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ROSE DECLARATION IN SUPPORT OF MOTION TO APPROVE PAGA SETTLEMENT 

 

 
 

Adam Rose (210880) 
adam@frontierlawcenter.com 
Manny Starr (319778) 
manny@frontierlawcenter.com 
Frontier Law Center 
23901 Calabasas Road, #1084 
Calabasas, CA 91302 
Telephone: (818) 914-3433 
Facsimile: (818) 914-3433 
 
Attorney for Plaintiff 
Jose Gonzalez   

SUPERIOR COURT OF CALIFORNIA 

COUNTY OF SANTA CLARA 
 
JOSE GONZALEZ, on his own behalf and all 
similarly situated individuals,  
 

Plaintiff, 
v. 
 

SPEC PERSONNEL, LLC, PACE SUPPLY 
CORP., and DOES 1 to 100, 
 

Defendants. 
 

 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 

 
NO. 23CV426656 
 
DECLARATION OF ADAM ROSE IN 
SUPPORT OF MOTION TO APPROVE 
PAGA SETTLEMENT 
 
Date: February 13, 2025 
Time: 2:30 p.m. 
Dept: 7 

 
 
 

  

I, Adam Rose, declare the following: 

1. I am one of the attorneys for plaintiff Jose Gonzalez. I have personal knowledge of 

the facts in this declaration, and if called on to testify I would competently do so. 

2. I support all the arguments made in the motion to approve the PAGA settlement.  

3.  I am also very actively helped move this case into mediation, wrote the mediation 

with Steven Mehta to reach the settlement.  

4. Attached as Exhibit A is a true and correct copy of the settlement agreement. 

4. Attached as Exhibit B is a true and correct copy of the time spent by myself and 

other people at Frontier Law Center showing a total of $88,742.50, and costs of $10,990.52. 

5. Attached as Exhibit C is a true and correct copy of the proposed cover letter that will 

accompany the checks to the aggrieved employees. 
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6. Attached as Exhibit D is a true and correct copy of the settlement administration bid 

from Simpluris. 

7. As part of the work toward mediation, I requested confirmation of the number of 

of pay data for the aggrieved employees, and a corresponding sampling of time data. 

8. Although the maximum PAGA liability is $1,011,050 as explained in the motion to 

approve the PAGA settlement, I believe that based on the risks described in the motion, a 

more realistic maximum liability is one-third of that amount, or $343,666.50. 

9. The primary risk is that the off-the-clock and missed breaks could be limited to 

manager at the PACE location, and that relationship apparently extended into the Labor 

Code violations listed above.  

10.  Further, an analysis of the produced data showed the violation rate was extremely 

low  almost no missed meal breaks in the sampling, with an estimate of estimate of just 

one missed meal break every two weeks. 

11. Further, the written meal and rest break policies were facially compliant and any 

argument that meal and rest breaks were not compliant would come to he said/she said 

testimony. Finally, there was no documentary evidence of off-the-clock work and since 

timecards were handwritten by each employee, the employees could have put down time 

they worked off the clock. 

12.  The corresponding risk for the derivative wage statement and waiting time penalties 

is that there could be a finding that not paying premium pay for missed meal and rest breaks 

was not done willfully, as explained by the Supreme Court in Naranjo v. Spectrum Security 

Services, Inc. (2024) 15 Cal.5th 1056.) 

13. Thus, given these risks if the case proceeded further, a more realistic total maximum 

PAGA exposure is 33% of the total maximum since of the 287 aggrieved employees, there 

is a possibility that about one-third of them experienced similar situations with the same 

manager and/or situations involving break issues when they were assigned to work at 
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PACE Supply. Thus, the more realistic maximum PAGA exposure is one-third of the 

maximum PAGA liability, or $343,666.50. 

14. Thus, I believe the PAGA settlement of $103,635 is within the range of 

reasonableness and is fair, reasonable, and adequate. 

15. Further, I am qualified to represent the aggrieved employees based on the below.  

16. Since I graduated from University of San Francisco Law School in 1998, I have 

settled approximately 300 individual employment law cases (in addition to hundreds of 

additional personal injury and habitability cases), and I have handled the following class 

actions from start to finish: Ramirez v. Arevalo Landscaping, Los Angeles Superior Court 

case number BC397109; Friedrich v. La Vaquita Corp., Los Angeles Superior Court case 

number BC564432; Caravalho v. Staff Pro, Alameda County Superior Court case number 

RG16812554; Hart v. Marriott International, Inc., United States District Court case 

number 8:17-cv-2021-JVS; Cole v. Saucey, Inc., Los Angeles Superior Court case number 

BC707895; Rowe v. Laura Geller Beauty, LLC, United States Bankruptcy Court case 

number 1:18-bk-14102-MEW (New York); Rowe v. Ulta Salon, Beauty, and Cosmetics, 

LLC, Sacramento Superior Court case number 34-2019-00267231, Luna et al. v. Triple 

Canopy, Inc., Santa Clara Superior Court case number 19CV345169, Smith v. Budget Rent 

A Car System, Inc., United States District Court case number 2:19-cv-4720-SVW, Shrum v. 

Sacramento Elite Patrol, Inc., Sacramento Superior Court case number 34-2019-

002767231, Morris v. Blue Mountain Enterprises, LLC, Solano County Superior Court case 

number FCS035858, Lopez v. Mac Arthur Co., Riverside County Superior Court case 

number RIC1905043, Diaz v. Marriott International, Inc., San Diego Superior Court case 

number 37-2019-00044740, Castellanos et al. v. Southwest Patrol, Inc., San Diego 

Superior Court case number 37-2020-00024905, , Merced Superior 

Court case number 19CV-04520, GSG Wage and Hour Cases, San Diego Superior Court 

case number JCCP5055, Marroquin v. Teleferic Barcelona, Santa Clara Superior Court 

case number 21CV388821, Gonzalez, et al. v. Golden Gate Bell, Contra Costa Superior 

Court case number MSC21-00956, Navarro Garcia v. Widdicombe Enterprises, Inc., 
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Orange County Superior Court case number 30-2021-01235358, Gonzalez v. Seven Seas 

Associates, LLC, San Diego Superior Court case number 37-2023-00042280-CU-OE-CTL, 

Navarro v. Squad Security CA, Inc., Los Angeles Superior Court case number 

22STCV24108, and Gagliardi v. Ralph Lauren Retail, Inc., Riverside County Superior 

Court case number CVRI2103581.  

17. I also actively participated in and helped finalize class action settlements in the 

following: Arya Security Services Cases, Orange County Superior Court case number 

JCCP4991, Allen v. Caine & Weiner, Los Angeles Superior Court case number BC465806, 

Terry v. SHAC, LLC dba Sapphire, Eighth Judicial District of Nevada case number A-09-

602800-C, Carter v. Fantasy Castle, Los Angeles Superior Court case number BC433666, 

Blunt v. Valley Ball Cabaret, Los Angeles Superior Court case number BC380265, Hills v. 

Todd & Katie, Inc., Los Angeles Superior Court case number BC437919, Lawrenz, et al. v. 

Blacktalon Enterprises, Inc., et al., Sacramento Superior Court case number 34-2019-

00267748, Stricklin, et al. v. First Alarm Security & Patrol, Inc., Santa Clara Superior 

Court case number 18CV323753, Rushing v. Security Intelligence Specialist Corporation, 

San Mateo Superior Court case number 18-CIV-01808, Massey v. Hummel + Mann, Santa 

Barbara Superior Court case number 21CV02985, Sunshine Retirement Wage and Hour 

Cases, Sacramento Superior Court case number JCCP5247, and Houser v. Fish House Vera 

Cruz, San Diego Superior Court case number 37-2023-00045659-CU-OE-NC. 

18. I helped obtain class certification for Van Bebber v. Dignity Health, U.S. District 

Court case number 1:19-cv-00264, and I obtained FLSA certification and finalized FLSA 

settlements in Desio v. Russell Road Food & Beverage, U.S. District Court case number 

2:15-1440-GMN (D.Nev.) and Aguilar v. American-Paragon Protective Services, U.S. 

District Court case number 5:20-cv-01892-EJD (N.D.Cal.). 

19.  I handled and finalized settlements on the following PAGA-only cases: McAfee v. 

Chief Protective Services, Riverside County Superior Court case number RIC1721984, Hall 

v. Pirch, Inc., San Diego Superior Court case number 37-2016-00036606, Green v. 

American Guard, Los Angeles Superior Court case number BC688437, Hernandez v. 
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Contemporary Services Corp., Los Angeles Superior Court case number BC684206, 

McNeal v. Platinum Security Services, Los Angeles Superior Court case number 

19STCV05709, Cruz v. Holder Construction Group, LLC, Santa Clara Superior Court case 

number 19CV341862, Nunes v. Westmont Living, San Luis Obispo Superior Court case 

number 19CV-0935, Gibson v. Swift Transportation Co., United States District Court case 

number 5:20-cv-00318-ODW, Katabyan v. Awesome Doughnut, Los Angeles Superior 

Court case number 20STCV19903, Ayoub v. Harry Winston, Inc., United States District 

Court case number 4:21-cv-01599-JST, Williams v. St. Joseph Personal Care Services, 

LLC, Orange County Superior Court case number 30-2020-01134268-CU-OE-CXC, 

Rodriguez v. Modern Parking, Inc., Los Angeles Superior Court case number 

23STCV00936, Valdivieso v. Universal Auto Group, Los Angeles Superior Court case 

number 23GDCV00191, Hanna v. Ulta Salon, Cosmetics & Fragrance, Inc., Sacramento 

Superior Court case number 34-2019-00252198, Bullock v. Atria Management, Nevada 

County Superior Court case number CU22-086285, Ramirez-Batres v. Lee Mechanical 

Contractors, Inc., Kern County Superior Court case number BCV-23-102686, Mathews v. 

Assignment America, LLC, Los Angeles Superior Court case number 22STCV13033, 

Castro v. Clay Lacy Aviation, Inc., Los Angeles Superior Court case number 

21VECV00304, Elwood v. Alameda Healthcare & Wellness Center, LLC, Alameda County 

Superior Court case number 23CV028398, Vasquez v. Anton Devco, Inc., Sacramento 

County Superior Court case number 34-2021-00310326, Selvy-Medina v. Nothing Bundt 

Cakes, San Diego Superior Court case number 37-2023-00041657-CU-OE-CTL, Lear v. 

DNS2 Management, LLC, Riverside County Superior Court case number CVRI2304984, 

and Barboza et al. v. Mission Federal Credit Union, San Diego Superior Court case number 

37-2019-00024579-CU-OE-CTL. 

20. Thus, based on the above I respectfully request the court to grant the motion to 

approve the PAGA settlement. 

21. Also, I uploaded this declaration containing the PAGA settlement to the LWDA 

website the same day as filing the motion. 
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I declare under penalty of perjury under the laws of the State of California that the 

foregoing is true and correct.  

Date: January 24, 2025     /s/ Adam Rose 



 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

Exhibit A 



































 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

Exhibit B 





















 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

Exhibit C 



 
 

 

  

 

 

[Date] 

NOTICE OF PAGA SETTLEMENT 

Re: Payment From Jose Gonzalez v. Spec Personnel, LLC, et al., Santa Clara Superior 
Court Case No. 23CV426656 

This is not a solicitation. 
This is not a lawsuit against you, and you are not being sued. 

 

Dear <<FIRST_NAME>> <<LAST_NAME>>:  

 Enclosed you will find a check made payable to you.  This is your payment from the settlement 
of the lawsuit entitled Jose Gonzalez v. Spec Personnel, LLC, et al. filed in the Santa Clara Superior 

 

 

What is this Case About? 

The Action was filed against Defendants Spec Personnel, LLC, and PACE Supply Corp. 
 pursuant to the Labor Code Private Attorneys General Act of 2004, Cal. 

Lab. Code § 2698 et seq.  Jose Gonzalez , a former 
employee of Defendants Aggrieved Employees
defined as all current and former nonexempt employees of Defendant Spec Personnel, LLC, 
that were placed at  in California 
between November 25, 2022 through September 24, 2024 .  You have been 
identified as one of the employees on whose behalf the case was brought. 

The Plaintiff in the Action claimed that Defendants owed civil penalties recoverable under 
PAGA for alleged violations of the Labor Code. Defendants deny they did anything wrong, that they 
violated the Labor Code, or that they owe any civil penalties. The parties agreed to resolve the case to 
avoid further litigation. The Court has not ruled on the merits of the Action, or made any determination 

.  

 

How Does This Settlement Affect My Rights? What are the Released Claims? 

The Court approved the settlement to be paid by Defendants for settlement of the PAGA claim 

Workforce Development Agency . Another portion of that amount goes to the Aggrieved 
Employees.  In agreeing to this settlement, Defendants do not admit to any wrongdoing or that they are 
liable in any way. 

Through the settlement, you will be releasing claims for civil penalties that arose during the PAGA 
Period based on the 
PAGA notice letter to the LWDA  Aggrieved Employees retain their rights to pursue 

released against 



 2 

Spec. and PACE, as well as their respective past, present, or future affiliates, related entities, parents, 
subsidiaries, owners, members, partners, officers, directors, board members, managers, supervisors, 
employees, co-employers, predecessors, successors, assigns, agents, shareholders, investors, insurers, 
legal representatives, representatives, and independent contractors. 
 

of the settlement, fully, finally, and forever released, relinquished, and discharged each and all of the 
Released Parties from the Released Claims between November 25, 2022 through September 24, 2024. 
Plaintiff, the Aggrieved employees and the LWDA may discover facts in addition to those they now know 
or b
approval of the Settlement, Plaintiff, the LWDA and the Aggrieved Employees shall be deemed to have, 
fully, finally and forever settled and released any and all of the Released Claims. It is the intent of the 
Parties that the Settlement approval order and judgment entered by the Court shall have full res judicata 
effect and be final and binding upon the LWDA and PAGA Aggrieved Employees regarding the Released 
Claims. In light of the binding nature of a PAGA judgment on non-party employees pursuant to Arias v. 
Sup. Ct., 46 Cal. 4th 969 (2009) and Cardenas v. McLane Foodservice, Inc., 796 F.Supp.2d 1246 (2011), 
Aggrieved Employees shall be deemed to have released the Released Claims regardless of whether their 
settlement check is cashed or not. 
 

Who Are the Attorneys Representing the Parties? 
 

Attorneys for Plaintiff  Attorneys for Spec & PACE 

 
FRONTIER LAW CENTER  

Adam Rose, Esq. 
Manny Starr, Esq.  

Frontier Law Center 
23901 Calabasas Road, #1084 

Calabasas, CA 91302 
Telephone: (818) 914-3433 

 

 
LITTLER MENDELSON, P.C. 

Bradley Schwan, Esq.  
Richard Gillespie, Esq.  

2001 Ross Avenue, Suite 1500,  
Dallas, TX 75201 

Telephone: (949) 705 3070 
 

 
How Much Can I Expect to Receive From This Settlement? 

Pursuant to the settlement, enclosed is a check for your share of a portion of the civil penalties.  
The amount is calculated based on a pro rata number of pay periods Aggrieved Employees worked at a 
PACE location during the PAGA period. You are not a party to this lawsuit, but you and the State of 
California are bound by the settlement.  An IRS 1099 Form is enclosed. You will be solely responsible 
for paying federal, state or local taxes, if any, on the amount of your check. 
 

Your enclosed check is valid for 180 days from the date of its issuance. It is strongly recommended 
that you cash or deposit this check immediately. After that date, you cannot cash the check and it will be 

Division for further handling.  
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Even if you fail to cash the enclosed check, you will still be deemed to have waived all claims 
arising from the above-  
 

If the check is lost or misplaced, or if you have any questions please contact the settlement 
administrator: Simpluris, 3176 Pullman St., Suite 123, Costa Mesa, CA 92626, Telephone: 800-779-
2104. 

Please do not call or write the Court or Office of the Clerk of the Court to ask questions 
about the settlement.         



 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

Exhibit D 



3194-C Airport Loop Drive, Costa Mesa, CA 92626
www.simpluris.com | 1 (800) 779 - 2104 

Reference No. 20241206-PJI-04
December 6, 2024

Adam Rose, Esq.
Frontier Law Center
23901 Calabasas Rd, Suite 1084
Calabasas, CA 91302

RE: 287 Aggrieved Employees PAGA Settlement

Dear Adam,

Thank you for this opportunity to provide a quote for your PAGA settlement. Using the 
parameters you described, total estimated cost is $4,776. As a courtesy, we 
are applying a $1,776 discount, for a discounted total of $3,000.

Please let me know if you have questions. I look forward to this opportunity to work 
together.

Sincerely yours,

PATRICK J. IVIE
Chief Revenue Officer

m:  310-995-6455
o: 714-975-5260
e: pivie@simpluris.com



20241206-PJI-04 Patrick J. Ivie
12/6/2024 310.995.6455
3/6/2025 pivie@simpluris.com 

Attorney: Attorney:
Firm: Frontier Law Center Firm:
Email: adam@frontierlawcenter.com Email:

287 Aggrieved Employees
PAGA Settlement

Assumptions

287 10%
Claims Rate: n/a Call Rate: n/a
Opt-out Rate: n/a Average Call Length: n/a
Language(s) for Communication EN Fund Distribution: Simpluris
Reminder Mailing: n/a Number of Distributions: 1
Unclaimed Funds: TBD State(s): CA
Length of Administration: 6 Months Tax Year(s): 1

Case Setup

Unit Value Total
$110.00 $220.00
$125.00 $125.00

Total: $345.00

Award Disbursement

Unit Value Total
$125.00 $250.00

$90.00 $180.00
$675.00 $675.00
$125.00 $750.00

$0.14 $40.18
$1.00 $287.00
$0.72 $206.64
$0.20 $5.80
$0.12 $3.48

Remail Checks (includes postage) $2.00 $58.00
$500.00 $500.00

$2.50 $10.00
$2.50 $5.00

$75.00 $150.00
$850.00 $850.00

$90.00 $180.00
Total: $4,151.10

Database Manager - Initial Data Analysis 1
Project Manager - Case Setup

Class/Aggrieved Employees: Undeliverable Rate:

2
Category # of Units

Attorney Contact Opposing Counsel Contact

Case Name: 

     In addition to the assumptions enumerated below, this estimate assumes that
     (1) Simpluris will receive data in a single, complete file; (2) there will be no substantial change to class size or in response rate;
     (3) administration costs will be paid from the QSF, and (4) Simpluris will submit revisions to this estimate to account for any 
           material changes to scope.

Adam Rose, Esq.

Category # of Units
Disbursement Data Preparation

QSF Annual Tax Reporting and Reconciliation 1

Estimate Number: Prepared By:
Estimate Date: Telephone Number (mobile):
Estimate Expiration Date: Email:

2

NCOA/CASS/LACS 287

Disbursement Manager - Data Validation 2

2

29

287

Process Returned Checks
29
29

Print & Mail Distribution Check and Tax Docs

Reissue Checks / Mailing
Reissue 1099s

Skip Trace Search Undeliverable Checks

Postage 

Distribution Manager 2

Responding to IRS/State/Agency Inquiries

4
2

QSF Reporting and Final Declaration 1

Setup Banking Account/QSF

287

1
QSF Monthly Reconciliation and Maintenance 6

3194-C Airport Loop Drive
Costa Mesa, CA 92626

800-779-2104
www.simpluris.com

1 Confidential and  Proprietary



Case Completion

Unit Value Total
$125.00 $125.00

$45.00 $45.00
$110.00 $110.00

Total: $280.00

Total Estimated Cost of Administration: $4,776
Less Client Courtesy Discount: -$1,776

Discounted Total: $3,000

Category # of Units

Clerical-Clean Up Any Misc. 1
Project Manager-Wrap-up Final Issues 1

Data Manager-Final Reporting 1

2 Confidential and  Proprietary
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Terms and Conditions
All administration services to be provided by Simpluris to Client, are provided subject to the following terms and conditions (�Agreement�):

1. Services: Simpluris agrees to provide Client those services set forth in the Proposal (the �Services�) to which these terms and conditions are attached

and which has been provided to Client. As compensation for such Services, Client agrees to pay the fees for Services outlined in the Proposal. Simpluris will
often take direction from Client�s representatives, employees, agents and or professionals (collectively, the �Client Parties�) with respect to the Services. The
parties agree that Simpluris may rely upon, and Client agrees to be bound by, any direction, advice or information provided by the Client Parties to the same
extent as if provided by Client. Client agrees and understands that Simpluris shall not provide Client or any other party with any legal advice.

2. Fee Estimates Not Binding: Simpluris and Client acknowledge that it is difficult to determine all necessary work required for the Services or the total
amount of fees that may be incurred in performing the Services. Client agrees that fees for Services described in the Proposal are estimated based on
the requirements provided by Client. Actual fees charged by Simpluris may be greater or less than such estimate. Client specifically agrees that it will be
responsible for the payment of all such fees. Simpluris will provide estimates and budgets, but they are not intended to be binding; are subject to unforeseen
circumstances, and by their nature are inexact.

3. Billing and Payment: Simpluris will invoice Client on a regular basis unless a specific timeframe is otherwise set forth in the Proposal. Client shall
pay all invoices within 30 days of receipt. Amounts unpaid after thirty (30) days are subject to a service charge at the rate of 1.5% per month or, if less, the
highest rate permitted by law. Services are not provided on a contingency basis and Client shall remain liable to Simpluris for all fees incurred by Simpluris in
performing the Services, regardless of any circumstance that impacts the outcome of Client�s matter, including but not limited to, court decisions, actions by
the parties, or a failure to consummate a settlement.

4. Further Assurances: Client agrees that it will use its best efforts to include provisions reasonably acceptable to Simpluris in any relevant court 

order,settlement agreement or similar document that provide for the payment of Simpluris� fees and expenses hereunder. No agreement to which Simpluris
is not a party shall reduce or limit the full and prompt payment of Simpluris� fees and expenses as set forth herein and in the Proposal.

5. Rights of Ownership: The parties understand that the software programs and other materials furnished Simpluris to Client and/or developed during

the course of the performance of Services are the sole property of Simpluris. The term �program� shall include, without limitation, data processing programs,
specifications, applications, routines, and documentation. Client agrees not to copy or permit others to copy the source code from the support software or
any other programs or materials furnished to Client. Fees and expenses paid by Client do not vest in Client any rights in such property, it being 
understoodthat such property is only being made available for Client�s use during and in connection with the Services provided by Simpluris.

6. Bank Accounts: Simpluris will establish a demand deposit checking account (i.e. non-interest bearing) for funds received related to a distribution,

unless directed otherwise in writing by the parties or unless the settlement agreement stipulates otherwise. Simpluris may derive financial benefits from
financial institutions in connection with the deposit and investment of settlement funds with such institutions, including without limitation, discounts on
eligible banking services and fees, and compensation for services Simpluris performs for financial institutions to be eligible for FDIC deposit insurance.
The amounts held pursuant to these Terms and Conditions are at the sole risk of Client and, without limiting the generality of the foregoing, Simpluris shall
have no responsibility or liability for any diminution of the fund that may result from any deposit made with a financial institution including any losses
resulting from a default by such institution or other credit losses. It is acknowledged and agreed that Simpluris will have acted prudently in depositing the
fund at such institution.

7. Retention of Documents & Data: Unless otherwise required in writing by the Client or court orders, all returned/undeliverable physical documents 

will be securely shredded after the data has been confirmed uploaded to our systems. Simpluris will retain bank and tax documents for such period of
time as it determines is required to maintain compliance with various federal and state law requirements. Unless otherwise required in writing by the Client or 
court orders, Simpluris will adhere to the Company�s data deletion policies and will destroy all remaining project-related information from our systems three (3)
years after the conclusion of the project. Storage beyond three (3) years is available upon request and will be billed as incurred.

8. Limitation of Liability; Disclaimer of Warranties: Simpluris warrants that it will perform the Services diligently, with competence and reasonable
care. In no event will Simpluris be liable to Client or any third party for any claims, losses, costs, penalties, fines, judgments, tax activities, lost profits
or business opportunities, business interruptions or delay, special, exemplary, punitive, consequential, indirect or incidental damages relating to the
performance of the Services, regardless of whether Client�s claim is for breach of contract, tort (including negligence and strict liability) or otherwise,
regardless of whether such damage was foreseeable and whether such party has been advised of the possibility of such damages. Simpluris� cumulative
liability for damages to Client hereunder will be limited to the total fees charged or chargeable to Client for the particular portion of the Services affected
by Simpluris� omission or error. THE WARRANTIES SET FORTH IN THIS SECTION ARE EXCLUSIVE AND IN LIEU OF ALL OTHER WARRANTIES, EXPRESS,
IMPLIED OR STATUTORY, INCLUDING WITHOUT LIMITATION ANY IMPLIED WARRANTY OF MERCHANTABILITY OR OF FITNESS FOR A PARTICULAR
PURPOSE.

9. Force Majeure: To the extent performance by Simpluris of any of its obligations hereunder is substantially prevented or delayed by reason of any
act of God, flood, fire, earthquake or explosion, war, terrorism, invasion, riot or other civil unrest, embargoes or blockades in effect on or after the date
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that Simpluris began performing Services, epidemic, pandemic, quarantine, civil commotion, national or regional emergency, strikes, labor stoppages or

slowdowns or other industrial disturbances, passage of Law or any action taken by a governmental or public authority, including imposing an export or
import restriction, quota, or other restriction or prohibition or any complete or partial government shutdown, or national or regional shortage of adequate
power or telecommunications or transportation or because of any other matter beyond Simpluris� reasonable control, then Simpluris� performance shall be
excused and this Agreement, at Simpluris� option, be deemed suspended during the continuation of such condition and for a reasonable time thereafter.

10. Rights in Data: Client agrees that it will not obtain, nor does Simpluris convey, any rights of ownership in the programs, system data, or materials
provided or used by Simpluris in the performance of the Services.

11. Electronic Communications: During the provision of the Services, the parties may wish to communicate electronically with each other at a business

of information cannot be guaranteed to be secure or error free and such information could be
intercepted, corrupted, lost, destroyed, arrive late or incomplete or otherwise be adversely affected or unsafe to use. Accordingly, each party agrees to use
commercially reasonable procedures to check for the then most commonly known viruses and to check the integrity of data before sending information

to the other electronically, but each party recognizes that such procedures cannot be a guarantee that transmissions will be virus free. It remains the
responsibility of the party receiving an electronic communication from the other to carry out a virus check on any attachments before launching any
documents whether received on disk or otherwise.

12. Notice: Any notice required or permitted hereunder shall be in writing and shall be delivered personally, by, or sent by registered mail, postage prepaid,

or overnight courier to the address identified by each Party in the Proposal. Notice shall be deemed given when so delivered personally, or, if mailed, five
days after the date of deposit in United States mail, or, if sent by courier, one business day after delivery to such courier service. Notice should be addressed
to an officer or principal of Client and Simpluris, as the case may be.

13. Waiver: Failure or delay on the part of a party to exercise any right, power or privilege hereunder shall not operate as a waiver thereof or any of other

subject, right, power or privilege.

14. Termination: Client may terminate the Services at any time upon 30 days prior written notice to Simpluris. Termination of Services shall in no event

relieve Client of its obligation make any payments due and payable to Simpluris for Services rendered up to the effective date of Termination. Simpluris may
terminate this Agreement (i) for any reason upon no less than 60 days prior written notice to the Client; or (ii) upon 15 calendar days� prior written notice if
the Client is not current in payment of fees.

15. Jurisdiction: These Terms and Conditions will be governed by and construed in accordance with the laws of the state of California, without giving

effect to any choice of law principles.

16. Survival: Any remedies for breach of this Agreement, this Section and the following Sections will survive any expiration or termination of this

Agreement: Section 4 Limitation of Liability; Disclaimer of Warranties, Section 6 � Rights in Data, and Section Jurisdiction, 14 and
Section 15 � Indemnification.

17. Confidentiality: Simpluris maintains reasonable and appropriate safeguards to protect the confidentiality and security of data provided by Client to

Simpluris in connection with the Services. If, pursuant to a court order or other proceeding, a third-party requests that Simpluris to disclose any confidential
data provided by or for Client, Simpluris will promptly notify the Client unless prohibited by applicable law. Client will then have the option to provide
Simpluris with qualified legal representation at Client�s expense to defend against such request. If, pursuant to a court order, Simpluris is required to disclose
data, produce documents, or otherwise act in contravention of the obligation to maintain confidentiality set forth in these terms and conditions, Simpluris
will not be liable for breach of said obligation.

18. Indemnification: Client will indemnify and hold Simpluris (and the officers, employees, affiliates and agents) harmless against any losses whatsoever

incurred by Simpluris, arising out of any action by a third party, including governmental agencies, in connection with , or related to (i) any breach of the terms
by Client; (ii) the processing and handling of any payment by Simpluris in accordance with Client�s instructions, including without limitation, the imposition of
any stop payment or void payment on any check or the wrongful dishonor of a check by Simpluris pursuant to Client�s instructions.

19. Severability: If any term or condition or provisions of this Agreement shall be held to be invalid, illegal, unenforceable or in conflict with the law of any
jurisdiction, the validity, legality, and enforceability of the remaining provisions shall not in any way be affected or impaired thereby.

20. Database Administration: Simpluris� database administration for Client assumes that Client will provide complete data that includes all information

required to send notifications and calculate and mail settlement payments. Data must be provided in a complete, consistent, standardized electronic format.
Simpluris� standardized format is Microsoft Excel, however, Simpluris may accept other formats at its discretion. Further developments or enhancements to

data will be billed to Client by Simpluris on a time and materials basis according to Simpluris� Standard Rates.

21. Entire Agreement: These Terms and Conditions together with the Proposal constitutes the entire agreement between the parties with respect of the

subject matter hereof and supersede all prior understandings, agreements, or representations by or among the parties, written or oral, to the extent they
relate in any way to the subject matter hereof.


