SETTLEMENT AGREEMENT

This Settlement Agreement is reached by and between Plaintiff Israel Padron
("Plaintiff), individually and on behalf of all members of the Settlement Class defined
below, and Golden State Phone and Wireless, ("GSP" or “Defendant”) (collectively, "the
Parties"). Plaintiff and the Settlement Class are represented by Hernaldo J. Baltodano,
Esqg. and Matthew K. Moen, Esq. of Baltodano & Baitodano LLP.

RECITALS

Plaintiff filed this lawsuit against GSP in the United States District Court, Northern
District of California, in the matter titled /srael Padron, as an individual and on behalf of
all others similarly situated v. Golden State Phone & Wireless, a California Corporation;
and DOES 2 through 10, Case No. 15:16-cv-04076-BLF, which was filed on July 20,
2016 ("the Lawsuit"). The operative First Amended Complaint alleges that GSP failed to
pay employees all overtime wages in full as a result of miscalculating the regular rate of
pay; and failed to pay employees all overtime wages in full as a result of failing to
correctly calculate the applicable overtime rate. Based on the foregoing, Plaintiff
contends that Defendant is further liable to Plaintiff and Settlement Class Members
because it: (i) issued deficient wage statements; (i) failed to pay all wages owing at the
time of termination; (i) and engaged in unlawful business practices. Plaintiff
additionally alleges that GSP is liable for civil penalties pursuant to the Labor Code
Private Attorneys General Act of 2004, California Labor sections 2698 et seq. ("PAGA"),

and the Fair Labor Standards Act, 29 U.S.C. § 201 et seq.

Given the uncertainty of litigation, Plaintiff and GSP wish to settle Plaintiff's
claims both individually and on behalf of the Settlement Class. Accordingly, Plaintiff and
GSP agree as follows:

TERMS

1. For the purposes of this Settlement Agreement only, Plaintiff and GSP
stipulate to certification of the following Settlement Classes:

California_Commission Overtime Subclass: All hourly, non-exempt employees
who worked at any of GSP’s locations in California between July 20, 2012 and
October 20, 2016, and who both worked overtime and earned a nondiscretionary
commission in the same pay period at least once between July 20, 2012 and
October 20, 2016.

FLSA Commission Overtime Subclass: All hourly, non-exempt employees who
worked at any of GSP’s locations throughout the United States between July 20,
2013 and QOctober 20, 2016 who opt in, and who both worked overtime and
earned a nondiscretionary commission in the same pay period at least once
between July 20, 2013 and October 20, 2016.




The Parties agree that this stipulation to certification for purposes of settiement is
not an admission that class certification is proper for any purpose other than settiement.
This Settlement Agreement is contingent upon Court approval, and the parties agree to
cooperate in good faith in the preparation of any new or revised documents necessary
to secure Court approval. If for any reason this Settlement Agreement is not approved
or is terminated, in whole or in part, this stipulation to certification will be inadmissible
and will have no effect in this matter or in any claims brought on the same or similar
allegations.

2. Plaintiff and every California Commission Overtime Subclass Member who
does not submit valid, timely Exclusion Forms, and every FLSA Commission Overtime
Subclass member who submits a valid and timely FLSA Consent Form, will fully release
and discharge all past and present officers, directors, shareholders, investors,
employees, agents, attorneys, insurers, direct and indirect subsidiaries, affiliates, parent
entities, joint ventures, contractors, and customers of GSP (collectively, the "Released
Parties"), as follows:

A. Plaintiff and Settlement Class Members will release all claims under
California and federal law that are asserted or that could have been
asserted based on the factual allegations pled in any of the complaints
filed in the Lawsuit, including but not limited to, any and all claims for: (i)
failing to pay employees all overtime wages as a result of miscalculating
the regular rate of pay; (ii) failing to issue wage statements that comply
with Labor Code § 226; (jii) failing to pay employees all wages owing at
the time of termination; and (iv) PAGA civil penalties resulting from the
foregoing alleged violations (hereinafter collectively referred to as the
"Released Claims"). For California Commission Overtime Subclass
Members who do not submit valid, timely Exclusion Forms, and for FLSA
Commission Overtime Subclass Members who submit valid, timely FLSA
Consent Forms, the release period shall run from July 20, 2012, and July
20, 2013, respectively, through the date of preliminary approval of this
settlement ("the Class Period"). With regard to the Released Claims only,
the Settlement Class Members shall be deemed to have waived and
relinquished all rights and benefits afforded by Section 1542 of the
California Civil Code, which provides:

A general release does not extend to claims which the
creditor does not know or suspect to exist in his or her
favor at the time of executing the release, which if known
by him or her must have materially affected his or her
settlement with the debtor.

In the interests of clarity, as to the Settlement Class Members, the Section

1542 waiver shall be limited to the Released Claims only, and shall not
extend to any other claims. The Parties further agree that neither the
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3.

lawsuit nor the Settlement Agreement tolls any applicable statute of
limitations with respect to claims or causes of action not released by the
Settlement Class. The Parties further agree that the foregoing releases
will not be affected by any failure of a Settlement Class Member to receive
or cash his or her settlement check.

In light of the enhanced payment that Plaintiff will receive, Plaintiff will
further release all claims arising from his employment with the Released
Parties, whether known or unknown, under federal law or state law. This
release is not intended to release any claims or rights afforded to Plaintiff
under California Workers' Compensation laws, or any other rights that are
not waivable as a matter of law. Plaintiff understands that this release
includes unknown claims and that he is, as a result, waiving all rights and
benefits afforded by Section 1542 of the California Civil Code, which
provides:

A general release does not extend to claims which the
creditor does not know or suspect to exist in his or her
favor at the time of executing the release, which if known
by him or her must have materially affected his or her
settlement with the debtor.

Plaintiff understands and acknowledges that he has been given a period
of twenty-one (21) calendar days to review and consider this Agreement
before signing it, has had the opportunity to speak to his counsel,
understands that once it is signed this period has been waived, and by
signing below hereby does waive this period. Plaintiff acknowledges that
he has hereby been advised in writing of his individual right to seek legal
counsel at his own expense to review the settlement and this Agreement
and advise him concerning its terms. Plaintiff may revoke this Agreement
within seven (7) calendar days of signing the Agreement and has hereby
been advised in writing that this Agreement shall not become effective or
enforceable until the revocation period has expired.

As consideration, GSP agrees to pay a maximum amount of One Hundred

Fifty Thousand Dollars And Zero Cents ($150,000.00) (“the Gross Settlement Amount")
on a non-reversionary basis. The Gross Settlement Amount shall be deposited with the
Claims Administrator as follows: Seventy Five Thousand Dollars ($75,000.00) no later
than March 2, 2018; and Seventy Five Thousand Dollars ($75,000.00) no later than
March 2, 2019. The foregoing payments are contingent upon the entry of an Order of
the Court granting Final Approval of the Settlement; provided, however, that, solely in
the event that there are any objections to the Settlement (the filing of an objection being
a prerequisite to the filing of an appeal): the first payment of $75,000.00 shall be due on
the later of (1) the last date on which any appeal might be filed or (2) the successful
resolution of any appeal(s), including expiration of any time to seek reconsideration of



further review); and the second payment of $75,000.00 shall be due one year after the

first payment.

A.

4,
as follows:

A.

The Gross Settlement Amount includes:
(1.)  All payments to the Settlement Class;

(2.)  All costs of the Claims Administrator for settlement administration,
estimated not to exceed Nine-Thousand Five-Hundred Dollars And

Zero Cents ($9,500.00);

(8.) Payment to the California Labor and Workforce Development
Agency ("LWDA") of One Thousand Eight Hundred Seventy Five
Dollars And Zero Cents ($1,875.00) for PAGA penalties, which
shall represent the 75 percent of civil penalties allocable to the
LWDA,;

(4.) Up to Five Thousand Dollars And Zero Cents ($5,000.00) for the
named Plaintiff's Incentive Payment;

(5.) Up to 25 percent of the Gross Settlement Amount (Thirty-Seven
Thousand Five Hundred Dollars And Zero Cents ($37,500.00)) in
attorneys' fees.

(6.) Up to $10,000.00 (Ten Thousand Dollars and Zero Cents) to
reimburse Class Counsel for verified costs and expenses related to
the Lawsuit.

Payments to the Settlement Class Members will be determined and paid

The Claims Administrator shall first calculate the amount to be deducted
from the Gross Settlement Amount, representing the amounts approved
by the Court for Class Counsel's attorneys' fees and verified costs and
expenses, Plaintiff's Incentive Payment, the Claims Administrator's fees,
and payment to the LWDA. The remaining amount shall be known as the
"Net Settlement Fund.”

From the Net Settlement Fund, the Ciaim Administrator will calculate each
Settiement Class Member's individual settlement payment ("Settlement
Share") based on the following formula. Settlement Class Members shall
receive a pro rata share of the Net Settlement Fund based on the
Defendant's calculated amount of commission overtime owed plus
interest, based on the assumption that Plaintiffs theory of liability is
correct.



(1)

()

(3)

First, the Claims Administrator will aggregate the total amount of
commission overtime owed plus interest to all Participating
California Commission Overtime Subclass Members. This total sum
will be referred to as the “CA Overtime Repayment Pool.” From the
CA Overtime Repayment Pool all Participating California
Commission Overtime Subclass Members will receive the full
amount of commission overtime plus interest that they are owed,
according to Defendant’s calculations, based on the assumption
that Plaintiff's theory of liability is correct.

Second, the Claims Administrator will aggregate the total amount of
liquidated damages owed to all Participating FLSA Commission
Overtime Subclass Members, calculated as the amount of
commission overtime owed plus interest. This total sum will be
referred to as the "FLSA Overtime Repayment Pool.” All FLSA
Commission Overtime Subclass Members must submit a timely,
valid FLSA Consent Form in order to recover from this pool.

a. From the FLSA Overtime Repayment Pool all Participating FLSA
Commission Overtime Subclass Members will receive the full
amount of liquidated damages that they are owed, according to
Defendant’s calculations, based on the assumption that Plaintiff's
theory of liability is correct. Any funds not claimed from the FLSA
Overtime Repayment Pool shall remain in the Net Settlement
Fund and used to fund payments for the “203 Penalties Pool” and
"226 Penalties Pool” as set forth below.

b. After removing the CA Overtime Repayment Pool and FLSA
Overtime Repayment Pool from the Net Settlement Fund, the
remainder of the Net Settlement Fund will be allocated as follows:
75% shall be allocated as the 203 Penalties Pool, and 25% shall
be allocated as the 226 Penalties Pool.

Third, the Claims Administrator will look solely at Participating
California Commission Overtime Subclass Members who received
allegedly unlawful wage statements from July 20, 2015 through
Qctober 20, 2016. These Class Members will be referred to as the
“226 Subclass Members.”

a. The Claims Administrator will then aggregate the total amount of
commission overtime owed plus interest to all 226 Subclass
Members.

b. The Claims Administrator will then divide the amount of
commission overtime owed plus interest for each 226 Subclass
Member by the total amount owed to all 226 Subclass Members



(as determined in Step 2(a)), to determine each 226 Subclass
Member's “226 Settlement Percentage.”

c. Lastly, the Claims Administrator will multiply each 226 Subclass
Member's 226 Settlement Percentage by the 226 Penalties Pool
to determine the amount that each 226 Subclass Member is
entitled to receive from the 226 Penalties Pool.

(4) Fourth, the Claims Administrator will look solely at Participating
California Commission Overtime Subclass Members who separated
their employment from Defendant from July 20, 2013 through
October 20, 2016. These Class Members will be referred to as the
“203 Subclass Members.”

a. The Claims Administrator will then aggregate the total amount of
commission overtime owed plus interest to all 203 Subclass
Members.

b. The Claims Administrator will then divide the amount of
commission overtime owed plus interest for each 203 Subclass
Member by the total amount owed to all 203 Subclass Members
(as determined in Step 3(a)), to determine each 203 Subclass
Member's “203 Settlement Percentage.”

c. Lastly, the Claims Administrator will multiply each 203 Subclass
Member's 203 Settlement Percentage by the 203 Penalties Pool
to determine the amount that each 203 Subclass Member is
entitled to receive from the 203 Penalties Pool.

Ten percent (10%) of the payments to each Settlement Class Member
shall be allocated as wages owed, and will be subject to W-2 reporting
and normal withholdings.

Ninety percent (90%) of the payments to each Settlement Class Member
shall be allocated as interest and penalties, and will be reported on IRS
Form 1099 with no withholdings.

Notwithstanding the treatment of the Settlement Shares, as described
above, none of the payments called for by this Agreement, including the
wage portion, are to be treated as earnings, wages, pay or compensation
for any purpose of any applicable benefit or retirement plan, unless
specifically required by such plans.

Within twenty (20) calendar days following the initial payment towards the

Gross Settlement Amount, the Claims Administrator will prepare and mail
two-thirds (2/3), or as close thereto as is possible, of each Participating
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B.

Class Member’s Individual Settlement Shares, less applicable taxes and
withholdings as described in this agreement, to the Participating Class
Members.

Within twenty (20) calendar days following the second and final payment
towards the Gross Settlement Amount, the Claims Administrator will
prepare and mail the remaining balance of each Participating Class
Member's Individual Settlement Shares, less applicable taxes and
withholdings as described in this agreement, to the Participating Class
Members, together with the Court-approved amounts awarded as
attorneys’ fees and costs, service award to plaintiff, payment to the LWDA,
and administration costs.

Except as otherwise provided herein, Settlement Class Members will be
solely responsible for the reporting and payment of any state, local, and/or
federal income tax, if any, on their Settlement Share.

Each Settlement Class Member who receives a Settlement Share must
cash that check within 180 days from the date the Claim Administrator
mails it to the Class Member. A failure to cash the check in that time frame
will be a waiver of that individual's entitlement to any monetary recovery.

The Parties agree that any funds payable to class members whose checks
were not cashed within 180 days after mailing will escheat to the state
Department of Industrial Relations in the name of the class member.

Class Counsel shall request an award of attorneys' fees of 25% of the
Gross Settlement Amount (Thirty-Seven Thousand Five-Hundred Dollars
And Zero Cents ($37,500.00)) and verified litigation costs of up to
$10,000.00. This amount will cover any and all work performed and any
and all costs incurred in connection with the Lawsuit, including without
limitation: all work performed and all costs incurred to date; and all work to
be performed and costs to be incurred in connection with obtaining the
Court's final approval of this Agreement, including any objections raised
and any appeals necessitated by those objections. Class Counsel will be
issued an IRS Form 1099 by the Claims Administrator upon payment of
the fee award ordered by the Court.

Plaintiff shall request a service award of up to Five Thousand Dollars And

Zero Cents ($5,000.00) for his time and risks in prosecuting this case. This award will
be in addition to his Settlement Share as a class member, and shall be reported on an
IRS Form 1099 by the Claims Administrator.

6.

GSP agrees to the use of CPT Group, Inc. as Claims Administrator.

Further, GSP will not object to the payment of up to Nine-Thousand Five-Hundred
Dollars And Zero Cents ($9,500.00) from the Gross Settlement Amount for the Claims
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Administrator’s services. The Claims Administrator shall be authorized to pay itself from
the Gross Settlement Amount only after all seitlement checks have been mailed to
Class Members.

7.

Upon execution of this Agreement, Plaintiff and GSP shall apply to the

Court for the entry of an Order:

A.

G.

8.
notified as fol

A,

Conditionally certifying the Settlement Class, for purposes of this
Settlement Agreement only;

Appointing Hernaldo J. Baltodano, Erica Flores Baltodano, and Matthew
K. Moen of Baltodano & Baltodano LLP as Class Counsel for settlement
purposes;

Appointing Plaintiff as Class Representative for settlement purposes;
Approving CPT Group, Inc. as Claims Administrator;

Preliminarily approving this Agreement and its terms as fair, reasonable,
and adequate;

Approving the form and content of the Class Notice, Individual Form,
Exclusion Form, and FLSA Consent Form (collectively, the “Notice
Packet”), and directing the mailing of same. The Notice Packets shall be
distributed to Class Members in both English and Spanish; and

Scheduling a Final Approval hearing.

Following preliminary approval, the Settlement Class Members shall be
lows:

Within seven (7) days after entry of an order preliminarily approving this
Agreement, GSP will provide the Claims Administrator with the names,
last known addresses, and social security numbers (in electronic format)
of the Settlement Class Members, including the dates during which each
was employed by GSP. GSP will also provide the Claims Administrator
with the calculated amount of commission overtime owed plus interest for
each Settlement Class Member.

Within ten (10) days from receipt of this information, the Claims
Administrator will mail the Notice Packets (Attached hereto as Exhibits A,
B, and C) to the Settlement Class Members, and retain proof of mailing.

The Claims Administrator shall use its best professional efforts, including

utilizing the National Change of Address database, to update the mailing
addresses for any Class Members whose Notice Packet is returned as
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iii.

undeliverable, and will resend the Notice Packet promptly upon identifying
updated mailing addresses.

California Commission Overtime Subclass Members who wish to exclude
themselves must complete and deliver the Exclusion Form to the Claims
Administrator within 60 calendar days after the Claims Administrator mails
the Notice Packets to the Settlement Class Members.

If the number of California Commission Overtime Subclass
Members who opt out exceeds ten percent of the total Settlement
Class, GSP will have the right to rescind this Agreement by
communicating that decision to both the Claims Administrator and
Class Counsel in writing within 10 business days after receiving
notice from the Class Administrator of the total number of Class
Members who have opted out of the Settlement. Should GSP
exercise its right to terminate the Agreement under this provision,
GSP shall be responsible for all costs incurred by the Claims
Administrator.

GSP represents that there are 182 Settlement Class Members.
Should this number increase by more than 10 percent (i.e., 200 or
more potential Class Members), then Plaintiff has the discretionary
option to rescind this agreement by communicating that decision to
both the Claims Administrator and GSP in writing. GSP can
preempt Plaintiff's right to rescind the Agreement under this
provision by increasing the Gross Settlement Amount on a pro rata
basis that mirrors the increase in the overall number of Settlement
Class Members (i.e., if the number of Settlement Class Members
increases by 11 percent, GSP could opt to increase the Gross
Settlement Amount by 11 percent). GSP shall have ten (10)
business days from the date Plaintiff gives notice to GSP of his
decision to rescind this Agreement (if notified by mail, ten (10)
business days from the mailing date of such notice) to notify
Plaintiff and the Claims Administrator in writing of its intent to
preempt Plaintiff's right to rescind the Agreement.

In the event of rescission under either of these provisions, GSP,
Plaintiff and the Settlement Class will occupy the same legal
posture that they occupied prior to the execution of this Agreement.

FLSA Commission Overtime Subclass Members who wish to participate
and recover from the FLSA Overtime Repayment Pool must complete and
deliver the FLSA Consent Form to the Claims Administrator within 60
calendar days after the Claims Administrator mails the Notice Packets to
the Setilement Class Members.



F. Settlement Class Members who do not submit timely, valid Exclusion
Forms may object to this Agreement as explained in the Class Notice by
filing a written objection with the Claims Administrator (who shall serve all
objections as received on Class Counsel and GSP's counsel as well as
filing those objections collectively with the Court).

9. Following preliminary approval and the close of the period for submitting
exclusions or objections under this Agreement, Plaintiffs shall apply to the Court for
entry of an Order:

A. Granting final approval of the Settlement Agreement and adjudging its
terms to be fair, reasonable, and adequate;

B. Approving Class Counsel's application for attorneys' fees and verified
costs, and the Class Representative’s incentive payment; and

C. Dismissing the Lawsuit with prejudice, but retaining exclusive and
continuing jurisdiction over the Lawsuit and the Parties for purposes of
interpreting and/or enforcing the Settlement Agreement.

10.  Nothing in this Agreement shall operate or be construed as an admission
by GSP of any liability or that class certification is otherwise appropriate. Each of the
Parties has entered into this Agreement to avoid the burden and expense of further
litigation. Pursuant to California Evidence Code section 1152 and Federal Rules of
Evidence Section 408, this Agreement is inadmissible in any proceeding, except a
proceeding to approve, interpret, or enforce this Agreement. If Final Approval does not
occur, the Parties agree that this Agreement is void, but remains protected by California
Evidence Code Section 1152 and Federal Rules of Evidence Section 408.

11. The Parties may not waive, amend, or modify any provision of this
Agreement except by a written agreement signed by all of the Parties, and subject to
any necessary Court approval. A waiver or amendment of any provision of this
Agreement will not constitute a waiver of any other provision.

12. Al notices, demands, and other communications to be provided
concerning this Agreement shall be in writing and delivered by receipted delivery and by
email at the addresses set forth below, or such other addresses as either Party may
designate in writing from time to time:

GSP: Jonathan Fraser Light
Glenn J. Dickinson
LightGabiler
760 Paseo Camarillo, Suite 300
Camarillo, CA 93010
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Plaintiff: Hernaldo J. Baltodano
Erica Flores Baltodano
Matthew K. Moen
Baltodano & Baltodano LLP
733 Marsh Street, Suite 110
San Luis Obispo, CA 93401

13.  This Agreement contains the entire agreement between the Parties with
respect to the transactions contemplated hereby, and upon execution supersedes all
negotiations, presentations, warranties, commitments, offers, memoranda of
understanding, contracts and writings prior to the date hereof relating to the subject
matters hereof,

14.  This Agreement may be executed by one or more of the Parties on any

number of separate counterparts and delivered electronically, and all of said
counterparts taken together shail be deemed to constitute one and the same instrument

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]

[SIGNATURES ON FOLLOWING PAGE]
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DATED: —‘F/g“", I'—‘f—

DATED: 7/24/2017

DATED: _-

DATED:
\AX 207

Jny, 1 20t

Golden State Phone and Wireless

By: ﬁ ,?’ @ ~ L
[NAME] Ellen Guhring &

[TIT E] Vice-President -

LightGabler

By:_
Jonathan Fraser Light
Glenn J. Dickinson
Attorneys for Defendant
Golden State Phone and Wireless

BALTODANO & BALTODANO LLP

Bydw ﬁg/,ugwaﬂa

Heérnaldo J. Baltodano__ >
Matthew K. Moen
Attorneys for Plaintiff and Settlement Class

ISRAEL PADRON

By:m 'Q

Named Plaintiff and Settlement Class
Representative
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