CLASS ACTION AND PAGA SETTLEMENT AGREEMENT

This Class Action and PAGA Settlement Agreement (“Agreement” or “Settlement
Agreement”) is made by and between plaintiffs Steve McKinney, Michelle Lynn Brunetti, Roger
Justin Caffier, Amber Rogowicz, Alexander Ovadal, and Chloe Agape (‘“Plaintiffs”) and
defendants Scale Al, Inc., Smart Ecosystem, Inc., Alexandr Wang, Dennis Cinelli, Daniel Berrios,
and Xiaote Zhu, and HireArt, Inc. (“Defendants”). The Agreement refers to Plaintiffs and
Defendants collectively as “Parties,” or individually as “Party.”

1. DEFINITIONS.

1.1. “Actions” means the Plaintiffs’ lawsuits alleging wage and hour violations against
Defendants captioned McKinney, et al. v. Scale Al, Inc., et al., San Francisco Case No.
CGC-24-620481; Rogowicz, et al. v. Smart Ecosystem, Inc., San Francisco Case No.
CGC-25-621144; Agape v. Scale Al Inc., et al., San Francisco County Case No. CGC-
25-624303; Agape v. Scale Al Inc., et al., San Francisco County Case No. CGC-25-
625224, all of which are currently pending in Superior Court of the State of California,
County of San Francisco.

1.2. “Administrator” means the court-approved neutral entity the Parties have agreed to
appoint to administer the Settlement.

1.3. “Administration Expenses Payment” means the amount the Administrator will be paid
from the Gross Settlement Amount to reimburse its reasonable fees and expenses for
the administration of the Settlement and related matters as described in this Agreement
in accordance with the Administrator’s “not to exceed” bid submitted to the Court in
connection with Motion for Preliminary Approval of the Settlement.

1.4. “Class” means all individuals who, during the class period: (i) provided services to
Defendants as a Contributor while residing in the State of California; or (ii) were placed
by Hire Art to perform services similar to a Contributor with Scale AI or Smart
Ecosystem while residing in the State of California.

1.5. “Class Counsel” means Glenn A. Danas, Ryan J. Clarkson, Maxim Gorbunov, and
Zarrina Ozari of Clarkson Law Firm P.C., Bryan J. Schwartz and Sam Goity of Bryan
Schwartz Law, P.C., Laura Ho and Ginger Grimes of Dardarian Ho Kan & Lee, and
James Goodley of Goodley McCarthy, L.L.C.

1.6. “Class Counsel Fees Payment” means the amount to be awarded by the Court to
compensate Class Counsel for their reasonable attorneys’ fees incurred to prosecute the
Actions, including their pre-filing investigation, their filing of the Actions, all related
litigation activities, all Settlement work, all work defending the Settlement or any
aspect of challenge to or approval of the Settlement on appeal or other direct, collateral
or other attack, all post-Settlement compliance procedures, and related litigation work
billed in connection with the Actions.

1.7. “Class Counsel Litigation Expenses Payment” means the amount to be awarded by the
Court to compensate Class Counsel for their reasonable expenses incurred to
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1.8.

1.9.
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1.15.

1.16.

1.17.

1.18.

prosecute the Actions, including their pre-filing investigation, their filing of the
Actions, all related litigation activities, all Settlement work, all work defending the
Settlement or any aspect of challenge to or approval of the Settlement on appeal or
other direct, collateral or other attack, all post-Settlement compliance procedures, and
related litigation work billed in connection with the Actions.

“Class Data” means Class Member identifying information in Defendants’ possession
including the Class Member’s name, last-known mailing address, Social Security
number, last-known email address, and number of Class Workweeks and PAGA Pay
Periods.

“Class Member” means a member of the Class, as either a Participating Class Member
or Non-Participating Class Member (including a Non- Participating Class Member who
qualifies as a PAGA Worker).

“Class Member Address Search” means the Administrator’s investigation and search
for Class Member’s current mailing addresses using all reasonably available sources,
methods and means including, but not limited to, the National Change of Address
database, skip traces, assistance from Covalynt or a similar company, and direct contact
by the Administrator with Class Members.

“Class Notice” means the COURT APPROVED NOTICE OF CLASS ACTION
SETTLEMENT AND HEARING DATE FOR FINAL COURT APPROVAL, to be
mailed to Class Members in English in the form, without material variation, attached
as Exhibit A and incorporated by reference into this Agreement.

“Class Period” means the period from December 10, 2020 through February 28, 2026.

“Class Representatives” means the named Plaintiffs in the Operative Complaint
seeking Court approval to serve as Class Representatives, and includes Steve
McKinney, Michelle Lynn Brunetti, Roger Justin Caffier, Amber Rogowicz,
Alexander Ovadal, and Chloe Agape.

“Class Representative Service Payment” means the amount as may be approved by the
Court to a Class Representative for initiating the Action(s) and providing services in
support of the Actions and as consideration for his/her release of Plaintiffs’ General
Released Claims as described below.

“Class Settlement” is defined as the non-PAGA portion of the Settlement embodied in
this Agreement, which is subject to the Court’s preliminary and final approval.

“Court” means the Superior Court of California, County of San Francisco.

“Cy Pres Recipient” means the Court-approved cy pres recipient. The Parties propose
Per Scholas as the Cy Pres Recipient.

“Defendants” means Scale Al, Inc., Smart Ecosystem, Inc., Alexandr Wang, Dennis
Cinelli, Daniel Berrios, Xiaote Zhu and HireArt, Inc.
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1.19.  “Defense Counsel” means Theane D. Evangelis, Heather L. Richardson, Brandon J.
Stoker of Gibson, Dunn & Crutcher LLP, and Andrew Spurchise, Lisa Lin Garcia, and
Keith Jacoby of Littler Mendelson P.C.

1.20.  “Effective Date” means the date by when both of the following have occurred:

(a) the Court enters a Judgment and Final Approval Order consistent with the terms of
this Agreement; and (b) the Judgment is final. For purposes of this Settlement, the date
the Court’s Judgment becomes “final” shall mean the later of: (a) the day after the last
date by which a notice of appeal to the applicable court of the Judgment may be timely
filed and none is filed (i.e., 61 days from notice of entry of Judgment); (b) if an appeal
is filed, and the appeal is finally disposed of by ruling, dismissal, denial, or in any other
manner that confirms the validity of the Final Approval Order and Judgment, the day
after the last date for filing a request for further review of the Final Approval Order
and/or Judgment passes, no further review is requested, and a remittitur is issued; or
(c) if an appeal is filed and the Final Approval Order and Judgment are affirmed and
further review of the appellate order is requested, the day after the review is finally
resolved, the Final Approval Order and Judgment are affirmed and a remittitur is
issued. The Effective Date cannot occur until and unless there is no possibility of an
appeal or further appeal that could potentially prevent this Settlement from becoming
final and binding.

1.21.  “Final Approval Order” means the Court’s order granting final approval of the Class
Settlement and approval of the PAGA Settlement.

1.22.  “Final Approval Hearing” means the Court’s hearing on the Motion for Final Approval
of the Settlement.

1.23.  “Gross Settlement Amount” means $12,500,000, which is the total amount Defendants
agree to pay under the Settlement. The Gross Settlement Amount will be used to pay
all Individual Class Payments, Individual PAGA Payments, the LWDA PAGA
Payment, Class Counsel Fees, Class Counsel Expenses, Class Representative Service
Payments and the Administration Expenses Payment. In no event shall Defendants be
liable for the payment of any amounts exceeding the Gross Settlement Amount except
for employer-side taxes as described in Paragraph 3.2.4.1.

1.24.  “HireArt” means HireArt, Inc. and its subsidiaries.

1.25.  “Individual Class Payment” means the Participating Class Member’s pro rata share of
the Net Settlement Amount calculated according to the Participating Class Member’s
number of Class Workweeks.

1.26. “Individual PAGA Payment” means the PAGA Worker’s pro rata share of 35% of the
PAGA Payment calculated according to the PAGA Worker’s number of PAGA Pay
Periods.

1.27.  “Judgment” means the judgment entered by the Court based upon the Final Approval
Order.
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1.35.
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1.38.

1.39.

1.40.

“LWDA” means the California Labor and Workforce Development Agency.

“LWDA PAGA Payment” means the 65% of the PAGA Payment to be paid to the
LWDA under Labor Code section 2699, subd. (n).

“Net Settlement Amount” means the Gross Settlement Amount, less the following
payments in the amounts approved by the Court: PAGA Payment, Class Representative
Service Payments, Class Counsel Fees Payment, Class Counsel Litigation Expenses
Payment, the Administration Expenses Payment, and all other costs and expenses
relating to the Settlement. The Net Settlement Amount is to be paid to Participating
Class Members as their Individual Class Payments.

“Non-Participating Class Member” means any Class Member who opts out of the
Settlement by sending the Administrator a valid and timely Request for Exclusion.

“PAGA” means the Private Attorneys General Act (Labor Code §§ 2698. et seq.).

“PAGA Notices” means Plaintiffs’ October 29, 2024, December 10, 2024, December
24, 2024, March 6, 2025, August 4, 2025 and November 21, 2025 letters to Scale Al,
HireArt and the LWDA providing notice pursuant to Labor Code section 2699.3,
subd.(a).

“PAGA Pay Period” means a week during the PAGA Period in which a PAGA
Worker received payment for work performed as a Contributor with Scale Al or
services performed while placed by HireArt to work at Scale Al.

“PAGA Payment” means the total amount of the Gross Settlement Amount allocated
as PAGA civil penalties. The Court-approved amount for PAGA Payment shall be
shall allocated 35% to the PAGA Workers and 65% to LWDA in settlement of PAGA
claims asserted in the Actions and the PAGA Notices.

“PAGA Period” means the period from October 29, 2023 through February 28, 2026.

“PAGA Settlement” is defined as the PAGA portion of the Settlement embodied in
this Agreement, which is subject to the Court’s approval.

“PAGA Worker” means an individual who, during the PAGA period: (i) provided
services to Defendants as a Contributor while residing in the State of California; or (ii)
were placed by Hire Art to perform services similar to a contributor to Scale Al or
Smart Ecosystem while residing in the State of California.

“Participating Class Member” means a Class Member who does not submit a valid and
timely Request for Exclusion to the Administrator.

“Plaintiffs” means the named plaintiffs in the Actions, Steve McKinney, Michelle Lynn
Brunetti, Roger Justin Caffier, Amber Rogowicz, Alexander Ovadal, and Chloe Agape.
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1.41. Plaintiffs’ General Released Claims means the claims being released as described in
Paragraphs 5.1 and 5.1.1 below.

1.42.  “Preliminary Approval Order” means the Court’s Order Granting Preliminary
Approval of the Settlement.

1.43. “Released Class Claims” means the claims being released as described in Paragraphs
5.3,5.3.1,5.3.2 and 5.3.3 below.

1.44. “Released PAGA Claims” means the claims being released as described in
Paragraphs 5.4, 5.4.1, 5.4.2 and 5.4.3 below.

1.45. “Released Parties” means Scale Al, Inc., Smart Ecosystem, Inc., Alexandr Wang,
Dennis Cinelli, Daniel Berrios, Xiaote Zhu, HireArt, Inc., and each of its or their former
and present parents, subsidiaries, and affiliates as well as each of its or their directors,
officers, shareholders, owners, employees, partners, managers, customers (only as it
pertains to work performed for the customers through Defendants), investors, attorneys,
insurers, reinsurers, predecessors, successors, assigns, and any individual or entity
which could be jointly liable with one or more Defendants.

1.46. “Request for Exclusion” means a Class Member’s submission of a written request to
be excluded from the Class Settlement signed by the Class Member consistent with
Paragraphs 7.5.1 and 7.5.2.

1.47. “Residing in the State of California” means (1) individuals who have a California
address associated with an account on Defendants’ platforms (including Outlier or
Remotasks), a tax form provided to Defendants, or a wage statement provided by a
Defendant, and/or (2) individuals whom Defendants can reasonably verify to have
performed work in California. For individuals without complete mailing addresses,
Defendants agree that the Administrator will work with the company, Covalynt, or a
similar company, to verify addresses. These services will be paid for as part of the
Administration Expenses Payment of the Gross Settlement Amount.

1.48. “Response Deadline” means 45 days after the Administrator initially mails the Class
Notice to Class Members and PAGA Workers and shall be the last date on which: (a)
a Class Members may fax, email, or mail Requests for Exclusion from the Class
Settlement, (b) a Class Members may fax, email, or mail his or her Objection to the
Class Settlement; or (c) a Class Members or PAGA Worker may fax, email, or mail
his or her challenge to the Class Workweek or PAGA Pay Periods. The Response
Deadline for those Class Members and PAGA Workers to whom the Class Notice is
resent after having been returned undeliverable to the Administrator shall be extended
by 14 days. If a Class Member or PAGA Worker makes his/her written submission by
mail to the Administrator, the written submission is deemed mailed on the postmark
date.

1.49. “Scale AI” means Scale Al, Inc. and its subsidiaries, including, but not limited to,
Smart Ecosystem, Inc.
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1.50. “Settlement” means the disposition of the Actions effected by this Agreement and the
Judgment.

1.51.  “Contributors” includes individuals classified as independent contractors performing
services with Scale Al or HireArt, including as Generative Al Annotators, Prompt
Engineers, Subject Matter Experts, Contributors, or similar positions.

1.52. “Class Workweek” means a week during the Class Period in which a Class Member
received payment for services performed as a Contributor with Scale Al or service
performed while placed by HireArt to work at Scale Al

. RECITALS.

2.1. On December 10, 2024, Plaintiff Steve McKinney commenced McKinney, et al. v.
Scale Al, Inc., et al., San Francisco Case No. CGC-24-620481, (“McKinney Action”)
by filing a Complaint alleging causes of action against Scale Al, Alexander Wang,
Dennis Cinelli, Michael Kratsios, Daniel Berrios, and Xiaote Zhu for failure to (1) pay
minimum and straight time wages, and liquidated damages; (2) provide meal periods;
(3) authorize and permit rest periods; (4) pay overtime wages; (5) timely pay wages;
(6) pay wages upon separation; (7) keep requisite payroll records; (8) provide accurate
itemized wage statements; (9) reimburse for business expenses; and (10) violation of
the UCL, California Business and Professions Code §§ 17200, et seq. On February 28,
2025, Plaintiff McKinney filed an amended complaint to add a claim for civil penalties
for the claims above, willful misclassification under PAGA, failure to furnish safe and
healthful employment or place of employment, and a PAGA claim. On May 19, 2025,
Plaintiff McKinney filed a second amended complaint naming additional plaintiffs,
Plaintiff Brunetti and Plaintiff Caffier.

2.2 On January 3, 2025, Plaintiff Rogowicz commenced Rogowicz, et al. v. Smart
Ecosystem, Inc., San Francisco Case No. CGC-25-621144, (“Rogowicz Action™) by
filing a Complaint alleging PAGA claims for similar violations as in the McKinney
Action, which was later amended on August 4, 2025 to add class wage and hour claims
and to add Plaintiff Ovadal.

2.3. Plaintiff Agape commenced a PAGA action, Agape v. Scale Al, Inc., et al., San
Francisco County Case No. CGC-25-624303, (“Agape PAGA Action”) on April 11,
2025 and a class action, Agape v. Scale Al Inc., et al., San Francisco County Case No.
CGC-25-625224, (“Agape Class Action”) on May 9, 2025. The Agape Class Action
and Agape PAGA Action assert claims for wage and hour violations on behalf of
workers HireArt placed to work at Scale Al, as well as similar claims on behalf of
independent contractors of Scale Al as had been alleged in the McKinney Action and
the Rogowicz Action.

24. Defendants deny the allegations asserted by Plaintiffs in the Actions, deny any failure
to comply with the laws identified in the Complaints (and amendments thereto) in these
Actions, maintain that these claims are subject to binding arbitration agreements, and
deny any and all liability for the causes of action alleged in these Actions.
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2.5. The Court has not granted class certification in any of these Actions. Also, there has
been no final determination by any Court as to the merits of the claims asserted by
Plaintiffs against Defendants in these Actions.

2.6. On September 15, 2025, the Parties participated in an all-day, in-person mediation
presided over by Hon. Peter D. Lichtman (Ret.) which led to this Agreement to settle
the Actions.

2.7.  Prior to mediation, Plaintiffs obtained Class data, documents, and testimony through
informal discovery. Plaintiffs’ investigation was sufficient to satisfy the criteria for
court approval set forth in Dunk v. Foot Locker Retail, Inc. (1996) 48 Cal.App.4™ 1794,
1801 and Kullar v. Foot Locker Retail, Inc. (2008) 168 Cal.App.4™ 116, 129-130
(“Dunk/Kullar™).

2.8.  As part of the Settlement, Plaintiffs agreed to settle the Released PAGA Claims and
thereby submitted an amended PAGA notice to Defendants and the LWDA on
November 21, 2025.

2.9.  Aspart of the Settlement, Plaintiffs will file a consolidated complaint in the McKinney
Action, consolidating the McKinney Action, the Rogowicz Action, the Agape Class
Action, and the Agape PAGA Action (“Operative Complaint”). The consolidated
complaint also alleges causes of action for: (1) failure to comply with paid sick leave,
(2) failure to provide workers compensation insurance, (3) failure to properly provide
seventh day of rest, (4) failure to comply with the Wage Theft Prevention Act, (5)
failure to comply with Labor Code § 432.5, (6) violations of Cal WARN and federal
WARN, (7) unlawful assignment of wages, and (8) failure to pay using a negotiable
instrument.

3. MONETARY TERMS.

3.1. Gross Settlement Amount. Defendants promise to pay $12,500,000 and no more as the
Gross Settlement Amount except for employer-side taxes as described in Paragraph
3.2.4.1. Defendants have no obligation to pay the Gross Settlement Amount prior to the
deadline stated in Paragraph 4.3 of this Agreement. The Administrator will disburse the
entire Gross Settlement Amount without asking or requiring Participating Class
Members or PAGA Workers to submit any claim as a condition of payment. None of
the Gross Settlement Amount will revert to Defendants.

3.2. Payments from the Gross Settlement Amount. The Administrator will make and deduct
the following payments from the Gross Settlement Amount, in the amounts specified
by the Court in the Final Approval Order:

3.2.1. To Class Representatives: Class Representative Service Payment to each of
the Class Representatives of not more than $15,000 each (in addition to any
Individual Class Payment the Class Representative is entitled to receive as a
Participating Class Member and any Individual PAGA Payment the Class
Representative is entitled to receive as a PAGA Worker). Defendants will not
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oppose Plaintiffs’ request for a Class Representative Service Payment that
does not exceed the amount set forth herein. As part of the motion for Class
Counsel Fees Payment and Class Litigation Expenses Payment to be filed no
later than 16 court days prior to the Final Approval Hearing, Plaintiffs will
seek Court approval for the Class Representative Service Payments. If the
Court approves a Class Representative Service Payment less than the amount
requested, the amount not approved will be a part of the Net Settlement
Amount. Any reduction by the Court of the Class Representative Service
Payments will not void the Settlement. The Administrator will pay the Class
Representative Service Payment from the Gross Settlement Amount and issue
an IRS 1099 Form to each Class Representative for his/her Class
Representative Service Payment. Each Class Representative assumes full
responsibility and liability for taxes owed on the Class Representative Service
Payment that the Class Representative receives.

3.2.2. To Class Counsel: A Class Counsel Fees Payment of not more than one-third
of the Gross Settlement Amount, which is estimated to be $4,166,666.67, and
a Class Counsel Litigation Expenses Payment of not more than $100,000.
Defendants will not oppose requests for these payments provided that they do
not exceed the amounts set forth herein. Plaintiffs and/or Class Counsel will
file a motion for Class Counsel Fees Payment and Class Litigation Expenses
Payment no later than 16 court days prior to the Final Approval Hearing. If
the Court approves a Class Counsel Fees Payment and/or a Class Counsel
Litigation Expenses Payment less than the amounts requested, the amounts
not approved will be a part of the Net Settlement Amount. Released Parties
shall have no liability to Class Counsel or any other Plaintiffs’ Counsel arising
from any claim to any portion any Class Counsel Fee Payment and/or Class
Counsel Litigation Expenses Payment. The Administrator will pay the Class
Counsel Fees Payment and Class Counsel Expenses Payment from the Gross
Settlement Amount and issue one or more IRS 1099 Forms to Class Counsel.
Class Counsel assumes full responsibility and liability for taxes owed on the
Class Counsel Fees Payment and the Class Counsel Litigation Expenses
Payment and holds Defendants harmless from any dispute or controversy
regarding any division or sharing of any of these Payments. The Parties agree
that, over and above the Court-approved Class Counsel Fees Payment and
Class Counsel Litigation Expenses Payment, each of the Parties, including all
Participating Class Members and all PAGA Workers, shall bear their own
fees and costs, including, but not limited to, those relative to the investigation,
filing, prosecution or settlement of the Actions; the negotiation, execution, or
implementation of this Settlement; and/or the process of obtaining,
administering or challenging a certification order and/or final approval. If
Class Counsel appeals the Court’s ruling on their application for the Class
Counsel Fees Payment and/or Class Counsel Litigation Expenses Payment
awards, the ruling of the appellate court (regardless of its substance) shall not
constitute a material alteration of a term of this Settlement Agreement. All
claims for attorneys’ fees and costs or expenses that Class Counsel, Plaintiffs,
and the Participating Class Members/PAGA Workers may possess against
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Defendants or the Released Parties have been compromised and resolved in
this Settlement Agreement and shall not be affected by any appeal that Class
Counsel may file.

3.2.3. To the Administrator: An Administrator Expenses Payment not to exceed
$100,000, except for a showing of good cause and as approved by the Court.
The Administrator will pay the Administrator Expenses Payment from the
Gross Settlement Amount. To the extent the administration expenses are less
or the Court approves an Administrator Expenses Payment less than
$100,000, the amount not approved will be a part of the Net Settlement
Amount.

3.2.4. To Each Participating Class Member: The Administrator will calculate the
Individual Class Payment of each Participating Class Member by (a) dividing
the Net Settlement Amount by the total number of Class Workweeks worked
by all Participating Class Members and (b) multiplying the result by the
Participating Class Member’s Class Workweeks.

3.2.4.1. Tax Allocation of Individual Class Payments. For Participating Class
Members who performed services as a Contributor during the Class
Period, 100% of each of these Participating Class Member’s
Individual Class Payment will be allocated as non-wages. For
Participating Class Member who have not performed services as a
Contributor during the Class Period, 10% of each of these
Participating Class Member’s Individual Class Payment will be
allocated as wages and 90% will be allocated as non-wages.
Defendants will pay and assume full responsibility and liability for
any employer-side taxes owed on the portion of the Individual Class
Payments that are allocated as wages. Participating Class Members
assume full responsibility and liability for any employee taxes owed
on their Individual Class Payments. All payments allocated as wages
will be reported on IRS W-2 Forms and all payments allocated as
non-wages will be reported on IRS 1099 Forms (if required by law).

3.2.4.2. Non-Participating Class Members. Non-Participating Class
Members will not receive any Individual Class Payments.

3.2.5. To the LWDA and PAGA Workers: PAGA Payment in the amount of
$500,000 to be paid from the Gross Settlement Amount, with 65%
($325,000) allocated to the LWDA PAGA Payment and 35% ($175,000)
allocated to the Individual PAGA Payments.

3.2.5.1. The Administrator will calculate the Individual PAGA Payment
amount of a PAGA Worker by: (a) dividing the amount of the PAGA
Workers” 35% share of Court-approved PAGA Payment amount
(estimated to be $175,000) by the total number of PAGA Pay Periods
worked by all PAGA Workers during the PAGA Period and (b)
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multiplying the result by the PAGA Worker’s PAGA Pay Periods.
PAGA Workers assume full responsibility and liability for any taxes
owed on their Individual PAGA Payment.

3.2.5.2. In the event the LWDA rejects the amount allocated as PAGA
Payment, the Parties will meet and confer with the Court and the
LWDA to reach a PAGA allocation acceptable to all parties that does
not materially alter the terms of Settlement, nor require Defendant to
pay more than the Gross Settlement Amount. Any reduction by the
Court of the PAGA Payment will not void the Settlement. If the Court
approves PAGA Payment of less than the amount requested, the
amount not approved will be part of the Net Settlement Amount. The
Administrator will report the Individual PAGA Payments on IRS
1099 Forms to the PAGA Workers if required by law.

4. SETTLEMENT FUNDING AND PAYMENTS.

4.1. Class Workweeks and PAGA Worker Pay Periods. Based on a review of its records to
date, Defendants estimate there are approximately 15,333 Class Members, who worked
as independent contractors, and collectively worked a total of approximately 118,844
Class Workweeks, and approximately 14,100 PAGA Workers who worked a total of
approximately 109,275 of PAGA Pay Periods as of June 30, 2025. Defendants further
estimate that there are approximately 144 additional Class Members whom HireArt
placed to work at Scale Al during the Class Period. Some of these additional Class
Members also worked in part as independent contractors for Scale Al

4.2. Class Data. Not later than 60 days after the Court enters the Preliminary Approval Order
of the Settlement, Defendants will deliver the Class Data to the Administrator, in the
form of a Microsoft Excel spreadsheet. To protect Class Members’ privacy rights, the
Administrator must maintain the Class Data in confidence, use the Class Data only for
purposes of this Settlement and for no other purpose, and restrict access to the Class
Data to Administrator employees who need access to the Class Data to effect and
perform under this Agreement. The Administrator shall not share the information in the
Class List with Plaintiffs, Class Counsel, or any other person without Defendant’s
written approval. Defendants have a continuing duty to immediately notify Class
Counsel if it discovers that the Class Data omitted class member identifying
information and to provide corrected or updated Class Data as soon as reasonably
feasible. Without any extension of the deadline by which Defendants must send the
Class Data to the Administrator, the Parties and their counsel will expeditiously use
best efforts, in good faith, to reconstruct or otherwise resolve any issues related to
missing or omitted Class Data.

4.3.  Funding of Gross Settlement Amount. Defendants shall fully fund the Gross Settlement
Amount and also fund the estimated amounts necessary to fully pay Defendants’ share
of employer-side taxes described in Paragraph 3.2.4.1 by transmitting the funds to the
Administrator no later than 60 days after the entry of the Preliminary Approval Order.
To the extent Defendants’ payment of the estimated employer-side taxes is greater than
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4.4.

the actual amount of the employer-side taxes, the Administrator shall return the unused
amount to Defendants. To the extent Defendants’ payment of the estimated employer-
side taxes is less than the actual amount of the employer-side taxes, Defendants shall
pay the difference within 30 days after being notified of the actual employer-side taxes
amount by the Administrator.

Payments from the Gross Settlement Amount. Within 14 days after the Effective Date,
the Administrator will send payment for all Individual Class Payments, all Individual
PAGA Payments, the LWDA PAGA Payment, the Administration Expenses Payment,
the Class Counsel Fees Payment, the Class Counsel Litigation Expenses Payment, and
the Class Representative Service Payments.

4.4.1. The Administrator will issue checks for the Individual Class Payments and/or
Individual PAGA Payments and send them to the Participating Class Members
and/or PAGA Workers via First Class U.S. Mail, postage prepaid. The face of
each check shall prominently state the date (not less than 180 days after the
initial date of mailing) when the check will be voided. The Administrator will
cancel all checks not cashed by the void date. The Administrator will send
checks for Individual Settlement Payments to all Participating Class Members
(including those for whom Class Notice was returned undelivered). The
Administrator will send checks for Individual PAGA Payments to all PAGA
Workers including those PAGA Workers who are also Non-Participating Class
Members and/or those for whom Class Notice was returned undelivered. The
Administrator may send Participating Class Members a single check combining
the Individual Class Payment and the Individual PAGA Payment. Before
mailing any checks, the Administrator must update the recipients’ mailing
addresses using the National Change of Address Database.

4.4.2. The Administrator must conduct a Class Member Address Search for all other
Participating Class Members/PAGA Workers whose checks are returned
undelivered without USPS forwarding address. Within 7 days of receiving a
returned check the Administrator must re-mail checks to the USPS forwarding
address provided or to an address ascertained through the Class Member
Address Search. The Administrator need not take further steps to deliver checks
to Participating Class Members/PAGA Workers whose re-mailed checks are
returned as undelivered. The Administrator shall promptly send a replacement
check to any Participating Class Member/PAGA Workers whose original check
was lost or misplaced, requested by the Class Member prior to the void date.
For Class Members whose mailing address is unknown and cannot be identified
through a Class Member Address Search, the Administrator must attempt to
contact the Class Members through their last-known email addresses provided
in the Class Data to request the Class Members’ current mailing addresses.

4.4.3. The Participating Class Members are bound by the release of the Released Class
Claims in their entirety regardless of whether they receive or cash their
Individual Class Payment check. The PAGA Workers are bound by the release
of the Released PAGA Claims regardless of whether they cash their Individual
PAGA Payment check.
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4.4.4. For all checks that are uncashed and cancelled after the void date, the
Administrator shall transmit the funds represented by such checks to the Cy
Pres Recipient. The Parties will propose the Per Scholas as the Cy Pres
Recipient.

4.4.5. The payment of Individual Class Payments and Individual PAGA Payments
shall not obligate Defendants to confer any additional benefits or make any
additional payments to Class Members (such as 401(k) contributions or
bonuses) beyond those specified in this Agreement.

4.4.6. Plaintiffs, all Participating Class Members and all PAGA Workers shall be
solely and exclusively responsible for remi