


D.  “Class Payout Fund” means all funds remaining from the Gross
Settlement Amount after deducting the Court-awarded Named Plaintiffs’
Enhancement Payments, Fees Award, Costs Award, Settlement Administration Costs,
and PAGA Payments.

E. “Class Period” means the time period from May 20, 2020, through the
date of Preliminary Approval or November 28, 2025, whichever is sooner.

F. “Costs Award” means costs of litigation approved by the Court for Class
Counsel’s reasonable costs incurred in investigation, litigation, and resolution of the
Lawsuits, and administration of the Settlement, including anticipated costs incurred
through Final Approval and disbursement of payments under this Settlement
Agreement and obtaining entry of the judgment terminating the Lawsuits.

G.  “Court” means the Superior Court of the State of California, County of
Placer, located at 10820 Justice Center Drive, Roseville CA, 95678 (Negrete Action,
Case No. S-CV-0047322).

H. “District Court” refers to the United States District Court, Eastern
District of California, located at 501 I Street, Sacramento, CA 95814 (Dhaliwal
Action, Case No. 2:22-cv-00446-DAD-CSK).

I. “Defendant’s Counsel” means Paul S. Cowie, Esq., Brooke S. Purcell,
Esq., and Shayla M. Griffin, Esq. of Sheppard, Mullin, Richter & Hampton LLP, Four
Embarcadero Center, 17" Floor, San Francisco, CA 94111.

J. “Effective Date” means the date by which the judgment becomes final.
For purposes of this Settlement Agreement, the final judgment “becomes final” only
after the Court grants the motion for final approval of the Settlement and upon the
latter of: (i) if no timely objections are filed, or are withdrawn prior to entry of the
final judgment, then after the date of entry of the final judgment and the period for
filing any appeal, rehearing, writ, or other appellate proceeding challenging or
opposing the Settlement has elapsed; (i1) if a Class Member files an objection to the
Settlement, the Effective Date shall be the sixty-first (61st) calendar day after the date
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of entry of the final judgment if the Settlement is approved by the Court, or the thirty-
first (31st) calendar day after the date of entry of the final judgment if the Settlement
is approved by the District Court, provided no appeal is initiated by an objector; or
(ii1) if a timely appeal is initiated by an objector, then the Effective Date will be the
date of final resolution of that appeal (including any requests for rehearing and/or
petitions for certiorari), resulting in final judicial approval of the Settlement. In this
regard, it is the intention of the parties that the Settlement shall not become effective,
and Defendant will not be obligated to fund this Settlement, until the Court’s order
approving the Settlement is completely final, and there is no further recourse by an
appellant, objector, intervenor, or otherwise by anyone who seeks to contest the
Settlement.

K. “Fees Award” means attorneys’ fees approved by the Court for Class
Counsel’s fees incurred in investigation, litigation, and resolution of the Lawsuits,
and administration of the Settlement, including anticipated fees incurred through
Final Approval and disbursement of payments under this Settlement Agreement and
obtaining entry of the judgment terminating the Lawsuits, and which shall not exceed
thirty-five percent (35%) of the Gross Settlement Amount, i.e. up to $577,500.00.

L. “Final Approval” means the Court’s order granting final approval of the
Settlement Agreement.

M. “Gross Settlement Amount” means a non-reversionary common fund
that shall have a total all-in value of $1,650,000.00 and includes without limitation
any and all payments Defendant may be responsible for under the Settlement,
including any Fees Award and Costs Award to Class Counsel, Named Plaintiffs’
Enhancement Payments, the Class Member Payments, the PAGA Payment (which
includes payments to the LWDA), Settlement Administration Costs, and all employee
payroll taxes due and owing as a result of the Settlement. As to the portion of Class
Member Payments that constitutes wages, any employer taxes, including the

employer FICA, FUTA, and SDI contributions, shall be paid separately from, and in
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addition to, the Gross Settlement Amount. The total amount that Defendant shall pay
for any and all purposes under this Settlement Agreement (not including employer
portion of payroll taxes, FICA, FUTA and SDI contributions) is the Gross Settlement
Amount, which is subject to the Escalator Clause defined below.

N.  “Lawsuits” mean the actions entitled Gerardo Negrete v. Ace Hardware
Corporation, Placer County Superior Court Case No. S-CV-0047322 (the “Negrete
Superior Court Action™), and Gerardo Negrete v. Ace Hardware Corporation, JAMS
Case No. 5130000381 (the “Negrete Arbitration”) (collectively with the Negrete
Superior Court Action, the “Negrete Action”); Bennett Ley v. Ace Hardware
Corporation, Sacramento Case No. 34-2021-00312661 ( the “Ley Superior Court
Action”), Bennett Ley v. Ace Hardware Corporation, JAMS Case No. 5130000537
(the “Ley Arbitration”), and Bennett Ley v. Ace Hardware Corporation, Sacramento
County Superior Court Case No. 24CV009925 (collectively, the “Ley Action™);
Amolak Dhaliwal v. Ace Hardware Corporation and Doug Woodmansee, Placer
County Superior Court Case No. S-CV-0047279, removed to the United States
District Court for the Eastern District of California, Case No. 2:22-cv-00446-DAD-
CSK (the “Dhaliwal Federal Court Action)", and Amolak Dhaliwal v. Ace Hardware
Corporation, JAMS Case No. 5220006126 (collectively, the “Dhaliwal Action”); and
Jordan Brassart, Kaitlyn Chapman, Emilia Long, and Ricardo Lupio, Contra Costa
County Superior Court Case No. C24-02261 (the “Brassart Superior Court Action),
and Kaitlyn Chapman, Emilia Long, and Ricardo Lupio, Contra Costa County
Superior Court Case No. C25-00472 (collectively, the “Brassart Action™).

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

P. “Named Plaintiffs” means Plaintiffs Gerardo Negrete, Bennett Ley,
Amolak Dhaliwal, Kaitlyn Chapman, Emilia Long, and Ricardo Lupio.

Q.  “Named Plaintiffs’ Enhancement Payment” means the amount to be paid

to each of the Named Plaintiffs for their time and effort spent pursuing the Lawsuits,
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and not to exceed $10,000 for each of the Named Plaintiffs. Plaintiff Jordan Brassart
will not receive a Named Plaintiffs Enhancement Payment. The Settlement
Administrator (and not Defendant) shall issue an IRS Form 1099 to Named Plaintiffs
reflecting the Named Plaintiffs’ Enhancement Payment.

R.  “PAGA” means the California Private Attorneys General Act, California
Labor Code §§ 2699 ef seq.

S. “Class and PAGA” refers to Plaintiffs’ class and PAGA actions against
Ace Hardware.

T. “PAGA Aggrieved Employees” means all persons who worked for
Defendant as non-exempt, hourly paid employees including any non-exempt drivers
in the State of California at any time from July 15, 2020, through the date of
Preliminary Approval or November 28, 2025, whichever is sooner.

U. “PAGA Aggrieved Employee List” means the list of all PAGA
Aggrieved Employees that Defendant will diligently and in good faith compile from
its records to accurately reflect employees’ names, last known mailing address, Social
Security number, and pay periods worked by the PAGA Aggrieved Employees during
the PAGA Period.

V.  “PAGA Payment” means the $100,000.00 payment to the State of
California’s LWDA and the PAGA Aggrieved Employees in settlement of all claims
for PAGA penalties as defined in this Settlement Agreement.

W.  “PAGA Period” means the time period beginning July 15, 2020, through
the date of Preliminary Approval or November 28, 2025, whichever is sooner.

X.  “Qualified Settlement Account” means the account established by the
Settlement Administrator pursuant to Internal Revenue Code section 1.468B-1.

Y.  “Released Parties” means Defendant, and each of its past, present and
future agents, employees, including, but not limited to, individual defendants Doug
Woodmansee and Ryan Cones, servants, owners, officers, directors, partners, trustees,

representatives, shareholders, stockholders, attorneys, parents, subsidiaries, equity
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sponsors, related companies/corporations and/or partnerships (defined as a
company/corporation and/or partnership that is, directly or indirectly, under common
control with Defendant or any of its parents and/or affiliates), divisions, assigns,
predecessors, successors, insurers, consultants, joint ventures, any actual or alleged
joint employers, affiliates, and alter-egos, and all of their respective past, present and
future employees, directors, officers, agents, owners, attorneys, insurers,
stockholders, fiduciaries, parents, subsidiaries, and assigns.

Z. “Settlement Administration Costs” means the costs payable from the
Gross Settlement Amount to the Settlement Administrator for administering this
Settlement, including, but not Ilimited to, the Settlement Administrator’s
responsibilities outlined in this Settlement Agreement.

AA. “Settlement Administrator’” means APEX Class Action Administration,
whom the Parties mutually agree shall be responsible for the administration of the
Settlement, distribution of amounts owed under this Settlement, and matters
necessarily related thereto, pursuant to the terms of this Settlement Agreement.

BB. “Settlement Class” means all persons who worked for Defendant as non-
exempt, hourly paid employees and/or drivers in the State of California at any time
during the Class Period.

CC. “Settlement Class Members” means individuals in the Settlement Class
who do not submit a timely and valid request for exclusion from the Settlement Class.

DD. “Settlement Class Member List” means the list of all Settlement Class
Members that Defendant will diligently and in good faith compile from its records to
accurately reflect employees’ names, last known mailing address, Social Security
number, and workweeks worked during the Class Period.

II. RECITALS
A. Background and Procedural History

1. Gerardo Negrete Action




a. Plaintiff Gerardo Negrete filed a PAGA representative
action on September 17, 2021, in Placer County Superior Court entitled Gerardo
Negrete v. Ace Hardware Corporation, Case No. S-CV-0047322 (“Negrete Superior
Court Action”), seeking civil penalties for the following alleged Labor Code
violations: (1) failure to pay minimum, regular, and overtime wages in violation of
Labor Code §§ 201-204, 510, 558, 1194, 1197, and 1197.1; (2) failure to provide
compliant meal and rest breaks in violation of Labor Code §§ 226.7 and 512; and (3)
failure to provide accurate itemized wage statements in violation of Labor Code §
226(a). On December 1, 2021, Defendant answered the Complaint. On June 6,
2023, the Court granted Defendant’s Motion to Compel Arbitration of Plaintiff’s
individual PAGA claims and stayed the remaining representative PAGA claims
pending completion of the arbitration.

b. Plaintiff Gerardo Negrete filed an arbitration demand on
April 5, 2023, with the Judicial Arbitration and Mediation Services (“JAMS”)
entitled Gerardo Negrete v. Ace Hardware Corporation, JAMS Case No.
5130000381 (“Negrete Arbitration”), alleging the following causes of action: (1)
failure to pay minimum, regular, and overtime wages in violation of Labor Code §§
510, 558, 1194, 1197, and 1197.1; (2) failure to provide compliant meal and rest
breaks in violation of Labor Code §§ 226.7 and 512; (3) failure to provide accurate
itemized wage statements in violation of Labor Code § 226(a); (4) unfair and
unlawful business practices under California Business & Professions Code section
17200 et seq.; and (5) civil penalties pursuant to Labor Code § 2698, et seq. On
April 19, 2023, Defendant answered the Demand for Arbitration. On May 19, 2023,
the parties formally commenced arbitration.

C. Plaintiff Gerado Negrete filed a Class action on August 3,
2021, in Placer County Superior Court entitled Gerardo Negrete v. Ace Hardware
Corporation, Case No. (S-CV-0047091) (“Negrete Class Action”) alleging
violations of (1) Labor Code §§ 510, 558, 1194, 1197, and 1197.1; (2) Labor Code

-




§§ 226.7 and 512; (3) Labor Code §226.7; (4) Violation of Labor Code §226(a); and
(5) Violation of Business & Professions Code § 17200, ef seq. On January 21,
2022, the Court dismissed Negrete’s class action in its entirety, without prejudice.

2. Bennett ey Action

a. Plaintiff Bennett Ley filed a PAGA representative action
on December 15, 2021, in Sacramento County Superior Court entitled Bennett Ley
v. Ace Hardware Corporation, Case No. 34-2021-00312661 (“Ley PAGA Action”),
seeking civil penalties for the following alleged Labor Code violations: (1) failure to
pay all minimum and/or regular wages in violation of Labor Code §§ 204, 210,
1194,1194.2, 1197, 1197.1, 1198, and IWC Wage Order # 2001; (2) failure to
timely pay all overtime wages in violation of Labor Code §§ 204, 210, 510, 558,
1194, 1198, and IWC Wage Order # 2001; (3) failure to timely pay accurate
premium wages for non-compliant meal and rest periods in violation of Labor Code
§§ 204, 226.7, 512, 558, 1198, and IWC Wage Order # 2001; (4) failure to timely
pay all wages due upon separation in violation of Labor Code §§ 201-203 and 210;
(5) failure to furnish accurate itemized wage statements in violation of Labor Code
§§ 226, 226.3, and IWC Wage Order # 2001; (6) failure to maintain accurate
employment records in violation of Labor Code §§ 226, 1174, 1174.5 and IWC
Wage Order # 2001; (7) unlawful deductions from incentive pay in violation of
Labor Code §§ 221, 223-224, and 225.5; (8) failure to reimburse for necessary
work-related expenses in violation of Labor Code § 2802; and (9) penalties and
attorney’s fees pursuant to Labor Code §§ 218.5, 218.6, and 248.5. On March 1,
2022, Defendant answered the Complaint. On May 23, 2023, the Court granted
Defendant’s Motion to Compel Arbitration of Plaintiff’s individual PAGA claims
and stayed the remaining representative PAGA claims pending completion of the
arbitration.

b. Plaintiff Bennett Ley filed an arbitration demand on
August 25, 2023, with JAMS entitled Bennett Ley v. Ace Hardware Corporation,
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JAMS Case No. 5130000537 (“Ley Arbitration”), alleging the following causes of
action: (1) failure to provide meal periods and/or pay premium wages in lieu thereof
in violation of Labor Code §§ 226.7, 512, and 1198; (2) failure to authorize and
permit rest periods and/or pay premium wages in lieu thereof in violation of Labor
Code §§ 226.7 and 1198; (3) failure to pay minimum and regular wages in violation
of Labor Code §§ 1194, 1197, and 1198; (4) failure to pay overtime wages in
violation of Labor Code §§ 510, 1194, and 1198; (5) unlawful deductions of wages
in violation of Labor Code §§ 221 and 224; (6) failure to furnish accurate itemized
wage statements in violation of Labor Code § 226; (7) failure to timely pay wages
due during employment in violation of Labor Code §§ 204 and 210; (8) failure to
timely pay all wages due and owing upon separation in violation of Labor Code §§
201-203; (9) failure to maintain accurate records in violation of Labor Code § 1174;
(10) unfair and unlawful business practices under California Business & Professions
Code section 17200 et seq.; and (11) civil penalties pursuant to Labor Code § 2698,
et seq. On September 11, 2023, Defendant answered the Demand for Arbitration.
On November 6, 2023, the parties formally commenced arbitration. On June 24,
2024, Ley voluntarily dismissed causes of actions 1-10 with his individual claim for
PAGA as the only remaining action in arbitration.

C. Plaintiff Bennett Ley filed a class action on May 20, 2024,
in Sacramento County Superior Court entitled Bennett Ley v. Ace Hardware
Corporation, Case No. 24CV009925 (“Ley Class Action”), alleging the following
causes of action: (1) failure to timely pay minimum, regular, and/or overtime wages
in violation of Labor Code §§ 204, 210, 510, 558, 1194, 1194.2, 1197, 1197.1, 1198,
and 1199; (2) failure to provide legally compliant meal periods and/or pay timely
compensation in lieu thereof in violation of Labor Code §§ 204, 210, 226.7, 512,
and 558; (3) failure to provide legally compliant rest periods and/or pay timely
compensation in lieu thereof in violation of Labor Code §§ 204, 210, and 226.7; (4)

failure to timely pay all wages due and owing upon separation in violation of Labor
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Code §§ 201-203 and 210; (5) unlawful deduction of wages in violation of Labor
Code §§ 221 and 224; (6) failure to furnish accurate itemized wage statements in
violation of Labor Code §§ 226 and 226.3; (7) failure to maintain accurate records
in violation of Labor Code §§ 226, 1174, and 1174.5; and (8) unfair and unlawful
business practices under California Business & Professions Code section 17200 et
seq. On September 6, 2024, Defendant answered the Complaint. On January 31,
2025, the Court continued Defendant’s Motion to Compel Arbitration in light of the
Parties’ report that they planned to attend mediation.

3. Amolak Dhaliwal Action

a. Plaintiff Amolak Dhaliwal filed a class action on
September 8, 2021, in Sacramento County Superior Court entitled Amolak Dhaliwal
v. Ace Hardware Corporation and Doug Woodmansee, Case No. S-CV-0047279
(“Dhaliwal Action”), alleging the following causes of action: (1) failure to pay
overtime wages; (2) failure to pay minimum wages; (3) failure to provide meal
periods; (4) failure to provide rest periods; (5) waiting time penalties; (6) wage
statement violations; (7) failure to provide compensation for unused vested paid
vacation days in violation of Labor Code § 227.3; and (8) unfair competition. On
November 3, 2021, Defendant answered the Complaint. On December 12, 2021,
Plaintiff filed a First Amended Complaint in a representative capacity, adding a
cause of action for civil penalties under PAGA, Labor Code § 2698, ef seq. On
January 4, 2021, Defendant answered the First Amended Complaint. On March 10,
2022, Defendant removed the Dhaliwal Action to federal court, and it is now
pending in the United States District Court, Eastern District of California, Case No.
2:22-cv-00446- DAD-KJN. On March 17, 2023, the Court granted Defendant’s
Motion to Compel Arbitration of Plaintiff’s individual PAGA claims and stayed the
remaining representative PAGA claims pending completion of the arbitration.

b. Plaintiff Amolak Dhaliwal filed an arbitration demand on
May 17, 2024, with JAMS entitled Amolak Dhaliwal v. Ace Hardware Corporation,
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JAMS Case No. 5220006126 (“Dhaliwal Arbitration”), alleging the following
causes of action: (1) failure to pay overtime wages; (2) failure to pay minimum
wages; (3) failure to provide meal periods; (4) failure to provide rest periods; (5)
waiting time penalties; (6) wage statement violations; (7) failure to provide
compensation for unused vested paid vacation days in violation of Labor Code §
227.3; (8) unfair competition; and (9) civil penalties pursuant to Labor Code § 2698,
et seq. On June 4, 2024, the parties formally commenced arbitration. On June 21,
2024, Defendant answered the Demand for Arbitration.

4. Jordan Brassart Action

a. On August 23, 2024, Plaintiffs Jordan Brassart, Kaitlyn

Chapman, and Emilia Long filed a class action Complaint in Contra Costa County
Superior, entitled Jordan Brassart, et al. v. Ace Hardware Corporation, Case No.
C24-02261 (“Brassart Class Action”), alleging the following causes of action: (1)
failure to pay overtime wages; (2) failure to pay minimum wages; (3) failure to
provide meal periods; (4) failure to provide rest periods; (5) waiting time penalties;
(6) wage statement violations; (7) failure to timely pay wages; (8) failure to
indemnify; (9) violation of Labor Code § 227.3; and (10) unfair competition. On
November 18, 2024, Plaintiffs filed a First Amended Complaint adding Ricardo
Lupio as a Plaintiff and asserting a cause of action for violation of quota laws. On
February 3, 2025, Defendant answered the First Amended Complaint.

b. On February 17, 2025, Plaintiffs Jordan Brassart, Kaitlyn
Chapman, Emilia Long, and Ricardo Lupio filed a PAGA representative action in
Contra Costa County Superior, entitled Jordan Brassart, et al. v. Ace Hardware
Corporation, Case No. C25-00472 (“Brassart PAGA Action”), alleging the
following causes of action: (1) violation of Labor Code § 210; (2) violation of Labor
Code § 226.3; (3) violation of Labor Code § 558; (4) violation of Labor Code §
1174.5; (5) violation of Labor Code § 1197.1; and (6) violation of Labor Code §
2699.
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C. Defendant and Plaintiffs Gerardo Negrete and Amolak
Dhaliwal attended mediation with Deborah Crandall Saxe, Esq. on March 18, 2024,
which was unsuccessful.

d. Defendant and Plaintiffs Gerardo Negrete, Bennett Ley,
Amolak Dhaliwal, Kaitlyn Chapman, Emilia Long, Jordan Brassart, and Ricardo
Lupio attended mediation with Tripper Ortman, Esq. on July 1, 2025. The Parties
ultimately reached a settlement, the terms of which were memorialized in a binding
Memorandum of Agreement (“MOA”) agreed to by the parties on or around August

6, 2025, and are now fully memorialized in this Settlement Agreement.

5. Investigation of the Lawsuits. The Parties conducted a significant

investigation of the facts and law during the prosecution of the Lawsuits. Such
investigation has included, inter alia, informally exchanging documents and
information for settlement purposes, including in connection with mediation. Counsel
for the Parties investigated the applicable law as applied to the facts discovered
regarding Plaintiffs’ alleged claims and potential defenses thereto, and the damages
claimed by Plaintiffs. The Named Plaintiffs allege in the Lawsuits that, inter alia,
Defendant failed to pay including without limitation, unpaid wages, including failure
to pay minimum wages, regular wages, overtime compensation, double-time
compensation (including the failure to pay any overtime or double-time compensation
at the regular rate of pay), and claims arising from or relating to alleged unlawful
deductions from wages; off-the-clock work, including but not limited to pre- and post-
shift work, donning and doffing uniforms and/or safety equipment, attending
company meetings, and time spent waiting for or undergoing security screenings
and/or temperature checks; time spent waiting in long lines for clocking in, and
making phone calls or driving off the clock; any alleged rounding, editing, and/or
manipulation of time entries; missed, late, short or interrupted meal and/or rest periods

or any allegation that meal or rest periods were not provided, including any claim that
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Defendant failed to pay premiums for missed, late, short or interrupted meal or rest
periods, or to pay such premiums at the regular rate of compensation, and including
but not limited to situations where meal or rest periods were effectively shortened or
interrupted by requirements such as walking to or from a break area, waiting to clock
in or out, donning or doffing safety gear, undergoing security or bag checks, retrieving
or storing personal belongings, being required to carry cellular phones or walkie-
talkies, being restricted from leaving the premises, being subject to on-duty or on-call
meal or rest periods, or where meal periods were subject to automatic deduction
despite work being performed during all or part of the period; any alleged failure to
pay premiums for missed, late, short, interrupted, or otherwise noncompliant meal or
rest periods, or to pay such premiums at the regular rate of compensation, including
but not limited to any failure to pay one additional hour of pay at the employee’s
regular rate of compensation for each day a compliant meal or rest period was not
provided, for applying automatic deductions for breaks not actually taken, or for
instances where the employee was required to work during all or part of the meal or
rest period; retaliation against employees for asserting wage and hour or protected
workplace rights; retaliation against employees for disclosing violations of state or
federal law, unsafe workplace conditions, or wage and hour practices, or for otherwise
engaging in protected whistleblowing activity or protected political activity; failure
to pay or timely pay wages and final compensation upon termination or resignation;
unlawful deductions from wages or tips and failure to pay all wages or tips in legal
tender and at proper rates; failure to make and keep required records regarding
gratuities, or failure to pay gratuities paid via credit card without processing fee
deductions and by the next regular payday; unlawful deductions from wages on the
account of gratuities; failure to provide all paid vacation and/or PTO compensation at
termination; failure to provide sick leave, including any claim for failure to pay sick
leave pay at the appropriate rate of pay; failure or refusal to allow or permit, pay out,

or refrain from retaliating against use of sick leave; failure to timely pay all earned
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wages; reimbursement for business expenses or any other claim that Defendant
allowed or required employees to bear any of the costs associated with the operation
of Defendant’s business, including without limitation the use of personal cell phones,
expenses related to uniforms and equipment/tools, costs incurred in driving personal
vehicles (including mileage and gas), and required out-of-pocket expenditures such
as pre-employment medical, physical, or driver’s exams as a condition of
employment, or for compelling the purchase of company products/services in
connection with employment; failure to return uniform or other required deposits with
interest; failure to comply with special safety provisions; failure to provide payroll or
required public works records to contractors or employees upon request; failure to
pay split shift premiums or report time premiums; requiring or allowing employees to
report to work but not putting them to work or furnishing less than half their scheduled
day’s work and failing to pay required reporting time pay; failure to provide suitable
seating where the nature of the work reasonably permits and/or permit use of such
seating; adoption or enforcement of rules, policies, or agreements that unlawfully
restrain trade and/or restrict employee rights; failure to include all forms of
renumeration, including without limitation, non-discretionary bonuses, incentive pay,
meal allowances, mask allowances, and gift cards; requiring employees to come to
work early and/or leave late without being able to clock in for all that time requiring
employees to agree, in writing, to terms and conditions known to be prohibited by
law, including without limitation, non-compete agreements, terms known to be illegal
in purported arbitration agreements, purported confidentiality agreements, purported
severance agreements, or purported release agreements; inaccurate or otherwise
improper wage statements and/or failure to keep or maintain accurate records; failure
to furnish written notice of pay rates and other required information; failure to
maintain payroll or employment records as required by law; any claim arising from
quotas or any violation of California’s Warehouse Quota Law pursuant to Labor Code

section 2100-2112; disciplining or taking adverse action against employees for lawful
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off-duty conduct; restricting or prohibiting employee discussions of wages or working
conditions; failure to ensure or provide equal pay for equal work; retaliating against
whistleblowers or restricting/suppressing protected political activity; improperly
using wage history, requiring unlawful or unconscionable agreements, or conducting
illegal background checks; requiring illegal releases related to wage claims; requiring
or coercing employees to execute statements or releases related to hours worked or
wage claims known by the employer to be false, or as a condition of receiving wages
due; failure to lawfully employ minors or limit work hours for minors; failure to
provide compliant cool-down periods for heat exposure; any claim for unfair business
practices arising out of or related to any or all of the aforementioned claims; any claim
for penalties arising out of or related to any or all of the aforementioned claims,
including, but not limited to, recordkeeping penalties, wage statement penalties, and
waiting time penalties; penalties for failure to pay proper rates or recordkeeping;
penalties for failure to timely pay temporary or agency workers; and attorneys’ fees
and costs; Defendant failed to pay accurate, itemized wage statements or to pay timely
wages during employment and upon termination; failed to reimburse for necessary
business expenses, including without limitation for expenses related to uniforms, use
of personal cell phones, and purchasing equipment necessary to perform work duties;
failure to pay at the regular rate of pay when calculating overtime pay, sick leave pay,
or meal and rest period premiums; unlawful deduction of wages, based on
Defendant’s alleged “error system”; failure to provide them and similarly situated
employees with compensation for their unused vested paid vacation days; failure to
disclose quotas and/or changes to quotas, including without limitation to the number
of tasks to be performed or materials that must be produced or handled within a time
period, and any adverse employment action that could result from failing to meet
quotas; and unfair and unlawful business practices and unfair competition arising out
of or related to any or all of the aforementioned claims. For these allegedly improper

actions, Named Plaintiffs demand various amounts for wages, penalties, interest,
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attorneys’ fees, and restitution. Named Plaintiffs have fully investigated the factual
and legal bases for the causes of action asserted in the Lawsuits. As a result of their
investigation, Named Plaintiffs continue to believe that Defendant failed to properly
compensate its non-exempt employees in California for all time worked and failed to
properly provide meal and rest periods, to reimburse expenses, to pay timely wages
during employment and at separation, and to provide accurate itemized wage
statements. Defendant has denied and continues to deny all allegations in the
Lawsuits. Defendant has repeatedly asserted and continues to assert defenses thereto,
and has expressly denied and continues to deny any wrongdoing or legal liability
arising out of any of the facts or conduct alleged in the Lawsuits. Defendant contends
that it fully and timely paid for all hours worked, including any overtime hours
worked. Defendant further contends that it provided all meal and rest periods and/or
premium pay in accordance with California law and that it properly reimbursed its
employees for all business expenses and provided accurate itemized wage statements,
and all final wages upon termination. Given the disagreement between the Parties as
to the viability of these claims, the Parties believe the Settlement provided for herein
is a fair, adequate, and reasonable settlement.

6. Benefits of Settlement to Class Members. Named Plaintiffs

recognize the expense and length of continued proceedings necessary to continue the
litigation against Defendant through class certification, trial, and through any possible
appeals. Named Plaintiffs have also taken into account the uncertainty and risk of the
outcome of further litigation, and the difficulties and delays inherent in such litigation.
Named Plaintiffs are also aware of the burdens of proof necessary to establish liability
for the claims asserted in the Lawsuits, Defendant’s defenses thereto, and the
difficulties in establishing damages. Named Plaintiffs have also taken into account
the extensive investigation and informal discovery undertaken and settlement
negotiations conducted, which negotiations resulted in the material settlement terms

set forth herein. Based on the foregoing, Named Plaintiffs have determined that the
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Settlement set forth in this Agreement is a fair, adequate, and reasonable settlement,
and is in the best interests of the Settlement Class and the LWDA.

7. Defendant’s Reasons for Settlement. Defendant has concluded

that any further defense of this litigation would be protracted and expensive for all
Parties. Defendant has devoted substantial amounts of time, energy, and resources to
the defense of the claims asserted by Named Plaintiffs and, unless this Settlement is
made, will continue to do so for the foreseeable future. For these reasons, Defendant
has agreed to settle the matter upon the terms set forth in this Agreement, to put to
rest the claims as set forth in the Lawsuits.

8. Defendant’s Denials of Wrongdoing. Defendant has denied and

continues to deny each of the claims and contentions alleged by Named Plaintiffs in
the Lawsuits. Defendant has repeatedly asserted and continues to assert defenses
thereto, and has expressly denied and continues to deny any wrongdoing or legal
liability arising out of any of the facts or conduct alleged in the Lawsuits. Neither this
Settlement Agreement, nor any document referred to or contemplated herein, nor any
action taken to carry out this Settlement Agreement, is, may be construed as, or may
be used as an admission, concession, or indication by or against Defendant or any of
the Released Parties of any fault, wrongdoing or liability whatsoever.

9. Named Plaintiffs’ Claims. Named Plaintiffs claim and continue

to claim that the claims alleged in the Lawsuits have merit and give rise to liability on
the part of Defendant. Neither this Agreement nor any documents referred to herein,
or any action taken to carry out this Agreement is or may be construed as or may be
used as an admission by or against Named Plaintiffs or Class Counsel as to the merits
or lack thereof of the claims asserted.

10.  The Parties stipulate, subject to the approval of the Court that the
Lawsuits are being compromised and settled pursuant to the terms and conditions set
forth in this Settlement Agreement. Upon Final Approval of the Settlement by the

Court at or after the Final Approval hearing, the Parties shall present a Proposed Final
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Judgment to the Court for its approval, requesting that the Court enter judgment and
retain jurisdiction with respect to the interpretation, implementation, and enforcement
of the terms of this Settlement Agreement and all orders and judgments entered in
connection therewith.
III. SETTLEMENT TERMS

A. Amendment and Dismissal of Complaints

For the purposes of this Settlement Agreement only, the Parties agree to
stipulate to amend the Complaint in the Negrete Superior Court Action to include all
of the claims made in the Negrete Action, Dhaliwal Action, Ley Class and PAGA
Actions, and Brassart Class and PAGA Actions including all claims, theories,
primary rights alleged in the LWDA letters filed by Plaintiffs (collectively, the
“Plaintiffs’ Lawsuits™). At the appropriate time, all of Plaintiffs’ Lawsuits, other
than the consolidated/amended Negrete Superior Court Action in Placer County,
will be dismissed. Dismissals will be filed no later than thirty (30) days after
Defendant funds the Gross Settlement Amount, as set forth in this agreement.

B. Stay and Amendment of Complaint

For the purposes of this Settlement Agreement only, the Parties agree to
stipulate to stay the Dhaliwal Federal Court Action, Ley Class and PAGA Actions,
and Brassart Class and PAGA Actions pending settlement approval. The Parties agree
that the claims of each respective Plaintiff will be included in a proposed amended
complaint, which will consist of all of the claims made in the Negrete Action,
Dhaliwal Action, Ley Class and PAGA Actions, and Brassart Class and PAGA
Actions including all claims, theories, primary rights alleged in Plaintiffs’ LWDA
letters.

It is the intention of the Parties that should the Courts deny settlement approval,
the Parties and claims and their respective statute of limitations, remain the same as
they were prior to this Agreement. Fourteen days following the latest of the following

approval of the settlement, the Effective Date, and funding of the Gross Settlement
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