Settlement Administration Costs (i.e., $10,000), the Class

Representative Enhancement Payment (i.e., $10,000), and the LWDA Payment (i.e., $26,250

[75%1 of the PAGA Penalty Award of $35,000). The actual Net Settlement Fund will be

determined pursuant to Section 1.21.

1.14 "Fairness Hearing" means the hearing at which the Court decides whether to enter

the Final Approval Order and Judgment.

1.15 " F i n a l  Approval Order and Judgment" means an order finally approving the

Settlement as being fair, reasonable and adequate and certifying the Class (substantially similar

in form to draft attached hereto as Exhibit D - Final Approval Order and Judgment).

1.16 "Gross  Settlement Amount" means a non-reversionary common fund in the

amount of Three Hundred and Fifty Thousand Dollars ($350,000), which includes the Class

Counsel Award to Class Counsel, all Settlement Administration Costs, the LWDA Payment, all

settlement payments to Settlement Class Members, and the Class Representative Enhancement

Payment.

1.17 I N T E N T I O N A L LY LEFT BLANK

1.18 " Indiv idual  Settlement Amount" means the amount paid in settlement hereunder

to each Settlement Class Member as determined pursuant to the terms set forth in Section 7.1.

1.19 " L W D A "  means the California Labor and Workforce Development Agency

1.20 " L W D A  Payment" means seventy-five percent (75%) of the PAGA Penalty

Amount or Twenty Six Thousand Two Hundred and Fifty Dollars ($26,250), to be paid to the

LWDA.

1.21 " N e t  Settlement Fund" means the Gross Settlement Amount less the Class

Counsel Award to Class Counsel, all Settlement Administration Costs, the Class Representative

Enhancement Payment, the LWDA Payment, and the PAGA Group Amount. To the extent the
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&RXUW�GRHV�QRW�DSSURYH�WKH�IXOO�UHTXHVWHG�&ODVV�&RXQVHO�$ZDUG�WR�&ODVV�&RXQVHO��WKH�&ODVV

5HSUHVHQWDWLYH�(QKDQFHPHQW�3D\PHQW��RU�6HWWOHPHQW�$GPLQLVWUDWLRQ�&RVWV��WKH�1HW�6HWWOHPHQW

)XQG�ZLOO�LQFUHDVH��6HWWOHPHQW�SD\PHQWV�WR�6HWWOHPHQW�&ODVV�0HPEHUV�ZLOO�FRPH�RXW�RI�WKH�1HW

6HWWOHPHQW�)XQG�

���� ³1RWLFH´�RU�³&ODVV�1RWLFH´�PHDQV�WKH�QRWLFH�RI�WKH�SURSRVHG�6HWWOHPHQW�WHUPV��DV

DSSURYHG�E\�&ODVV�&RXQVHO��'HIHQGDQWV¶�&RXQVHO�DQG�WKH�&RXUW��WR�EH�SURYLGHG�WR�&ODVV

0HPEHUV��7KH�&ODVV�1RWLFH�PXVW�EH�VXEVWDQWLDOO\�VLPLODU�WR�WKH�IRUP�DWWDFKHG�DV�([KLELW�&��

&ODVV�1RWLFH��DQG�FRQWDLQ���D��LQIRUPDWLRQ�UHJDUGLQJ�WKH�QDWXUH�RI�WKH�$FWLRQ���E��D�VXPPDU\�RI

WKH�WHUPV�RI�WKH�$JUHHPHQW���F��WKH�GHILQLWLRQ�RI�WKH�&ODVV���G��WKH�IRUPXOD�IRU�FDOFXODWLQJ�WKH�1HW

6HWWOHPHQW�)XQG��LQFOXGLQJ�WKH�DPRXQWV�VRXJKW�IRU�WKH�&ODVV�&RXQVHO�$ZDUG��&ODVV

5HSUHVHQWDWLYH�(QKDQFHPHQW�3D\PHQW��6HWWOHPHQW�$GPLQLVWUDWLRQ�&RVWV�DQG�WKH�/:'$

3D\PHQW��DQG�,QGLYLGXDO�6HWWOHPHQW�$PRXQWV���H��WKH�LQGLYLGXDO�&ODVV�0HPEHU¶V�HVWLPDWHG

QXPEHU�RI�VKLIWV�ZRUNHG�GXULQJ�WKH�&ODVV�3HULRG�DQG�*URVV�$OORFDWHG�$PRXQW��DV�GHILQHG�LQ

6HFWLRQ��������I��WKH�GDWHV�ZKLFK�FRPSULVH�WKH�&ODVV�3HULRG���J��LQVWUXFWLRQV�RQ�KRZ�WR�VXEPLW�D

6KLIW�'LVSXWH��5HTXHVW�IRU�([FOXVLRQ��³2SW�2XW´���RU�2EMHFWLRQ��DQG��K��WKH�GHDGOLQHV�E\�ZKLFK

6KLIW�'LVSXWHV��5HTXHVWV�IRU�([FOXVLRQ��RU�2EMHFWLRQV�WR�WKH�$JUHHPHQW�PXVW�EH�VXEPLWWHG�WR�WKH

6HWWOHPHQW�$GPLQLVWUDWRU�

���� ³&ODVV�0HPEHU�V�´�PHDQV�DOO�FXUUHQW�DQG�IRUPHU�QRQ�H[HPSW�HPSOR\HHV�ZKR

ZRUNHG�IRU�'HIHQGDQWV�LQ�WKH�6WDWH�RI�&DOLIRUQLD�IURP�)HEUXDU\����������WKURXJK�WKH�GDWH�WKH

&RXUW�JUDQWV�SUHOLPLQDU\�DSSURYDO�RI�WKH�6HWWOHPHQW��LQFOXGLQJ�EXW�QRW�OLPLWHG�WR�LQGLYLGXDOV

KROGLQJ�WKH�MRE�WLWOHV�RI�%XGWHQGHUV��&DVKLHUV��,QYHQWRU\�0DQDJHUV��-RLQW�5ROOHUV��0DQDJHUV�

)ORRU�/HDG��)ORDWHU��DQG�5HFHSWLRQLVW��$OO�&ODVV�0HPEHUV�ZLOO�EH�FUHGLWHG�ZLWK�DW�OHDVW�RQH����

6KLIW�

���� ³2EMHFWLRQ´�PHDQV�D�&ODVV�0HPEHU¶V�YDOLG�DQG�WLPHO\�ZULWWHQ�REMHFWLRQ�WR�WKH

6HWWOHPHQW�$JUHHPHQW��)RU�WKH�2EMHFWLRQ�WR�EH�YDOLG��LW�PXVW���D��VWDWH�WKH�FDVH�QDPH�DQG�QXPEHU

RI�WKH�$FWLRQ���E��FRQWDLQ�WKH�&ODVV�0HPEHU¶V�QDPH��FXUUHQW�PDLOLQJ�DGGUHVV��PRVW�FXUUHQW

WHOHSKRQH�QXPEHU��DQG�ODVW�IRXU�GLJLWV�RI�KLV�RU�KHU�6RFLDO�6HFXULW\�QXPEHU���F��VWDWH�WKH�EDVLV�IRU

WKH�REMHFWLRQ���G��EH�VLJQHG�E\�WKH�&ODVV�0HPEHU���H��EH�VXEPLWWHG�WR�WKH�6HWWOHPHQW
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Court does not approve the full requested Class Counsel Award to Class Counsel, the Class

Representative Enhancement Payment, or Settlement Administration Costs, the Net Settlement

Fund will increase. Settlement payments to Settlement Class Members will come out of the Net

Settlement Fund.

1.22 "No t i ce "  or "Class Notice" means the notice of the proposed Settlement terms, as

approved by Class Counsel, Defendants' Counsel and the Court, to be provided to Class

Members. The Class Notice must be substantially similar to the form attached as Exhibit C -

Class Notice, and contain: (a) information regarding the nature of the Action, (b) a summary of

the terms of the Agreement, (c) the definition of the Class, (d) the formula for calculating the Net

Settlement Fund (including the amounts sought for the Class Counsel Award, Class

Representative Enhancement Payment, Settlement Administration Costs and the LWDA

Payment) and Individual Settlement Amounts, (e) the individual Class Member's estimated

number of shifts worked during the Class Period and Gross Allocated Amount (as defined in

Section 7.1), (f) the dates which comprise the Class Period, (g) instructions on how to submit a

Shift Dispute, Request for Exclusion ("Opt Out"), or Objection, and (h) the deadlines by which

Shift Disputes, Requests for Exclusion, or Objections to the Agreement must be submitted to the

Settlement Administrator.

1.23 "C lass  Member(s)" means all current and former non-exempt employees who

worked for Defendants in the State of California from February 14, 2018 through the date the

Court grants preliminary approval of the Settlement, including but not limited to individuals

holding the job titles of Budtenders, Cashiers, Inventory Managers, Joint Rollers, Managers,

Floor Lead, Floater, and Receptionist. All Class Members will be credited with at least one (1)

Shift.

1.24 "Object ion" means a Class Member's valid and timely written objection to the

Settlement Agreement. For the Objection to be valid, it must: (a) state the case name and number

of the Action, (b) contain the Class Member's name, current mailing address, most current

telephone number, and last four digits of his or her Social Security number, (c) state the basis for

the objection, (d) be signed by the Class Member, (e) be submitted to the Settlement
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$GPLQLVWUDWRU�DW�WKH�DGGUHVV�VSHFLILHG�LQ�WKH�&ODVV�1RWLFH��DQG��I��EH�VXEPLWWHG�ZLWK�SURRI�RI�WKH

VXEPLVVLRQ�GDWH��VXFK�DV�D�8�6��3RVWDO�6HUYLFH�SRVWPDUN�RU�DQRWKHU�GHOLYHU\�VHUYLFH�GDWH�VWDPS�

RQ�RU�EHIRUH�WKH�5HVSRQVH�'HDGOLQH��,I�WKH�&ODVV�0HPEHU�ZLVKHV�WR�VSHDN�DW�WKH�)DLUQHVV

+HDULQJ��KH�RU�VKH�VKRXOG��DOWKRXJK�WKH\�DUH�QRW�UHTXLUHG�WR��ILOH�D�QRWLFH�RI�LQWHQWLRQ�WR�DSSHDU

ZLWK�WKH�&RXUW�DQG�SURYLGH�D�FRS\�RI�WKLV�QRWLFH�DQG�WKHLU�2EMHFWLRQ�WR�FRXQVHO�IRU�ERWK�3DUWLHV�

���� ³3$*$�*URXS´�VKDOO�PHDQ�DOO�&ODVV�0HPEHUV�

���� ³3$*$�*URXS�$PRXQW´�PHDQV�WZHQW\�ILYH�SHUFHQW�������RI�WKH�3$*$�3HQDOW\

$PRXQW������������RU�(LJKW�7KRXVDQG�6HYHQ�+XQGUHG�DQG�)LIW\�'ROODUV�����������WR�EH

GLVWULEXWHG�SUR�UDWD�DQG�SDLG�WR�WKH�3$*$�*URXS�E\�WKH�6HWWOHPHQW�$GPLQLVWUDWRU�SXUVXDQW�WR

6HFWLRQV�����DQG�����

���� ³3$*$�3HQDOW\�$PRXQW´�PHDQV�7KLUW\�)LYH�7KRXVDQG�'ROODUV�����������WR�EH

SDLG�WR�VHWWOH�DQ\�DQG�DOO�FODLPV�IRU�ZKLFK�SHQDOWLHV�XQGHU�3$*$�PD\�EH�VRXJKW�RU�DUH�RWKHUZLVH

DYDLODEOH��DV�VHW�IRUWK�LQ�6HFWLRQ�����RI�WKLV�$JUHHPHQW�

���� ³3UHOLPLQDU\�$SSURYDO�2UGHU´�PHDQV�WKH�&RXUW�RUGHU�JUDQWLQJ�SUHOLPLQDU\

DSSURYDO�RI�WKH�6HWWOHPHQW�$JUHHPHQW��7KH�SURSRVHG�3UHOLPLQDU\�$SSURYDO�2UGHU�VXEPLWWHG�WR

WKH�&RXUW�IRU�LWV�DSSURYDO�VKDOO�EH�VXEVWDQWLDOO\�VLPLODU�WR�WKH�GUDIW�DWWDFKHG�WR�WKLV�6HWWOHPHQW

$JUHHPHQW�DV�([KLELW�%���3UHOLPLQDU\�$SSURYDO�2UGHU�

���� ³46)´�PHDQV�WKH�³4XDOLILHG�6HWWOHPHQW�)XQG´�ZKLFK�LV�DQ�LQWHUHVW�EHDULQJ

DFFRXQW�GHVLJQDWHG�DQG�FRQWUROOHG�E\�WKH�6HWWOHPHQW�$GPLQLVWUDWRU�DV�GHVFULEHG�LQ�6HFWLRQ�����

���� ³5HOHDVHG�&ODLPV´�PHDQV�DQ\�PDQQHU�RI�DFWLRQ��FDXVH�RI�DFWLRQ��FODLP��GHPDQG�

ULJKW��VXLW��REOLJDWLRQ��GHEW��FRQWUDFW��DJUHHPHQW��SURPLVH��OLDELOLW\��RU�UHPHG\�RI�DQ\�QDWXUH

ZKDWVRHYHU��LQFOXGLQJ�ZLWKRXW�OLPLWDWLRQ�DQ\�GDPDJHV��FKDUJHV��SHQDOWLHV��LQWHUHVW��ORVVHV��FRVWV�

H[SHQVHV��DQG�DWWRUQH\V¶�IHHV���ZKHWKHU�LQ�ODZ�RU�LQ�HTXLW\��XQGHU�FRQWUDFW��WRUW�RU�DQ\�RWKHU

VXEMHFW�DUHD��RU�XQGHU�DQ\�VWDWXWH��UXOH��UHJXODWLRQ��RUGHU��RU�ODZ��ZKHWKHU�IHGHUDO��VWDWH��RU�ORFDO�

RQ�DQ\�JURXQGV�ZKDWVRHYHU��LQFOXGLQJ�ZLWKRXW�OLPLWDWLRQ�DQ\�DQG�DOO�DOOHJHG�YLRODWLRQV�RI�WKH

&DOLIRUQLD�/DERU�&RGH��WKH�&DOLIRUQLD�&RGH�RI�5HJXODWLRQV��WKH�,QGXVWULDO�:HOIDUH�&RPPLVVLRQ

:DJH�2UGHUV��WKH�&DOLIRUQLD�%XVLQHVV�	�3URIHVVLRQV�&RGH��DQG�WKH�)DLU�/DERU�6WDQGDUGV�$FW�

WKDW�ZHUH�SOHG�RU�WKDW�FRXOG�KDYH�EHHQ�SOHG��DQG�FODLPV�VRXJKW�RU�WKDW�FRXOG�KDYH�EHHQ�VRXJKW�

��������������������
������	
��������		�����
�������	�����DocuSign Envelope ID: 6233B8C7-663F-4880-A24C-AE232687EF3B

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

Administrator at the address specified in the Class Notice; and (f) be submitted with proof of the

submission date (such as a U.S. Postal Service postmark or another delivery service date stamp)

on or before the Response Deadline. I f  the Class Member wishes to speak at the Fairness

Hearing, he or she should (although they are not required to) file a notice of intention to appear

with the Court and provide a copy of this notice and their Objection to counsel for both Parties.

1.25 " P A G A  Group" shall mean all Class Members.

1.26 " P A G A  Group Amount" means twenty-five percent (25%) of the PAGA Penalty

Amount ($35,000), or Eight Thousand Seven Hundred and Fifty Dollars ($8,750), to be

distributed pro rata and paid to the PAGA Group by the Settlement Administrator pursuant to

Sections 7.2 and 7.3.

1.27 " PA G A  Penalty Amount" means Thirty Five Thousand Dollars ($35,000) to be

paid to settle any and all claims for which penalties under PAGA may be sought or are otherwise

available, as set forth in Section 2.5 of this Agreement.

1.28 "Preliminary Approval Order" means the Court order granting preliminary

approval of the Settlement Agreement. The proposed Preliminary Approval Order submitted to

the Court for its approval shall be substantially similar to the draft attached to this Settlement

Agreement as Exhibit B - Preliminary Approval Order.

1.29 " Q S F "  means the "Qualified Settlement Fund" which is an interest-bearing

account designated and controlled by the Settlement Administrator as described in Section 2.1.

1.30 "Released Claims" means any manner of action, cause of action, claim, demand,

right, suit, obligation, debt, contract, agreement, promise, liability, or remedy of any nature

whatsoever (including without limitation any damages, charges, penalties, interest, losses, costs,

expenses, and attorneys' fees), whether in law or in equity, under contract, tort or any other

subject area, or under any statute, rule, regulation, order, or law, whether federal, state, or local,

on any grounds whatsoever, including without limitation any and all alleged violations of the

California Labor Code, the California Code of Regulations, the Industrial Welfare Commission

Wage Orders, the California Business & Professions Code, and the Fair Labor Standards Act,

that were pled or that could have been pled, and claims sought or that could have been sought,
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EDVHG�RQ�RU�DULVLQJ�RXW�RI�WKH�IDFWXDO�DOOHJDWLRQV�LQ�WKH�&RPSODLQW��ZKHWKHU�IRUHVHHQ�RU

XQIRUHVHHQ��IL[HG�RU�FRQWLQJHQW�

���� ³5HOHDVHG�3DUWLHV´�PHDQV�%DFNSDFN�%R\]�DQG�DQ\�RI�WKHLU�FXUUHQW�DQG�IRUPHU

GLUHFWRUV��RIILFHUV��PHPEHUV��DGPLQLVWUDWRUV��DJHQWV��LQVXUHUV��EHQHILFLDULHV��WUXVWHHV��HPSOR\HH

EHQHILW�SODQV��UHSUHVHQWDWLYHV��SDUWQHUV��DFFRXQWDQWV��VHUYDQWV��HPSOR\HHV��DWWRUQH\V��SDUHQWV�

VXEVLGLDULHV��DIILOLDWHV��GLYLVLRQV��EUDQFKHV��XQLWV��VKDUHKROGHUV��LQYHVWRUV��FRQWUDFWRUV��VXFFHVVRUV�

MRLQW�YHQWXUHUV��SUHGHFHVVRUV��UHODWHG�HQWLWLHV��DQG�DVVLJQV��DQG�DOO�RWKHU�LQGLYLGXDOV�DQG�HQWLWLHV

DFWLQJ�E\��WKURXJK��XQGHU�DQG�RU�RQ�EHKDOI�RI�%DFNSDFN�%R\]�

���� ³5HOHDVLQJ�3DUWLHV´�PHDQV�3ODLQWLII�DQG�DOO�&ODVV�0HPEHUV�ZKR�GR�QRW�WLPHO\

VXEPLW�D�YDOLG�5HTXHVW�IRU�([FOXVLRQ��DND�³2SW�2XW´���DQG�HDFK�RI�WKHLU�VXFFHVVRUV��DVVLJQV�

OHJDWHHV��KHLUV��DQG�SHUVRQDO�UHSUHVHQWDWLYHV�

���� ³5HTXHVW�IRU�([FOXVLRQ´��DND�³2SW�2XW´��PHDQV�D�WLPHO\�DQG�YDOLG�ZULWWHQ�UHTXHVW

VXEPLWWHG�E\�D�&ODVV�0HPEHU�LQGLFDWLQJ�WKDW�WKH\�UHTXHVW�WR�EH�H[FOXGHG�IURP�WKH�&ODVV

6HWWOHPHQW��7KH�5HTXHVW�IRU�([FOXVLRQ�PXVW���D��VWDWH�WKH�FDVH�QDPH�DQG�QXPEHU�RI�WKH�$FWLRQ�

�E��VHW�IRUWK�WKH�QDPH��DGGUHVV��DQG�WHOHSKRQH�QXPEHU�RI�WKH�&ODVV�0HPEHU�UHTXHVWLQJ�H[FOXVLRQ�

�F��EH�VLJQHG�E\�WKH�&ODVV�0HPEHU���G��EH�DGGUHVVHG�WR�WKH�6HWWOHPHQW�$GPLQLVWUDWRU��DQG��H��EH

SRVWPDUNHG�RQ�RU�EHIRUH�WKH�5HVSRQVH�'HDGOLQH�

���� ³5HVSRQVH�'HDGOLQH´�PHDQV�WKH�GHDGOLQH�E\�ZKLFK�&ODVV�0HPEHUV�PXVW�VXEPLW

WR�WKH�6HWWOHPHQW�$GPLQLVWUDWRU�YDOLG�6KLIW�'LVSXWHV��5HTXHVWV�IRU�([FOXVLRQ��RU�2EMHFWLRQV�WR

WKH�$JUHHPHQW��6KLIW�'LVSXWHV��5HTXHVWV�IRU�([FOXVLRQ�DQG�2EMHFWLRQV�WR�WKH�$JUHHPHQW�PXVW�EH

VXEPLWWHG�ZLWK�SURRI�RI�WKH�VXEPLVVLRQ�GDWH��VXFK�DV�D�8�6��3RVWDO�6HUYLFH�SRVWPDUN�RU�DQRWKHU

GHOLYHU\�VHUYLFH�GDWH�VWDPS��RQ�RU�EHIRUH�WKH�5HVSRQVH�'HDGOLQH��7KH�5HVSRQVH�'HDGOLQH�VKDOO

EH�IRUW\�ILYH������FDOHQGDU�GD\V�IURP�WKH�LQLWLDO�PDLOLQJ�RI�WKH�&ODVV�1RWLFH�WR�&ODVV�0HPEHUV

SXUVXDQW�WR�6HFWLRQ����,Q�WKH�HYHQW�RI�D�UH�PDLOHG�&ODVV�1RWLFH��WKH�5HVSRQVH�'HDGOLQH�ZLOO�EH

H[WHQGHG�DQ�DGGLWLRQDO�ILIWHHQ������FDOHQGDU�GD\V�IRU�WKDW�LQGLYLGXDO�&ODVV�0HPEHU�

���� ³6HWWOHPHQW�&ODVV�0HPEHU�V�´�PHDQV�D�&ODVV�0HPEHU�ZKR�KDV�QRW�³RSWHG�RXW´�RI

WKH�&ODVV�6HWWOHPHQW�E\�VXEPLWWLQJ�D�YDOLG�DQG�WLPHO\�5HTXHVW�IRU�([FOXVLRQ�
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based on or arising out of the factual allegations in the Complaint, whether foreseen or

unforeseen, fixed or contingent.

1.31 "Released Parties" means Backpack Boyz and any of their current and former

directors, officers, members, administrators, agents, insurers, beneficiaries, trustees, employee

benefit plans, representatives, partners, accountants, servants, employees, attorneys, parents,

subsidiaries, affiliates, divisions, branches, units, shareholders, investors, contractors, successors,

joint venturers, predecessors, related entities, and assigns, and all other individuals and entities

acting by, through, under and/or on behalf of Backpack Boyz.

1.32 "Releasing Parties" means Plaintiff and all Class Members who do not timely

submit a valid Request for Exclusion (aka "Opt Out"), and each of their successors, assigns,

legatees, heirs, and personal representatives.

1.33 "Request for Exclusion" (aka "Opt Out") means a timely and valid written request

submitted by a Class Member indicating that they request to be excluded from the Class

Settlement. The Request for Exclusion must: (a) state the case name and number of the Action,

(b) set forth the name, address, and telephone number of the Class Member requesting exclusion;

(c) be signed by the Class Member; (d) be addressed to the Settlement Administrator; and (e) be

postmarked on or before the Response Deadline.

1.34 "Response Deadline" means the deadline by which Class Members must submit

to the Settlement Administrator valid Shift Disputes, Requests for Exclusion, or Objections to

the Agreement. Shift Disputes, Requests for Exclusion and Objections to the Agreement must be

submitted with proof of the submission date (such as a U.S. Postal Service postmark or another

delivery service date stamp) on or before the Response Deadline. The Response Deadline shall

be forty-five (45) calendar days from the initial mailing of the Class Notice to Class Members

pursuant to Section 4. In the event of a re-mailed Class Notice, the Response Deadline will be

extended an additional fifteen (15) calendar days for that individual Class Member.

1.35 "Settlement Class Member(s)" means a Class Member who has not "opted out" of

the Class Settlement by submitting a valid and timely Request for Exclusion.
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���� ³6KLIW�'LVSXWH´�PHDQV�WKH�ZULWWHQ�OHWWHU�WKDW�D�&ODVV�0HPEHU�PXVW�VXEPLW�WR�WKH

6HWWOHPHQW�$GPLQLVWUDWRU�ZLWK�SURRI�RI�WKH�VXEPLVVLRQ�GDWH��VXFK�DV�D�8�6��3RVWDO�6HUYLFH

SRVWPDUN�RU�DQRWKHU�GHOLYHU\�VHUYLFH�GDWH�VWDPS��RQ�RU�EHIRUH�WKH�5HVSRQVH�'HDGOLQH��LI�WKH\

ZLVK�WR�GLVSXWH�WKH�QXPEHU�RI�6KLIWV�FUHGLWHG�WR�WKHP��7KH�6KLIW�'LVSXWH�PXVW���D��VWDWH�WKH�FDVH

QDPH�DQG�QXPEHU�RI�WKH�$FWLRQ���E��VHW�IRUWK�WKH�&ODVV�0HPEHU¶V�QDPH��DGGUHVV��DQG�WHOHSKRQH

QXPEHU���F��EH�VLJQHG�E\�WKH�&ODVV�0HPEHU���G��LQFOXGH�DQ\�GRFXPHQWDU\�HYLGHQFH�VKRZLQJ�WKDW

WKH�6KLIW�LQIRUPDWLRQ�LV�LQDFFXUDWH��DQG��H��EH�SRVWPDUNHG�RU�VXEPLWWHG�WR�WKH�6HWWOHPHQW

$GPLQLVWUDWRU�RQ�RU�EHIRUH�WKH�5HVSRQVH�'HDGOLQH�

���� ³7RWDO�6KLIWV´�LV�WKH�WRWDO�QXPEHU�RI�6KLIWV�ZRUNHG�E\�DOO�6HWWOHPHQW�&ODVV

0HPEHUV�GXULQJ�WKH�&ODVV�3HULRG�

�� 6HWWOHPHQW�5HOLHI�DQG�5HOHDVHV�

��� *URVV�6HWWOHPHQW�$PRXQW�

�D� 'HIHQGDQWV�VKDOO�SD\�WKH�*URVV�6HWWOHPHQW�$PRXQW������������

LQWR�WKH�46)�ZLWKLQ�ILYH�����EXVLQHVV�GD\V�DIWHU�WKH�(IIHFWLYH�'DWH�

�E� 7KH�3DUWLHV�DJUHH�WKDW�WKH�46)�LV�LQWHQGHG�WR�EH�D�³4XDOLILHG

6HWWOHPHQW�)XQG´�XQGHU�6HFWLRQ����%�RI�WKH�&RGH�DQG�7UHDV��5HJ��������%�������&)5��

�����%����HW�VHT���DQG�ZLOO�EH�DGPLQLVWHUHG�E\�WKH�6HWWOHPHQW�$GPLQLVWUDWRU�DV�VXFK��$PRQJ

RWKHU�GXWLHV�RI�WKH�6HWWOHPHQW�$GPLQLVWUDWRU�SURYLGHG�E\�WKLV�6HWWOHPHQW��WKH�6HWWOHPHQW

$GPLQLVWUDWRU�VKDOO�RSHQ�DQG�DGPLQLVWHU�D�VHWWOHPHQW�DFFRXQW�LQ�VXFK�D�PDQQHU�DV�WR�TXDOLI\��DQG

PDLQWDLQ�WKH�TXDOLILFDWLRQ�RI��WKH�DFFRXQW�DV�D�³4XDOLILHG�6HWWOHPHQW�)XQG´�XQGHU�6HFWLRQ����%

RI�WKH�&RGH�DQG�7UHDV��5HJ��������%���DQG�VDWLVI\�DOO�IHGHUDO��VWDWH�DQG�ORFDO�LQFRPH�DQG�RWKHU

WD[�UHSRUWLQJ��UHWXUQ��DQG�ILOLQJ�UHTXLUHPHQWV�ZLWK�UHVSHFW�WR�WKH�46)��7KH�3DUWLHV�DQG�WKH

6HWWOHPHQW�$GPLQLVWUDWRU�VKDOO�WUHDW�WKH�DFFRXQW�DV�FRPLQJ�LQWR�H[LVWHQFH�DV�D�4XDOLILHG

6HWWOHPHQW�)XQG�RQ�WKH�HDUOLHVW�GDWH�SHUPLWWHG�DV�VHW�IRUWK�LQ����&)5�������%���M�����L���DQG

VXFK�HOHFWLRQ�VWDWHPHQW�VKDOO�EH�DWWDFKHG�WR�WKH�DSSURSULDWH�UHWXUQV�DV�UHTXLUHG�E\����&)5

������%���M�����LL���7KH�3DUWLHV�DJUHH�WR�FRRSHUDWH�ZLWK�WKH�6HWWOHPHQW�$GPLQLVWUDWRU�DQG�RQH

DQRWKHU�WR�WKH�H[WHQW�UHDVRQDEO\�QHFHVVDU\�WR�FDUU\�RXW�WKH�SURYLVLRQV�RI�WKLV�VHFWLRQ�
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1.36 " S h i f t  Dispute" means the written letter that a Class Member must submit to the

Settlement Administrator with proof of the submission date (such as a U.S. Postal Service

postmark or another delivery service date stamp) on or before the Response Deadline, i f  they

wish to dispute the number of Shifts credited to them. The Shift Dispute must: (a) state the case

name and number of the Action, (b) set forth the Class Member's name, address, and telephone

number; (c) be signed by the Class Member; (d) include any documentary evidence showing that

the Shift information is inaccurate, and (e) be postmarked or submitted to the Settlement

Administrator on or before the Response Deadline.

1.37 " To t a l  Shifts" is the total number of Shifts worked by all Settlement Class

Members during the Class Period.

2. S e t t l e m e n t  Relief and Releases.

2.1 G r o s s  Settlement Amount.

(a) Defendants  shall pay the Gross Settlement Amount ($350,000),

into the QSF within five (5) business days after the Effective Date.

(b) T h e  Parties agree that the QSF is intended to be a "Qualified

Settlement Fund" under Section 468B of the Code and Treas. Reg. §1.468B-1, 26 CFR §

1.468B-1, et seq., and will be administered by the Settlement Administrator as such. Among

other duties of the Settlement Administrator provided by this Settlement, the Settlement

Administrator shall open and administer a settlement account in such a manner as to qualify, and

maintain the qualification of, the account as a "Qualified Settlement Fund" under Section 468B

of the Code and Treas. Reg. §1.468B-1 and satisfy all federal, state and local income and other

tax reporting, return, and filing requirements with respect to the QSF. The Parties and the

Settlement Administrator shall treat the account as coming into existence as a Qualified

Settlement Fund on the earliest date permitted as set forth in 26 CFR §1.468B-1(j)(2)(i), and

such election statement shall be attached to the appropriate returns as required by 26 CFR

§1.468B-1(j)(2)(ii). The Parties agree to cooperate with the Settlement Administrator and one

another to the extent reasonably necessary to carry out the provisions of this section.

AMENDED JOINT STIPULATION OF CLASS ACTION SETTLEMENT AND RELEASE
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�F� 7KH�*URVV�6HWWOHPHQW�$PRXQW�VKDOO�EH�XVHG�WR�SD\�DOO�DPRXQWV�FRQWHPSODWHG�RU

UHTXLUHG�E\�WKLV�$JUHHPHQW��LQFOXGLQJ�WKH�&ODVV�5HSUHVHQWDWLYH�(QKDQFHPHQW�3D\PHQW�WR

3ODLQWLII��6HWWOHPHQW�$GPLQLVWUDWLRQ�&RVWV�WR�WKH�6HWWOHPHQW�$GPLQLVWUDWRU��WKH�&ODVV�&RXQVHO

$ZDUG�WR�&ODVV�&RXQVHO��WKH�3$*$�3HQDOW\�$PRXQW��DQG�DV�GHVFULEHG�LQ�6HFWLRQ������WR�FRYHU

DOO�SD\PHQWV�WR�6HWWOHPHQW�&ODVV�0HPEHUV�

�G� 7KH�6HWWOHPHQW�$GPLQLVWUDWRU�ZLOO�FDOFXODWH�WKH�DPRXQWV�WR�EH�SDLG�WR�6HWWOHPHQW

&ODVV�0HPEHUV�LQ�DFFRUGDQFH�ZLWK�WKH�WHUPV�DQG�SURYLVLRQV�RI�WKLV�$JUHHPHQW�DQG�LQ

DFFRUGDQFH�ZLWK�DSSOLFDEOH�VWDWH�DQG�IHGHUDO�ODZ��LQFOXGLQJ�WD[�UHJXODWLRQV��

�H� 1R�SHUVRQ�RU�HQWLW\�VKDOO�KDYH�DQ\�FODLP�DJDLQVW�%DFNSDFN�%R\]��'HIHQGDQWV¶

&RXQVHO��DQ\�RI�WKH�5HOHDVHG�3DUWLHV��3ODLQWLII��&ODVV�0HPEHUV��&ODVV�&RXQVHO�RU�DQ\�6HWWOHPHQW

$GPLQLVWUDWRU�EDVHG�RQ�GLVWULEXWLRQV�DQG�SD\PHQWV�PDGH�LQ�DFFRUGDQFH�ZLWK�WKLV�$JUHHPHQW�

��� &ODVV�&RXQVHO�$ZDUG��6XEMHFW�WR�&RXUW�DSSURYDO��'HIHQGDQWV�DJUHH�QRW�WR�REMHFW

WR�&ODVV�&RXQVHO¶V�UHTXHVW�IRU�DWWRUQH\V¶�IHHV�RI�XS�WR�WKLUW\�WKUHH�SHUFHQW�������RI�WKH�*URVV

6HWWOHPHQW�$PRXQW������������RU�2QH�+XQGUHG�DQG�)LIWHHQ�7KRXVDQG�)LYH�+XQGUHG

'ROODUV �����������WR�FRYHU�DOO�DWWRUQH\V¶�IHHV��3ODLQWLII�DQG�&ODVV�&RXQVHO�DJUHH�WR�QRW�VHHN�DQ

DZDUG�RI�JUHDWHU�WKDQ�WKLUW\�WKUHH�SHUFHQW�������RI�WKH�*URVV�6HWWOHPHQW�$PRXQW��L�H������������

IRU�IHHV�DQG�WKDW�'HIHQGDQWV�ZLOO�QRW�EH�REOLJDWHG�WR�SD\�DQ\�DZDUG�LQ�H[FHVV�RI�WKLUW\�WKUHH

SHUFHQW�������RI�WKH�*URVV�6HWWOHPHQW�$PRXQW��6XEMHFW�WR�&RXUW�DSSURYDO��'HIHQGDQWV�DJUHH�QRW

WR�REMHFW�WR�&ODVV�&RXQVHO¶V�UHTXHVW�IRU�UHDVRQDEOH�OLWLJDWLRQ�FRVWV�RI�XS�WR�7ZHQW\�)LYH

7KRXVDQG�'ROODUV������������&ODVV�&RXQVHO�ZLOO�ILOH�DQ\�SDSHUV�VXSSRUWLQJ�WKH�UHTXHVW�IRU�WKH

&ODVV�&RXQVHO�$ZDUG�ZLWK�WKH�&RXUW�VL[WHHQ������FRXUW�GD\V�EHIRUH�WKH�)DLUQHVV�+HDULQJ��&ODVV

&RXQVHO�VKDOO�SURYLGH�WKH�6HWWOHPHQW�$GPLQLVWUDWRU�WKHLU�FXUUHQW�DQG�YDOLG�)RUP�:���ZLWKLQ�ILYH

����EXVLQHVV�GD\V�RI�WKH�(IIHFWLYH�'DWH��,I�WKH�&RXUW�DSSURYHV�WKH�6HWWOHPHQW�RI�WKLV�$FWLRQ�DQG�D

SD\PHQW�RI�D�&ODVV�&RXQVHO�$ZDUG��DQG�VR�ORQJ�DV�&ODVV�&RXQVHO�KDV�WLPHO\�SURYLGHG�WKH

6HWWOHPHQW�$GPLQLVWUDWRU�ZLWK�WKHLU�FXUUHQW�DQG�YDOLG�)RUP�:����&ODVV�&RXQVHO�VKDOO�EH�SDLG�WKH

&ODVV�&RXQVHO�$ZDUG�DSSURYHG�E\�WKH�&RXUW�RXW�RI�WKH�46)�ZLWKLQ�WHQ������EXVLQHVV�GD\V�DIWHU

WKH�(IIHFWLYH�'DWH�
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(c) T h e  Gross Settlement Amount shall be used to pay all amounts contemplated or

required by this Agreement, including the Class Representative Enhancement Payment to

Plaintiff, Settlement Administration Costs to the Settlement Administrator, the Class Counsel

Award to Class Counsel, the PAGA Penalty Amount, and as described in Section 7.1, to cover

all payments to Settlement Class Members.

(d) T h e  Settlement Administrator will calculate the amounts to be paid to Settlement

Class Members in accordance with the terms and provisions of this Agreement and in

accordance with applicable state and federal law (including tax regulations).

(e) N o  person or entity shall have any claim against Backpack Boyz, Defendants'

Counsel, any of the Released Parties, Plaintiff, Class Members, Class Counsel or any Settlement

Administrator based on distributions and payments made in accordance with this Agreement.

2.2 C l a s s  Counsel Award. Subject to Court approval, Defendants agree not to object

to Class Counsel's request for attorneys' fees of up to thirty-three percent (33%) of the Gross

Settlement Amount ($350,000) or One Hundred and Fifteen Thousand Five Hundred

Dollars ($115,500) to cover all attorneys' fees. Plaintiff and Class Counsel agree to not seek an

award of greater than thirty-three percent (33%) of the Gross Settlement Amount (i.e., $350,000)

for fees and that Defendants will not be obligated to pay any award in excess of thirty-three

percent (33%) of the Gross Settlement Amount. Subject to Court approval, Defendants agree not

to object to Class Counsel's request for reasonable litigation costs of up to Twenty-Five

Thousand Dollars ($25,000). Class Counsel will file any papers supporting the request for the

Class Counsel Award with the Court sixteen (16) court days before the Fairness Hearing. Class

Counsel shall provide the Settlement Administrator their current and valid Form W-9 within five

(5) business days of the Effective Date. I f  the Court approves the Settlement of this Action and a

payment of a Class Counsel Award, and so long as Class Counsel has timely provided the

Settlement Administrator with their current and valid Form W-9, Class Counsel shall be paid the

Class Counsel Award approved by the Court out of the QSF within ten (10) business days after

the Effective Date.
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��� &ODVV�5HSUHVHQWDWLYH�(QKDQFHPHQW�3D\PHQW��3ODLQWLII�DJUHHV�QRW�WR�SHWLWLRQ�WKH

&RXUW�IRU�PRUH�WKDQ�7HQ�7KRXVDQG�'ROODUV�����������IRU�D�&ODVV�5HSUHVHQWDWLYH

(QKDQFHPHQW�3D\PHQW��:KLOH�'HIHQGDQWV�GR�QRW�REMHFW�WR�D�UHDVRQDEOH�&ODVV�5HSUHVHQWDWLYH

(QKDQFHPHQW�3D\PHQW��LW�WDNHV�QR�SRVLWLRQ�RQ�WKH�SURSULHW\�RI�WKH�DPRXQW�VRXJKW�E\�3ODLQWLII�

3ODLQWLII�ZLOO�ILOH�DQ\�SDSHUV�VXSSRUWLQJ�WKH�UHTXHVW�IRU�D�&ODVV�5HSUHVHQWDWLYH�(QKDQFHPHQW

3D\PHQW�ZLWK�WKH�&RXUW�DW�OHDVW�VL[WHHQ������FRXUW�GD\V�SULRU�WR�WKH�)DLUQHVV�+HDULQJ��3ODLQWLII

VKDOO�SURYLGH�WKH�6HWWOHPHQW�$GPLQLVWUDWRU�D�FXUUHQW�DQG�YDOLG�)RUP�:���ZLWKLQ�ILYH�����EXVLQHVV

GD\V�RI�WKH�(IIHFWLYH�'DWH��,I�WKH�&RXUW�DSSURYHV�WKH�6HWWOHPHQW�RI�WKLV�$FWLRQ�DQG�D�&ODVV

5HSUHVHQWDWLYH�(QKDQFHPHQW�3D\PHQW��VR�ORQJ�DV�3ODLQWLII�KDV�WLPHO\�SURYLGHG�WKH�6HWWOHPHQW

$GPLQLVWUDWRU�D�FXUUHQW�DQG�YDOLG�)RUP�:����WKH�6HWWOHPHQW�$GPLQLVWUDWRU�VKDOO�SD\�WKH�&ODVV

5HSUHVHQWDWLYH�(QKDQFHPHQW�3D\PHQW�DZDUGHG�E\�WKH�&RXUW�WR�3ODLQWLII�IURP�WKH�46)�ZLWKLQ�WHQ

�����EXVLQHVV�GD\V�DIWHU�WKH�(IIHFWLYH�'DWH��3ODLQWLII�DFNQRZOHGJHV�WKDW�VKH�KDV�REWDLQHG�QR�WD[

DGYLFH�IURP�%DFNSDFN�%R\]�RU�'HIHQGDQWV¶�&RXQVHO��DQG�WKDW�%DFNSDFN�%R\]�DQG�'HIHQGDQWV¶

&RXQVHO�KDYH�QRW�PDGH�DQ\�UHSUHVHQWDWLRQ�FRQFHUQLQJ�WKH�WD[�FRQVHTXHQFHV��LI�DQ\��RI�WKH�&ODVV

5HSUHVHQWDWLYH�(QKDQFHPHQW�3D\PHQW��3ODLQWLII�DJUHHV�WKDW�VKH�LV�VROHO\�UHVSRQVLEOH�IRU�WKH�WD[

FRQVHTXHQFHV�RI�WKH�&ODVV�5HSUHVHQWDWLYH�(QKDQFHPHQW�3D\PHQW�

��� 5HGXFWLRQ�LQ�&ODVV�5HSUHVHQWDWLYH�(QKDQFHPHQW�3D\PHQW�RU�WKH�&ODVV�&RXQVHO

$ZDUG��,Q�WKH�HYHQW�WKDW�WKH�&RXUW��RU�DQ\�DSSHOODWH�FRXUW��DZDUGV�OHVV�WKDQ�WKH�DPRXQW�UHTXHVWHG

IRU�WKH�&ODVV�&RXQVHO�$ZDUG�RU�WKH�&ODVV�5HSUHVHQWDWLYH�(QKDQFHPHQW�3D\PHQW��RQO\�WKH

DZDUGHG�DPRXQWV�VKDOO�EH�SDLG�DQG�VKDOO�FRQVWLWXWH�VDWLVIDFWLRQ�RI�WKRVH�REOLJDWLRQV�DQG�IXOO

SD\PHQW�WKHUHXQGHU��DQG�DQ\�UHPDLQLQJ�RU�XQ�DZDUGHG�SRUWLRQ�RI�WKH�UHTXHVWHG�&ODVV�&RXQVHO

$ZDUG�DQG�RU�WKH�&ODVV�5HSUHVHQWDWLYH�(QKDQFHPHQW�3D\PHQW�VKDOO�EH�DOORFDWHG�WR�WKH

6HWWOHPHQW�&ODVV�0HPEHUV�SXUVXDQW�WR�WKH�WHUPV�RI�6HFWLRQ����7R�WKH�H[WHQW�WKH�&RXUW�GRHV�QRW

DSSURYH�DQ\�RU�DOO�RI�WKH�DPRXQW�RI�WKH�&ODVV�&RXQVHO�$ZDUG�DQG�RU�WKH�&ODVV�5HSUHVHQWDWLYH

(QKDQFHPHQW�3D\PHQW��WKH�6HWWOHPHQW�VKDOO�UHPDLQ�ELQGLQJ��DQG�WKLV�ZLOO�QRW�EH�D�MXVWLILFDWLRQ

IRU�3ODLQWLII�WR�ZLWKGUDZ�IURP�WKH�6HWWOHPHQW��3ODLQWLII�VKDOO�QRW�KDYH�WKH�ULJKW�WR�UHYRNH�WKH

6HWWOHPHQW�$JUHHPHQW�LI�WKH�&RXUW�UHGXFHV�RU�GRHV�QRW�DSSURYH�WKH�UHTXHVWHG�&ODVV�&RXQVHO

$ZDUG�RU�&ODVV�5HSUHVHQWDWLYH�(QKDQFHPHQW�3D\PHQW��DOWKRXJK�3ODLQWLII�VKDOO�UHWDLQ�WKH�ULJKW�WR
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2.3 C l a s s  Representative Enhancement Payment. Plaintiff agrees not to petition the

Court for more than Ten Thousand Dollars ($10,000) for a Class Representative

Enhancement Payment. While Defendants do not object to a reasonable Class Representative

Enhancement Payment, it takes no position on the propriety of the amount sought by Plaintiff.

Plaintiff will file any papers supporting the request for a Class Representative Enhancement

Payment with the Court at least sixteen (16) court days prior to the Fairness Hearing. Plaintiff

shall provide the Settlement Administrator a current and valid Form W-9 within five (5) business

days of the Effective Date. I f  the Court approves the Settlement of this Action and a Class

Representative Enhancement Payment, so long as Plaintiff has timely provided the Settlement

Administrator a current and valid Form W-9, the Settlement Administrator shall pay the Class

Representative Enhancement Payment awarded by the Court to Plaintiff from the QSF within ten

(10) business days after the Effective Date. Plaintiff acknowledges that she has obtained no tax

advice from Backpack Boyz or Defendants' Counsel, and that Backpack Boyz and Defendants'

Counsel have not made any representation concerning the tax consequences, i f  any, of the Class

Representative Enhancement Payment. Plaintiff agrees that she is solely responsible for the tax

consequences of the Class Representative Enhancement Payment.

2.4 R e d u c t i o n  in Class Representative Enhancement Payment or the Class Counsel

Award. In the event that the Court (or any appellate court) awards less than the amount requested

for the Class Counsel Award or the Class Representative Enhancement Payment, only the

awarded amounts shall be paid and shall constitute satisfaction of those obligations and full

payment thereunder, and any remaining or un-awarded portion of the requested Class Counsel

Award and/or the Class Representative Enhancement Payment shall be allocated to the

Settlement Class Members pursuant to the terms of Section 7. To the extent the Court does not

approve any or all of the amount of the Class Counsel Award and/or the Class Representative

Enhancement Payment, the Settlement shall remain binding, and this will not be a justification

for Plaintiff to withdraw from the Settlement. Plaintiff shall not have the right to revoke the

Settlement Agreement if the Court reduces or does not approve the requested Class Counsel

Award or Class Representative Enhancement Payment, although Plaintiff shall retain the right to

- 13 -
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DSSHDO�DQ\�UHGXFWLRQ�RI�WKH�&ODVV�&RXQVHO�$ZDUG��$Q\�UHGXFWLRQ�RI�WKH�DPRXQW�RI�WKH�&ODVV

&RXQVHO�$ZDUG�DQG�RU�WKH�&ODVV�5HSUHVHQWDWLYH�(QKDQFHPHQW�3D\PHQW�E\�WKH�&RXUW�RU�E\�DQ

DSSHOODWH�FRXUW�VKDOO�QRW�DIIHFW�DQ\�RI�WKH�3DUWLHV¶�RWKHU�ULJKWV�DQG�REOLJDWLRQV�XQGHU�WKLV

$JUHHPHQW�

��� 3D\PHQW�DQG�$OORFDWLRQ�RI�WKH�3$*$�3HQDOW\�$PRXQW��7KLUW\�)LYH�7KRXVDQG

'ROODUV������������WKH�3$*$�3HQDOW\�$PRXQW���UHSUHVHQWLQJ�����RI�WKH�*URVV�6HWWOHPHQW

$PRXQW�������������ZLOO�EH�SDLG�IURP�WKH�*URVV�6HWWOHPHQW�$PRXQW�IRU�WKH�VHWWOHPHQW��UHOHDVH

DQG�GLVFKDUJH�RI�DQ\�DQG�DOO�FODLPV�IRU�ZKLFK�SHQDOWLHV�XQGHU�3$*$ PD\�EH�VRXJKW�RU�FRXOG

RWKHUZLVH�EH�DYDLODEOH�WR�DQ\�PHPEHU�RI�WKH�3$*$�*URXS�DV�VWDWHG�LQ�6HFWLRQ������3XUVXDQW�WR

WKH�H[SUHVV�UHTXLUHPHQWV�RI�&DOLIRUQLD�/DERU�&RGH�VHFWLRQ������L���WKH�3$*$�3HQDOW\�$PRXQW

VKDOO�EH�DOORFDWHG�DV�IROORZV���L��7ZHQW\�6L[�7KRXVDQG�7ZR�+XQGUHG�DQG�)LIW\�'ROODUV

����������������WR�EH�SDLG�WR�WKH�/:'$��WKH�³/:'$�3D\PHQW´���DQG��LL��(LJKW�7KRXVDQG

6HYHQ�+XQGUHG�DQG�)LIW\�'ROODUV�����������������WKH�³3$*$�*URXS�$PRXQW´��IRU

GLVWULEXWLRQ�WR�WKH�3$*$�*URXS��7KH�/:'$�3D\PHQW�DQG�WKH�3$*$�*URXS�$PRXQW�VKDOO�EH

SDLG�RXW�RI�WKH�46)�E\�WKH�6HWWOHPHQW�$GPLQLVWUDWRU�ZLWKLQ�WHQ������EXVLQHVV�GD\V�DIWHU�WKH

(IIHFWLYH�'DWH�

��� 5HOHDVH�RI�&ODLPV�E\�3ODLQWLII��8SRQ�WKH�(IIHFWLYH�'DWH��3ODLQWLII�DQG�HDFK�RI�KHU

VXFFHVVRUV��DVVLJQV��OHJDWHHV��KHLUV��DQG�SHUVRQDO�UHSUHVHQWDWLYHV�ZDLYH��UHOHDVH��IRUHYHU

GLVFKDUJH��DQG�ZLOO�QRW�SXUVXH�DQ\�PDQQHU�RI�DFWLRQ��FDXVH�RI�DFWLRQ��FODLP��GHPDQG��ULJKW��VXLW�

REOLJDWLRQ��GHEW��FRQWUDFW��DJUHHPHQW��SURPLVH��OLDELOLW\��RU�UHPHG\�RI�DQ\�QDWXUH�ZKDWVRHYHU

�LQFOXGLQJ�ZLWKRXW�OLPLWDWLRQ�DQ\�GDPDJHV��FKDUJHV��SHQDOWLHV��LQWHUHVW��ORVVHV��FRVWV��H[SHQVHV�

DQG�DWWRUQH\V¶�IHHV���ZKHWKHU�LQ�ODZ�RU�LQ�HTXLW\��XQGHU�FRQWUDFW��WRUW�RU�DQ\�RWKHU�VXEMHFW�DUHD��RU

XQGHU�DQ\�VWDWXWH��UXOH��UHJXODWLRQ��RUGHU��RU�ODZ��ZKHWKHU�IHGHUDO��VWDWH��RU�ORFDO��RQ�DQ\�JURXQGV

ZKDWVRHYHU��DULVLQJ�RXW�RI�RU�UHODWLQJ�WR�DQ\�DFWV��IDFWV��RPLVVLRQV�RU�REOLJDWLRQV��ZKHWKHU�NQRZQ

RU�XQNQRZQ��ZKHWKHU�IRUHVHHQ�RU�XQIRUHVHHQ��IL[HG�RU�FRQWLQJHQW��DJDLQVW�DQ\�RU�DOO�RI�WKH

5HOHDVHG�3DUWLHV��7KLV�UHOHDVH�VKDOO�QRW�DSSO\�WR�FODLPV�IRU�ZRUNHUV¶�FRPSHQVDWLRQ�EHQHILWV�

XQHPSOR\PHQW�LQVXUDQFH�EHQHILWV��SHQVLRQ�RU�UHWLUHPHQW�EHQHILWV��RU�DQ\�RWKHU�FODLP�RU�ULJKW�WKDW

FDQQRW�EH�ZDLYHG�RU�UHOHDVHG�DV�D�PDWWHU�RI�ODZ��,Q�DGGLWLRQ��3ODLQWLII��DQG�HDFK�RI�3ODLQWLII¶V
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appeal any reduction of the Class Counsel Award. Any reduction of the amount of the Class

Counsel Award and/or the Class Representative Enhancement Payment by the Court or by an

appellate court shall not affect any of the Parties' other rights and obligations under this

Agreement.

2.5 P a y m e n t  and Allocation of the PAGA Penalty Amount. Thirty Five Thousand

Dollars ($35,000) (the PAGA Penalty Amount), representing 10% of the Gross Settlement

Amount ($350,000), will be paid from the Gross Settlement Amount for the settlement, release

and discharge of any and all claims for which penalties under PAGA may be sought or could

otherwise be available to any member of the PAGA Group as stated in Section 2.8. Pursuant to

the express requirements of California Labor Code section 2699(i), the PAGA Penalty Amount

shall be allocated as follows: (i) Twenty Six Thousand Two Hundred and Fifty Dollars

($26,250) (75%) to be paid to the LWDA (the "LWDA Payment"); and (ii) Eight Thousand

Seven Hundred and Fifty Dollars ($8,750) (25%) (the "PAGA Group Amount") for

distribution to the PAGA Group. The LWDA Payment and the PAGA Group Amount shall be

paid out of the QSF by the Settlement Administrator within ten (10) business days after the

Effective Date.

2.6 R e l e a s e  of Claims by Plaintiff Upon the Effective Date, Plaintiff and each of her

successors, assigns, legatees, heirs, and personal representatives waive, release, forever

discharge, and will not pursue any manner of action, cause of action, claim, demand, right, suit,

obligation, debt, contract, agreement, promise, liability, or remedy of any nature whatsoever

(including without limitation any damages, charges, penalties, interest, losses, costs, expenses,

and attorneys' fees), whether in law or in equity, under contract, tort or any other subject area, or

under any statute, rule, regulation, order, or law, whether federal, state, or local, on any grounds

whatsoever, arising out of or relating to any acts, facts, omissions or obligations, whether known

or unknown, whether foreseen or unforeseen, fixed or contingent, against any or all of the

Released Parties. This release shall not apply to claims for workers' compensation benefits,

unemployment insurance benefits, pension or retirement benefits, or any other claim or right that

cannot be waived or released as a matter of law. In addition, Plaintiff, and each of Plaintiff's
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VXFFHVVRUV��DVVLJQV��OHJDWHHV��KHLUV��DQG�SHUVRQDO�UHSUHVHQWDWLYHV��H[SUHVVO\�ZDLYH�DQG�UHOLQTXLVK�

WR�WKH�IXOOHVW�H[WHQW�SHUPLWWHG�E\�ODZ��WKH�SURYLVLRQV��ULJKWV�DQG�EHQHILWV�RI�6HFWLRQ������RI�WKH

&DOLIRUQLD�&LYLO�&RGH��RU�DQ\�RWKHU�VLPLODU�SURYLVLRQ�XQGHU�IHGHUDO�RU�VWDWH�ODZ��ZKLFK�SURYLGHV�

$�*(1(5$/�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
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0$7(5,$//<� $))(&7('� +,6� 25� +(5� 6(77/(0(17� :,7+� 7+(
'(%725�25�5(/($6('�3$57<�

3ODLQWLII�DJUHHV�WKDW�WKLV�ZDLYHU�LV�DQ�HVVHQWLDO�DQG�PDWHULDO�WHUP�RI�WKLV�UHOHDVH�DQG�WKH

VHWWOHPHQW�WKDW�XQGHUOLHV�LW�DQG�WKDW�ZLWKRXW�VXFK�ZDLYHU�WKH�VHWWOHPHQW�ZRXOG�QRW�KDYH�EHHQ

DFFHSWHG�

��� 5HOHDVH�RI�&ODLPV�E\�&ODVV�0HPEHUV��8SRQ�WKH�(IIHFWLYH�'DWH��DOO�5HOHDVLQJ

3DUWLHV�VKDOO�ZDLYH�DQG�IRUIHLW��DQG�EH�GHHPHG�WR�KDYH�IXOO\��ILQDOO\�DQG�IRUHYHU�UHOHDVHG�DQG

GLVFKDUJHG�DOO�5HOHDVHG�&ODLPV�DJDLQVW�DOO�5HOHDVHG�3DUWLHV�

��� 3$*$�5HOHDVH��8SRQ�WKH�(IIHFWLYH�'DWH��3ODLQWLII��WKH�3$*$�*URXS�DQG�WKH

/:'$�VKDOO�ZDLYH��UHOHDVH��DQG�IRUHYHU�GLVFKDUJH�WKH�5HOHDVHG�3DUWLHV�IURP�DQ\�DQG�DOO

OLDELOLWLHV��FODLPV�RU�DFWLRQV�IRU�FLYLO�SHQDOWLHV�XQGHU�3$*$��WKH�&DOLIRUQLD�3ULYDWH�$WWRUQH\V

*HQHUDO�$FW��&DOLIRUQLD�/DERU�&RGH�VHFWLRQ�������HW�VHT����LQFOXGLQJ�UHODWHG�DWWRUQH\V�IHHV��FRVWV�

DQG�LQWHUHVW��IRU�FRQGXFW�RU�RPLVVLRQV�GXULQJ�WKH�&ODVV�3HULRG�EDVHG�RQ�RU�DULVLQJ�RXW�RI�WKH

IDFWXDO�DOOHJDWLRQV�RI�WKH�&RPSODLQW��LQFOXGLQJ�ZLWKRXW�OLPLWDWLRQ�DQ\�DQG�DOO�FODLPV�XQGHU

&DOLIRUQLD�/DERU�&RGH�VHFWLRQV������������������������������������������������������������������

������������������������������������������������������������������������������������������������
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����������������������������� ����������������������������������������������������������DQG

�������

�� 35(/,0,1$5<�$33529$/�352&(66�

��� $PHQGHG�&RPSODLQW��2Q�RU�DERXW�)HEUXDU\�����������3ODLQWLII�VXEPLWWHG�D�3$*$

OHWWHU�DQG�GUDIW�FRPSODLQW�WR�WKH�/:'$��7KH�3DUWLHV�DJUHH�WKDW�3ODLQWLII�VKDOO�ILOH�D�6HFRQG
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California Labor Code sections 201, 202, 203, 204, 204.2, 206, 206.5, 207, 208, 210, 212, 218.5,

218.6, 221, 223, 224, 226, 226.7, 226.8, 227, 227.3, 230, 230.1, 233, 246, 432.5, 510, 511, 512,

513, 551, 552, 558, 976, 1025, 1102.5, 1174, 1182.12, 1194, 1194.2, 1194.5, 1197, 1197.1, 1198,

1198.3, 1199, 1696.5, 2570.3,2698, 2699, 2699.3, 2699.5, 2753, 2800, 2802, 2806, 6311, and

6399.7.
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successors, assigns, legatees, heirs, and personal representatives, expressly waive and relinquish,

to the fullest extent permitted by law, the provisions, rights and benefits of Section 1542 of the

California Civil Code, or any other similar provision under federal or state law, which provides:

A GENERAL RELEASE DOES NOT EXTEND TO CLAIMS THAT THE
CREDITOR OR RELEASING PARTY DOES NOT KNOW OR SUSPECT TO
EXIST I N  H IS  O R  HER FAVOR AT  T H E  T I M E  O F  EXECUTING THE
RELEASE A N D  T H AT,  I F  KNOWN B Y  H I M  O R  HER, WOULD H AV E
MATERIALLY AFFECTED H I S  O R  H E R  SETTLEMENT W I T H  T H E
DEBTOR OR RELEASED PARTY.

Plaintiff agrees that this waiver is an essential and material term of this release and the

settlement that underlies it and that without such waiver the settlement would not have been

accepted.

2.7 R e l e a s e  of Claims by Class Members. Upon the Effective Date, all Releasing

Parties shall waive and forfeit, and be deemed to have fully, finally and forever released and

discharged all Released Claims against all Released Parties.

2.8 P A G A  Release. Upon the Effective Date, Plaintiff, the PAGA Group and the

LWDA shall waive, release, and forever discharge the Released Parties from any and all

liabilities, claims or actions for civil penalties under PAGA (the California Private Attorneys

General Act, California Labor Code section 2698, et seq.), including related attorneys fees, costs,

and interest, for conduct or omissions during the Class Period based on or arising out of the

factual allegations of the Complaint, including without limitation any and all claims under

3. P R E L I M I N A R Y  APPROVAL PROCESS.

3.1 A m e n d e d  Complaint. On or about February 14, 2022, Plaintiff submitted a PAGA

letter and draft complaint to the LWDA. The Parties agree that Plaintiff shall file a Second
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$PHQGHG�&RPSODLQW�LQ�WKH�$FWLRQ�RQ�EHKDOI�RI�KHUVHOI�DQG�WKH�&ODVV�DQG�3$*$�*URXS��DV

GHILQHG�LQ�6HFWLRQV�����DQG��������IRU�SXUSRVHV�RI�WKLV�6HWWOHPHQW�RQO\��UHGHILQLQJ�WKH�FODVV�SHU

6HFWLRQ�������DQG�WKDW�LV�VXEVWDQWLDOO\�VLPLODU�WR�WKH�IRUP�DWWDFKHG�KHUHWR�DV�([KLELW�$���6HFRQG

$PHQGHG�&RPSODLQW��WKH�³6HFRQG�$PHQGHG�&RPSODLQW´���3ODLQWLII�VKDOO�SURYLGH�'HIHQGDQWV

ZLWK�D�FRS\�RI�WKH�GUDIW�-RLQW�6WLSXODWLRQ�IRU�/HDYH�WR�)LOH�D�6HFRQG�$PHQGHG�&RPSODLQW�DQG�WKH

6HFRQG�$PHQGHG�&RPSODLQW�DW�OHDVW�ILYH�����FRXUW�GD\V�SULRU�WR�ILOLQJ�

��� 3UHOLPLQDU\�$SSURYDO�+HDULQJ��$V�VRRQ�DV�SUDFWLFDEOH�DIWHU�WKLV�$JUHHPHQW�LV

IXOO\�H[HFXWHG�3ODLQWLII�VKDOO�ILOH�D�PRWLRQ�IRU�SUHOLPLQDU\�DSSURYDO��DORQJ�ZLWK�WKH�-RLQW

6WLSXODWLRQ�UH�/HDYH�WR�)LOH�WKH�6HFRQG�$PHQGHG�&RPSODLQW�DQG�6HFRQG�$PHQGHG�&RPSODLQW�

VHHNLQJ�DQ�RUGHU�IURP�WKH�&RXUW�IRU���L��FRQGLWLRQDO�FHUWLILFDWLRQ�RI�WKH�&ODVV�IRU�VHWWOHPHQW

SXUSRVHV�RQO\���LL��SUHOLPLQDU\�DSSURYDO�RI�WKLV�6HWWOHPHQW�$JUHHPHQW���LLL��VHWWLQJ�D�GDWH�IRU�WKH

)DLUQHVV�+HDULQJ���LY��DSSRLQWLQJ�3ODLQWLII�DV�FODVV�UHSUHVHQWDWLYH�IRU�VHWWOHPHQW�SXUSRVHV�RQO\�

DQG��Y��DSSRLQWLQJ�WKH�ODZ�ILUP�RI�'D�9HJD�)LVKHU�0HFKWHQEHUJ�//3�DV�&ODVV�&RXQVHO�IRU

VHWWOHPHQW�SXUSRVHV�RQO\��'HIHQGDQWV�ZLOO�QRW�RSSRVH�3ODLQWLII�VHHNLQJ�FRQGLWLRQDO�FHUWLILFDWLRQ

RI�WKH�&ODVV�IRU�VHWWOHPHQW�SXUSRVHV�RQO\��3ODLQWLII�VKDOO�SURYLGH�D�FRS\�RI�WKH�$JUHHPHQW�WR�WKH

/:'$��SXUVXDQW�WR�&DOLIRUQLD�/DERU�&RGH�VHFWLRQ������O������DW�WKH�VDPH�WLPH�WKDW�LW�LV

VXEPLWWHG�WR�WKH�&RXUW�

��� 3UHOLPLQDU\�$SSURYDO�RI�1RWLFH��,Q�FRQMXQFWLRQ�ZLWK�WKH�PRWLRQ�IRU�HQWU\�RI�WKH

3UHOLPLQDU\�$SSURYDO�2UGHU��3ODLQWLII�VKDOO�VXEPLW�IRU�&RXUW�DSSURYDO�WKH�SURSRVHG�&ODVV�1RWLFH�

7KH�3UHOLPLQDU\�$SSURYDO�2UGHU�VKDOO�DOVR�SURYLGH�IRU�WKH�&ODVV�1RWLFH�WR�EH�VHQW�WR�DOO�&ODVV

0HPEHUV�E\�WKH�6HWWOHPHQW�$GPLQLVWUDWRU�

��� 3UHOLPLQDU\�$SSURYDO�%ULHILQJ��&ODVV�&RXQVHO�VKDOO�GUDIW�WKH�PRWLRQ�IRU

SUHOLPLQDU\�DSSURYDO�RI�WKH�6HWWOHPHQW�DQG�SURYLGH�'HIHQGDQWV�ZLWK�D�FRS\�RI�WKH�GUDIW

SUHOLPLQDU\�DSSURYDO�SDSHUV�DW�OHDVW�ILYH�����FRXUW�GD\V�SULRU�WR�ILOLQJ�VR�WKDW�'HIHQGDQWV�PD\

SURYLGH�DQ\�FRPPHQWV�WR�WKH�GUDIWV��'HIHQGDQWV�VKDOO�EH�SHUPLWWHG��EXW�QRW�UHTXLUHG��WR�ILOH�LWV

RZQ�EULHI�LQ�VXSSRUW�RI�WKH�3UHOLPLQDU\�$SSURYDO�2UGHU�

�� 127,&(�72�7+(�&/$66��2%-(&7,216��$1'�5(48(676�)25
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Amended Complaint in the Action on behalf of herself and the Class and PAGA Group (as

defined in Sections 1.1 and 1.26), for purposes of this Settlement only (redefining the class per

Section 1.1), and that is substantially similar to the form attached hereto as Exhibit A - Second

Amended Complaint (the "Second Amended Complaint"). Plaintiff shall provide Defendants

with a copy of the draft Joint Stipulation for Leave to File a Second Amended Complaint and the

Second Amended Complaint at least five (5) court days prior to filing.

3.2 Pre l im ina ry  Approval Hearing. As soon as practicable after this Agreement is

fully executed Plaintiff shall file a motion for preliminary approval (along with the Joint

Stipulation re Leave to File the Second Amended Complaint and Second Amended Complaint)

seeking an order from the Court for: (i) conditional certification of the Class for settlement

purposes only; (ii) preliminary approval of this Settlement Agreement; (iii) setting a date for the

Fairness Hearing; (iv) appointing Plaintiff as class representative for settlement purposes only;

and (v) appointing the law firm of Da Vega Fisher Mechtenberg LLP as Class Counsel for

settlement purposes only. Defendants will not oppose Plaintiff seeking conditional certification

of the Class for settlement purposes only. Plaintiff shall provide a copy of the Agreement to the

LWDA, pursuant to California Labor Code section 2699(1)(2), at the same time that it is

submitted to the Court.

3.3 Pre l im ina ry  Approval of Notice. In conjunction with the motion for entry of the

Preliminary Approval Order, Plaintiff shall submit for Court approval the proposed Class Notice.

The Preliminary Approval Order shall also provide for the Class Notice to be sent to all Class

Members by the Settlement Administrator.

3.4 Pre l im ina ry  Approval Briefing. Class Counsel shall draft the motion for

preliminary approval of the Settlement and provide Defendants with a copy of the draft

preliminary approval papers at least five (5) court days prior to filing so that Defendants may

provide any comments to the drafts. Defendants shall be permitted, but not required, to file its

own brief in support of the Preliminary Approval Order.

4. N O T I C E  TO THE CLASS, OBJECTIONS, AND REQUESTS FOR

EXCLUSION.
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��� 'HOLYHU\�RI�WKH�&ODVV�/LVW��:LWKLQ�WHQ������FDOHQGDU�GD\V�DIWHU�HQWU\�RI�WKH

3UHOLPLQDU\�$SSURYDO�2UGHU��'HIHQGDQWV�VKDOO�SURYLGH�WKH�&ODVV�/LVW�WR�WKH�6HWWOHPHQW

$GPLQLVWUDWRU�

��� 1RWLFH�E\�)LUVW�&ODVV�8�6��0DLO��:LWKLQ�WKLUW\������FDOHQGDU�GD\V�DIWHU�HQWU\�RI�WKH

3UHOLPLQDU\�$SSURYDO�2UGHU��WKH�6HWWOHPHQW�$GPLQLVWUDWRU�VKDOO�PDLO�WKH�&ODVV�1RWLFH�YLD�)LUVW�

&ODVV�8�6��0DLO�WR�DOO�&ODVV�0HPEHUV�IRU�ZKRP�LW�KDV�D�YDOLG�8�6��3RVWDO�DGGUHVV��(DFK�&ODVV

0HPEHU¶V�&ODVV�1RWLFH�VKDOO�LQFOXGH�WKH�QXPEHU�RI�6KLIWV�ZLWK�ZKLFK�WKH�&ODVV�0HPEHU�KDV

EHHQ�FUHGLWHG�

��� 8SGDWLQJ�RI�&RQWDFW�,QIRUPDWLRQ�LQ�WKH�&ODVV�/LVW��$IWHU�UHFHLYLQJ�WKH�&ODVV�/LVW

DQG�SULRU�WR�PDLOLQJ�WKH�&ODVV�1RWLFH��WKH�6HWWOHPHQW�$GPLQLVWUDWRU�VKDOO�SHUIRUP�D�VHDUFK�EDVHG

RQ�WKH�1DWLRQDO�&KDQJH�RI�$GGUHVV�'DWDEDVH�IRU�LQIRUPDWLRQ�WR�XSGDWH�DQG�FRUUHFW�IRU�DQ\

NQRZQ�RU�LGHQWLILDEOH�DGGUHVV�FKDQJHV��,I�WKH�6HWWOHPHQW�$GPLQLVWUDWRU�GHWHUPLQHV�WKDW�D�&ODVV

0HPEHU�KDV�PRUH�WKDQ�RQH�DGGUHVV�DQG�LW�FDQQRW�UHDVRQDEO\�GHWHUPLQH�ZKLFK�DGGUHVV�LV�WKH

PRVW�FXUUHQW��WKH�6HWWOHPHQW�$GPLQLVWUDWRU�VKDOO�PDLO�WKH�&ODVV�1RWLFH�WR�DOO�VXFK�DGGUHVVHV�

��� 5H�0DLOLQJ�RI�1RWLFH��$Q\�&ODVV�1RWLFH�UHWXUQHG�WR�WKH�6HWWOHPHQW�$GPLQLVWUDWRU

DV�QRQ�GHOLYHUDEOH�RQ�RU�EHIRUH�WKH�5HVSRQVH�'HDGOLQH�VKDOO�EH�VHQW�SURPSWO\�YLD�)LUVW�&ODVV

8�6��0DLO�WR�WKH�IRUZDUGLQJ�DGGUHVV�DIIL[HG�WKHUHWR��:LWK�UHVSHFW�WR�&ODVV�1RWLFHV�UHWXUQHG�WR�WKH

6HWWOHPHQW�$GPLQLVWUDWRU�ZLWKRXW�D�IRUZDUGLQJ�DGGUHVV��WKH�6HWWOHPHQW�$GPLQLVWUDWRU�VKDOO�PDNH

DQ�DWWHPSW�WR�ORFDWH�DQ�DGGUHVV�E\�ZD\�RI�VNLS�WUDFH�DQG�SURPSWO\�UH�PDLO�WKH�UHWXUQHG�&ODVV

1RWLFH�YLD�)LUVW�&ODVV�8�6��0DLO�

��� 6KLIW�'LVSXWH�3URFHGXUH��7R�GLVSXWH�WKH�QXPEHU�RI�6KLIWV�ZLWK�ZKLFK�WKH\�KDYH

EHHQ�FUHGLWHG��D�&ODVV�0HPEHU�PXVW�WLPHO\�VXEPLW�D�6KLIW�'LVSXWH�WR�WKH�6HWWOHPHQW

$GPLQLVWUDWRU�E\�WKH�5HVSRQVH�'HDGOLQH��7KH�6KLIW�'LVSXWH�PD\�EH�VXEPLWWHG�E\�8�6��0DLO�RU

RWKHU�GHOLYHU\�VHUYLFH��7KH�VXEPLVVLRQ�GDWH�LV�GHHPHG�WR�EH��LQ�WKH�FDVH�RI�VXEPLVVLRQ�E\�8�6�

0DLO�RU�RWKHU�GHOLYHU\�VHUYLFH��WKH�GDWH�WKH�6KLIW�'LVSXWH�LV�VHQW��DV�HYLGHQFHG�E\�WKH�SRVWPDUN�RU

RWKHU�GHOLYHU\�VHUYLFH�GDWH�VWDPS��&ODVV�0HPEHUV�ZKR�WLPHO\�VXEPLW�6KLIW�'LVSXWHV�PD\

SURGXFH�HYLGHQFH�WR�WKH�6HWWOHPHQW�$GPLQLVWUDWRU�VKRZLQJ�WKDW�WKH�6KLIW�LQIRUPDWLRQ�LV

LQDFFXUDWH��7KH�6HWWOHPHQW�$GPLQLVWUDWRU�VKDOO�GHFLGH�WKH�GLVSXWH��'HIHQGDQWV¶�UHFRUGV�ZLOO�EH
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4.1 D e l i v e r y  of the Class List. Within ten (10) calendar days after entry of the

Preliminary Approval Order, Defendants shall provide the Class List to the Settlement

Administrator.

4.2 N o t i c e  by First-Class U.S. Mail. Within thirty (30) calendar days after entry of the

Preliminary Approval Order, the Settlement Administrator shall mail the Class Notice via First-

Class U.S. Mail to all Class Members for whom it has a valid U.S. Postal address. Each Class

Member's Class Notice shall include the number of Shifts with which the Class Member has

been credited.

4.3 U p d a t i n g  of Contact Information in the Class List. After receiving the Class List

and prior to mailing the Class Notice, the Settlement Administrator shall perform a search based

on the National Change of Address Database for information to update and correct for any

known or identifiable address changes. I f  the Settlement Administrator determines that a Class

Member has more than one address and it cannot reasonably determine which address is the

most current, the Settlement Administrator shall mail the Class Notice to all such addresses.

4.4 R e -Mailing of Notice. Any Class Notice returned to the Settlement Administrator

as non-deliverable on or before the Response Deadline shall be sent promptly via First-Class

U.S. Mail to the forwarding address affixed thereto. With respect to Class Notices returned to the

Settlement Administrator without a forwarding address, the Settlement Administrator shall make

an attempt to locate an address by way of skip-trace and promptly re-mail the returned Class

Notice via First-Class U.S. Mail.

4.5 S h i f t  Dispute Procedure. To dispute the number of Shifts with which they have

been credited, a Class Member must timely submit a Shift Dispute to the Settlement

Administrator by the Response Deadline. The Shift Dispute may be submitted by U.S. Mail or

other delivery service. The submission date is deemed to be, in the case of submission by U.S.

Mail or other delivery service, the date the Shift Dispute is sent, as evidenced by the postmark or

other delivery service date stamp. Class Members who timely submit Shift Disputes may

produce evidence to the Settlement Administrator showing that the Shift information is

inaccurate. The Settlement Administrator shall decide the dispute. Defendants' records will be
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SUHVXPHG�FRUUHFW��EXW�WKH�6HWWOHPHQW�$GPLQLVWUDWRU�ZLOO�HYDOXDWH�WKH�HYLGHQFH�VXEPLWWHG�E\�WKH

&ODVV�0HPEHU�DQG�ZLOO�PDNH�WKH�ILQDO�GHFLVLRQ�DV�WR�WKH�PHULWV�RI�WKH�GLVSXWH��7KH�6HWWOHPHQW

$GPLQLVWUDWRU�PD\�DVN�'HIHQGDQWV�WR�SURGXFH�DGGLWLRQDO�LQIRUPDWLRQ�UHJDUGLQJ�WKH�&ODVV

0HPEHU�GLVSXWLQJ�WKHLU�FUHGLWHG�6KLIWV�IRU�WKH�SXUSRVH�RI�UHVROYLQJ�WKH�GLVSXWH��'HIHQGDQWV�VKDOO

VWULYH�WR�SURYLGH�VXFK�LQIRUPDWLRQ�ZLWKLQ�ILYH�����EXVLQHVV�GD\V�RI�WKH�6HWWOHPHQW

$GPLQLVWUDWRU¶V�UHTXHVW��,W�LV�XQGHUVWRRG�DQG�DJUHHG�WKDW�DQ\�GHFLVLRQ�E\�WKH�6HWWOHPHQW

$GPLQLVWUDWRU�VKDOO�QRW�RSHUDWH�WR�LQFUHDVH�WKH�*URVV�6HWWOHPHQW�$PRXQW�

��� 5HTXHVW�IRU�([FOXVLRQ�3URFHGXUHV��$Q\�&ODVV�0HPEHU�ZLVKLQJ�WR�RSW�RXW�RI�WKH

&ODVV�6HWWOHPHQW�PXVW�VXEPLW�E\�8�6��0DLO�RU�RWKHU�GHOLYHU\�VHUYLFH�D�ZULWWHQ�DQG�VLJQHG

5HTXHVW�IRU�([FOXVLRQ�WR�WKH�6HWWOHPHQW�$GPLQLVWUDWRU��DW�WKH�DGGUHVV�VHW�IRUWK�LQ�WKH�&ODVV

1RWLFH��FRQWDLQLQJ�DOO�WKH�LQIRUPDWLRQ�UHTXLUHG�E\�6HFWLRQ������RI�WKLV�$JUHHPHQW��RQ�RU�EHIRUH

WKH�5HVSRQVH�'HDGOLQH��7KH�GDWH�WKH�5HTXHVW�IRU�([FOXVLRQ�LV�VHQW��DV�HYLGHQFHG�E\�WKH�SRVWPDUN

RU�RWKHU�GHOLYHU\�VHUYLFH�GDWH�VWDPS��VKDOO�EH�WKH�H[FOXVLYH�PHDQV�WR�GHWHUPLQH�ZKHWKHU�D

5HTXHVW�IRU�([FOXVLRQ�KDV�EHHQ�WLPHO\�VXEPLWWHG��&ODVV�0HPEHUV�ZKR�VXEPLW�D�WLPHO\�DQG�YDOLG

5HTXHVW�IRU�([FOXVLRQ�ZLOO�QRW�EH�ERXQG�E\�WKH�&ODVV�6HWWOHPHQW�DQG�ZLOO�KDYH�QR�VWDQGLQJ�WR

REMHFW�WR�WKH�6HWWOHPHQW��KRZHYHU��WKH\�ZLOO�EH�ERXQG�E\�WKH�3$*$�5HOHDVH��$V�GHVFULEHG�LQ

6HFWLRQV�����DQG������DOO�&ODVV�0HPEHUV�ZLOO�EH�HQWLWOHG�WR�D�SUR�UDWD�VKDUH�RI�WKH�3$*$�*URXS

$PRXQW�UHJDUGOHVV�RI�ZKHWKHU�WKH\�RSW�RXW�XQGHU�WKLV�6HFWLRQ������,I�PRUH�WKDQ�����RI�&ODVV

0HPEHUV�WLPHO\�DQG�YDOLGO\�RSW�RXW�RI�WKH�6HWWOHPHQW��'HIHQGDQWV�PD\�HOHFW�WR�WHUPLQDWH�WKH

$JUHHPHQW��,I�'HIHQGDQWV�WHUPLQDWH�WKH�$JUHHPHQW�XQGHU�WKLV�SURYLVLRQ��'HIHQGDQWV�ZLOO�EHDU

DQ\�RI�WKH�DOUHDG\�LQFXUUHG�FRVWV�RI�WKH�WKLUG�SDUW\�VHWWOHPHQW�DGPLQLVWUDWLRQ�

��� 2EMHFWLRQ�3URFHGXUHV��7R�REMHFW�WR�WKH�&ODVV�6HWWOHPHQW�RU�WKH�$JUHHPHQW��D

6HWWOHPHQW�&ODVV�0HPEHU�PXVW�VXEPLW�D�YDOLG�2EMHFWLRQ��E\�8�6��0DLO�RU�RWKHU�GHOLYHU\�VHUYLFH�

WR�WKH�6HWWOHPHQW�$GPLQLVWUDWRU��DW�WKH�DGGUHVV�VHW�IRUWK�LQ�WKH�&ODVV�1RWLFH��RQ�RU�EHIRUH�WKH

5HVSRQVH�'HDGOLQH��7KH�2EMHFWLRQ�PXVW�EH�VLJQHG�E\�WKH�6HWWOHPHQW�&ODVV�0HPEHU�DQG�FRQWDLQ

DOO�LQIRUPDWLRQ�UHTXLUHG�E\�6HFWLRQ������RI�WKLV�$JUHHPHQW��7KH�GDWH�WKH�2EMHFWLRQ�LV�VHQW��DV

HYLGHQFHG�E\�WKH�SRVWPDUN�RU�RWKHU�GHOLYHU\�VHUYLFH�GDWH�VWDPS��VKDOO�EH�WKH�H[FOXVLYH�PHDQV�WR

GHWHUPLQH�ZKHWKHU�DQ�2EMHFWLRQ�KDV�EHHQ�WLPHO\�VXEPLWWHG��,I�D�&ODVV�0HPEHU�ZLVKHV�WR�VSHDN
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presumed correct, but the Settlement Administrator will evaluate the evidence submitted by the

Class Member and will make the final decision as to the merits of the dispute. The Settlement

Administrator may ask Defendants to produce additional information regarding the Class

Member disputing their credited Shifts for the purpose of resolving the dispute. Defendants shall

strive to provide such information within five (5) business days of the Settlement

Administrator's request. It is understood and agreed that any decision by the Settlement

Administrator shall not operate to increase the Gross Settlement Amount.

4.6 R e q u e s t  for Exclusion Procedures. Any Class Member wishing to opt out of the

Class Settlement must submit by U.S. Mail or other delivery service a written and signed

Request for Exclusion to the Settlement Administrator (at the address set forth in the Class

Notice) containing all the information required by Section 1.33 of this Agreement, on or before

the Response Deadline. The date the Request for Exclusion is sent, as evidenced by the postmark

or other delivery service date stamp, shall be the exclusive means to determine whether a

Request for Exclusion has been timely submitted. Class Members who submit a timely and valid

Request for Exclusion will not be bound by the Class Settlement and will have no standing to

object to the Settlement; however, they will be bound by the PAGA Release. As described in

Sections 7.2 and 7.3, all Class Members will be entitled to a pro rata share of the PAGA Group

Amount regardless of whether they opt out under this Section 4.6. I f  more than 10% of Class

Members timely and validly opt out of the Settlement, Defendants may elect to terminate the

Agreement. I f  Defendants terminate the Agreement under this provision, Defendants will bear

any of the already incurred costs of the third party settlement administration.

4.7 O b j e c t i o n  Procedures. To object to the Class Settlement or the Agreement, a

Settlement Class Member must submit a valid Objection, by U.S. Mail or other delivery service,

to the Settlement Administrator (at the address set forth in the Class Notice) on or before the

Response Deadline. The Objection must be signed by the Settlement Class Member and contain

all information required by Section 1.24 of this Agreement. The date the Objection is sent, as

evidenced by the postmark or other delivery service date stamp, shall be the exclusive means to

determine whether an Objection has been timely submitted. I f  a Class Member wishes to speak
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DW�WKH�)DLUQHVV�+HDULQJ��WKH\�VKRXOG��EXW�DUH�QRW�UHTXLUHG�WR��ILOH�D�QRWLFH�RI�LQWHQWLRQ�WR�DSSHDU

ZLWK�WKH�&RXUW�DQG�SURYLGH�D�FRS\�RI�WKH�QRWLFH�DQG�WKHLU�2EMHFWLRQ�WR�FRXQVHO�IRU�ERWK�3DUWLHV�

$OO�6HWWOHPHQW�&ODVV�0HPEHUV�ZLOO�EH�SHUPLWWHG�WR�DSSHDU�DQG�VSHDN�DW�WKH�)DLUQHVV�+HDULQJ�LQ

RUGHU�WR�KDYH�DQ�2EMHFWLRQ�KHDUG�E\�WKH�&RXUW��&ODVV�0HPEHUV�ZKR�IDLO�WR�REMHFW�LQ�WKH�PDQQHU

VSHFLILHG�LQ�WKLV�$JUHHPHQW�VKDOO�EH�GHHPHG�WR�KDYH�ZDLYHG�DOO�REMHFWLRQV�WR�WKH�$JUHHPHQW�DQG

VKDOO�EH�IRUHFORVHG�IURP�PDNLQJ�DQ\�REMHFWLRQV��ZKHWKHU�E\�DSSHDO�RU�RWKHUZLVH��WR�WKH

6HWWOHPHQW�

��� 6HWWOHPHQW�$GPLQLVWUDWLRQ�5HSRUWV��7KH�6HWWOHPHQW�$GPLQLVWUDWRU�VKDOO�SURYLGH

'HIHQGDQWV¶�&RXQVHO�DQG�&ODVV�&RXQVHO�D�ZHHNO\�UHSRUW�ZKLFK�FHUWLILHV�WKH�QXPEHU�RI�&ODVV

0HPEHUV�ZKR�KDYH�VXEPLWWHG��L��6KLIW�'LVSXWHV���LL��5HTXHVWV�IRU�([FOXVLRQ��LQFOXGLQJ�WKH

QDPH�V��RI�&ODVV�0HPEHU�V��ZKR�VXEPLWWHG�D�UHTXHVW�IRU�H[FOXVLRQ���DQG��LLL��2EMHFWLRQV�

$GGLWLRQDOO\��ZLWKLQ�ILYH�����FDOHQGDU�GD\V�RI�WKH�5HVSRQVH�'HDGOLQH��WKH�6HWWOHPHQW

$GPLQLVWUDWRU�ZLOO�SURYLGH�WR�'HIHQGDQWV¶�&RXQVHO�DQG�&ODVV�&RXQVHO�D�UHSRUW�FRQWDLQLQJ�WKH

DERYH�PHQWLRQHG�LQIRUPDWLRQ��³)LQDO�5HVSRQVH�5HSRUW´���7KH�6HWWOHPHQW�$GPLQLVWUDWRU�ZLOO�DOVR

SURYLGH�WR�FRXQVHO�IRU�ERWK�3DUWLHV�DQ\�XSGDWHG�UHSRUWV�UHJDUGLQJ�WKH�DGPLQLVWUDWLRQ�RI�WKH

$JUHHPHQW�DV�QHHGHG�RU�UHTXHVWHG�E\�HLWKHU�3DUW\�LQGLYLGXDOO\��RU�E\�WKH�3DUWLHV�MRLQWO\��VXEMHFW

WR�WKH�WHUPV�RI�WKLV�$JUHHPHQW�

��� 1RWLFH�6XIILFLHQW��7KH�3DUWLHV�DJUHH�QRW�WR�HQJDJH�LQ�DQ\�RWKHU�IRUP�RI�QRQ�

&RXUW�VDQFWLRQHG�QRWLILFDWLRQ�RU�SXEOLFLW\�UHODWLQJ�WR�WKLV�6HWWOHPHQW�RU�WKH�$FWLRQ�

���� 1R�6ROLFLWDWLRQ�RI�6HWWOHPHQW�2EMHFWLRQV�RU�([FOXVLRQV��7KH�3DUWLHV�DJUHH�WKDW�DW

QR�WLPH�VKDOO�DQ\�RI�WKH�3DUWLHV�RU�WKHLU�FRXQVHO�VHHN�WR�VROLFLW�RU�RWKHUZLVH�HQFRXUDJH�&ODVV

0HPEHUV�WR�VXEPLW�2EMHFWLRQV�RU�5HTXHVWV�IRU�([FOXVLRQ��RU�WR�DSSHDO�IURP�WKH�&RXUW¶V�)LQDO

$SSURYDO�2UGHU�DQG�-XGJPHQW�

���� &HUWLILFDWLRQ�RI�&RPSOHWLRQ��7KH�6HWWOHPHQW�$GPLQLVWUDWRU�VKDOO�SURYLGH�D�ZULWWHQ

GHFODUDWLRQ�XQGHU�RDWK�FHUWLI\LQJ�WKH�FRPSOHWLRQ�RI�LWV�QRWLFH�UHODWHG�WDVNV�QR�ODWHU�WKDQ�WZHQW\�

RQH������FDOHQGDU�GD\V�DIWHU�WKH�5HVSRQVH�'HDGOLQH�

�� )$,51(66�+($5,1*��-8'*0(17�
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at the Fairness Hearing, they should (but are not required to) file a notice of intention to appear

with the Court and provide a copy of the notice and their Objection to counsel for both Parties.

All Settlement Class Members will be permitted to appear and speak at the Fairness Hearing in

order to have an Objection heard by the Court. Class Members who fail to object in the manner

specified in this Agreement shall be deemed to have waived all objections to the Agreement and

shall be foreclosed from making any objections (whether by appeal or otherwise) to the

Settlement.

4.8 Set t lement  Administration Reports. The Settlement Administrator shall provide

Defendants' Counsel and Class Counsel a weekly report which certifies the number of Class

Members who have submitted (i) Shift Disputes, (ii) Requests for Exclusion (including the

name(s) of Class Member(s) who submitted a request for exclusion), and (iii) Objections.

Additionally, within five (5) calendar days of the Response Deadline, the Settlement

Administrator will provide to Defendants' Counsel and Class Counsel a report containing the

above-mentioned information ("Final Response Report"). The Settlement Administrator will also

provide to counsel for both Parties any updated reports regarding the administration of the

Agreement as needed or requested by either Party individually, or by the Parties jointly, subject

to the terms of this Agreement.

4.9 N o t i c e  Sufficient. The Parties agree not to engage in any other form of non-

Court-sanctioned notification or publicity relating to this Settlement or the Action.

4.10 N o  Solicitation of Settlement Objections or Exclusions. The Parties agree that at

no time shall any of the Parties or their counsel seek to solicit or otherwise encourage Class

Members to submit Objections or Requests for Exclusion, or to appeal from the Court's Final

Approval Order and Judgment.

4.11 Certif ication of Completion. The Settlement Administrator shall provide a written

declaration under oath certifying the completion of its notice-related tasks no later than twenty-

one (21) calendar days after the Response Deadline.

5. F A I R N E S S  HEARING; JUDGMENT.
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��� )DLUQHVV�+HDULQJ�DQG�(QWU\�RI�WKH�)LQDO�$SSURYDO�2UGHU�DQG�-XGJPHQW��8SRQ

H[SLUDWLRQ�RI�WKH�GHDGOLQHV�WR�VXEPLW�6KLIW�'LVSXWHV��5HTXHVWV�IRU�([FOXVLRQ��RU�2EMHFWLRQV�WR�WKH

$JUHHPHQW�DV�GHVFULEHG�DERYH��D�)DLUQHVV�+HDULQJ�VKDOO�EH�FRQGXFWHG�WR�GHWHUPLQH�ZKHWKHU�WKH

&RXUW�VKRXOG�HQWHU�D�)LQDO�$SSURYDO�2UGHU�DQG�-XGJPHQW��SURYLGLQJ�IRU��DPRQJ�RWKHU�WKLQJV�

SD\PHQW�RI�,QGLYLGXDO�6HWWOHPHQW�$PRXQWV�WR�6HWWOHPHQW�&ODVV�0HPEHUV�DQG�WKH�DPRXQWV

SURSHUO\�SD\DEOH�IRU��L��WKH�&ODVV�&RXQVHO�$ZDUG���LL��WKH�&ODVV�5HSUHVHQWDWLYH�(QKDQFHPHQW

3D\PHQW���LLL��WKH�3$*$�3HQDOW\�$PRXQW��DQG��LY��DOO�6HWWOHPHQW�$GPLQLVWUDWLRQ�&RVWV��3ODLQWLII

VKDOO�UHTXHVW�WKDW�WKH�)DLUQHVV�+HDULQJ�EH�KHOG�ZLWKLQ�RQH�KXQGUHG�WZHQW\�������FDOHQGDU�GD\V

DIWHU�HQWU\�RI�WKH�3UHOLPLQDU\�$SSURYDO�2UGHU��VXEMHFW�WR�WKH�&RXUW¶V�DYDLODELOLW\�

��� -XGJPHQW�DQG�&RQWLQXHG�-XULVGLFWLRQ��3XUVXDQW�WR�&DOLIRUQLD�5XOHV�RI�&RXUW��5XOH

������K���XSRQ�ILQDO�DSSURYDO�RI�WKLV�$JUHHPHQW�E\�WKH�&RXUW��WKH�3DUWLHV�VKDOO�SUHVHQW�WKH

MXGJPHQW�WR�WKH�&RXUW�IRU�LWV�DSSURYDO��$IWHU�HQWU\�RI�WKH�MXGJPHQW��WKH�&RXUW�VKDOO�KDYH

FRQWLQXLQJ�MXULVGLFWLRQ�VROHO\�IRU�SXUSRVHV�RI�DGGUHVVLQJ���L��WKH�LQWHUSUHWDWLRQ�DQG�HQIRUFHPHQW

RI�WKH�WHUPV�RI�WKH�$JUHHPHQW���LL��$JUHHPHQW�DGPLQLVWUDWLRQ�PDWWHUV��DQG��LLL��VXFK�SRVW�

MXGJPHQW�PDWWHUV�DV�PD\�EH�DSSURSULDWH�XQGHU�FRXUW�UXOHV�RU�DSSOLFDEOH�ODZ��RU�DV�VHW�IRUWK�LQ�WKLV

$JUHHPHQW�

��� 6HWWOHPHQW�7HUPV�%LQG�$OO�&ODVV�0HPEHUV�:KR�'R�1RW�2SW�2XW��$Q\�&ODVV

0HPEHU�ZKR�GRHV�QRW�DIILUPDWLYHO\�RSW�RXW�RI�WKH�&ODVV�6HWWOHPHQW�E\�VXEPLWWLQJ�D�WLPHO\�DQG

YDOLG�5HTXHVW�IRU�([FOXVLRQ�VKDOO�EH�ERXQG�E\�DOO�RI�WKH�WHUPV�RI�WKH�$JUHHPHQW��LQFOXGLQJ�WKRVH

SHUWDLQLQJ�WR�WKH�5HOHDVHG�&ODLPV��DV�ZHOO�DV�DQ\�RUGHU�WKDW�PD\�EH�HQWHUHG�E\�WKH�&RXUW�LI�LW

JUDQWV�ILQDO�DSSURYDO�RI�WKLV�$JUHHPHQW��1RWZLWKVWDQGLQJ�WKH�VXEPLVVLRQ�RI�DQ\�WLPHO\�DQG�YDOLG

5HTXHVW�IRU�([FOXVLRQ��DOO�&ODVV�0HPEHUV��LQFOXGLQJ�WKH�3$*$�*URXS��ZLOO�EH�ERXQG�E\�WKH

3$*$�5HOHDVH�XQGHU�WKH�)LQDO�$SSURYDO�2UGHU�DQG�-XGJPHQW�SXUVXDQW�WR�$ULDV�Y��6XSHULRU

&RXUW�����&DO���WK������������

�� 1XOOLILFDWLRQ�RU�PRGLILFDWLRQ�RI�$JUHHPHQW�

��� 'HIHQGDQWV¶�5LJKW�WR�5HYRNH��'HIHQGDQWV�PD\�WHUPLQDWH�DQG�ZLWKGUDZ�IURP�WKLV

$JUHHPHQW�DW�DQ\�WLPH�SULRU�WR�WKH�GDWH�WKH�&RXUW¶V�DSSURYDO�RI�WKH�$JUHHPHQW�EHFRPHV�³ILQDO´

�L�H���QRW�VXEMHFW�WR�DSSHDO�RU�UHFRQVLGHUDWLRQ��LI���D��WKH�$JUHHPHQW�LV�FRQVWUXHG�LQ�VXFK�D�IDVKLRQ
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5.1 F a i r n e s s  Hearing and Entry of the Final Approval Order and Judgment. Upon

expiration of the deadlines to submit Shift Disputes, Requests for Exclusion, or Objections to the

Agreement as described above, a Fairness Hearing shall be conducted to determine whether the

Court should enter a Final Approval Order and Judgment, providing for, among other things,

payment of Individual Settlement Amounts to Settlement Class Members and the amounts

properly payable for (i) the Class Counsel Award; (ii) the Class Representative Enhancement

Payment; (iii) the PAGA Penalty Amount; and (iv) all Settlement Administration Costs. Plaintiff

shall request that the Fairness Hearing be held within one hundred twenty (120) calendar days

after entry of the Preliminary Approval Order, subject to the Court's availability.

5.2 J u d g m e n t  and Continued Jurisdiction. Pursuant to California Rules of Court, Rule

3.769(h), upon final approval of this Agreement by the Court, the Parties shall present the

judgment to the Court for its approval. After entry of the judgment, the Court shall have

continuing jurisdiction solely for purposes of addressing: (i) the interpretation and enforcement

of the terms of the Agreement, (ii) Agreement administration matters, and (iii) such post-

judgment matters as may be appropriate under court rules or applicable law, or as set forth in this

Agreement.

5.3 Set t lement  Terms Bind All Class Members Who Do Not Opt-Out. Any Class

Member who does not affirmatively opt-out of the Class Settlement by submitting a timely and

valid Request for Exclusion shall be bound by all of the terms of the Agreement, including those

pertaining to the Released Claims, as well as any order that may be entered by the Court if it

grants final approval of this Agreement. Notwithstanding the submission of any timely and valid

Request for Exclusion, all Class Members (including the PAGA Group) will be bound by the

PAGA Release under the Final Approval Order and Judgment pursuant to Arias v. Superior

Court, 46 Cal. 4th 969 (2009).

6. N u l l i f i c a t i o n  or modification of Agreement.

6.1 Defendants '  Right to Revoke. Defendants may terminate and withdraw from this

Agreement at any time prior to the date the Court's approval of the Agreement becomes "final"

(i.e., not subject to appeal or reconsideration) if: (a) the Agreement is construed in such a fashion
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WKDW�'HIHQGDQWV�DUH�UHTXLUHG�WR�SD\�PRUH�WKDQ�WKH�*URVV�6HWWOHPHQW�$PRXQW��H[FHSW�DV�SURYLGHG

LQ�6HFWLRQ��������E��WKH�&RXUW�PDNHV�DQ�RUGHU�LQFRQVLVWHQW�ZLWK�DQ\�RI�WKH�WHUPV�RI�WKLV

$JUHHPHQW�LQFOXGLQJ��EXW�QRW�OLPLWHG�WR��FHUWLI\LQJ�IRU�VHWWOHPHQW�SXUSRVHV�D�FODVV�RU

UHSUHVHQWDWLYH�DFWLRQ�WKDW�LV�GLIIHUHQW�IURP�WKH�&ODVV�GHILQHG�LQ�6HFWLRQ�����RU�3$*$�*URXS

GHILQHG�LQ�6HFWLRQ�������RU�DQ\�PRGLILFDWLRQ�UHODWLQJ�WR�WKH�UHOHDVH�RI�DOO�FODLPV��H[FHSW�IRU�DQ

RUGHU�UHGXFLQJ�WKH�&ODVV�&RXQVHO�$ZDUG�RU�WKH�&ODVV�5HSUHVHQWDWLYH�(QKDQFHPHQW�3D\PHQW����F�

IROORZLQJ�WKH�VLJQLQJ�RI�WKLV�$JUHHPHQW��DQ\�FRXUW�FHUWLILHV��ZKHWKHU�RQ�D�FRQGLWLRQDO�EDVLV�RU

QRW��D�FODVV��FROOHFWLYH��RU�UHSUHVHQWDWLYH�DFWLRQ�LQYROYLQJ�D�FODLP�FRYHUHG�E\�WKLV�$JUHHPHQW���G�

DQ\�JRYHUQPHQW�GHSDUWPHQW�RU�DJHQF\�UDLVHV�REMHFWLRQV�WR�WKH�WHUPV�LQ�WKH�$JUHHPHQW�RU

RWKHUZLVH�LQGLFDWHV�WKDW�LW�LQWHQGV�WR�SXUVXH�UHPHGLHV�EH\RQG�WKRVH�FRQWHPSODWHG�E\�WKH

$JUHHPHQW��RU��H��PRUH�WKDQ�����RI�&ODVV�0HPEHUV�WLPHO\�DQG�YDOLGO\�RSW�RXW�RI�WKH�&ODVV��,I

'HIHQGDQWV�WHUPLQDWH�DQG�ZLWKGUDZ�XQGHU�WKLV�SURYLVLRQ��'HIHQGDQWV�ZLOO�EHDU�DQ\�RI�WKH�DOUHDG\

LQFXUUHG�6HWWOHPHQW�$GPLQLVWUDWLRQ�&RVWV��,Q�WKH�HYHQW�WKDW�WKH�EDVLV�IRU�ZLWKGUDZDO�LV�D�&RXUW

RUGHU�DV�GHVFULEHG�LQ�LWHPV��D��DQG��E��DERYH��'HIHQGDQWV�PXVW�SURYLGH�ZULWWHQ�QRWLFH�WR�3ODLQWLII

RI�LWV�LQWHQW�WR�WHUPLQDWH�DQG�ZLWKGUDZ�ZLWKLQ�RQH�����ZHHN�RI�WKH�GDWH�RQ�ZKLFK�WKH�FOHUN

SURYLGHV�QRWLFH�RI�WKH�ILOHG�RIIHQGLQJ�RUGHU��)DLOXUH�WR�SURYLGH�WLPHO\�QRWLFH�ZLOO�VHUYH�DV�D

ZDLYHU�RI�WKH�ULJKW�WR�UHYRNH�XQGHU�WKH�FLUFXPVWDQFHV�GHVFULEHG�LQ�LWHP��D��RU��E��DERYH�

��� 0RGLILFDWLRQ�%DVHG�RQ�,QFUHDVH�LQ�1XPEHU�RI�&ODVV�0HPEHUV��'HIHQGDQWV�KDYH

UHSUHVHQWHG�WKDW�WKHUH�ZHUH�DSSUR[LPDWHO\����&ODVV�0HPEHUV DV�RI�-XO\�����������,I�WKH�QXPEHU

RI�&ODVV�0HPEHUV�LQFUHDVHV�E\�PRUH�WKDQ������L�H���PRUH�WKDQ���FODVV�PHPEHUV��WKURXJK�WKH

GDWH�RI�WKH�3UHOLPLQDU\�$SSURYDO�2UGHU��WKHQ�WKH�*URVV�6HWWOHPHQW�$PRXQW�VKDOO�EH�LQFUHDVHG�E\

WKH�VDPH�QXPEHU�RI�SHUFHQWDJH�SRLQWV�DERYH�����E\�ZKLFK�WKH�DFWXDO�QXPEHU�RI�&ODVV�0HPEHUV

H[FHHGV�����)RU�H[DPSOH��DQG�IRU�SXUSRVHV�RI�LOOXVWUDWLRQ�RQO\��LI�WKH�QXPEHU�RI�&ODVV�0HPEHUV

LQFUHDVHV�E\���������RYHU�WKH�����³JUDFH´���WKH�*URVV�6HWWOHPHQW�$PRXQW�ZLOO�LQFUHDVH�E\����

��� $FWLRQ�6WDWXV�LI�6HWWOHPHQW�1RW�$SSURYHG��7KLV�$JUHHPHQW�LV�EHLQJ�HQWHUHG�LQWR

IRU�6HWWOHPHQW�SXUSRVHV�RQO\��,Q�WKH�HYHQW�WKDW�>�@�'HIHQGDQWV�LQYRNHV�LWV�ULJKWV�XQGHU�6HFWLRQV

����RU�����RI�WKLV�$JUHHPHQW��>�@�WKH�&RXUW�FRQGLWLRQV�LWV�DSSURYDO�RI�HLWKHU�WKH�3UHOLPLQDU\

$SSURYDO�2UGHU�RU�WKH�)LQDO�$SSURYDO�2UGHU�DQG�-XGJPHQW�RQ�DQ\�PRGLILFDWLRQV�RI�WKLV
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that Defendants are required to pay more than the Gross Settlement Amount (except as provided

in Section 6.2); (b) the Court makes an order inconsistent with any of the terms of this

Agreement including, but not limited to, certifying for settlement purposes a class or

representative action that is different from the Class defined in Section 1.1 or PAGA Group

defined in Section 1.26, or any modification relating to the release of all claims (except for an

order reducing the Class Counsel Award or the Class Representative Enhancement Payment); (c)

following the signing of this Agreement, any court certifies, whether on a conditional basis or

not, a class, collective, or representative action involving a claim covered by this Agreement; (d)

any government department or agency raises objections to the terms in the Agreement or

otherwise indicates that it intends to pursue remedies beyond those contemplated by the

Agreement; or (e) more than 10% of Class Members timely and validly opt out of the Class. I f

Defendants terminate and withdraw under this provision, Defendants will bear any of the already

incurred Settlement Administration Costs. In the event that the basis for withdrawal is a Court

order as described in items (a) and (b) above, Defendants must provide written notice to Plaintiff

of its intent to terminate and withdraw within one (1) week of the date on which the clerk

provides notice of the filed offending order. Failure to provide timely notice will serve as a

waiver of the right to revoke under the circumstances described in item (a) or (b) above.

6.2 Mod i f i ca t i on  Based on Increase in Number of Class Members. Defendants have

represented that there were approximately 93 Class Members as of July 25, 2022. I f  the number

of Class Members increases by more than 10% (i.e., more than 9 class members) through the

date of the Preliminary Approval Order, then the Gross Settlement Amount shall be increased by

the same number of percentage points above 10% by which the actual number of Class Members

exceeds 93. For example, and for purposes of illustration only, i f  the number of Class Members

increases by 11% (1% over the 10% "grace"), the Gross Settlement Amount will increase by 1%.

6.3 A c t i o n  Status i f  Settlement Not Approved. This Agreement is being entered into

for Settlement purposes only. In the event that [1] Defendants invokes its rights under Sections

4.6 or 6.1 of this Agreement, [2] the Court conditions its approval of either the Preliminary

Approval Order or the Final Approval Order and Judgment on any modifications of this
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$JUHHPHQW�WKDW�DUH�QRW�DFFHSWDEOH�WR�DOO�3DUWLHV��LQFOXGLQJ��EXW�QRW�OLPLWHG�WR��DQ\�PRGLILFDWLRQ

RI�WKH�&ODVV�RU�WKH�FODLPV�DQG�SHQDOWLHV�EHLQJ�UHOHDVHG��H[FHSW�IRU�DQ\�UHGXFWLRQ�RI�WKH�&ODVV

&RXQVHO�$ZDUG�RU�WKH�&ODVV�5HSUHVHQWDWLYH�(QKDQFHPHQW�3D\PHQW��>�@�WKH�&RXUW�GRHV�QRW

DSSURYH�WKH�6HWWOHPHQW�$JUHHPHQW�RU�HQWHU�WKH�)LQDO�$SSURYDO�2UGHU�DQG�-XGJPHQW��RU�>�@�WKH

&RXUW¶V�DSSURYDO�RI�WKLV�$JUHHPHQW�GRHV�QRW�EHFRPH�³ILQDO´�IRU�DQ\�UHDVRQ��WKHQ�WKLV�$JUHHPHQW

ZLOO�EH�GHHPHG�QXOO�DQG�YRLG�DE�LQLWLR��,Q�WKDW�HYHQW���D��WKH�3UHOLPLQDU\�$SSURYDO�2UGHU��DQG�RU

)LQDO�$SSURYDO�2UGHU�DQG�-XGJPHQW��DQG�DOO�RI�LWV�RU�WKHLU�SURYLVLRQV�ZLOO�EH�YDFDWHG�E\�LWV�RU

WKHLU�RZQ�WHUPV��LQFOXGLQJ��EXW�QRW�OLPLWHG�WR��YDFDWLQJ�FRQGLWLRQDO�FHUWLILFDWLRQ�RI�WKH�&ODVV�

FRQGLWLRQDO�DSSRLQWPHQW�RI�3ODLQWLII�DV�D�FODVV�UHSUHVHQWDWLYH�DQG�FRQGLWLRQDO�DSSRLQWPHQW�RI�'D

9HJD�)LVKHU�0HFKWHQEHUJ�//3�DV�&ODVV�&RXQVHO���E��WKH�$FWLRQ�ZLOO�UHYHUW�WR�WKH�VWDWXV�WKDW

H[LVWHG�EHIRUH�WKH�H[HFXWLRQ�GDWH�RI�WKH�0HPRUDQGXP�RI�8QGHUVWDQGLQJ��DQG��F��QR�WHUP�RU�GUDIW

RI�WKH�0HPRUDQGXP�RI�8QGHUVWDQGLQJ�RU�WKLV�$JUHHPHQW�FRQWHPSODWHG�E\�LW��RU�DQ\�SDUW�RI�WKH

3DUWLHV¶�VHWWOHPHQW�GLVFXVVLRQV��QHJRWLDWLRQV�RU�GRFXPHQWDWLRQ�ZLOO�KDYH�DQ\�HIIHFW�RU�EH

DGPLVVLEOH�LQWR�HYLGHQFH�IRU�DQ\�SXUSRVH�LQ�WKH�$FWLRQ�RU�DQ\�RWKHU�SURFHHGLQJ��,I�WKH�&RXUW�GRHV

QRW�DSSURYH�WKLV�$JUHHPHQW�RU�HQWHU�WKH�)LQDO�$SSURYDO�2UGHU�DQG�-XGJPHQW�IRU�DQ\�UHDVRQ��RU�LI

WKH�&RXUW¶V�DSSURYDO�RI�WKLV�$JUHHPHQW�GRHV�QRW�EHFRPH�³ILQDO´�IRU�DQ\�UHDVRQ��'HIHQGDQWV�VKDOO

UHWDLQ�DOO�WKHLU�ULJKWV�WR�REMHFW�WR�WKH�PDLQWHQDQFH�RI�WKH�$FWLRQ�DV�D�FODVV�DQG�RU�UHSUHVHQWDWLYH

DFWLRQ��DQG�QRWKLQJ�LQ�WKH�0HPRUDQGXP�RI�8QGHUVWDQGLQJ�RU�WKLV�$JUHHPHQW�FRQWHPSODWHG�E\�LW

RU�RWKHU�SDSHUV�RU�SURFHHGLQJV�UHODWHG�WR�WKH�0HPRUDQGXP�RI�8QGHUVWDQGLQJ�RU�WKLV�$JUHHPHQW

FRQWHPSODWHG�E\�LW�VKDOO�EH�XVHG�DV�HYLGHQFH�RU�DUJXPHQW�E\�DQ\�3DUW\�FRQFHUQLQJ�ZKHWKHU�WKH

$FWLRQ�PD\�SURSHUO\�EH�PDLQWDLQHG�DV�D�FODVV�DQG�RU�UHSUHVHQWDWLYH�DFWLRQ�

�� ',675,%87,21�

��� ,QGLYLGXDO�6HWWOHPHQW�$PRXQWV�&DOFXODWLRQV��7KH�,QGLYLGXDO�6HWWOHPHQW�$PRXQW

LV�EDVHG�XSRQ�WKH�DSSUR[LPDWH�QXPEHU�RI�6KLIWV�HDFK�6HWWOHPHQW�&ODVV�0HPEHU�ZRUNHG�DV�D

&ODVV�0HPEHU�GXULQJ�WKH�&ODVV�3HULRG��,QGLYLGXDO�6HWWOHPHQW�$PRXQWV�VKDOO�EH�FDOFXODWHG�DQG

DSSRUWLRQHG�E\�WKH�6HWWOHPHQW�$GPLQLVWUDWRU�DV�IROORZV�
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Agreement that are not acceptable to all Parties (including, but not limited to, any modification

of the Class or the claims and penalties being released) except for any reduction of the Class

Counsel Award or the Class Representative Enhancement Payment, [3] the Court does not

approve the Settlement Agreement or enter the Final Approval Order and Judgment, or [4] the

Court's approval of this Agreement does not become "final" for any reason, then this Agreement

will be deemed null and void ab initio. In that event, (a) the Preliminary Approval Order, and/or

Final Approval Order and Judgment, and all of its or their provisions will be vacated by its or

their own terms, including, but not limited to, vacating conditional certification of the Class,

conditional appointment of Plaintiff as a class representative and conditional appointment of Da

Vega Fisher Mechtenberg LLP as Class Counsel, (b) the Action will revert to the status that

existed before the execution date of the Memorandum of Understanding, and (c) no term or draft

of the Memorandum of Understanding or this Agreement contemplated by it, or any part of the

Parties' settlement discussions, negotiations or documentation will have any effect or be

admissible into evidence for any purpose in the Action or any other proceeding. I f  the Court does

not approve this Agreement or enter the Final Approval Order and Judgment for any reason, or if

the Court's approval of this Agreement does not become "final" for any reason, Defendants shall

retain all their rights to object to the maintenance of the Action as a class and/or representative

action, and nothing in the Memorandum of Understanding or this Agreement contemplated by it

or other papers or proceedings related to the Memorandum of Understanding or this Agreement

contemplated by it shall be used as evidence or argument by any Party concerning whether the

Action may properly be maintained as a class and/or representative action.

7. D I S T R I B U T I O N .

7.1 I n d i v i d u a l  Settlement Amounts Calculations. The Individual Settlement Amount

is based upon the approximate number of Shifts each Settlement Class Member worked as a

Class Member during the Class Period. Individual Settlement Amounts shall be calculated and

apportioned by the Settlement Administrator as follows:
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�D� 7KH�6HWWOHPHQW�$GPLQLVWUDWRU�VKDOO�GHWHUPLQH�WKH�QXPEHU�RI�6KLIWV�GXULQJ�WKH

&ODVV�3HULRG�IRU�HDFK�6HWWOHPHQW�&ODVV�0HPEHU�DQG�WKH�7RWDO�6KLIWV�EDVHG�RQ�WKH�&ODVV�/LVW

SURYLGHG�E\�'HIHQGDQWV�

�E� 7KH�6HWWOHPHQW�$GPLQLVWUDWRU�VKDOO�GLYLGH�WKH�1HW�6HWWOHPHQW�)XQG�E\�WKH�QXPEHU

RI�7RWDO�6KLIWV�WR�GHULYH�WKH�³6KLIW�3RLQW�9DOXH�´

�F� )RU�HDFK�6HWWOHPHQW�&ODVV�0HPEHU��WKH�6HWWOHPHQW�$GPLQLVWUDWRU�VKDOO�PXOWLSO\

WKH�GHWHUPLQHG�QXPEHU�RI�6KLIWV�WKH\�ZRUNHG�GXULQJ�WKH�&ODVV�3HULRG�E\�WKH�6KLIW�3RLQW�9DOXH�

7KH�UHVXOWLQJ�ILJXUH�VKDOO�EH�WKH�³,QGLYLGXDO�6HWWOHPHQW�$PRXQW´�IRU�HDFK�VXFK�6HWWOHPHQW�&ODVV

0HPEHU��7KH�,QGLYLGXDO�6HWWOHPHQW�$PRXQW�V��ZLOO�EH�DOORFDWHG�IRU�WD[�SXUSRVHV�DV�IROORZV�

7KLUW\�7KUHH�SHUFHQW�������ZLOO�EH�GHVLJQDWHG�DV�ZDJHV��7KLUW\�7KUHH�SHUFHQW�������ZLOO�EH

GHVLJQDWHG�DV�LQWHUHVW��DQG��7KLUW\�IRXU�SHUFHQW�������ZLOO�EH�GHVLJQDWHG�DV�SHQDOWLHV���7KH

SRUWLRQ�DOORFDWHG�WR�ZDJHV�ZLOO�EH�UHSRUWHG�RQ�DQ�,56�)RUP�:���DQG�HPSOR\PHQW�WD[HV�DQG�RWKHU

OHJDOO\�UHTXLUHG�ZLWKKROGLQJV�ZLOO�EH�ZLWKKHOG�IURP�SD\PHQWV�WR�&ODVV�0HPEHUV�E\�WKH�&ODVV

$GPLQLVWUDWRU��'HIHQGDQW�ZLOO�EHDU�WKH�FRVW�RI�DOO�HPSOR\HU�SD\UROO�WD[HV��ZKLFK�VKDOO�QRW�EH�SDLG

IURP�WKH�,QGLYLGXDO�6HWWOHPHQW�$PRXQW����7KH�SRUWLRQV�DOORFDWHG�WR�QRQ�ZDJHV��LQWHUHVW�DQG

SHQDOWLHV��ZLOO�EH�UHSRUWHG�RQ�DQ�,56�)RUP������E\�WKH�6HWWOHPHQW�$GPLQLVWUDWRU��'HIHQGDQWV

ZLOO�WDNH�UHDVRQDEOH�HIIRUWV�WR�SURYLGH�WKH�6HWWOHPHQW�$GPLQLVWUDWRU�LQIRUPDWLRQ�UHJDUGLQJ

6HWWOHPHQW�&ODVV�0HPEHUV¶�:��DQG�RU�VRFLDO�VHFXULW\�QXPEHUV�IRU�ZLWKKROGLQJ�SXUSRVHV���)RU

WKRVH�6HWWOHPHQW�&ODVV�0HPEHUV�ZKRVH�:��LQIRUPDWLRQ�RU�VRFLDO�VHFXULW\�QXPEHUV�DUH

XQDYDLODEOH��WKH�,QGLYLGXDO�6HWWOHPHQW�$PRXQW�V��ZLOO�EH�SDLG�DQG�VKDOO�EH�UHSRUWHG�HQWLUHO\�RQ

DQ�,56�)RUP������ 3ODLQWLII�DQG�&ODVV�0HPEHUV�VKDOO�DVVXPH�IXOO�UHVSRQVLELOLW\�DQG�OLDELOLW\�IRU

WKH�SD\PHQW�RI�WD[HV�GXH�RQ�DOO������SD\PHQWV�

��� 'LVWULEXWLRQ�RI�WKH�3$*$�*URXS�$PRXQW��7KH�6HWWOHPHQW�$GPLQLVWUDWRU�VKDOO

GLYLGH�WKH�3$*$�*URXS�$PRXQW�E\�WKH�WRWDO�QXPEHU�RI�3$*$�*URXS�PHPEHUV��L�H���WKH�WRWDO

QXPEHU�RI�&ODVV�0HPEHUV���7KH�UHVXOWLQJ�ILJXUH�VKDOO�EH�HDFK�&ODVV�0HPEHU¶V�SUR�UDWD�VKDUH�RI

WKH�3$*$�*URXS�$PRXQW��DQG�WKHVH�VKDUH�DPRXQWV�VKDOO�EH�UHSRUWHG�RQ�DQ�,56�)RUP������

��� 'LVWULEXWLRQ�7LPLQJ�RI�,QGLYLGXDO�6HWWOHPHQW�$PRXQWV�DQG�WKH�3$*$�*URXS

$PRXQW��,QGLYLGXDO�6HWWOHPHQW�$PRXQWV�VKDOO�EH�SDLG�E\�FKHFN�DQG�PDLOHG�WR�6HWWOHPHQW�&ODVV
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(a) T h e  Settlement Administrator shall determine the number of Shifts during the

Class Period for each Settlement Class Member and the Total Shifts based on the Class List

provided by Defendants.

(b) T h e  Settlement Administrator shall divide the Net Settlement Fund by the number

of Total Shifts to derive the "Shift Point Value."

(c) F o r  each Settlement Class Member, the Settlement Administrator shall multiply

the determined number of Shifts they worked during the Class Period by the Shift Point Value.

The resulting figure shall be the "Individual Settlement Amount" for each such Settlement Class

Member. The Individual Settlement Amount(s) will be allocated for tax purposes as follows:

Thirty-Three percent (33%) will be designated as wages; Thirty-Three percent (33%) will be

designated as interest, and; Thirty-four percent (34%) will be designated as penalties. The

portion allocated to wages will be reported on an IRS Form W-2 and employment taxes and other

legally required withholdings will be withheld from payments to Class Members by the Class

Administrator. Defendant will bear the cost of all employer payroll taxes (which shall not be paid

from the Individual Settlement Amount). The portions allocated to non-wages (interest and

penalties) will be reported on an IRS Form 1099 by the Settlement Administrator. Defendants

will take reasonable efforts to provide the Settlement Administrator information regarding

Settlement Class Members' W4 and/or social security numbers for withholding purposes. For

those Settlement Class Members whose W4 information or social security numbers are

unavailable, the Individual Settlement Amount(s) will be paid and shall be reported entirely on

an IRS Form 1099. Plaintiff and Class Members shall assume full responsibility and liability for

the payment of taxes due on all 1099 payments.

7.2 Dis t r i bu t ion  of the PAGA Group Amount. The Settlement Administrator shall

divide the PAGA Group Amount by the total number of PAGA Group members (i.e., the total

number of Class Members). The resulting figure shall be each Class Member's pro rata share of

the PAGA Group Amount, and these share amounts shall be reported on an IRS Form 1099.

7.3 Dis t r i bu t i on  Timing of Individual Settlement Amounts and the PAGA Group

Amount. Individual Settlement Amounts shall be paid by check and mailed to Settlement Class
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0HPEHUV�ZLWKLQ�WHQ������EXVLQHVV�GD\V�IROORZLQJ�WKH�(IIHFWLYH�'DWH��&ODVV�0HPEHU�SUR�UDWD

VKDUHV�RI�WKH�3$*$�*URXS�$PRXQW�VKDOO�EH�SDLG�E\�FKHFN�DQG�PDLOHG�WR�&ODVV�0HPEHUV�ZLWKLQ

WHQ������EXVLQHVV�GD\V�IROORZLQJ�WKH�(IIHFWLYH�'DWH��,I�DGPLQLVWUDWLYHO\�IHDVLEOH��WKH�6HWWOHPHQW

$GPLQLVWUDWRU�ZLOO�FRPELQH�LQWR�RQH�FKHFN�D�6HWWOHPHQW�&ODVV�0HPEHU¶V�,QGLYLGXDO�6HWWOHPHQW

$PRXQW�DQG�WKHLU�SUR�UDWD�VKDUH�RI�WKH�3$*$�*URXS�$PRXQW�

��� 8QFDVKHG�6HWWOHPHQW�&KHFNV��,I�DQ\�FKHFNV�PDLOHG�WR�6HWWOHPHQW�&ODVV�0HPEHUV

UHPDLQ�XQFDVKHG�DIWHU�WKH�H[SLUDWLRQ�RI�����GD\V��RU�DQ�HQYHORSH�PDLOHG�WR�D�6HWWOHPHQW�&ODVV

0HPEHU�LV�UHWXUQHG�DQG�QR�IRUZDUGLQJ�DGGUHVV�FDQ�EH�ORFDWHG�IRU�WKH�6HWWOHPHQW�&ODVV�0HPEHU

DIWHU�UHDVRQDEOH�HIIRUWV�KDYH�EHHQ�PDGH��LQFOXGLQJ��EXW�QRW�OLPLWHG�WR��VNLS�WUDFLQJ���WKHQ�DQ\

VXFK�IXQGV�VKDOO�EH�WUDQVPLWWHG�WR�WKH�6HWWOHPHQW�$GPLQLVWUDWRU�DQG�GLVWULEXWHG�LQ�DFFRUGDQFH

ZLWK�&DOLIRUQLD�&RGH�RI�&LYLO�3URFHGXUH�VHFWLRQ�����LQ�WKDW�ZLWKLQ�WZR�KXQGUHG�������FDOHQGDU

GD\V�DIWHU�WKH�FKHFNV�DUH�PDLOHG��SD\�WKH�DPRXQW�RI�WKH�XQFDVKHG�,QGLYLGXDO�6HWWOHPHQW�&KHFNV

WR�WKH�&DOLIRUQLD�6WDWH�&RQWUROOHU¶V�8QFODLPHG�3URSHUW\�'LYLVLRQ�LQ�DFFRUGDQFH�ZLWK�&DOLIRUQLD

8QFODLPHG�3URSHUW\�/DZ��6HWWOHPHQW�&ODVV�0HPEHU�ZKR�IDLOV�WR�WLPHO\�FDVK�RU�GHSRVLW�WKHLU

FKHFN�V��VKDOO�UHPDLQ�VXEMHFW�WR�WKH�WHUPV�RI�WKH�6HWWOHPHQW��LQFOXGLQJ�ZLWKRXW�OLPLWDWLRQ�DOO

UHOHDVHV�FRQWDLQHG�KHUHLQ��DQG�WKH�)LQDO�$SSURYDO�2UGHU�DQG�-XGJPHQW�IURP�WKH�&RXUW�

��� (IIHFW�RI�&DVKLQJ�RU�'HSRVLWLQJ�&KHFNV��7KH�&RPSODLQW�GRHV�QRW�DOOHJH�FODLPV

XQGHU�WKH�)DLU�/DERU�6WDQGDUGV�$FW�����8�6�&��������HW�VHT���³)/6$´��DQG�LV�WKXV�QRW�DQ�)/6$

³DFWLRQ´�XQGHU����8�6�&��������E���7KH�3DUWLHV�DJUHH�WKLV�LV�DQ�³RSW�RXW´�DFWLRQ�XQGHU�WKH

&DOLIRUQLD�&RGH�RI�&LYLO�3URFHGXUH�WKDW�GRHV�QRW�UHTXLUH�DQ�³RSW�LQ´�SURFHGXUH�WR�ELQG�&ODVV

0HPEHUV�WR�WKH�WHUPV�RI�WKH�6HWWOHPHQW��ZKLFK�LQFOXGHV�WKH�UHOHDVH�RI�5HOHDVHG�&ODLPV�DV

GHILQHG�LQ�6HFWLRQV������DQG������1HYHUWKHOHVV��DQG�ZLWKRXW�SUHMXGLFH�WR�WKLV�SRVLWLRQ�DQG�ZLWKRXW

FKDQJLQJ�WKH�QDWXUH�RI�WKLV�DFWLRQ��WKH�3DUWLHV�DJUHH�WKDW�6HWWOHPHQW�&ODVV�0HPEHUV�ZKR�FDVK�RU

GHSRVLW�DQ�,QGLYLGXDO�6HWWOHPHQW�$PRXQW�FKHFN�DUH�GHHPHG�WR�³RSW�LQ´�WR�WKH�6HWWOHPHQW��(DFK

,QGLYLGXDO�6HWWOHPHQW�$PRXQW�FKHFN�WR�6HWWOHPHQW�&ODVV�0HPEHUV�VKDOO�EH�DIIL[HG�ZLWK�WKH

IROORZLQJ�ODQJXDJH�DV�IXUWKHU�QRWLFH��³%\�FDVKLQJ�RU�GHSRVLWLQJ�WKLV�FKHFN��,�FRQILUP�P\�FRQVHQW

WR�WKH�6HWWOHPHQW��ZKLFK�LQFOXGHV�UHOHDVLQJ�FODLPV�XQGHU�WKH�)DLU�/DERU�6WDQGDUGV�$FW�����8�6�&�

������HW�VHT���³)/6$´��´

��������������������
������	
��������		�����
�������	�����DocuSign Envelope ID: 6233B8C7-663F-4880-A24C-AE232687EF3B

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

Members within ten (10) business days following the Effective Date. Class Member pro rata

shares of the PAGA Group Amount shall be paid by check and mailed to Class Members within

ten (10) business days following the Effective Date. I f  administratively feasible, the Settlement

Administrator will combine into one check a Settlement Class Member's Individual Settlement

Amount and their pro rata share of the PAGA Group Amount.

7.4 Uncashed  Settlement Checks. I f  any checks mailed to Settlement Class Members

remain uncashed after the expiration of 180 days, or an envelope mailed to a Settlement Class

Member is returned and no forwarding address can be located for the Settlement Class Member

after reasonable efforts have been made (including, but not limited to, skip tracing), then any

such funds shall be transmitted to the Settlement Administrator and distributed in accordance

with California Code of Civil Procedure section 384 in that within two hundred (200) calendar

days after the checks are mailed, pay the amount of the uncashed Individual Settlement Checks

to the California State Controller's Unclaimed Property Division in accordance with California

Unclaimed Property Law. Settlement Class Member who fails to timely cash or deposit their

check(s) shall remain subject to the terms of the Settlement, including without limitation all

releases contained herein, and the Final Approval Order and Judgment from the Court,

7.5 E f f e c t  of Cashing or Depositing Checks. The Complaint does not allege claims

under the Fair Labor Standards Act, 29 U.S.C. § 201 et seq. ("FLSA") and is thus not an FLSA

"action" under 29 U.S.C. § 216(b). The Parties agree this is an "opt-out" action under the

California Code of Civil Procedure that does not require an "opt-in" procedure to bind Class

Members to the terms of the Settlement, which includes the release of Released Claims as

defined in Sections 1.30 and 2.6. Nevertheless, and without prejudice to this position and without

changing the nature of this action, the Parties agree that Settlement Class Members who cash or

deposit an Individual Settlement Amount check are deemed to "opt-in" to the Settlement. Each

Individual Settlement Amount check to Settlement Class Members shall be affixed with the

following language as further notice: "By cashing or depositing this check, I confirm my consent

to the Settlement, which includes releasing claims under the Fair Labor Standards Act, 29 U.S.C.

§ 201 et seq. ("FLSA")."
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��� &RRSHUDWLRQ��7KH�3DUWLHV�VKDOO�FRRSHUDWH�IXOO\�ZLWK�RQH�DQRWKHU�LQ�VHHNLQJ

DSSURYDO�RI�WKH�&RXUW�RI�WKLV�6HWWOHPHQW�DQG�WR�XVH�WKHLU�UHVSHFWLYH�EHVW�HIIRUWV�WR�FRQVXPPDWH

WKH�6HWWOHPHQW�DQG�FDXVH�WKH�3UHOLPLQDU\�$SSURYDO�2UGHU�DQG�)LQDO�$SSURYDO�2UGHU�DQG

-XGJPHQW�WR�EH�HQWHUHG�DQG�WR�EHFRPH�ILQDO��7KH�3DUWLHV�WKHUHIRUH�DJUHH�WR�FRRSHUDWH�LQ�JRRG

IDLWK�WR�SURPSWO\�SUHSDUH��H[HFXWH�DQG�ILQDOL]H�DOO�6HWWOHPHQW�UHODWHG�GRFXPHQWV��VHHN�DOO

QHFHVVDU\�&RXUW�DSSURYDOV��DQG�GR�DOO�RWKHU�WKLQJV�QHFHVVDU\�WR�FRQVXPPDWH�WKH�6HWWOHPHQW��1R

3DUW\�WR�WKLV�$JUHHPHQW�VKDOO�VHHN�WR�HYDGH�KLV��KHU��RU�LWV�JRRG�IDLWK�REOLJDWLRQV�WR�VHHN�DSSURYDO

DQG�LPSOHPHQWDWLRQ�RI�WKLV�6HWWOHPHQW�E\�YLUWXH�RI�DQ\�UXOLQJ��RUGHU��JRYHUQPHQWDO�UHSRUW�RU

RWKHU�GHYHORSPHQW��ZKHWKHU�LQ�WKH�$FWLRQ��LQ�DQ\�RWKHU�OLWLJDWLRQ�RU�RWKHUZLVH�WKDW�KHUHDIWHU

PLJKW�RFFXU�DQG�PLJKW�EH�GHHPHG�WR�DOWHU�WKH�UHODWLYH�VWUHQJWKV�RI�WKH�3DUWLHV�ZLWK�UHVSHFW�WR�DQ\

FODLPV�RU�GHIHQVHV�RU�WKHLU�UHODWLYH�EDUJDLQLQJ�SRZHU�ZLWK�UHVSHFW�WR�QHJRWLDWLQJ�

��� )XUWKHU�$VVXUDQFHV��7KH�3DUWLHV�PXVW�H[HFXWH�DQG�GHOLYHU�DQ\�DGGLWLRQDO�SDSHUV�

GRFXPHQWV�DQG�RWKHU�DVVXUDQFHV��DQG�PXVW�GR�DQ\�RWKHU�DFWV�UHDVRQDEO\�QHFHVVDU\��WR�SHUIRUP

WKHLU�REOLJDWLRQV�XQGHU�WKLV�6HWWOHPHQW�$JUHHPHQW�DQG�WR�FDUU\�RXW�LWV�H[SUHVVHG�LQWHQW��7KH

3DUWLHV�DQG�WKHLU�FRXQVHO�ZLOO�FRRSHUDWH�ZLWK�HDFK�RWKHU�DQG�XVH�WKHLU�EHVW�HIIRUWV�WR�HIIHFW�WKH

LPSOHPHQWDWLRQ�RI�WKLV�$JUHHPHQW��,I�WKH�3DUWLHV�DUH�XQDEOH�WR�UHDFK�DJUHHPHQW�RQ�WKH�IRUP�RU

FRQWHQW�RI�DQ\�GRFXPHQW�QHHGHG�WR�LPSOHPHQW�WKLV�$JUHHPHQW��RU�RQ�DQ\�VXSSOHPHQWDO

SURYLVLRQV�WKDW�PD\�EHFRPH�QHFHVVDU\�WR�HIIHFWXDWH�WKH�WHUPV�RI�WKLV�$JUHHPHQW��WKH�3DUWLHV�PD\

VHHN�WKH�DVVLVWDQFH�RI�WKH�&RXUW�WR�UHVROYH�VXFK�GLVDJUHHPHQW�

��� ([WHQVLRQ�RI�3RVWPDUN�'HDGOLQHV�)DOOLQJ�RQ�D�6XQGD\�RU�)HGHUDO�+ROLGD\��,I�WKH

ODVW�GD\�IRU�D�&ODVV�0HPEHU�WR�VXEPLW�DQ\�GRFXPHQW�XQGHU�WKLV�$JUHHPHQW�IDOOV�RQ�D�6XQGD\�RU

)HGHUDO�KROLGD\��WKH�GHDGOLQH�ZLOO�EH�H[WHQGHG�WR�WKH�QH[W�GD\�RQ�ZKLFK�WKH�8�6��3RVWDO�6HUYLFH�LV

RSHQ�

��� ([KLELWV�,QFRUSRUDWHG�E\�5HIHUHQFH��7KH�WHUPV�RI�WKLV�$JUHHPHQW�LQFOXGH�WKH

WHUPV�VHW�IRUWK�LQ�DQ\�DWWDFKHG�([KLELW��ZKLFK�DUH�LQFRUSRUDWHG�E\�WKLV�UHIHUHQFH�DV�WKRXJK�IXOO\

VHW�IRUWK�KHUHLQ��$Q\�([KLELW�WR�WKLV�$JUHHPHQW�LV�DQ�LQWHJUDO�SDUW�RI�WKH�6HWWOHPHQW�
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8. M I S C E L L A N E O U S  PROVISIONS.

8.1 Cooperat ion. The Parties shall cooperate fully with one another in seeking

approval of the Court of this Settlement and to use their respective best efforts to consummate

the Settlement and cause the Preliminary Approval Order and Final Approval Order and

Judgment to be entered and to become final. The Parties therefore agree to cooperate in good

faith to promptly prepare, execute and finalize all Settlement-related documents, seek all

necessary Court approvals, and do all other things necessary to consummate the Settlement. No

Party to this Agreement shall seek to evade his, her, or its good faith obligations to seek approval

and implementation of this Settlement by virtue of any ruling, order, governmental report or

other development, whether in the Action, in any other litigation or otherwise that hereafter

might occur and might be deemed to alter the relative strengths of the Parties with respect to any

claims or defenses or their relative bargaining power with respect to negotiating.

8.2 F u r t h e r  Assurances. The Parties must execute and deliver any additional papers,

documents and other assurances, and must do any other acts reasonably necessary, to perform

their obligations under this Settlement Agreement and to carry out its expressed intent. The

Parties and their counsel will cooperate with each other and use their best efforts to effect the

implementation of this Agreement. I f  the Parties are unable to reach agreement on the form or

content of any document needed to implement this Agreement, or on any supplemental

provisions that may become necessary to effectuate the terms of this Agreement, the Parties may

seek the assistance of the Court to resolve such disagreement.

8.3 E x t e n s i o n  of Postmark Deadlines Falling on a Sunday or Federal Holiday. I f  the

last day for a Class Member to submit any document under this Agreement falls on a Sunday or

Federal holiday, the deadline will be extended to the next day on which the U.S. Postal Service is

open.

8.4 E x h i b i t s  Incorporated by Reference. The terms of this Agreement include the

terms set forth in any attached Exhibit, which are incorporated by this reference as though fully

set forth herein. Any Exhibit to this Agreement is an integral part of the Settlement.
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��� &RQILGHQWLDOLW\��3ODLQWLII�DQG�&ODVV�&RXQVHO�ZLOO�NHHS�WKH�6HWWOHPHQW�$JUHHPHQW

DQG�UHODWHG�GRFXPHQWV��DQG�WKHLU�VHWWOHPHQW�QHJRWLDWLRQV��LQFOXGLQJ��EXW�QRW�OLPLWHG�WR��WKH

QHJRWLDWLRQV�LQ�WKH�FRXUVH�RI�PHGLDWLRQ���FRQILGHQWLDO�DQG�ZLOO�QRW�GLVFORVH�WKDW�LQIRUPDWLRQ�WR

DQ\�WKLUG�SDUW\�XQWLO�VXFK�WLPH�DV�3ODLQWLII�ILOHV�WKH�PRWLRQ�VHHNLQJ�HQWU\�RI�WKH�3UHOLPLQDU\

$SSURYDO�2UGHU��3ODLQWLII�DQG�&ODVV�&RXQVHO�ZLOO�PDNH�QR�FRPPHQWV�RI�DQ\�NLQG�UHJDUGLQJ�WKH

6HWWOHPHQW�$JUHHPHQW�WR�WKH�SUHVV�PHGLD��RU�IRU�SXUSRVHV�RI�DGYHUWLVLQJ��3ODLQWLII�DQG�&ODVV

&RXQVHO�DJUHH�WKDW�WKH\�ZLOO�QRW�LVVXH�DQ\�SUHVV�UHOHDVHV�RU�SRVW�DQ\�VWDWHPHQWV�UHJDUGLQJ�WKH

6HWWOHPHQW�$JUHHPHQW�RQ�DQ\�ZHEVLWHV�RU�LQLWLDWH�DQ\�FRQWDFW�ZLWK�WKH�PHGLD��,I�3ODLQWLII�DQG�RU

&ODVV�&RXQVHO�DUH�FRQWDFWHG�E\�WKH�PHGLD��RU�DQ\�RWKHU�WKLUG�SDUW\��UHJDUGLQJ�WKH�6HWWOHPHQW

$JUHHPHQW��WKH\�PD\�RQO\�DGYLVH�WKDW�WKH�$FWLRQ�KDV�EHHQ�DPLFDEO\�UHVROYHG�DQG�UHIHU�WKHP�WR

WKH�SXEOLF�ILOLQJV�LQ�WKH�$FWLRQ��3ODLQWLII�DQG�&ODVV�&RXQVHO�DJUHH�WKDW�WKH\�ZLOO�QRW�GLVFORVH�WKH

WHUPV�RI�WKH�6HWWOHPHQW�$JUHHPHQW�RQ�DQ\�ZHEVLWHV�RU�LQ�DQ\�RWKHU�PDWHULDOV�QRW�QHFHVVDU\�IRU

WKH�IDFLOLWDWLRQ�RI�WKH�6HWWOHPHQW�$JUHHPHQW��3ODLQWLII�DQG�&ODVV�&RXQVHO�VKDOO�UHWDLQ�WKH�ULJKW�WR

GLVFXVV�WKH�6HWWOHPHQW�$JUHHPHQW�ZLWK�WKH�3DUWLHV�DQG�WKH�&ODVV��3ODLQWLII�DQG�&ODVV�&RXQVHO

DJUHH�WR�PDLQWDLQ�WKH�FRQILGHQWLDOLW\�RI�DQ\�QRQ�SXEOLF�LQIRUPDWLRQ�H[FKDQJHG�SXUVXDQW�WR�WKH

3DUWLHV¶�VWLSXODWHG�SURWHFWLYH�RUGHU�DQG�WKDW�WKH\�ZLOO�QRW�GLVFORVH�DQ\�VHWWOHPHQW�RU�PHGLDWLRQ

SULYLOHJHG�FRPPXQLFDWLRQV��3ODLQWLII�DQG�&ODVV�&RXQVHO�DOVR�DJUHH�DQG�DFNQRZOHGJH�WKDW�DQ\

EUHDFK�RI�WKLV�6HFWLRQ�����PD\�FDXVH�LUUHSDUDEOH�KDUP�RU�GDPDJH�WR�'HIHQGDQWV�WKDW�LV�GLIILFXOW

WR�DVFHUWDLQ��DQG�WKXV�3ODLQWLII�DQG�&ODVV�&RXQVHO�DJUHH�WKDW�DQ\�EUHDFK�RI�WKLV�6HFWLRQ�����VKDOO

JLYH�'HIHQGDQWV�WKH�ULJKW�WR�REWDLQ�LQMXQFWLYH�RU�RWKHU�DSSOLFDEOH�HTXLWDEOH�UHOLHI��LQ�DGGLWLRQ�WR

DQ\�RWKHU�UHPHGLHV�DYDLODEOH�LQ�ODZ�RU�HTXLW\�

��� 1RQ�'LVSDUDJHPHQW��3ODLQWLII�IXUWKHU�DJUHHV�WKDW�VKH�VKDOO�QRW�FRPPLW�DQ\�DFW�RU

PDNH�DQ\�VWDWHPHQW�WKDW�LV��RU�FRXOG�UHDVRQDEO\�EH�LQWHUSUHWHG�DV��GHWULPHQWDO�WR�WKH�EXVLQHVV�

UHSXWDWLRQ��RU�JRRG�ZLOO�RI�'HIHQGDQWV��LQFOXGLQJ�PDNLQJ�DQ\�QHJDWLYH�RU�GLVSDUDJLQJ�VWDWHPHQWV

DERXW�LWV�EXVLQHVV��RU�LWV�RIILFHUV��GLUHFWRUV��DJHQWV��DQG�RU�RWKHU�SHUVRQQHO��SDVW�DQG�SUHVHQW���LWV

HPSOR\PHQW�SROLFLHV�DQG�SUDFWLFHV��RSHUDWLRQV��SURGXFWV��RU�VHUYLFHV��HLWKHU�DV�IDFW�RU�RSLQLRQ�

3ODLQWLII�DFNQRZOHGJHV�WKH�WHUPV�RI�WKLV�$JUHHPHQW�VKDOO�QRW�SUHFOXGH�KHU�IURP�SURYLGLQJ

WUXWKIXO�WHVWLPRQ\�LI�PDQGDWHG�E\�VXESRHQD�RU�FRXUW�RUGHU�WR�GR�VR��RU�SXUVXDQW�WR�DQ\�UHTXHVW
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8.5 Confident ial i ty.  Plaintiff and Class Counsel will keep the Settlement Agreement

and related documents, and their settlement negotiations (including, but not limited to, the

negotiations in the course of mediation), confidential and will not disclose that information to

any third party until such time as Plaintiff files the motion seeking entry of the Preliminary

Approval Order. Plaintiff and Class Counsel will make no comments of any kind regarding the

Settlement Agreement to the press/media, or for purposes of advertising. Plaintiff and Class

Counsel agree that they will not issue any press releases or post any statements regarding the

Settlement Agreement on any websites or initiate any contact with the media. I f  Plaintiff and/or

Class Counsel are contacted by the media, or any other third party, regarding the Settlement

Agreement, they may only advise that the Action has been amicably resolved and refer them to

the public filings in the Action. Plaintiff and Class Counsel agree that they will not disclose the

terms of the Settlement Agreement on any websites or in any other materials not necessary for

the facilitation of the Settlement Agreement. Plaintiff and Class Counsel shall retain the right to

discuss the Settlement Agreement with the Parties and the Class. Plaintiff and Class Counsel

agree to maintain the confidentiality of any non-public information exchanged pursuant to the

Parties' stipulated protective order and that they will not disclose any settlement or mediation

privileged communications. Plaintiff and Class Counsel also agree and acknowledge that any

breach of this Section 8.5 may cause irreparable harm or damage to Defendants that is difficult

to ascertain, and thus Plaintiff and Class Counsel agree that any breach of this Section 8.5 shall

give Defendants the right to obtain injunctive or other applicable equitable relief, in addition to

any other remedies available in law or equity.

8.6 N o n -Disparagement. Plaintiff further agrees that she shall not commit any act or

make any statement that is, or could reasonably be interpreted as, detrimental to the business,

reputation, or good will of Defendants, including making any negative or disparaging statements

about its business, or its officers, directors, agents, and/or other personnel (past and present), its

employment policies and practices, operations, products, or services, either as fact or opinion.

Plaintiff acknowledges the terms of this Agreement shall not preclude her from providing

truthful testimony if mandated by subpoena or court order to do so, or pursuant to any request
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IURP�D�JRYHUQPHQW�DJHQF\��)XUWKHU��3ODLQWLII�DFNQRZOHGJHV�WKH�WHUPV�RI�WKLV�6HWWOHPHQW

$JUHHPHQW�VKDOO�QRW�SUHFOXGH�KHU�IURP�DGYRFDWLQJ�LQ�IDYRU�RI�&RXUW�DSSURYDO�RI�WKH�6HWWOHPHQW�

��� *UDPPDU��7KH�QHXWHU�IRUP�RI�D�SURQRXQ�VKDOO�EH�FRQVLGHUHG�WR�LQFOXGH�ZLWKLQ�LWV

PHDQLQJ�WKH�PDVFXOLQH�DQG�IHPLQLQH�IRUPV�RI�WKH�SURQRXQ��DQG�YLFH�YHUVD�

��� 1R�&RQIOLFW�,QWHQGHG��$Q\�LQFRQVLVWHQF\�EHWZHHQ�WKLV�6HWWOHPHQW�$JUHHPHQW�DQG

WKH�DWWDFKHG�H[KLELWV�ZLOO�EH�UHVROYHG�LQ�IDYRU�RI�WKLV�6HWWOHPHQW�$JUHHPHQW�

��� +HDGLQJV�DQG�)RUPDWWLQJ�RI�'HILQLWLRQV� 7KH�YDULRXV�KHDGLQJV�XVHG�LQ�WKLV

6HWWOHPHQW�$JUHHPHQW�DUH�VROHO\�IRU�WKH�3DUWLHV¶�FRQYHQLHQFH�DQG�PD\�QRW�EH�XVHG�WR�LQWHUSUHW

WKLV�6HWWOHPHQW�$JUHHPHQW��7KH�KHDGLQJV�DQG�WKH�IRUPDWWLQJ�RI�WKH�WH[W�LQ�WKH�GHILQLWLRQV�GR�QRW

GHILQH��OLPLW��H[WHQG��RU�GHVFULEH�WKH�3DUWLHV¶�LQWHQW�RU�WKH�VFRSH�RI�WKLV�6HWWOHPHQW�$JUHHPHQW�

���� ,QWHULP�6WD\�RI�3URFHHGLQJV��7KH�3DUWLHV�DJUHH�WR�UHIUDLQ�IURP�IXUWKHU�OLWLJDWLRQ�RI

WKH�$FWLRQ��H[FHSW�VXFK�SURFHHGLQJV�QHFHVVDU\�WR�LPSOHPHQW�DQG�REWDLQ�HQWU\�RI�WKH�)LQDO

$SSURYDO�2UGHU�DQG�-XGJPHQW��7KH�3DUWLHV�VKDOO�MRLQWO\�VHHN�WR�VWD\�DOO�GDWHV�DQG�GHDGOLQHV�LQ�WKH

$FWLRQ�SHQGLQJ�ILQDO�DSSURYDO�RI�WKLV�6WLSXODWLRQ��7KH�3DUWLHV�IXUWKHU�DJUHH�WKDW�WKH�PXWXDO�

YROXQWDU\�FHVVDWLRQ�RI�OLWLJDWLRQ�VKDOO�WHUPLQDWH�LI�WKH�PRWLRQ�IRU�HQWU\�RI�WKH�3UHOLPLQDU\

$SSURYDO�2UGHU�RU�WKH�)LQDO�$SSURYDO�2UGHU�DQG�-XGJPHQW�DUH�GHQLHG�E\�WKH�&RXUW�

���� 1R�,QMXQFWLYH�5HOLHI�$JDLQVW�'HIHQGDQWV��$V�SDUW�RI�WKLV�6HWWOHPHQW�$JUHHPHQW�

'HIHQGDQWV�VKDOO�QRW�EH�UHTXLUHG�WR�HQWHU�DQ\�FRQVHQW�GHFUHH��QRU�VKDOO�'HIHQGDQWV�EH�UHTXLUHG�WR

DJUHH�WR�DQ\�SURYLVLRQ�RI�LQMXQFWLYH�UHOLHI�

���� :DLYHU�RI�$SSHDO��3ODLQWLII�DQG�&ODVV�&RXQVHO�DJUHH�WR�ZDLYH�DSSHDOV�RI�DQ�RUGHU

JUDQWLQJ�ILQDO�DSSURYDO�RI�WKLV�6HWWOHPHQW�$JUHHPHQW�RU�HQWHULQJ�MXGJPHQW�LQ�WKLV�$FWLRQ�VR�ORQJ

DV�VXFK�RUGHU�LV�FRQVLVWHQW�ZLWK�WKH�PDWHULDO�WHUPV�RI�WKLV�$JUHHPHQW�

���� &ODVV�/LVW��:LWKLQ�VHYHQ�����PRQWKV�DIWHU�WKH�(IIHFWLYH�'DWH�DQG�FRPSOHWLRQ�RI

WKH�DGPLQLVWUDWLRQ��RU�LQ�WKH�HYHQW�WKH�6HWWOHPHQW�LV�WHUPLQDWHG�SXUVXDQW�WR�6HFWLRQ�����RU������DOO

RULJLQDOV��FRSLHV��GRFXPHQWV��WUDQVFULSWLRQV��LWHUDWLRQV��RU�GUDIWV�RI�WKH�&ODVV�/LVW�RU�DQ\�SRUWLRQ

WKHUHRI��LQFOXGLQJ�DQ\�XSGDWHG�&ODVV�0HPEHU�FRQWDFW�LQIRUPDWLRQ�REWDLQHG�YLD��H�J���WKH�1DWLRQDO

&KDQJH�RI�$GGUHVV�GDWDEDVH��VKDOO�EH�UHWXUQHG�WR�'HIHQGDQWV�E\�WKH�6HWWOHPHQW�$GPLQLVWUDWRU�
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from a government agency. Further, Plaintiff acknowledges the terms of this Settlement

Agreement shall not preclude her from advocating in favor of Court approval of the Settlement.

8.7 G r a m m a r.  The neuter form of a pronoun shall be considered to include within its

meaning the masculine and feminine forms of the pronoun, and vice versa.

8.8 N o  Conflict Intended. Any inconsistency between this Settlement Agreement and

the attached exhibits will be resolved in favor of this Settlement Agreement.

8.9 H e a d i n g s  and Formatting of Definitions. The various headings used in this

Settlement Agreement are solely for the Parties' convenience and may not be used to interpret

this Settlement Agreement. The headings and the formatting of the text in the definitions do not

define, limit, extend, or describe the Parties' intent or the scope of this Settlement Agreement.

8.10 I n t e r im  Stay of Proceedings. The Parties agree to refrain from further litigation of

the Action, except such proceedings necessary to implement and obtain entry of the Final

Approval Order and Judgment. The Parties shall jointly seek to stay all dates and deadlines in the

Action pending final approval of this Stipulation. The Parties further agree that the mutual,

voluntary cessation of litigation shall terminate i f  the motion for entry of the Preliminary

Approval Order or the Final Approval Order and Judgment are denied by the Court.

8.11 N o  Injunctive Relief Against Defendants. As part of this Settlement Agreement,

Defendants shall not be required to enter any consent decree, nor shall Defendants be required to

agree to any provision of injunctive relief.

8.12 Wa i v e r  of Appeal. Plaintiff and Class Counsel agree to waive appeals of an order

granting final approval of this Settlement Agreement or entering judgment in this Action so long

as such order is consistent with the material terms of this Agreement.

8.13 Class  List. Within seven (7) months after the Effective Date and completion of

the administration, or in the event the Settlement is terminated pursuant to Section 4.6 or 6.1, all

originals, copies, documents, transcriptions, iterations, or drafts of the Class List or any portion

thereof, including any updated Class Member contact information obtained via, e.g., the National

Change of Address database, shall be returned to Defendants by the Settlement Administrator.
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���� (QWLUH�$JUHHPHQW��7KLV�$JUHHPHQW�DQG�DQ\�DWWDFKHG�([KLELW�FRQVWLWXWHV�WKH

HQWLUHW\�RI�WKH�3DUWLHV¶�VHWWOHPHQW�WHUPV��1R�RWKHU�SULRU�RU�FRQWHPSRUDQHRXV�ZULWWHQ�RU�RUDO

DJUHHPHQWV�PD\�EH�GHHPHG�ELQGLQJ�RQ�WKH�3DUWLHV�

���� $PHQGPHQW�RU�0RGLILFDWLRQ��7KLV�$JUHHPHQW�PD\�EH�DPHQGHG�RU�PRGLILHG�RQO\

E\�D�ZULWWHQ�LQVWUXPHQW�VLJQHG�E\�FRXQVHO�IRU�DOO�3DUWLHV�RU�WKHLU�VXFFHVVRUV�LQ�LQWHUHVW�DQG�LI

DIWHU�HQWU\�RI�WKH�3UHOLPLQDU\�$SSURYDO�2UGHU��DV�DSSURYHG�E\�WKH�&RXUW�

���� 5HDO�3DUW\�LQ�,QWHUHVW��,Q�H[HFXWLQJ�WKLV�6HWWOHPHQW�$JUHHPHQW��WKH�3DUWLHV�ZDUUDQW

DQG�UHSUHVHQW�WKDW�WKH\��LQFOXGLQJ�3ODLQWLII�LQ�KHU�UHSUHVHQWDWLYH�FDSDFLW\�RQ�EHKDOI�RI�WKH�&ODVV�

3$*$�*URXS�DQG�DOO�RWKHUV�DOOHJHG�WR�EH�VLPLODUO\�VLWXDWHG��DUH�WKH�RQO\�SHUVRQV�KDYLQJ�DQ\

LQWHUHVW�LQ�WKH�FODLPV�DVVHUWHG�LQ�WKH�$FWLRQ��1HLWKHU�WKHVH�FODLPV��QRU�DQ\�SDUW�RI�WKHVH�FODLPV�

KDYH�EHHQ�DVVLJQHG��JUDQWHG��RU�WUDQVIHUUHG�LQ�DQ\�ZD\�WR�DQ\�RWKHU�SHUVRQV�

���� $XWKRUL]DWLRQ�WR�(QWHU�,QWR�$JUHHPHQW��&RXQVHO�IRU�DOO�3DUWLHV�ZDUUDQW�DQG

UHSUHVHQW�WKH\�DUH�H[SUHVVO\�DXWKRUL]HG�E\�WKH�3DUW\�ZKRP�WKH\�UHSUHVHQW�WR�QHJRWLDWH�WKLV

$JUHHPHQW�DQG�WR�WDNH�DOO�DSSURSULDWH�DFWLRQ�UHTXLUHG�RU�SHUPLWWHG�WR�EH�WDNHQ�E\�VXFK�3DUWLHV

SXUVXDQW�WR�WKLV�$JUHHPHQW�WR�HIIHFWXDWH�LWV�WHUPV��DQG�WR�H[HFXWH�DQ\�RWKHU�GRFXPHQWV�UHTXLUHG

WR�HIIHFWXDWH�WKH�WHUPV�RI�WKLV�$JUHHPHQW�

���� 9ROXQWDU\�$JUHHPHQW��7KH�3DUWLHV�KDYH�QHJRWLDWHG�WKH�VHWWOHPHQW�DW�DUPV�OHQJWK

DQG�LQ�JRRG�IDLWK��ZLWK�DVVLVWDQFH�IURP�-XGJH�5REHUW�'RQGHUR��5HW���RI�-$06��D�UHVSHFWHG

PHGLDWRU��DQG�KDYH�H[HFXWHG�WKLV�6HWWOHPHQW�$JUHHPHQW�NQRZLQJO\��YROXQWDULO\��DQG�ZLWKRXW

GXUHVV�RU�XQGXH�LQIOXHQFH�

���� 'LVSXWH�5HVROXWLRQ��7KH�3DUWLHV�DJUHH�WR�FRRSHUDWH�LQ�JRRG�IDLWK�WR�PXWXDOO\

VHOHFW�D�PHGLDWRU�ZLWK�ZDJH�DQG�KRXU�FODVV�DFWLRQ�H[SHULHQFH�WR�UHVROYH�DQ\�DQG�DOO�GLVSXWHV�WKDW

PD\�DULVH�LQ�FRQQHFWLRQ�ZLWK�LQWHUSUHWLQJ�WKH�WHUPV�RI�WKLV�6HWWOHPHQW�$JUHHPHQW��'HIHQGDQWV

DQG�&ODVV�&RXQVHO�VKDOO�VSOLW�HTXDOO\�DQG�SD\�IRU�DQ\�PHGLDWRU�IHHV�DQG�FRVWV�DVVRFLDWHG�ZLWK

VHHNLQJ�PHGLDWRU�DVVLVWDQFH�SXUVXDQW�WR�WKLV�6HFWLRQ�������8QGHU�QR�FLUFXPVWDQFHV�VKDOO�DQ\

PHGLDWRU�IHHV�RU�FRVWV�LQFXUUHG�SXUVXDQW�WR�WKLV�6HFWLRQ������EH�WDNHQ�RXW�RI�WKH�*URVV�6HWWOHPHQW

$PRXQW�
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8.14 E n t i r e  Agreement. This Agreement and any attached Exhibit constitutes the

entirety of the Parties' settlement terms. No other prior or contemporaneous written or oral

agreements may be deemed binding on the Parties.

8.15 Amendment or Modification. This Agreement may be amended or modified only

by a written instrument signed by counsel for all Parties or their successors-in-interest and if

after entry of the Preliminary Approval Order, as approved by the Court.

8.16 R e a l  Party in Interest. In executing this Settlement Agreement, the Parties warrant

and represent that they, including Plaintiff in her representative capacity on behalf of the Class,

PAGA Group and all others alleged to be similarly situated, are the only persons having any

interest in the claims asserted in the Action. Neither these claims, nor any part of these claims,

have been assigned, granted, or transferred in any way to any other persons.

8.17 Authorization to Enter Into Agreement. Counsel for all Parties warrant and

represent they are expressly authorized by the Party whom they represent to negotiate this

Agreement and to take all appropriate action required or permitted to be taken by such Parties

pursuant to this Agreement to effectuate its terms, and to execute any other documents required

to effectuate the terms of this Agreement.

8.18 Voluntary  Agreement. The Parties have negotiated the settlement at arms-length

and in good faith, with assistance from Judge Robert Dondero (Ret.) of JAMS, a respected

mediator, and have executed this Settlement Agreement knowingly, voluntarily, and without

duress or undue influence.

8.19 Dispute Resolution. The Parties agree to cooperate in good faith to mutually

select a mediator with wage and hour class action experience to resolve any and all disputes that

may arise in connection with interpreting the terms of this Settlement Agreement. Defendants

and Class Counsel shall split equally and pay for any mediator fees and costs associated with

seeking mediator assistance pursuant to this Section 8.19. Under no circumstances shall any

mediator fees or costs incurred pursuant to this Section 8.19 be taken out of the Gross Settlement

Amount.
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���� &RRSHUDWLRQ�DQG�'UDIWLQJ��7KH�3DUWLHV�KDYH�FRRSHUDWHG�LQ�WKH�GUDIWLQJ�DQG

SUHSDUDWLRQ�RI�WKLV�$JUHHPHQW��+HQFH��LQ�DQ\�FRQVWUXFWLRQ�PDGH�WR�WKLV�$JUHHPHQW��WKH�VDPH

VKDOO�QRW�EH�FRQVWUXHG�DJDLQVW�DQ\�RI�WKH�3DUWLHV�

���� &KDQJH�RI�7LPH�3HULRGV��$OO�WLPH�SHULRGV�DQG�GDWHV�GHVFULEHG�LQ�WKLV�6HWWOHPHQW

$JUHHPHQW�DUH�VXEMHFW�WR�WKH�&RXUW¶V�DSSURYDO��7KHVH�WLPH�SHULRGV�DQG�GDWHV�PD\�EH�FKDQJHG�E\

WKH�&RXUW�RU�E\�WKH�3DUWLHV¶�ZULWWHQ�DJUHHPHQW�ZLWKRXW�QRWLFH�WR�WKH�&ODVV�

���� %LQGLQJ�RQ�6XFFHVVRUV�DQG�$VVLJQV��7KLV�$JUHHPHQW�VKDOO�EH�ELQGLQJ�XSRQ�DQG

LQXUH�WR�WKH�EHQHILW�RI�WKH�3DUWLHV�DQG�WKHLU�UHVSHFWLYH�KHLUV��WUXVWHHV��H[HFXWRUV��DGPLQLVWUDWRUV�

VXFFHVVRUV�DQG�RU�DVVLJQV�

���� &DOLIRUQLD�/DZ�*RYHUQV��$OO�WHUPV�RI�WKLV�$JUHHPHQW�DQG�([KLELWV�KHUHWR�VKDOO�EH

JRYHUQHG�E\�DQG�LQWHUSUHWHG�DFFRUGLQJ�WR�WKH�ODZV�RI�WKH�6WDWH�RI�&DOLIRUQLD�

���� ([HFXWLRQ�DQG�&RXQWHUSDUWV��7KLV�$JUHHPHQW�PD\�EH�H[HFXWHG�LQ�FRXQWHUSDUWV

ZKLFK�VKDOO�EH�GHHPHG�WR�EH�SDUW�RI�RQH�RULJLQDO��DQG�IDFVLPLOH�DQG�HOHFWURQLF�LPDJH�FRSLHV�RI

VLJQDWXUHV��LQFOXGLQJ�E\�3')��'RFX6LJQ��RU�DQ\�HOHFWURQLF�VLJQDWXUH�FRPSO\LQJ�ZLWK�WKH�8�6�

IHGHUDO�(6,*1�$FW�RI�������RU�RWKHU�WUDQVLWLRQ�PHWKRG�VKDOO�EH�HTXLYDOHQW�WR�RULJLQDO�VLJQDWXUHV�

���� (QIRUFHDELOLW\��7KH�3DUWLHV�LQWHQG�WKLV�WR�EH�D�ELQGLQJ��HQIRUFHDEOH�DQG�DGPLVVLEOH

VHWWOHPHQW�DJUHHPHQW�XQGHU�&DOLIRUQLD�&RGH�RI�&LYLO�3URFHGXUH�VHFWLRQ�������DQG�&DOLIRUQLD

(YLGHQFH�&RGH�VHFWLRQ������E��

���� ,QDGPLVVLELOLW\��7KLV�6HWWOHPHQW�$JUHHPHQW��ZKHWKHU�DSSURYHG�RU�QRW�DSSURYHG�

UHYRNHG��RU�PDGH�LQHIIHFWLYH�IRU�DQ\�UHDVRQ��DQG�DQ\�SURFHHGLQJV�UHODWHG�WR�WKLV�VHWWOHPHQW�DQG

DQ\�GLVFXVVLRQV�UHODWLQJ�WKHUHWR�VKDOO�EH�LQDGPLVVLEOH�DV�HYLGHQFH�RI�DQ\�OLDELOLW\�RU�ZURQJGRLQJ

ZKDWVRHYHU�DQG�VKDOO�QRW�EH�RIIHUHG�DV�HYLGHQFH�RI�DQ\�OLDELOLW\�RU�ZURQJGRLQJ�LQ�DQ\�&RXUW�RU

RWKHU�WULEXQDO�LQ�DQ\�VWDWH��WHUULWRU\��RU�MXULVGLFWLRQ��RU�LQ�DQ\�PDQQHU�ZKDWVRHYHU��)XUWKHU�

QHLWKHU�WKLV�6HWWOHPHQW�$JUHHPHQW��QRU�DQ\�SURFHHGLQJV�WDNHQ�SXUVXDQW�WR�LW��VKDOO�EH�FRQVWUXHG�

RIIHUHG�RU�UHFHLYHG�LQ�HYLGHQFH�DV�DQ�DGPLVVLRQ��FRQFHVVLRQ�RU�SUHVXPSWLRQ�WKDW�FODVV

FHUWLILFDWLRQ�LV�DSSURSULDWH��H[FHSW�WR�WKH�H[WHQW�QHFHVVDU\�IRU�WKH�FRQVXPPDWLRQ�RI�WKLV

$JUHHPHQW�
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8.20 Cooperation and Drafting. The Parties have cooperated in the drafting and

preparation of this Agreement. Hence, in any construction made to this Agreement, the same

shall not be construed against any of the Parties.

8.21 Change of Time Periods. All time periods and dates described in this Settlement

Agreement are subject to the Court's approval. These time periods and dates may be changed by

the Court or by the Parties' written agreement without notice to the Class.

8.22 B ind ing  on Successors and Assigns. This Agreement shall be binding upon and

inure to the benefit of the Parties and their respective heirs, trustees, executors, administrators,

successors and/or assigns.

8.23 Cal i fornia Law Governs. All terms of this Agreement and Exhibits hereto shall be

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

8.24 Execution and Counterparts. This Agreement may be executed in counterparts

which shall be deemed to be part of one original, and facsimile and electronic image copies of

signatures (including by PDF, DocuSign, or any electronic signature complying with the U.S.

federal ESIGN Act of 2000) or other transition method shall be equivalent to original signatures.

8.25 Enforceability. The Parties intend this to be a binding, enforceable and admissible

settlement agreement under California Code of Civil Procedure section 664.6 and California

Evidence Code section 1123(b).

8.26 Inadmissibility. This Settlement Agreement, whether approved or not approved,

revoked, or made ineffective for any reason, and any proceedings related to this settlement and

any discussions relating thereto shall be inadmissible as evidence of any liability or wrongdoing

whatsoever and shall not be offered as evidence of any liability or wrongdoing in any Court or

other tribunal in any state, territory, or jurisdiction, or in any manner whatsoever. Further,

neither this Settlement Agreement, nor any proceedings taken pursuant to it, shall be construed,

offered or received in evidence as an admission, concession or presumption that class

certification is appropriate, except to the extent necessary for the consummation of this

Agreement.
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���� $JUHHPHQW�&RQVWLWXWHV�D�&RPSOHWH�'HIHQVH��7R�WKH�H[WHQW�SHUPLWWHG�E\�ODZ��WKLV

6HWWOHPHQW�$JUHHPHQW�PD\�EH�SOHG�DV�D�IXOO�DQG�FRPSOHWH�GHIHQVH�WR�DQ\�DFWLRQ��VXLW��RU�RWKHU

SURFHHGLQJV�WKDW�PD\�EH�LQVWLWXWHG��SURVHFXWHG�RU�DWWHPSWHG�DJDLQVW�WKH�5HOHDVHG�3DUWLHV�FRQWUDU\

WR�DQ\�UHOHDVHV�FRQWDLQHG�KHUHLQ��LQFOXGLQJ�WKH�UHOHDVH�RI�WKH�5HOHDVHG�&ODLPV�DQG�WKH�3$*$

5HOHDVH�

���� 'HIHQGDQWV¶�3RVLWLRQ��'HIHQGDQWV�VWDWH�WKDW�LW�KDV�DFWHG�ODZIXOO\�DW�DOO�WLPHV�DQG

LWV�SROLFLHV�DQG�SUDFWLFHV�KDYH�EHHQ�ODZIXO��IDLU�DQG�FRQVLVWHQW�ZLWK�DOO�UHOHYDQW�ODZV��UXOHV��DQG

UHJXODWLRQV��'HIHQGDQWV�GHQ\�DOO�FODLPV�DV�WR�OLDELOLW\��GDPDJHV��SHQDOWLHV��LQWHUHVW��IHHV�

UHVWLWXWLRQ��FRVWV��LQMXQFWLYH�UHOLHI�DQG�DOO�RWKHU�IRUPV�RI�UHOLHI�DV�ZHOO�DV�WKH�FODVV�DOOHJDWLRQV

DVVHUWHG�LQ�WKH�$FWLRQ��7R�WKH�H[WHQW�WKLV�$JUHHPHQW�LV�GHHPHG�YRLG��'HIHQGDQWV�GR�QRW�ZDLYH�

EXW�UDWKHU�H[SUHVVO\�UHVHUYHV��DOO�ULJKWV�WR�FKDOOHQJH�DOO�VXFK�FODLPV�DQG�DOOHJDWLRQV�LQ�WKH�$FWLRQ

XSRQ�DOO�SURFHGXUDO�DQG�IDFWXDO�JURXQGV��LQFOXGLQJ�ZLWKRXW�OLPLWDWLRQ�WKH�DELOLW\�WR�FKDOOHQJH

FODVV��FROOHFWLYH��DQG�UHSUHVHQWDWLYH�DFWLRQ�WUHDWPHQW�RQ�DQ\�JURXQGV��DV�ZHOO�DV�DVVHUWLQJ�DQ\�DQG

DOO�RWKHU�SRWHQWLDO�GHIHQVHV�RU�SULYLOHJHV��3ODLQWLII�DQG�KHU�FRXQVHO�DJUHH�WKDW�'HIHQGDQWV�UHWDLQ

DQG�UHVHUYH�WKHVH�ULJKWV��6SHFLILFDOO\��3ODLQWLII�DQG�KHU�FRXQVHO�DJUHH�QRW�WR�DUJXH�RU�SUHVHQW�DQ\

DUJXPHQW�WKDW��LQ�WKH�HYHQW�WKLV�$JUHHPHQW�LV�QRW�DSSURYHG�LQ�IXOO��'HIHQGDQWV�FRXOG�QRW�RSSRVH

DQ\�FODVV�RU�FROOHFWLYH�FHUWLILFDWLRQ�PRWLRQ��ILOH�D�ODWHU�PRWLRQ�IRU�GH�FHUWLILFDWLRQ��FRQWHVW�DQ\

FODVV�DFWLRQ�RU�FROOHFWLYH�FHUWLILFDWLRQ�RQ�DQ\�JURXQGV��RU�DVVHUW�DQ\�DQG�DOO�RWKHU�SRWHQWLDO

GHIHQVHV�DQG�SULYLOHJHV�LI�DQ\�RU�DOO�RI�WKH�$FWLRQ�ZHUH�WR�SURFHHG��3ODLQWLII�DQG�KHU�FRXQVHO

KHUHE\�ZDLYH�VXFK�DUJXPHQWV�DQG�DJUHH�WKH\�ZLOO�QRW�WDNH�D�SRVLWLRQ�FRQWUDU\�WR�WKLV�SURYLVLRQ�

���� 1R�$GPLVVLRQ�RI�/LDELOLW\��1RWKLQJ�LQ�WKH�0HPRUDQGXP�RI�8QGHUVWDQGLQJ�RU�WKH

6HWWOHPHQW�$JUHHPHQW�PD\�EH�FRQVWUXHG�DV�DQ�DGPLVVLRQ�RU�FRQFHVVLRQ�RQ�DQ\�SRLQW�RI�IDFW�RU

ODZ�E\�RU�DJDLQVW�DQ\�3DUW\�
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8.27 Agreement Constitutes a Complete Defense. To the extent permitted by law, this

Settlement Agreement may be pled as a full and complete defense to any action, suit, or other

proceedings that may be instituted, prosecuted or attempted against the Released Parties contrary

to any releases contained herein, including the release of the Released Claims and the PAGA

Release.

8.28 Defendants' Position. Defendants state that it has acted lawfully at all times and

its policies and practices have been lawful, fair and consistent with all relevant laws, rules, and

regulations. Defendants deny all claims as to liability, damages, penalties, interest, fees,

restitution, costs, injunctive relief and all other forms of relief as well as the class allegations

asserted in the Action. To the extent this Agreement is deemed void, Defendants do not waive,

but rather expressly reserves, all rights to challenge all such claims and allegations in the Action

upon all procedural and factual grounds, including without limitation the ability to challenge

class, collective, and representative action treatment on any grounds, as well as asserting any and

all other potential defenses or privileges. Plaintiff and her counsel agree that Defendants retain

and reserve these rights. Specifically, Plaintiff and her counsel agree not to argue or present any

argument that, in the event this Agreement is not approved in full, Defendants could not oppose

any class or collective certification motion, file a later motion for de-certification, contest any

class action or collective certification on any grounds, or assert any and all other potential

defenses and privileges i f  any or all of the Action were to proceed. Plaintiff and her counsel

hereby waive such arguments and agree they will not take a position contrary to this provision.

8.29 N o  Admission of Liability. Nothing in the Memorandum of Understanding or the

Settlement Agreement may be construed as an admission or concession on any point of fact or

law by or against any Party.
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