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EXHIBIT DESCRIPTION
A Joint Stipulation Regarding Class Action and PAGA Settlement and Release
B Plaintiff's Proposed Operative Complaint
C Plaintiff's Letter to the LWDA Regarding PAGA Claims
D Apex Declaration & Class Action Quote
E Plaintiff's Itemized Costs
F Proposed Notice of Settlement
G Proof of Submission of Proposed Settlement Agreement to LWDA
Dated: March 5, 2024 Shimoda & Rodriguez Law, PC

By\;/\,{jz’o%/ W ]\//Q(/v})(/f L
Galen T. Shimgda d
Justin P. Rodriguez
Brittany V. Berzin
Attorneys for Plaintiff
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Galen T. Shimoda (Cal. State Bar No. 226752)
Justin P. Rodriguez (Cal. State Bar No. 278275)
Brittany V. Berzin (Cal. State Bar No. 325121)
Shimoda & Rodriguez Law, PC

9401 East Stockton Blvd., Suite 120

Elk Grove, CA 95624

Telephone: (916) 525-0716

Facsimile: (916) 760-3733

Attorneys for Plaintiff MAURECE MARTIN

Carrie E. Bushman (Cal. State Bar No. 186130)
Cook Brown LLP

2407 J Street Second Floor

Sacramento, California 95816

Phone: (916) 442-3100

Fax: (916) 442-4227

Attorneys for WESTERN
ENGINEERING CONTRACTORS, INC.

SUPERIOR COURT OF CALIFORNIA

FOR THE COUNTY OF SACRAMENTO

MAURECE MARTIN, individually and on
behalf of all other similarly situated
employees,

Plaintiff,
VS.

WESTERN ENGINEERING
CONTRACTORS, INC., a California
Corporation; and DOES 1 to 100, inclusive,

Defendants.

Case No.: 34-2023-00334816

JOINT STIPULATION REGARDING CLASS
ACTION AND PAGA SETTLEMENT AND
RELEASE

Filed: February 15, 2023
FAC Filed: May 25, 2023
Trial Date: None Set

JOINT STIPULATION REGARDING CLASS ACTION AND PAGA SETTLEMENT AND RELEASE
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This Joint Stipulation Regarding Class Action and PAGA Settlement and Release is made and
entered into between the Plaintiff Maurece Martin (“Plaintiff”), on behalf of himself, the Labor and
Workforce Development Agency, Class Members, and Aggrieved Employees, and Defendant Western
Engineering Contractors, Inc. (“Defendant”). This Agreement is subject to the terms and conditions set
forth below and the approval of the Court.

1. DEFINITIONS

The following terms, when used in this Agreement, have the following meanings:

1.1 “Action” means the above stated lawsuit, Martin v. Western Engineering Contractors, Inc.,
Sacramento County Superior Court, Case No. 34-2023-00334816, filed February 15, 2023.

1.2 “Aggrieved Employee(s)” means all non-exempt, hourly employees who have, or continue
to, work for Defendant in California during the PAGA Claim Period.

1.3 “Agreement” or “Settlement” or “Settlement Agreement” means this Joint Stipulation
Regarding Class Action and PAGA Settlement and Release.

1.4 “Class Counsel” means Galen T. Shimoda, Justin P. Rodriguez and Brittany V. Berzin off
Shimoda & Rodriguez Law, PC.

1.5  “Class Member(s)” means all non-exempt, hourly employees who have, or continue to,
work for Defendant in California, and who did not sign an arbitration agreement with a class action waiver,
during the Class Period.

1.6 “Class Period” means February 15, 2019, up to October 8, 2023.

1.7  “Class Representative” means Plaintiff Maurece Martin .

1.8  “Class Representative’s Released Claims” means all claims arising from, could have been
asserted, or related in any way to the Class Representative's employment with Defendant, under federal,
state, or local laws, and/or ordinances, or tort or contract theories, whether known or unknown, and whether
anticipated or unanticipated, including without limitation statutory, constitutional, contractual or common
law claims for lost wages, unpaid wages, emotional distress, punitive damages, special damages, damages,
unpaid costs, penalties, liquidated damages, interest, attorneys’ fees, litigation costs, restitution, equitable
relief or other similar relief or claims. Without limiting the foregoing, this release shall include, but not be

limited to, any and all claims under the Americans With Disabilities Act, as amended; Title VII of the Civil
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Rights Act of 1964, as amended; the Civil Rights Act of 1991; 42 U.S.C. § 1981, as amended; the Age
Discrimination in Employment Act, as amended; the Fair Labor Standards Act, as amended; the Equal Pay
Act; the Employee Retirement Income Security Act, as amended; the Consolidated Omnibus Budget,
Reconciliation Act; the Rehabilitation Act of 1973; the Family and Medical Leave Act; the Civil Rights
Act of 1966; the California Fair Employment and Housing Act; the California Constitution; the California
Labor Code; the California Government Code; the IWC Wage Orders, and any and all other federal, state
and local statutes, ordinances, regulations, rules and other laws, and any and all claims based on
constitutional, statutory, common law or regulatory grounds as well as any other claims based on theories
of wrongful or constructive discharge, breach of contract or implied contract, fraud, misrepresentation,
promissory estoppel, defamation, or intentional and/or negligent infliction of emotional distress, or
damages under any other federal, state or local statutes, ordinances, regulations, rules or laws. This release
is for any and all relief, no matter how denominated, including, but not limited to, back pay, front pay,
vacation pay, bonuses, compensatory damages, tortious damages, liquidated damages, punitive damages,
damages for pain and suffering, and attorney fees and costs. The Class Representative's Released Claims
exclude claims for workers’ compensation, unemployment insurance benefits, or other claims that cannot|
be released as a matter of law.

1.9  “Complaint” means the operative Complaint on file in the Action with the Court.

1.10  “Court” means the Sacramento County Superior Court.

1.11  “Defendant” means Western Engineering Contractors, Inc..

1.12 “Defendant's Counsel” means Cook Brown LLP.

1.13  “Enhancement Payment” means the amount approved by the Court to be paid to the Class
Representative in recognition of the time and effort expended on behalf of Class Members for the benefit
of Class Members, which is in addition to any Individual Settlement Amount paid to the Class
Representative as a Participating Class Member.

1.14  “Effective Date” means the Final Approval Date unless there is a timely objection lodged
that has not later been withdrawn, in which case the Effective Date will be either (a) the 60th calendar day
after a signed order approving this settlement has been filed provided no appellate proceeding having been

filed; or (b) seventh (7th) calendar day after any appellate proceeding opposing the settlement has been
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finally dismissed with no material change to the terms of this settlement and there is no right to pursue
further remedies or relief, whichever is later.

1.15 “Final Approval Date” means the date a signed order granting final approval of this
Agreement is filed with the Court.

1.16  “Gross Settlement Amount” is the sum of Four Hundred Seventeen Thousand Five Hundred
Dollars and No Cents ($417,500.00).

1.17  “Individual Settlement Amount” means an individual Class Member’s and Aggrieved
Employee’s allocation of the Net Settlement Amount and PAGA Payment respectively, as defined in
Sections 1.19, 1.23, 5.5, and 5.8.

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

1.19  “Net Settlement Amount” is the portion of the Gross Settlement Amount available for
distribution to Class Members, as described in this Agreement, after deduction of Class Counsel’s
attorneys’ fees and litigation costs, Settlement Administrator Costs, the PAGA Payment, and Enhancement
Payment to the Class Representative.

1.20  “Notice of Settlement” means the document substantially in the form attached hereto as
Exhibit 1.

1.21  “Notice Period” means sixty (60) calendar days from the initial mailing of the Notice off
Settlement to Class Members and Aggrieved Employees.

1.22  “PAGA” means Private Attorneys General Act.

1.23  “PAGA Payment” means the amount allocated from the Gross Settlement Amount towards
resolving claims under the Private Attorneys General Act of 2004, California Labor Code §§ 2698 ef seq.

1.24  “PAGA Claim Period” means February 14, 2022, up to October 8, 2023.

1.25 “Parties” mean Defendant and Plaintiff.

1.26  “Participating Class Member” means any and all Class Members who have not made any
timely request to opt-out of the Agreement.

1.27  “Preliminary Approval Date” means the date a signed order granting preliminary approval

of this Agreement is filed with the Court.
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1.28  “QSF” means a Qualified Settlement Fund set up by the Settlement Administrator for the
benefit of the Participating Class Members and/or Aggrieved Employees and from which the payments
under this Agreement shall be made. Any amounts Defendant has agreed to pay under this Agreement shall
remain the property of Defendant until the payments required under the Agreement are made.

1.29  “Qualifying Workweeks” are weeks worked by Class Members and/or Aggrieved
Employees wherein they worked at least one (1) shift, during the Class Period and/or PAGA Claim Period,
respectively, in California. The calculation of a Class Member’s and/or Aggrieved Employee’s workweeks
and a determination as to whether a Class Member and/or Aggrieved Employee was actively employed in
California in a particular workweek shall be construed from Defendant's records.

1.30  “Released Class Claims” means any and all claims that are alleged in the operative
Complaint, and any additional wage and hour claims that could have been brought based on the facts
alleged in the operative Complaint, through the Class Period. This release includes but is not limited to
claims for (1) failure to pay overtime wages (CA Labor Code §§ 510, 558, 558.1, 1194, 1815 and Wage
Order 16, § 3; (2) failure to pay minimum wages (CA Labor Code § 1194, 1194.2, 1197.1 and Wage Order|
16 § 4; (3) meal period violations (CA Labor Code §§ 226.7, 512 and Wage Order 16 § 11(A), (B); (4) rest|
period violations (CA Labor Code § 226.7 and Wage Order 16 § 12(A); (5) wage statement penalties (CA
Labor Code §§ 226, 226.3, 1174, 1815, 1198 and Wage Order 16, § 6(A); (6) waiting time penalties (CA|
Labor Code §§ 201-203, 256); (7) Failure to Provide Paid Sick Leave (CA Labor Code §§ 246, 246.5,
248.5); (8) unfair competition (CA B & P Code § 17200, et seq.); (9) Private Attorneys General Act, (10)
Failure to Reimburse for Business Expenses (CA Labor Code § 2802); and (11) Failure to Pay Accrued
Vacation (CA Labor Code § 227.3). This release excludes the release of claims not permitted by law. This
release will cover all Class Members who do not opt out.

1.31 “Released PAGA Claims” means any and all claims for civil penalties that were brought
under the Private Attorneys General Act, Labor Code §§ 2698 ef seq., contained in Plaintiff’s operative
Complaint, Plaintiff’s PAGA letter to the Labor Workforce Development Agency and any additional wage
and hour PAGA claims that could have been brought based on the facts alleged in the operative Complaint
and PAGA letter during the PAGA Claim Period. This release includes but is not limited to claims for (1)

Failure to Pay Overtime Wages (CA Labor Code §§ 510, 1194, 1815; IWC Wage Order 16, § 3); (2) Failure
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to Pay Minimum Wages (CA Labor Code §§ 1194, 1197.1, IWC Wage Order 16, §4); (3) Failure to Provide
Meal Periods or Pay Premiums in Lieu Thereof (CA Labor Code §§ 226.7, 512 and Wage Order 16, §
11(A), (B); (4) Failure to Provide Rest Breaks or Pay Premiums in Lieu Thereof (CA Labor Code § 226.7
and IWC Wage Order 16, § 12(A); (5) Failure to Provide Accurate Wage Statements (CA Labor Code §§
226, 226.3); (6) Failure to Pay Final Wages (CA Labor Code §§ 201-203, 256); (7) Violation of Provisions
Regulating Hours and Days of Work in any Industrial Welfare Commission Order (CA Labor Code §§
558, 558.1, 1193.6, 2802); (8) Failure to Maintain Accurate Records (CA Labor Code §§ 226.3, 1174,
1815, 1198 and IWC Wage Order 16, § 6(A); (9) Failure to Provide Paid Sick Leave (CA Labor Code §§
246, 246.5, 248.5); (10) Failure to Reimburse for Business Expenses (CA Labor Code § 2802); and (11)
Failure to Pay Accrued Vacation (CA Labor Code § 227.3). Aggrieved Employees cannot opt out of this
waiver of claims.

1.32 “Released Parties” means Defendant, as well as Defendant’s current and former officers,
shareholders, directors, agents, employees, attorneys, and insurers, including but not limited to Don J.
Carroll, Theresa W. Carroll, Lyndsey C. Gregory and Josh Wertz.

1.33  “Settlement Administrator” means and refers to Apex Class Action, the third-party entity
that will administer the Agreement as outlined in Sections 4 and 7, or any other third-party administrator|
agreed to by the Parties and approved by the Court for the purposes of administering this Agreement. The|
Parties each represent that they do not have any financial interest in the Settlement Administrator.

1.34  “Settlement Administrator Costs” means the fees and expenses reasonably incurred by the
Settlement Administrator as a result of the procedures and processes expressly required by this Agreement,
and shall include all costs of administering the Agreement, including, but not limited to, all tax document,
preparation, custodial fees, and accounting fees incurred by the Settlement Administrator; all costs and fees
associated with preparing, issuing and mailing any and all notices and other correspondence to Class
Members and/or Aggrieved Employees; all costs and fees associated with communicating with Class
Members and/or Aggrieved Employees, Class Counsel, and Defendant’s Counsel; all costs and fees
associated with computing, processing, reviewing, and paying the Individual Settlement Amounts, and
resolving disputes; all costs and fees associated with calculating employer taxes, tax withholdings and|

payroll taxes, if any, making related payment to federal and state tax authorities, if any, and issuing tax
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forms relating to payments made under the Agreement; all costs and fees associated with preparing any tax
returns and any other filings required by any governmental taxing authority or agency; all costs and fees
associated with preparing any other notices, reports, or filings to be prepared in the course of administering]
Individual Settlement Amounts; and any other costs and fees incurred and/or charged by the Settlement
Administrator in connection with the execution of its duties under this Agreement.

2. DESCRIPTION OF THE LITIGATION

2.1 On February 14, 2023, Plaintiff sent notice to the LWDA to exhaust administrative remedies
under the PAGA for failure to pay overtime wages, failure to pay minimum wages, failure to provide meal
periods or pay premiums in lieu thereof, failure to provide rest periods or pay premiums in lieu thereof,
failure to provide accurate wage statements, failure to pay final wages, violation of Labor Code section
558, failure to maintain accurate records, and failure to provide paid sick leave. On November 29, 2023
Plaintiff sent an amended notice to the LWDA to exhaust administrative remedies under the PAGA for
failure to pay travel time, failure to reimburse expenses, and failure to pay accrued vacation at separation.
On December 5, 2023, Plaintiff sent a second amended notice to the LWDA to clarify the scope of the
PAGA Claim Period Plaintiff was seeking exhaustion for. The LWDA did not respond to the notices within
the statutorily required time frame and, as such, Plaintiff became authorized to act as a Private Attorneys
General on all alleged PAGA claims.

2.2 On February 15, 2023, Plaintiff filed a class action Complaint in Sacramento County
Superior Court on behalf of himself and Class Members. Plaintiff filed a First Amended Complaint on
approximately May 25, 2023 to add a PAGA cause of action based on the violations alleged in the February|
14, 2023 notice to the LWDA on behalf of himself and Aggrieved Employees. Plaintiff intends to file a|
Second Amended Complaint to match the scope of the resolution reached by the Parties, adding claims for|
unpaid travel time, failure to reimburse expenses and failure to pay accrued vacation.

2.3 Through informal discovery, Defendant and Defendant's Counsel provided Class Counsel
with copies of all applicable versions of its policies and procedures, employee handbooks, information on
Class Members including, but not limited to, Class Members’ workweeks, dates of employment, total
number of Class Members, their rates of pay, and pay periods as well as timecard data and payroll reports

for a randomly selected sample of Class Members.
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2.4  On October 9, 2023, the Parties participated in a lengthy mediation with private mediator
Russ J. Wunderli. At the conclusion of the mediation, the Parties were able to come to a resolution. At all
times, the Parties’ settlement negotiations have been non-collusive, adversarial, and at arm’s length.

2.5 Discussions between Plaintiff and Class Counsel, between counsel for the Parties, document|
productions, extensive legal analysis, the provision of information by Defendant to Plaintiff and the
detailed analysis of the records, including expert analysis, have permitted each side to assess the relative
merits of the claims and the defenses to those claims.

2.6 In the Action, Plaintiff contends that Defendant violated California law by 1) failing to
accurately record and maintain employees’ hours worked; 2) failing to pay for all hours worked, including
travel time; 3) failing to authorize and permit putative class members to take all meal and rest periods; 4)
failing to include the inclusive dates of the pay period and employees’ last 4 digits of their social security
number or employee identification number on wage statements issued to putative class members; 5) failing
to incorporate the value of prevailing wage rates into employees’ paid sick leave and regular rates of pay
for the purpose of calculating overtime wages on non-prevailing wage jobs; 6) failing to reimburse the use
of personal cell phones and vehicles; and 7) failing to pay accrued and unused vacation pay at all or at an|
employee’s final regular rate of pay at the time of separation. Defendant has denied each of Plaintiff's
claims and Defendant has denied that this Action is appropriate for class certification for anything other
than settlement purposes. The agreed upon Gross Settlement Amount was reached after evaluating the
Parties’ theories of potential exposure for the underlying claims and the class data supporting these claims.
The Parties, with the assistance of the mediator, also assessed appropriate discounts to the potential liability|
based on Defendant's factual and legal contentions and defenses.

2.7  The Parties agree that the above-described investigation and evaluation, as well as discovery|
and the information exchanged to date, are more than sufficient to assess the merits of the respective
Parties’ positions and to compromise the issues on a fair and equitable basis. Plaintiff, Class Counsel,
Defendant, and Defendant's Counsel have concluded that it is desirable that the Action be settled in a
manner and upon such terms and conditions set forth herein in order to avoid further expense,
inconvenience and distraction of further legal proceedings, and the risk of an adverse outcome each of the

Parties potentially face in the Action. Therefore, the Parties desire to resolve the claims in the Action.
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Plaintiff, Class Counsel, Defendant, and Defendant's Counsel are of the opinion that the Agreement for the
consideration and terms set forth herein is fair, reasonable, and adequate in light of all known facts and
circumstances.

3. THE CONDITIONAL NATURE OF THIS AGREEMENT

3.1 This Agreement and all associated exhibits or attachments are made for the sole purpose of
settling the Action. This Agreement and the settlement it evidences are made in compromise of disputed
claims. Because the Action was pled as a class action, this Agreement must receive preliminary and final
approval by the Court. Accordingly, the Parties enter into this Agreement and associated settlement on a
conditional basis. If the Effective Date does not occur, or if the Court’s approval of the settlement is
reversed or materially modified on appellate review, this Agreement shall be deemed null and void; it shall
be of no force or effect whatsoever; it shall not be referred to or utilized for any purpose whatsoever; and
the negotiation, terms and entry of the Agreement shall remain subject to the provisions of California
Evidence Code Sections 1119 and 1152, Federal Rule of Evidence 408, and any other analogous rules of]
evidence that may be applicable.

3.2 Defendant has denied all claims as to liability, damages, liquidated damages, penalties,
interest, fees, restitution, injunctive relief and all other forms of relief asserted in the Action. Defendant
has agreed to resolve the Action via this Agreement, but to the extent this Agreement is deemed void or
the Effective Date does not occur, Defendant does 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 or collective treatment on any grounds, as well as to assert
any and all other potential defenses or privileges.

4. SCOPE OF THE CLASS

4.1 The scope of the class of individuals encompassed under the Agreement and subject to all
obligations and duties required under the Agreement, shall include all Class Members as defined in Section
1.5 and all Aggrieved Employees as defined in Section 1.2. However, it shall not include any Class
Members who submit valid and timely requests to opt-out of the Agreement and settlement, as set forth in

Section 7.5.1.
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4.2 Only Participating Class Members and Aggrieved Employees are entitled to recover under
this Agreement.

4.3  Any person who believes that he or she is a Class Member or Aggrieved Employee and
wishes to participate in the Agreement, but did not receive a Notice of Settlement because his or her name
did not appear on the class list provided to the Settlement Administrator prior to mailing, may submit a|
data request to the Settlement Administrator. The data request must contain all of the following
information: (a) the full name and, if applicable, Social Security Number of the individual making the
request; (b) the name used by such employee as of the time his or her employment with Defendant ended;
(c) the individual’s dates of employment with Defendant; and (d) a return address to which a response may
be sent. Every data request must be postmarked on or before the conclusion of the Notice Period or
otherwise submitted to the Settlement Administrator such that it is received before the conclusion of the
Notice Period. Upon receipt of any data requests, the Settlement Administrator shall promptly (in no event
more than two business days) transmit the data requests to Defendant's Counsel and request that Defendant
review their records.

4.4  If Defendant agrees that the person listed in a data request is a Class Member and/or
Aggrieved Employee, the Settlement Administrator shall promptly mail a Notice of Settlement to the
person who submitted the data request, at the address designated for that purpose in the data request. All
provisions of this Agreement relating to the Notice of Settlement shall apply to Notice of Settlements sent
in response to data requests, and any person who submits a data request and is sent a Notice of Settlement
in response shall be treated by the Settlement Administrator as a Class Member and/or Aggrieved
Employee for all other purposes.

4.5  If Defendant does not agree that the person listed in a data request is a Class Member and/or
Aggrieved Employee, Defendant's Counsel and Class Counsel shall attempt to resolve any such dispute in|
good faith within seven (7) calendar days of Class Counsel being advised in writing of the data request
dispute, with any identifying information other than an employee identification number redacted.
Defendant's records shall control unless the individual submitting the data request provides persuasive
evidence to doubt the accuracy of those records. Each data request dispute that Defendant's Counsel and

Class Counsel cannot timely resolve shall be resolved by the Settlement Administrator. The Settlement
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Administrator must accept and weigh all the evidence provided in a good faith attempt to resolve the
dispute. The Settlement Administrator must resolve any dispute submitted to it within seven (7) calendar
days after Defendant's Counsel and Class Counsel submit the dispute to the Settlement Administrator. The
decision by the Settlement Administrator shall be final as between the parties, subject to Court review.
5. TERMS OF THE SETTLEMENT

The Parties agree as follows:

5.1 Gross Settlement Amount: In consideration and exchange for the releases described in

Section 6, Defendant shall pay the Gross Settlement Amount ($417,500.00). Funding of the Gross
Settlement Amount shall occur within 30 calendar days after the Effective Date to be held in trust in a QSF
by the Settlement Administrator. The Gross Settlement Amount includes payments to Participating Class
Members, Aggrieved Employees, all attorneys’ fees, costs and litigation expenses related to the Action|
incurred to date, as well as all such fees and costs incurred in documenting the Agreement, administering
the Agreement (including Settlement Administrator Costs), and obtaining final approval of the Agreement,
the Enhancement Payment to the Class Representative and the PAGA Payment. Any monies necessary to,
satisty Defendant's tax obligations (e.g. employer FICA, FUTA and SDI contributions on wage payments)
on any wage payments distributed to Participating Class Members will be paid in addition to the Gross
Settlement Amount.

5.2 Attorneys’ Fees and Costs: Class Counsel will apply to the Court for attorney’s fees of 35%

of the Gross Settlement Amount, which shall be paid from the Gross Settlement Amount. Defendant has
agreed to not oppose Class Counsel’s application for attorneys’ fees so long as it does not exceed the 35%
threshold. Class Counsel will also be entitled to reimbursement for advanced litigation expenses not to
exceed $10,000.00, which shall be paid from the Gross Settlement Amount. Defendant has agreed to not
oppose Class Counsel’s request for reimbursement for advanced litigation expenses so long as they do not,
exceed the $10,000.00 threshold. The Settlement Administrator will issue Class Counsel an IRS Form
1099 for the attorneys’ fees and costs paid under this Agreement. In the event that the Court awards less
than the requested attorney’s fees and/or costs, the portion of the requested amounts not awarded to Class
Counsel shall be added to the Net Settlement Amount to be distributed to Participating Class Members on

a pro rata basis.
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53 Settlement Administrator Costs: The Settlement Administrator Costs shall be paid from the

Gross Settlement Amount and shall not exceed $10,000.00. The difference between any actual costs and
the allocated $10,000.00 shall be added to the Net Settlement Amount to be distributed to Participating
Class Members on a pro rata basis.

5.4  Enhancement Payment: Class Counsel, on behalf of Plaintift, shall apply to the Court for

an Enhancement Payment to the Class Representative in an amount not to exceed Ten Thousand Dollars
and No Cents ($10,000.00) to compensate for the risks, time, and expense of his involvement in the Action|
and securing the benefits of this Agreement for Class Members. The Enhancement Payment is in addition
to the Individual Settlement Amount Plaintiff would otherwise be due under the Agreement as a
Participating Class Member. Defendant has agreed to not oppose Class Counsel’s request for an
Enhancement Payment to Plaintiff so long as it does not exceed the amount stated herein. The
Enhancement Payment will be designated as a non-wage payment and reported on an IRS Form 1099-
MISC. In the event that the Court awards less than the Enhancement Payment amount requested, then any
portion of the requested amount not awarded to the Class Representative shall be added to the Net
Settlement Amount to be distributed to Participating Class Members on a pro rata basis.

5.5 PAGA Payment: Forty-one Thousand Seven Hundred Fifty Dollars and No Cents

($41,750.00) of the Gross Settlement Amount shall be allocated to resolving claims under the PAGA.
Seventy-Five percent (75%) of the PAGA Payment will be paid to the LWDA and Twenty-Five percent|
(25%) will be paid to Aggrieved Employees on a pro rata basis as described below in Section 5.8. Any
amount not approved by the Court for the allocated PAGA Payment shall be added to the Net Settlement
Amount to be distributed to Participating Class Members on a pro rata basis.

5.6  Treatment of Residue and Cy Pres: For any portion of the Net Settlement Amount or PAGA

Payment allocated to Participating Class Members and/or Aggrieved Employees that were not claimed by
cashing their respective settlement checks before the deadline to do so, that remaining amount shall be paid
to Sacramento Food Bank and Family Services under the doctrine of ¢y pres. No portion of the Gross
Settlement Amount will revert to Defendant for any reason.

5.7 No Additional Benefits Contributions: All Individual Settlement Amounts paid to

Participating Class Members and Aggrieved Employees shall be deemed to be income solely in the year in|
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which such amounts were actually received. It is expressly understood and agreed that the receipt of such
Individual Settlement Amounts will not entitle any Participating Class Member or Aggrieved Employee to
any new or additional compensation or benefits under any company bonus or other compensation or benefit,
plan or agreement in place during the period covered by the Agreement, nor will it entitle any Participating
Class Member Aggrieved Employee to any increased retirement, 401(k) and/or 403(b) benefits or matching
benefits, or deferred compensation benefits. It is the intent of this Agreement that the Individual Settlement
Amounts provided for in this Agreement are the sole payments to be made by Defendant to the Participating
Class Members and Aggrieved Employees in connection with this Agreement (notwithstanding any
contrary language or agreement in any benefit or compensation plan document that might have been in
effect during the period covered by this Agreement).

5.8  Pro Rata Distribution Formula: Payment to Participating Class Members and Aggrieved

Employees of their Individual Settlement Amount will not require the submission of a claim form. A Net
Settlement Amount will be determined by subtracting from the Gross Settlement Amount any amounts for|
approved attorneys’ fees and costs, any Enhancement Payment to the Class Representative, the Settlement,
Administrator Costs, and the PAGA Payment. Each Class Member’s share will be initially determined by
dividing their total Qualifying Workweeks within the Class Period by the total Qualifying Workweeks of]
all Class Members. That fraction will then be multiplied by the Net Settlement Amount to arrive at the
Class Member’s individual share of the Net Settlement Amount. Any funds allocated to Class Members
under this formula who timely opt out of the Settlement will be redistributed to Participating Class
Members on a pro rata basis, i.e. each Participating Class Member’s share will be determined by dividing
their total Qualifying Workweeks within the Class Period by the total Qualifying Workweeks of all
Participating Class Members and that fraction will then be multiplied by the Net Settlement Amount to
arrive at the Participating Class Member’s individual share of the Net Settlement Amount. Each Aggrieved
Employee’s share of the 25% portion of the PAGA Payment will be determined by dividing their total
Qualifying Workweeks within the PAGA Claim Period by the total Qualifying Workweeks by all
Aggrieved Employees within the PAGA Claim Period. That fraction will then be multiplied by the 25%

portion of the PAGA Payment to arrive at the Aggrieved Employee’s individual share.
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5.9  Tax Allocation: The Parties recognize that the Individual Settlement Amounts to be paid to

Participating Class Members and/or Aggrieved Employees reflect a settlement of a dispute over claimed
penalties and wages. The Settlement Administrator shall calculate the employer’s share of payroll taxes
on the amounts paid to Participating Class Members as wages as well as calculating all required
withholdings and deductions from said wage payments. The characterization of Individual Settlement
Amounts to Participating Class Members and Aggrieved Employees are as follows:

5.9.1 One third (1/3) of each Participating Class Members’ Individual Settlement Amount|
shall be allocated for payment of disputed wages and shall be subject to required employer taxes.
Participating Class Members shall receive an IRS Form W-2 for reporting of this portion of their Individual
Settlement Amount.

59.2 Two thirds (2/3) of each Participating Class Members’ Individual Settlement|
Amount shall be allocated for disputed statutory penalties and interest, and no amount shall be deducted
for any taxes. This portion of the Individual Settlement Amount consists of other income, not wages, for
which the Participating Class Members shall receive an IRS Form 1099-MISC.

5.9.3 The entirety (100%) of each Aggrieved Employee’s share of the 25% portion of the
PAGA Payment shall be allocated for payment of disputed civil penalties, and no amount shall be deducted
for any taxes. This portion of the Individual Settlement Amount consists of other income, not wages, for
which the Aggrieved Employees shall receive an IRS Form 1099-MISC.

5.10 Participating Class Members and Aggrieved Employees shall be solely responsible for the
reporting and payment of their share of any federal, state and/or municipal income or other taxes on
payments made pursuant to this Agreement, and shall hold the Parties, Class Counsel, and Defendant's
Counsel free and harmless from any claims resulting from treatment of such payments as non-taxable,

including t
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