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become part of the Net Settlement Amount and shall be distributed to Participating Class Member
as part of their Individual Settlement Awards. Class Counsel shall be solely and legally responsiblg
to pay all applicable taxes on the Class Counsel Award. Class Counsel shall provide the Settlement
Administrator with properly completed and signed copies of IRS Form W-9 in order for the
Settlement Administrator to process the Class Counsel Award approved by the Court. Thg
Settlement Administrator shall issue an IRS Form 1099 to Class Counsel for the Class Counsel
Award.

63. Settlement Administration Costs. The Settlement Administration fees and

expenses, which are estimated not to exceed $25,000.00, shall be paid from the Gross Settlement
Amount. Prior to Plaintiff filing a Motion for Final Approval of the Settlement, the Settlement
Administrator shall provide the Parties with a statement detailing the Settlement Administration
Costs to date. The Parties agree to cooperate in the Settlement Administration process and to makej
all reasonable efforts to control and minimize Settlement Administration Costs.
1. The Parties each represent they do not have any financial interest in

the Settlement Administrator or otherwise have a relationship with the Settlement Administrator
that could create a conflict of interest.
il. The Settlement Administrator shall keep the Parties timely apprised

of the performance of all Settlement Administrator responsibilities required by the Settlement
The Settlement Administrator shall be authorized to establish a Qualified Settlement Fund (“QSF™)
pursuant to IRS rules and regulations in which the Gross Settlement Amount shall be placed and|
from which payments required by the Settlement shall be made.
64. Payroll Taxes. In accordance with this Settlement and to the fullest extent
possible, the Gross Settlement Amount shall resolve, satisfy and completely extinguish all of]
Defendants’ liability with respect to the Class Members and PAGA Members, except thaf
Defendants shall solely be responsible for the employer portion of the payroll taxes on the portion
of the Individual Settlement Awards that constitutes wages and these taxes shall be paid byj
Defendants in addition to the GSA. Upon the transfer of the Gross Settlement Amount and the

employer portion of payroll taxes on the portion of the Individual Settlement Awards that
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constitutes wages, Defendants shall have no further payment or defense obligation whatsoever
with respect to any claims covered by this Settlement made or asserted by any person or entityj
anywhere in the world in connection with the Class Members.

65. Final Settlement Approval Hearing and Entry of Final Order and Judgment,

Following expiration of the Response Deadline, a Final Approval Hearing shall be conducted by the
Court for the Court to determine whether to grant final approval of the Settlement, including
determining the amounts properly payable for: (i) the Class Counsel Award; and (ii) the Clasg
Representative Service Award. Prior to the Final Approval Hearing, the Settlement Administrator
shall provide a written report or declaration to the Parties describing the process and results of the
administration of the Settlement to date, which report or declaration shall be filed by Plaintiff with|
the Court prior to the Final Approval Hearing. The Parties agree to work diligently and cooperatively
to have this Settlement presented to the Court for final approval. Plaintiff will present the moving
papers for any motion for final settlement approval to counsel for Defendants no fewer than ten (10
calendar days before filing any such motion.

66. Duties of the Parties Prior to Court Approval. The Parties shall promptly submit this

Settlement Agreement to the Court in support of Plaintiff’s Motion for Preliminary Approval and
determination by the Court as to its fairness, adequacy, and reasonableness. Promptly upon
execution of this Settlement Agreement, the Parties shall apply to the Court for the entry of an order
scheduling a fairness hearing on the question of whether the proposed Settlement, including payment
of Class Counsel’s attorneys’ fees and costs, the Class Representative’s Service Award payment/
and the PAGA Payment, should be finally approved as fair, reasonable and adequate as to the]
members of the Settlement Classes. As part of Plaintiff’s Motion for Preliminary Approval, Plaintiff

shall also apply to the Court for the entry of an Order as follows:

a. Certifying the Settlement Classes for settlement purposes only;
b. Approving, as to form and content, the proposed Settlement Notice;
C. Approving the manner and method for Class Members to object or request

exclusion from the Settlement, as contained herein and within the Settlement Notice;
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d. Directing the mailing of the Settlement Notices to Class Members, by first
class mail;

& Preliminarily approving the Settlement subject only to the objections off
Class Members and final review by the Court; and

Setting a Final Approval Hearing.

67. Duties of the Parties Following Final Approval. Following final approval by the

Court of the Settlement provided for in this Settlement Agreement, Class Counsel will submit a
proposed Final Order of Approval and Judgment:
a. Approving the Settlement, adjudging the terms thereof to be fair,

reasonable and adequate, and directing consummation of its terms and provisions;

b. Approving Class Counsel’s application for an award of attorneys’ fees and
costs;

2. Approving the Class Representative Service Award payment to Plaintiff;

d. Setting a date when the Parties shall submit the Final Report regarding the

distribution of the Gross Settlement Amount pursuant to California Code of Civil Procedure section
384, and, if necessary a date for a final accounting hearing following its receipt of the Final Report;

e. Entering judgment in this Action barring and enjoining all members of the
Settlement Classes from prosecuting against any of the Released Parties, any individual or class, or
representative claims released herein pursuant to the Settlement Agreement, upon satisfaction of all
payments and obligations hereunder.

68.  Revocation of Settlement by Defendants. Defendants may, at their option and only

if both Affiliated and Hannibal jointly agree, withdraw from the settlement if five percent (5%) or
more of the Settlement Class Members request exclusion from the settlement. Defendants have 6()
calendar days following the Settlement Administrator’s final report summarizing the notice process,
including the number of requests for exclusions received, to revoke the agreement pursuant to this
Paragraph. If Defendants choose to withdraw from the settlement, they shall be responsible for all
costs incurred by the Settlement Administrator to date, and the Parties shall revert to their respective

procedural positions in the Action as if no settlement had occurred.
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69. Escalator Clauses. As set forth in this paragraph, Hannibal and Affiliated have two

distinct escalator clauses relevant to this Settlement:

a. Escalator Clause — Affiliated. For purposes of this settlement, Affiliated

estimated that there were 64,000 Workweeks worked by Affiliated Settlement Class Members
through the December 1, 2022 mediation. Should the actual number of Workweeks for Affiliated
Settlement Class Members through the mediation date exceed 64,000 by more than ten percent
(10%), then the GSA shall be increased on a pro rata basis at $13.34 per Affiliated Settlement
Class Member Workweek by any increase after that 10% triggered threshold. For example, if the
Affiliated Settlement Class Member Workweeks through the mediation exceed 70,400, Affiliated
will owe an additional $13.34 per each Affiliated Settlement Class Member Workweek over
70,400. Affiliated shall be solely responsible for any increase in the GSA that may occur as a resulf
of this “Escalator Clause — Affiliated” provision being triggered.

b. Escalator Clause — Hannibal. For purposes of this settlement, Hannibal

estimated that there were 48,473 Workweeks worked by Hannibal Settlement Class Members
through the December 1, 2022 mediation. Should the actual number of Workweeks for Hannibal
Settlement Class Members through the mediation date exceed 48,473 by more than ten percent
(10%), then the GSA shall be increased on a pro rata basis at $13.34 per Hannibal Settlement Clasg
Member Workweek by any increase after that 10% triggered threshold. For example, if the
Hannibal Settlement Class Member Workweeks through the mediation exceed 53,320, Hanniball
will owe an additional $13.34 per each Hannibal Settlement Class Member Workweek over
53,320. Hannibal shall be solely responsible for any increase in the GSA that may occur as a resul
of this “Escalator Clause — Hannibal” provision being triggered.

70.  Nullification of Settlement. In the event: (i) the Court does not enter the

Preliminary Approval Order; (ii) the Court does not grant final approval of the Settlement; (iii) thg
Court does not enter the Final Order and Judgment; or (iv) the Settlement does not become finall
for any other reason, this Stipulation of Settlement shall be rendered null and void, any order or
judgment entered by the Court in furtherance of this Settlement shall be treated as void from the

beginning and this Stipulation of Settlement and any documents related to it shall not be used byj
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any Class Member or Class Counsel to support any claim or request for class certification in the
Action, and shall not be used in any other civil, criminal or administrative action against
Defendants or any of the other Released Parties. Additionally, should the Settlement not become
final for any reason, the Parties will request that the Court reopen proceedings within thirty (30
calendar days, and any Settlement Administration Costs already incurred by the Settlement
Administrator shall be split evenly between the Parties. If Defendants elect to revoke thg
Settlement, as specified in Paragraph 68, the Parties and any monies required to be paid under this
Settlement shall be returned to their respective statuses as of the date and time immediately prio
to the execution of this Stipulation of Settlement, and the Parties shall proceed in all respects as if
this Stipulation of Settlement had not been executed, except that any Settlement Administration
Costs already incurred by the Settlement Administrator shall be paid to the Settlemenﬂ
Administrator by Defendants. In the event an appeal is filed from the Court’s Final Order and
Judgment, or any other appellate review is sought, administration of the Settlement shall be stayed
pending final resolution of the appeal or other appellate review and the stay shall only be lifted if
the end result of the appeal or other proceeding is that the terms of this Settlement are upheld.

71.  Plaintiff's Waiver of Right to Be Excluded. Plaintiff agrees that by signing this

Settlement Agreement, he will be bound by the terms herein. Plaintiff further agrees that, upon|
signing this Settlement Agreement, he will submit a Request for Exclusion from this Settlement
and that any such Request for Exclusion by Plaintiff will be void and of no force or effect.

72.  Waiver of Certain Appeals. The Parties agree to waive appeals and to stipulate to

class certification for purposes of this Settlement only; and either party may appeal any Court order
that materially alters the Settlement Agreement’s terms. Nothing in this Settlement Agreement
shall preclude Plaintiff from appealing from a Court order denying or failing to grant in full their
requests for attorneys’ fees, costs, or service award.

73.  No Admission by Defendants. Defendants deny all claims alleged in this Action and

deny all wrongdoing whatsoever by Defendants. Neither this Stipulation of Settlement, nor any of
its terms and conditions, nor any of the negotiations connected with it, is a concession or admission|

and none shall be used against Defendants as an admission or indication with respect to any claim
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of any fault, concession, or omission by Defendants or that class certification is proper under the
standard applied to contested certification motions. The Parties stipulate and agree to thg
certification of the proposed classes for settlement purposes only. The Parties further agree that this
Stipulation of Settlement will not be admissible in this or any other proceeding as evidence that either
(1) a class action should be certified or (ii) Defendants are liable to Plaintiff or any Class Member,
other than according to the terms of this Stipulation of Settlement.

74.  Waiver. No waiver of any condition or covenant contained in this Settlement]
Agreement or failure to exercise a right or remedy by any of the Parties hereto will be considered|
to imply or constitute a further waiver by such party of the same or any other condition, covenant|
right or remedy.

75.  Judgment and Continued Jurisdiction. Upon final approval of the Settlement by

the Court or after the Final Approval/Settlement Fairness Hearing, the Parties will present the
Judgment to the Court for its approval, pursuant to Rule 3.770 of the California Rules of Court,
After entry of the Judgment, the Court will have continuing jurisdiction solely for purposes of
addressing: (i) the interpretation and enforcement of the terms of the Settlement, (ii) Settlement
administration matters, and (iii) such post-Judgment matters as may be appropriate under court
rules or as set forth in this Agreement

76.  Exhibits and Headings. The terms of this Stipulation of Settlement include the termg

set forth in any attached Exhibits, which are incorporated by this reference as though fully set forth
herein. The Exhibits to this Stipulation of Settlement are an integral part of the Settlement. The
descriptive headings of any paragraphs or sections of this Stipulation of Settlement are inserted for
convenience of reference only.

77.  Amendment or Modification. This Stipulation of Settlement may be amended o

modified only by a written instrument signed by counsel for all Parties or their successors-in-
interest.

78.  Entire Agreement. This Stipulation of Settlement and any attached Exhibits

constitute the entire agreement between the Parties, and no oral or written representations,

warranties, or inducements have been made to Plaintiff or Defendants concerning this Stipulation
=3 =
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of Settlement or its Exhibits other than the representations, warranties, and covenants contained
and memorialized in this Stipulation of Settlement and its Exhibits. No other prior or
contemporaneous written or oral agreements, including but not limited to the MOU, may be
deemed binding on the Parties.

79. Authorization to Enter Into Settlement Agreement. Class Counsel and Defense

Counsel warrant and represent they are expressly authorized by the Parties whom they represent toj
negotiate this Stipulation of Settlement and to take all appropriate actions required or permitted to
be taken by such Parties pursuant to this Stipulation of Settlement to effectuate its terms, and to
execute any other documents required to effectuate the terms of this Stipulation of Settlement. Thg
Parties, Class Counsel and Defense Counsel shall cooperate with each other and use their best efforts
to effect the implementation of the Settlement. In the event the Parties are unable to reach agreement
on the form or content of any document needed to implement the Settlement, or on any supplemental
provisions that may become necessary to effectuate the terms of this Settlement, the Parties mayj
seek the assistance of the Court to resolve such disagreement. The persons signing this Stipulation
of Settlement on behalf of the Defendants represent and warrant that they are authorized to sign this
Stipulation of Settlement on behalf of Defendants. Plaintiff represents and warrants that he is
authorized to sign this Stipulation of Settlement and that he has not assigned any claim, or part of
claim, covered by this Settlement of Settlement to a third party. The Parties have cooperated in thq
drafting and preparation of this Stipulation of Settlement. Hence, in any construction made of thig
Stipulation of Settlement, the same shall not be construed against any of the Parties.

80.  Confidentiality. The Parties and their counsel agree that they will not issue anyj
press releases, initiate any contact with the press, respond to any press inquiry, or have any
communication with the press about the fact, amount, or terms of the Settlement prior to thg
mailing of the Notice Packet. In addition, the Parties and their counsel agree that they will nof
engage in any advertising or distribute any marketing materials relating to the Settlement,
including but not limited to any postings on any websites maintained by Class Counsel. Nothing]
set forth herein, however, shall prohibit the Parties from providing this Stipulation to the Court in

connection with the Parties’ efforts to seek Court approval of this Settlement.
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81.  Binding on Successors and Assigns. This Stipulation of Settlement shall be binding

upon, and inure to the benefit of, the successors and assigns of the Parties.

82.  California Law Governs. All terms of this Stipulation of Settlement and the

Exhibits hereto shall be governed by and interpreted according to the laws of the State of
California, without giving effect to any law that would cause the laws of any jurisdiction other
than the State of California to be applied.

83.  Counterparts. This Stipulation of Settlement may be executed in one or morgj
counterparts. All executed counterparts and each of them shall be deemed to be one and the same
instrument.

84.  This Settlement is Fair, Adequate, and Reasonable. Plaintiff represents that this

Settlement is a fair, adequate, and reasonable settlement of the Action and he has arrived at this
Settlement after extensive arm’s-length negotiations, taking into account all relevant factors,
present and potential.

85.  Mutual Preparation. The Parties have had a full opportunity to negotiate the terms

and conditions of this Agreement. Accordingly, this Agreement shall not be construed more strictly]
against one Party than another merely by virtue of the fact that it may have been prepared by
counsel for one of the Parties, it being recognized that, because of the arm’s-length negotiations
between the Parties, all Parties have contributed to the preparation of this Agreement.

86.  Representation by Counsel. The Parties acknowledge that they have been

represented by counsel throughout all negotiations that preceded the execution of this Agreement,
and that this Agreement has been executed with the consent and advice of counsel. Further,
Plaintiff and Class Counsel warrant and represent that there are no liens on the Agreement.

87.  Enforcement Actions. In the event that one or more of the Parties institutes any

legal action or other proceeding against any other Party or Parties to enforce the provisions of this
Settlement, or to declare rights and/or obligations under this Settlement, the prevailing Party ox
Parties shall be entitled to recover from the non-prevailing Party or Parties reasonable attorneys’

fees and costs, including expert witness fees incurred in connection with any enforcement actions.
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88.  Non-Admission of Liability. The Parties enter into this Agreement to resolve the

dispute that has arisen between them and to avoid the burden, expense, and risk of continued
litigation. By entering into this Agreement, Defendants do not admit, and specifically deny, they
have violated any federal, state, or local law; violated any regulations or guidelines promulgated
pursuant to any statute or any other applicable laws, regulations, or legal requirements; breached|
any contract; violated or breached any duty; engaged in any misrepresentation or deception; or
engaged in any other unlawful conduct with respect to its employees. Neither this Agreement, nor
any of its terms or provisions, nor any of the negotiations connected with it, shall be construed as
an admission or concession by the Released Parties of any such violations or failures to comply
with any applicable law, regulation, or legal requirement. Except as necessary in a proceeding toj
enforce the terms of this Agreement, this Agreement and its terms and provisions shall not bg
offered or received as evidence in any action or proceeding to establish any liability or admission
of any nature on the part of the Released Parties, or to establish the existence of any condition

constituting a violation of, or a non-compliance with, federal, state, local, or other applicable law |

89.  Jurisdiction of the Court. Following entry of the Final Order and Judgment, the
Court shall retain jurisdiction with respect to the interpretation, implementation, and enforcement
of the terms of this Stipulation of Settlement and all orders and judgments entered in connection
therewith.

90. Disputes Regarding Language of Final Settlement Agreement. If the Parties have 4

dispute with regard to the language of the Agreement, the Parties agree to first informally resolve]
the dispute by engaging Jeffrey Ross, Esq. to mediate such dispute. The Parties also intend thig
Agreement to be binding and enforceable, pursuant to Code of Civil Procedure § 664.6.

91. Invalidity of Any Provision. Before declaring any term or provision of this

Stipulation of Settlement invalid, the Parties request that the Court first attempt to construe thej
terms or provisions valid to the fullest extent possible consistent with applicable precedents so as
to define all provisions of this Stipulation of Settlement as valid and enforceable. In the event the]

Court declares any material provision of this Stipulation of Settlement invalid, the Stipulation of
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Settlement will be void and its terms will be of no force and effect, except as otherwise agreed to
by the Parties in writing.

92.  Binding Nature of Notice of Class Action Settlement. It is agreed that, because the

Class Members are so numerous, it is impossible or impractical to have each Class Member
execute the Stipulation of Settlement. The Class Notice shall advise all Class Members of the
binding nature of the Settlement, and the release of Released Claims and shall have the same force]
and effect as if this Stipulation of Settlement were executed by each Participating Class Member.

93.  Publicity. Neither Plaintiff nor Class Counsel shall engage in any publicity of any|
type related to this settlement.

IN WITNESS WHEREOQF, the Parties hereto knowingly and voluntarily executed this
Joint Stipulation of Class Action and PAGA Settlement and Release between Plaintiff, on the ong
hand, and Defendants, on the other hand, as of the date(s) set forth below.

SIGNATURES ON FOLLOWING PAGE
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6/29/2023
Dated:

Dated:

Dated: 6/28/2023

Dated: 6/29/2023

Dated:

Dated: 6/28/2023

LAW OFFICES OF CHRISTOPHER G. HOOK

[chzl(? a[\,D FE 2

360D46DB1C6F472

Plaintiff Elias Manriquez Perez AKA Pedro Lopez
(on his own behalf and on behalf of the Class
Members and aggrieved employees)

Hannibal Industries, Inc.

By:
Its:

Affiliated Temporary Help

/s/ Chris Parker

EZ‘ President of Affiliated Temporary Help

MOON & YANG, APC

Lt
[gwié Moo, Counsel for Plaintiff Elias Manriquez
Perez AKA Pedro Lopez (on his own behalf and on
behalf of the Class Members and aggrieved

employees)

LITTLER MENDELSON, P.C.

Ian G. Robertson, Counsel for Hannibal Industries, N
Inc.

C SRz

Christopher G. Hook, Counsel for Affiliated
Temporary Help
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Dated:

Thaieds June 29, 2023

Dated:

Dated:

Dated: June 29, 2023

Dated:

Plaintiff Elias Manriquez Perez AKA Pedro Lopez

(on his own behalf and on behalf of the Class
Members and aggrieved employees)

dnmbal Industmes Inc.

uﬂ.b ey ;Z;;CC_J,\
Its Condio (laa

Affiliated Temporary Help

By:
{ts:

MOON & YANG, APC

Kane Moon, Counsel for Plaintiff Elias Manriquez
Perez AKA Pedro Lopez (on his own behalf and on
behalf of the Class Members and aggrieved
employees)

LITTLER MENDELSON, P.C.

Ian G. lﬁb‘i’elsﬁn, Counsel for Hannibal Industries,
Inc.

LAw OFFi1CES OF CHRISTOPHER G. HOOK

Christopher G. Hook, Counsel for Affiliated
Temporary Help
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