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1 Plaintiffs Maria H. Contreras, Fortunato Ruiz, Kendrick Dukes, Barbara Cadman, Amani 

2 EI-Jandali, Sung Hung Wu, Omid Behjou, and Linda Riedel, individually and on behalf of all 

3 others similarly situated, and Defendants Bank of America, N.A., Bank of America Pension Plan, 

4 Bank of America 401(k) Plan, and Bank of America Corporation Corporate Benefits Committee, 

5 by and through their respective counsel of record, agree to resolve the above-captioned case 

6 through this Joint Stipulation of Settlement and Release. 

7 

8 1. 

I. DEFINITIONS 

"Action" means the above-captioned action in which Plaintiffs Amani El-

9 landali, Sung Hung Wu, Omid Behjou, and Linda Riedel have joined Plaintiffs Maria Contreras, 

10 Fortunato Ruiz, Kendrick Dukes, and Barbara Cadman as class representatives and counsel for 

11 Amani EI-Jandali, Sung Hung Wu, Omid Behjou, and Linda Riedel have joined counsel for Maria 

12 Contreras, Fortunato Ruiz, Kendrick Dukes, and Barbara Cadman as Class Counsel. 

13 2. '.'Bank" shall mean Defendants Bank of America, National Association, 

14 any qualified or non-qualified "employee benefit plan" (as defined under Section 3(3) of ERISA, 

15 whether or not subject to ERISA) and any other employee benefit plan, program, or arrangement 

16 sponsored by Bank of America Corporation or any predecessor, successor or affiliate of Bank of 

17 America Corporation, including but not limited to the Bank of America Pension Plan and the 

18 Bank of America 401(k) Plan (the "Benefit Plans"), the Bank of America Corporation Corporate 

19 Benefits Committee (including individual members thereof), and all oftheir respective former 

20 and present parents (including Bank of America Corporation), subsidiaries, and affiliated 

21 corporations and its officers, directors, employees, partners, shareholders, agents, trustees, plan 

22 administrators, and any other successors, assigns, or legal representatives. 

23 3. "Claims Administrator" shall mean Rust Consulting, a neutral 

24 administrator mutually agreed to by the Bank and Class Counsel that will perform duties 

25 including (i) using the data provided by the Bank to prepare the Claim Forms with the number of 

26 Compensable Work Weeks (defmed below) during which each Class Member was employed by 

27 Defendant in a Covered Position; (ii) mailing the Notice of Settlement and Claim Fonus to Class 

28 Members; (iii) tracking returned Claim Forms; (iv) notifying the Bank and Class Counsel of 
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1 timely and untimely claims; (v) calculating the amounts due to each Class Member pursuant to 

2 the Settlement; and (vi) notifYing the Bank and Class Counsel of and resolving any disputes 

3 regarding claims by the Class Members. 

4 4. "Claim Form" shall mean Exhibit B hereto, the form approved by the Bank 

5 and Class Counsel and subject to Court approval which each Class Member must complete in 

6 full, sign under the penalty of perjury, and mail, via first class mail with a postmark on or before 

7 the date 60 days following mailing, to recover a portion of the settlement proceeds. 

8 5. "Class" or "Class Members" shall mean the named Plaintiffs, Maria H. 

9 Contreras, Fortunato Ruiz, Kendrick Dukes, Barbara Cadman, Amani EI-Jandali, Sung Hung Wu, 

10 Omid Behjou, Linda Riedel, and all persons who work or worked for the Bank in the Covered 

11 Positions during the Covered Period in California. 

12 6. "Class Representatives" or "Plaintiffs" shall mean Plaintiffs Maria H. 

13 Contreras, Fortunato Ruiz, Kendrick Dukes, Barbara Cadman, Amani EI-Jandali, Sung Hung Wu, 

14 Omid Bebjou, and Linda Riedel. 

15 7. "Class Counsel" shall mean David Markham, R Craig Clark, and James 

16 Treglio of Clark & Markham; H. Tim Hoffman and Arthur Lazear of Hoffman and Lazear; 

17 Walter Haines of United Employees Law Group; Teresa Demchak and Laura L. Ho of Goldstein, 

18 Demchak, Baller, Borgen & Dardarian; Cyrus Mehri, Ellen Eardley, and Woody Osborne of 

19 Mehri & Skalet, PLLC; Major Khan of Major Khan LLC; Mark Yablonovich, Marc Primo, and 

20 Monica Balderrama ofInitiative Legal Group LLP; Roger Carter of The Carter Law Firm; 

21 Richard Quintilone, II of Quintilone & Associates; Scott Cooper of The Cooper Law Firm; Mark 

22 Thierman of Thierman Law Firm, P.C.; Scott Miller of Law Office of Scott A. Miiler, A 

23 Professional Corporation; Steven Miller of Law Office of Steven L. Miller, A Professional 

24 Corporation; and Timothy Cohelan, 1sam Khoury, Michael Singer, and Kimberly Neilson of 

25 Cohelan Khoury & Singer. 

26 8. "Class Members' Released Period" shall mean: as to all released claims 

27 except the ERISA-related claims, the period from October 1,2003 to the date on which the Court 

28 
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gives final approval of the Settlement, and as to the ERISA-related released claims, the period 

from October 1,2001 to the date on which the Court gives [mal approval ofthe Settlement. 

9. "Class Representatives' Released Period" shall mean the period from the 

beginning oftime to the date on which the Court gives final approval of the Settlement. 

10. "Compensable Work Weeks" shall mean all full or partial weeks during 

which Class Members worked for Defendant in the Covered Positions during the Covered Period. 

For purposes of counting Compensable Work Weeks for each claimant, the job code that the 

claimant held on the last day of the work week (Friday) will be used to classify the week as an 

MLA week or an MLO week. 

11. "Court" refers to the Superior Court for the County of San Francisco. 

12. "Covered Period" shall mean the period between October 1, 2003 and the 

date on which the Court gives preliminary approval of the Settlement. 

13. "Covered Positions" refers to the Bank's Mortgage Loan Officers ("MLO") 

with the job codes SM009, SM031, SM097, SM157, SMI72, and the Bank's Mortgage Loan 

Associates with the job code SM171. Mortgage Loan Associates hold Covered Positions for all 

claims except the overtime claim, as more fully explained herein. 

14. "Final Judgment" shall mean the Order Granting Final Approval of Class 

Action Settlement and Judgment entered by the Court. 

15. "Graham/Franklin Releases" shall be the two releases obtained in the 

settlements of two earlier class action involving the Bank's Mortgage Loan Officers entitled 

Graham v. Bank of America, NA., filed in the United States District Court for the District of 

Minnesota, Case No. 04-2951 JMRJFLN, and Franklin v. Bank of America, NA., filed in the San 

Francisco County Superior Court, Case No. CGC04437258. The Graham/Franklin Releases 

jointly covered the period June 14,2001 through December 31,2005, and released, among other 

things, claims of alleged misclassification and related unpaid overtime, failure to pay termination 

wages, failure to timely pay wages, failure to provide meal and rest periods, wage statements and 

proper record-keeping, and unfair business practices. 
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1 16. "Notice of Settlement" shall mean the Notice of Settlement of Class 

2 Action, Proposed Settlement, and Hearing Date for Court Approval attached hereto as Exhibit A. 

3 It is the notice approved by the Bank and Class Counsel and subject to Court approval which the 

4 Claims Administrator will mail to each Class Member explaining the terms of the Settlement and 

5 the claims process. 

6 17. "Parties" shall mean the Class Representatives, Class Members and the 

7 Bank. 

8 18. "Request for Exclusion" refers to the document that a Class Member must 

9 write and mail, via first class mail with a postmark on or before the date 60 days following 

10 mailing of the Notice of Settlement, requesting to exclude himself or herself from the Settlement. 

11 The Request for Exclusion must contain the name, address, telephone number, and the employee 

12 identification number or last four digits of the Social Security Number of the person requesting 

13 exclusion. 

14 

15 

19. 

20. 

"Settlement" shall mean this Joint Stipulation of Settlement and Release. 

"Settlement Effective Date" shall mean the first day following the last of 

16 the following occurrences: 

17 (a) The date and time to appeal or seek permission to appeal or seek 

18 other judicial review of the entry of a Final Judgment approving the Settlement has expired with 

19 no appeal or other judicial review having been taken or sought; or 

20 (b) If an appeal or other judicial review has been taken or sought, the 

21 date the Final Judgment is finally affirmed by an appellate court with no possibility of subsequent 

22 appeal or other judicial review, or the date the appeal(s) or other judicial review are finally 

23 dismissed with no possibility of subsequent appeal or other judicial review. 

24 21. "Maximum Payment" shall mean the maximum sum of$16,650,000.00 to 

25 be paid by the Bank pursuant to this Settlement. The Settlement is based on data summaries and 

26 averages supplied by the Bank and the Bank represents to the best of its knowledge and belief that 

27 the data supplied is reasonably accurate. Plaintiffs wiU have the exclusive right under this section 

28 
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to revoke the Settlement if the work weeks (as of November 10,2008) as supplied by the Bank 

increase more than 3% unless the Bank increases the Maximum Payment proportionately. 

II. REelT ALS 

22. On October 1, 2007, plaintiffs Maria H. Contreras, Kendrick Dukes, and 

Fortunato Ruiz brought a class action lawsuit against Bank of America, N.A. in the San Francisco 

Superior Court alleging violations of California Labor Code section 2802 (failure to reimburse its 

MLOs for business expenses) and for taking improper deductions from their pay. Based on these 

claims, the plaintiffs also brought a claim for unlawful business practices under California 

Business & Professions Code section 17200 ("Section 17200") ("Contreras Action"). On January 

8, 2008, plaintiff Amani EI-Jandali brought a class action lawsuit in the Alameda Superior Court 

against the Bank alleging violations of California Labor Code sections 510 and 1198 (unpaid 

overtime), sections 201, 202, 203, and 204 (failure to pay all wages due upon termination), 

sections 226.7 and 512 (denial of meal periods), section 226. 7 (denial of rest breaks), section 226 

(improper wage statements), and section 2802 (failure to reimburse business-related expenses). 

Also based on these claims, plaintiff EI-Jandali brought a claim for unlawful business practices 

under Section 17200. The parties subsequently stipulated to a transfer from Alameda County 

Superior Court to Santa Clara County Superior Court ("El-Janda/i Action"). On April 30, 2008, 

plaintiff Barbara Cadman brought a class action lawsuit against Bank of America, N.A. in the 

United States District Court for the Northern District of California alleging violations of 

California Labor Code section 2802 (failure to reimburse business-related expenses) and sections 

201,202, and 203 (waiting time penalties). Cadman also brought claims for unlawful business 

practices under Section 17200. On December 17, 2008, plaintiff Cadman dismissed her action 

without prejudice and joined the Contreras Action and her counsel joined as co-counsel in the 

Contreras Action. On April 9, 2009, plaintiff Sung Hung Wu brought a class action lawsuit 

against Bank of America Corporation in the Los Angeles Superior Court alleging violations of 

Labor Code section 2802 (failure to reimburse employee expenses), sections 201, 202, and 203 

(failure to pay wages due at termination), section 226 (failure to comply with itemized employee 

wage statement provisions), and under section 17200 for violation of the unfair competition laws. 

-5-
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1 On June 12,2009, Wu filed a First Amended Complaint against Bank of America, N.A. adding 

2 allegations of violations of California Labor Code section 221 (improper deductions from pay), 

3 sections 510 and 1198 (failure to pay overtime), sections 226.7 and 512 (failure to provide meal 

4 periods), and section 226.7 (failure to provide rest periods) ("Wu Action"). On May 14,2009, 

5 plaintiff Omid Behjou brought a class action lawsuit against Bank of America Corporation and 

6 Bank of America, N.A. in the United States District Court for the Northern District ofCalifomia 

7 alleging violations of California Labor Code section 2802 (failure to reimburse employee 

8 expenses), section 204 (failure to pay wages due at termination), sections 221 and 400 (forfeiture 

9 of wages), section 1194 (failure to pay minimum wage), section 2699 (private Attorneys General 

10 Act), Section 17200, and 29 U.S.C. sections 1103 and 1104 (breach of fiduciary duty under 

11 Employee Retirement Income Security Act ("ERISA"». The ERISA claim was comprised of two 

12 sub-claims: (1) a claim derivative of the claims alleging failure to pay wages, and (2) a stand-

13 alone claim based on an alleged stock drop ("Behjou Action"). On June 1,2009, plaintiff Linda 

14 Riedel brought a class action lawsuit against Bank of America, N.A. in the United States District 

15 Court for the Southern District of California alleging violations of California Labor Code section 

16 2802 (failure to reimburse employee expenses), section 221 (improper deductions from pay), 

17 section 203 (failure to pay wages due at termination), and Section 17200 ("Riedel Action"). 

18 Collectively, these actions will be referred to as "the Actions." 

19 23. Plaintiffs believe the Actions are meritorious based on alleged violations of 

20 the various California wage and hour laws and ERISA, and that the Actions are appropriate for 

21 class action treatment. The Bank denies any liability or wrongdoing of any kind associated with 

22 the claims alleged in the Actions, and contends that, for any purpose other than settlement, this 

23 Action is not appropriate for class or collective action treatment. In addition, the Bank contends 

24 that the Graham/Franklin Releases bar some or all of the claims raised here by some or all of the 

25 Class Members and that the expense reimbursement and related claims are without merit for the 

26 entire period, but especially for the period after it revised its expense reimbursement policy, on or 

27 about January 1,2008. 

28 
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1 24. On June 3,2009, the Bank and Class Counsel (except counsel in the Riedel 

2 Action) engaged in full-day private mediation with David Rotman, Esq. Although the Bank and 

3 Class Counsel did not reach a settlement at that time, they continued their negotiations and, on 

4 July 8,2009, again with the assistance of Mr. Rotman, reached an agreement to settle this Action 

5 on the terms set forth below. Counsel for the EI-Janda/i, Wu, Behjou, and Riedel Actions agreed 

6 to stay their respective actions pending final approval in the Contreras Action. Upon fmal 

7 approval of the Settlement and entry of judgment by the court in the Contreras Action, counsel in 

8 the El-Janda/i, Wu, and Riedel Actions shall dismiss with prejudice the EI-Jandali, Wu, and 

9 Riedel Actions. Upon final approval of the Settlement and entry of judgment by the court in the 

10 Contreras Action, counsel in the Behjou Action shall dismiss the Behjou Action as follows: 

11 (a) all claims, subject to the limitations contained in paragraph 52( c) and except the ERISA stock 

12 drop claim, shall be dismissed with prejudice as to the class and Class Representative Behjou; and 

13 (b) the ERISA stock drop claim shall be dismissed without prejudice as to both Class 

14 Representative Behjou and the class. In the absence of dismissals as set forth herein within ten 

15 (10) court days after the Settlement Effective Date, this settlement becomes null and void and the 

16 Bank has no obligation under the Settlement. 

17 25. The Bank and Class Counsel agree that the Court shall certify a class solely 

18 for the purpose of implementing the terms of this Settlement 

19 26. Class Counsel represent that they have conducted a thorough investigation 

20 into the facts of the Actions, and have diligently pursued an investigation of the Class Members' 

21 claims against the Bank, including (i) interviewing Class Members and analyzing the results of 

22 Class Member interviews; (ii) reviewing relevant documents; and (iii) researching the applicable 

23 law and the potential defenses. Based on their own independent investigation and evaluation, 

24 Class Counsel are of the opinion that the Settlement is fair, reasonable, and adequate and is in the 

25 best interest of the Class Members in light of all known facts and circumstances, including the 

26 risk of significant delay, and defenses asserted by the Bank. The Bank agrees that the Settlement 

27 is fair, reasonable and adequate. 

28 
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1 27. The entry of Final Judgment in this Action shall dismiss with prejudice all 

2 claims set forth below. The Bank. and Class Counsel agree to cooperate and take all steps 

3 necessary and appropriate to obtain preliminary and final approval of this Settlement, to 

4 effectuate its terms, and to disrrllsS this Action with prejudice. 

5 

6 28. 

ill. TERMS OF SETTLEMENT 

Maximum Payment: 

7 (a) The Maximum Payment under the Settlement is a claims-made total 

8 of $16,650,000.00. The amount available to pay the timely and valid claims of the Class Members 

9 will be calculated as follows: First, the Claims Administrator will calculate the "Distributable 

10 Amount" by subtracting from the Maximum Payment of $16,650,000.00 the sums of: 

11 (1) $5,494,500.00 in attorneys' fees to Class Counsel, subject to Court approval; (2) costs not to 

12 exceed $100,000.00 to Class Counsel, subject to Court approval; (3) $10,000.00 in enhancements 

13 for each of the eight Class Representatives, subject to Court approval; (4) a reasonable amount to 

14 the Claims Administrator to administer the Settlement, estimated at this time to be approximately 

15 $40,000.00; and (5) $124,875, the amount to be paid to the State of Cali fomi a Labor Workforce 

16 Development Agency ("L WD A") as penalties authorized by the Private Attorneys General Act of 

17 2004 (PAGA) (75% of the 1 % of the Maximum Payment ($166,500.00) attributed to PAGA 

18 penalties). Deducting these amounts from the Maximum Payment of $16,650,000.00 yields a 

19 Distributable Amount of approximately $10,810,625.00, subject to Court approval. Second, the 

20 Claims Administrator will allocate 40% of the Distributable Amount to Component "A" (wage 

21 claims) and 60% of the Distributable Amount to Component "B" (non-wage claims). Each 

22 Claimant's share shall be the sum of the Claimant's share of Component "A" and Component 

23 "B." Third, the Claims Administrator will distribute the amounts to be paid to the claimants from 

24 each of Components A and B according to the formulas set forth below. Fourth, in no event shall 

25 the amount distributed to the class be less than 70% of the Distributable Amount. If the value of 

26 the Class Members' claimed amount is less than 70%, the Bank: will increase the Class Members' 

27 claimed amount to 70% ofthe Distributable Amount. The Parties fully understand and agree that 

28 
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1 unless all Class Members file valid and timely clai.ms, the amount actually paid to the class will 

2 be less than the Distributable Amount. 

3 (b) The timely and valid claims of the Class Members will be paid 

4 according to a formula based on the total number of Compensable Work Weeks for all Class 

5 Members. Only those Class Members who submit a valid and timely Claim Form may participate 

6 in the Settlement. A Class Member may elect not to participate in the Settlement by timely 

7 writing and submitting a Request for Exclusion. If a Claimant does neither of the above, he or 

8 she cannot participate in the monies paid out under the Settlement but still will be bound by the 

9 terms of the Settlement if it is granted final approval by this Court. 

10 (c) Any checks paid to Class Members who file timely and valid claims 

11 that are not cashed within 180 days of issue, will be donated to a cy pres beneficiary mutually 

12 acceptable to the parties and subject to Court approval. 

13 29. Attorneys' Fees and Costs: The Bank agrees, subject to the approval of the 

14 Court, to pay to Class Counsel $5,494,500.00, which represents thirty-three percent (33%) of the 

15 Maximum Payment, in attorneys' fees, and up to $100,000.00 in litigation costs, to compensate 

16 Class Counsel for the work already performed in this case and all work remaining to be 

17 performed in documenting the Settlement, securing Court approval of the Settlement, 

18 administering the Settlement, ensuring that the Settlement is fairly implemented and obtaining 

19 dismissal of the Actions. If the Court awards Class Counsel an amount of attorneys' fees of less 

20 than thirty-three percent (33%) of the Maximum Payment, and an amount less than $100,000.00 

21 in costs, the unawarded sumes) shall remain the exclusive property of the Bank. The Bank will 

22 issue to Class Counsel an IRS Form 1099 for their award of attorneys' fees and costs, subject to 

23 the representations made by Class Counsel to the Bank regarding the lack of obligations of the 

24 individual Class Members to pay attorneys' fees as more fully set forth herein. 

25 30. Enhancement to Class Representatives: Subject to court approval, and 

26 conditioned upon the Class Representatives' releasing the Class Representative's Released 

27 Claims in favor of the Class Representative's Released Parties, the Bank agrees to pay $10,000.00 

28 to each of the Class Representatives Maria H. Contreras, Fortunato Ruiz, Kendrick Dukes, 
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1 Barbara Cadman, Amani El-Jandali, Sung Hung Wu, Omid Behjou, and Linda Riedel, as an 

2 enhancement for their services as Class Representatives, in addition to any payment they each 

3 may otherwise receive as Class Members. lfthe Court awards the Class Representatives less than 

4 a total of $80,000.00, the unawarded sum shall remain the exclusive property of the Bank. The 

5 Bank will issue an IRS Form 1099 for these service payments to each of the Class 

6 Representatives. 

7 31. PAGA Penalties: The Parties agree to allocate the amount of 1 % of the 

8 Maximum Payment, or $166,500.00, as penalties authorized by PAGA Seventy-five percent 

9 (75%) of this amount will be paid to the LWDA and twenty-five percent (25%) of this amount 

10 will be distributed to the participating Class Members as calculated pursuant to paragraph 32 . 

11 below. 

12 32. Distribution to Class Members: The Bank agrees to pay only those Class 

13 Members who timely submit valid Claim Forms. If a Class Member timely submits a valid Claim 

14 Form, and a Request for Exclusion, the Request for Exclusion will be invalid and the Class 

15 Member will be paid his or her share of the Settlement and will be bound by the terms of the 

16 Settlement. To be timely, the Claim Forms and Requests for Exclusions must be mailed via fIrst 

17 class mail with a postmark on or before the date 60 days following the mailing of the Notice of 

18 Settlement. To be valid, the Claim Forms must be completed in full and signed under penalty of 

19 perjury. To be valid, the Requests for Exclusion must be in writing and must contain a request 

20 that the person be excluded. The Request for Exclusion must also contain the name, address, 

21 telephone number, and the employee identifIcation number or last four digits of the Social 

22 Security Number of the person requesting exclusion. 

23 (a) Distribution of Class Members' Distribution Amount: The amount 

24 to be paid to each claimant who submits valid and timely claims ("Claimant") will be based upon 

25 the number of Compensable Work Weeks the Claimant worked during the Covered Period, and 

26 will be calculated as follows: 

27 (i) Wage Claims (Component A): The Compensable Work 

28 Weeks in Component "A" will be weighted to reflect the risks involved with recovery under the 
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wage claims based upon the res judicata effect of the Graham/Franklin Releases and the fact that 

2 MLAs do not have a claim for misclassification. Thus, for the Compensable Work Weeks 

3 covered by the Graham/Franklin Releases during the relevant period (October 1,2003 through 

4 December 31, 2005), each Compensable Work Week will be awarded one unit. For the 

5 Compensable Work Weeks worked by MLAs (which all occur after December 31, 2005), each 

6 MLA Compensable Work Week will be awarded five units. For all other Compensable Work 

7 Weeks through the date of preliminary approval of the Settlement (i.e., weeks worked after the 

8 period of the Graham/Franklin Releases by all covered employees other than MLAs) each 

9 Compensable Work Week will be awarded ten units. The Claims Administrator will calculate the 

10 amount to be paid to each claimant from Component "A" as follows: First, the Claims 

11 Administrator will calculate the total number of Component "A" units for the entire class. 

12 Second, the Claims Administrator will calculate the Component "A" unit value by dividing the 

13 dollars available in Component "A" by the total nwnber of Component "A" units. 'Third, the 

14 Claims Administrator will calculate the amount to be distributed to each claimant from 

15 Component "A" by multiplying the number of Component "A" units awarded to each claimant by 

16 the Component "A" unit value. The total amount claimed from Component "A" will be the 

17 referred to as "Component 'A' Class Member Distribution Amount." 

18 (ii) Non-wage Claims (Component B): The Compensable 

19 Work Weeks in Component "B" will be weighted to reflect the risks involved with recovery 

20 under the non-wage claims based upon the res judicata effect of the Graham/Franklin Releases 

21 and the change in the Bank's policy regarding expense reimbursements on or about January 1, 

22 2008. Thus, for the Compensable Work Weeks after the period of the Graham/Franklin Releases 

23 but before the date ·on which the Bank changed its expense reimbursement policies (January 1, 

24 2006 through December 31, 2007), each Compensable Work Week will be awarded two points. 

25 For the Compensable Work Weeks during the period ofthe Graham/Franklin Releases (October 

26 1, 2003 through December 31, 2005) and the period after which the Bank changed its expense 

27 reimbursement policies (January 1,2008 through the date ofpre1iminary approval of the 

28 Settlement), each Compensable Work Week will be awarded one unit. The Claims Administrator 
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1 will calculate the amount to be paid to each claimant from Component "B" as follows: First, the 

2 Claims Administrator will calculate the total number of Component "B" units for the entire class. 

3 Second, the Claims Administrator will calculate the Component "B" unit value by dividing the 

4 dollars available in Component "B" by the total number of Component "B" units. Third, the 

5 Claims Administrator will calculate the amount to be distributed to each claimant from Component 

6 "B" by multiplying the number of Component "B" units awarded to each claimant by the 

7 Component "B" unit value. The total amount claimed from Component "B" will be the referred 

8 to as "Component 'B' Class Member Distribution Amount." 

9 The sum of Component "A" Class Member Distribution Amount and Component "B" 

1 0 Class Member Distribution Amount shall be referred to as the "Total Class Member Distribution 

11 Amount." If the Total Class Member Distribution Amount does not rise to a level of at least 70% 

12 of the Distributable Amount, the Bank will increase the Class Member claimed amount to 70% of 

13 the Distributable Amount. 

14 (b) Tax Allocation: The Bank and Class Counsel agree that payments 

15 from Component A constitute wages subject to IRS Form W-2 reporting and withholding of all 

16 applicable local, state and federal taxes, and payments from Component B constitute expense 

17 . reimbursements, interest, penalties and other non-wage income subject to reporting on IRS Form 

18 1099. The Bank will pay its portion of payroll taxes and withholdings on the wage portion of the 

19 settlement payments from funds outside of the Maximum Payment. 

20 (c) Effect of Settlement Class Awards: Neither the terms of this 

21 Settlement nor any of the awards paid to the Class Representatives or any Class Member shall 

22 have any effect on the eligibility or calculation of any employee benefits. The Parties agree that 

23 any amounts paid to Class Members under the terms of this Settlement do not represent any 

24 modification of any Class Member's previously credited hours of service or other eligibility 

25 criteria under any employee pension benefit plan, employee welfare benefit plan or other program 

26 or policy sponsored by the Bank or any of its affiliates. Further, the amounts paid to Class 

27 Members shall not be considered wages, compensation, or annual earnings for benefits in any 

28 year for purposes of determining eligibility for, or benefit accrual within, an employee pension 
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, 
1 benefit plan, employee welfare benefit plan or other program or policy sponsored by the Bank or 

2 any of its affiliates. 

3 (d) Characterization of Settlement Payment: Class Counsel make the 

4 following representations to the Bank to assist the Bank: in determining its tax reporting 

5 obligations: Payments pursuant to the Settlement by the Bank to Class Counsel for Class 

6 Counsel's attorneys' fees and costs do not relieve any Class Member (including any Class 

7 Representative) of any debt owed by any Class Member (including any Class Representative) to 

8 Class Counsel, because no such debt exists or has ever existed. The only recovery of attorneys' 

9 fees and costs to which Class Counsel are or have ever been entitled in connection with the 

10 Action arises only in the event that the Class Members (including Class Representatives) prevail, 

11 whether by way of settlement or judgment, and only upon an award of attorneys' fees and costs to 

12 Class Counsel by the Court. In particular, with respect to the Action, no fee agreements exist at 

13 all between Class Counsel and any Class Member other than the Class Representatives. No fee 

14 agreements exist between Class Counsel and Class Representatives that would require the Class 

15 Representatives to pay any of the Class Counsel any amounts whatsoever. Class Representatives 

16 are not and have never been indebted to Class Counsel for attorneys' fees or costs in connection 

17 with this Action. 

18 (e) Settlement Payment Date: Within twenty (20) calendar days after 

19 the Settlement Effective Date, the Bank shall wire all funds necessary to pay the timely and valid 

20 claims submitted by Class Members, Class Representatives' enhancement payments, Class 

21 Counsel's attorneys' fees and costs, administration costs, and PAGA penalties to the Claims 

22 Administrator. Within thirty (30) calendar days after the Settlement Effective Date, the Claims 

23 Administrator shall issue the following payments: (I) awards to Class Members who submitted 

24 timely and valid Claim Forms; (2) enhancements to Class Representatives; (3) Class Counsel's 

25 attorneys' fees and costs; (4) the costs of administration to the Claims Administrator; and (5) the 

26 PAGA penalties to the L WDA. 

27 

28 
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1 

2 33. 

IV. NOTICE TO THE PLAINTIFF CLASS 

A Notice of Settlement, in the form attached as Exhibit A and approved by 

3 the Court, shall be sent by the Claims Administrator to the Class Members, by first class mail, 

4 within ninety (90) days after the Court grants preliminary approval of the settlement or as soon as 

5 practicable thereafter. Attached to the Notice of Settlement will be a Claim Form in the fonn 

6 attached as Exhibit B. 

7 34. The Bank shall provide to the Claims Administrator, within sixty (60) days 

8 following the Court's preliminary approval of the settlement or as soon as practicable thereafter, a 

9 database of all putative Class Members, including names, last known addresses, dates of 

10 employment during the Covered Period, social security numbers, and employee identification 

11 numbers. This database shall be based on the Bank's payroll. Class Counsel may also provide 

12 the Claims Administrator with updated contact information for putative Class Members that they 

13 have obtained. The Claims Administrator will provide to Class Counsel and to Counsel for the 

14 Bank the name, last-known address, and dates of employment in each Covered Position during 

15 the Covered Period of any Class Member who (1) objects to the Settlement, (2) requests 

16 exclusion from the Settlement, or (3) otherwise expresses any opposition to the Settlement within 

17 five days of such occurrence. 

18 35. The Claims Administrator will use all standard skip tracing devices to 

19 verify the accuracy of all addresses before the initial mailing date to ensure that the Notice of 

20 Settlement and the Claim Form and instructions are sent to all Class Members at the addresses 

21 most likely to result in immediate receipt of the claim documents. The parties agree that if an 

22 envelope so mailed has not been returned within thirty (30) days of the mailing the Class Member 

23 received notice consistent with due process. With respect to returned envelopes, the Claims 

24 Administrator will use reasonable diligence to obtain a current address and re-mail the envelope 

25 to such address within five (5) days of the receipt of the returned envelope. 

26 36. The Claims Administrator will mail a reminder postcard not more than 

27 thirty (30) days nor fewer than twenty (20) days after the mailing of the original Notice of 

28 Settlement to all Class Members who have not yet submitted a Claim Form. 
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1 37. If any Class Member files a defective Claim Form postmarked by the claim 

2 filing deadline, then the Claims Administrator shall send a letter ("Cure Letter") to such Class 

3 Member informing himlher that hislher Claim Form is defective and must be cured to become 

4 valid. The Claims Administrator must postmark the Cure Letter within three (3) business days of 

5 receiving a defective Claim Form. The Cure Letter shall state that (1) the Class Member has 15 

6 calendar days from the date of the Cure Letter to postmark a revised Claim Form or (2) the Class 

7 Member has until the claim filing deadline to postmark a revised Claim Form, whichever is later. 

8 If a Class Member postmarks a revised claim after the deadline set forth in the Cure Letter, the 

9 claim will be invalid. If a Class Member responds to a Cure Letter by filing a defective claim, 

10 then the Claims Administrator shall have no further obligation to give notice of a need to cure. 

11 38. Claims filed after the claim filing deadline are invalid. However, the 

12 parties can mutually agree to pay the late claim from the Distributable Amount and the Court 

13 retains its jurisdiction to accept late claims within its discretion at any time prior to the Settlement 

14 Effective Date. 

15 

16 

17 

18 

19 

39. Class Counsel shall provide the Court, at least five (5) days prior to the 

[mal fairness hearing, a declaration by the Claims Administrator specifying the due diligence it 

has undertaken with regard to the mailing of the Notice of Settlement. 

V. CLAIMS PROCESS 

40. Each Claim Form will list the number of Compensable Work Weeks during 

20 the Covered Period that the Class Member held a Covered Position, according to the Bank's 

21 records. The Claim Form will allow a Class Member to challenge the information concerning his 

22 or her Compensable Work Weeks in a Covered Position during the Covered Period. 

23 41. Class Members will have sixty (60) days from the mailing of the Notice of 

24 Settlement and Claim Form to complete in full, sign under penalty of perjury, and return their 

25 Claim Form to the Claims Administrator, via first class mail with a postmark on or before the 

26 date sixty (60) days following mailing. No Claim Forms will be honored if postmarked after the 

27 deadline to submit claims, subject to paragraph 38 above. All Claim Forms shall be sent directly 

28 to the Claims Administrator at the address indicated on the forms. 
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1 42. Class Members will have sixty (60) days from the mailing of the Notice of 

2 Settlement and Claim Form to request exclusion from the Settlement. The Request for Exclusion 

3 must contain the name, address, telephone number, and the employee identification number or 

4 last four digits of the Social Security Number of the person requesting exclusion. All Requests 

5 for Exclusion shall be sent directly to the Claims Administrator at the address indicated on the 

6 Notice of Settlement and to Class Counsel: 

7 

8 

9 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

26 

27 

28 

43. 

Laura L. Ho., Esq. 
Goldstein, Demchak, Baller, Borgen & Dardarian 
300 Lakeside Drive, Suite 1000 
Oakland, California 94612 

Class Members will have sixty (60) days from the mailing of the Notice of 

Settlement and claim form to comment in favor of the Settlement or object to the Settlement. 

Any commentary in favor and objection to the Settlement must be in writing, contain the case 

number, and include the full name and contact information for the Class Member filing favorable 

commentary or an objection. Additionally, any objection must explain, in clear and concise 

terms, the basis for the objection. In addition, in order to be considered, any objection must be 

filed with the Court at: 

Office of the Clerk 
California Superior Court, 
County of San Francisco 
400 MacAllister Street 
San Francisco, California 94102 

The objection also must be mailed via first class mail to: 

To the Class: 
Laura L. Ho, Esq. 
Goldstein, Demchak, Baller, Borgen & Dardarian 
300 Lakeside Drive, Suite 1000 
Oakland, California 94612 

To the Bank: 
Maria A. Audero, Esq. 
Paul, Hastings, Janofsky & Walker LLP 
515 S. Flower Street, Twenty-Fifth Floor 
Los Angeles, California 90071 

44. At any time before or during the Final Approval hearing, Class Members 

may withdraw any objections or requests for exclusions. A withdrawal of an objection should 
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1 contain a statement indicating a Class Member's desire to withdraw a previous objection, as well 

2 as the same information as that required in paragraph 43 above and be mailed to the Court, Class, 

3 and Bank as set forth in paragraph 43. A withdrawal of a Request for Exclusion should contain a 

4 statement indicating the Class Member's desire to withdraw a previous Request for Exclusion, as 

5 well as the other information set forth in paragraph 42 above, and be sent to the Claims 

6 Administrator and Class Counsel as set forth in paragraph 42 above. 

7 45. The Claims Administrator will certify jointly to Class Counsel and the 

8 Bank's counsel which Claim Forms were timely or untimely submitted. 

9 46. The Claims Administrator shall report, in summary or narrative form, the 

10 substance of challenges to the dates of employment submitted by the Class Member and the 

11 Bank's records. The Claims Administrator shall be granted reasonable access to the Bank's 

12 records in order to perform its duties. In the event of any dispute over a Class Member's dates of 

13 employment in a Covered Position, the Bank and Class Counsel will meet and confer in good 

14 faith in an effort to resolve the dispute, and if the Bank and Class Counsel are unable to reach an 

15 agreement, the Claims Administrator shall decide the dispute, and its decision will be final. 

16 47. The Claims Administrator will submit a list of timely, valid claims and the 

17 calculation of the amounts due to each Class Member pursuant to this Settlement to the Bank 

18 within thirty (30) calendar days after the close of the 60-day period to file claims and any time 

19 remaining for claimants to cure timely, yet defective claims. 

20 48. After the close of the 60-day period to file claims and any time remaining 

21 for claimants to cure timely, yet defective, Claim Forms, the Claims Administrator will promptly 

22 notify all claimants whose claims ultimately are denied oftlle fact of and reason for denial. 

23 49. The Claims Administrator shall be responsible for issuing the payments 

24 and calculating and withholding all required state and federal taxes. Payments shall be mailed via 

25 first class mail no more than thirty (30) days after the Settlement Effective Date. If any mailed 

26 checks are returned as undeliverable, the Claims Administrator will use reasonable diligence to 

27 obtain a current address and re-mail the envelope to such address within five (5) days of the 

28 receipt of the returned envelope. 
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1 50. The Claims Administrator will file proof of payment with the Court and 

2 will serve Class Counsel with a copy within forty-five (45) days of the Settlement Effective Date. 

3 

4 51. 

VI. RELEASE OF CLAIMS 

Released Claims by Class Members: The Class Members (other than those 

5 who submit Requests for Exclusion) hereby fully and fmally release and discharge the "Class 

6 Members' Released Parties" (as defmed below) from the "Class Members' Released Claims" (as 

7 defined below). Notwithstanding the foregoing, nothing in this Settlement releases any claims 

8 under the Age Discrimination in Employment Act or any claim that cannot be released as a matter 

9 oflaw. 

10 (a) The term "Class Members' Released Parties" means Defendants 

11 Bank of America, National Association, any qualified or non-qualified "employee benefit plan" 

12 (as defined under Section 3(3) of ERISA, whether or not subject to ERISA) and any other 

13 employee benefit plan, program, or arrangement sponsored by Bank of America Corporation or 

14 any predecessor, successor or affiliate of Bank of America Corporation, including but not limited 

15 to the Bank of America Pension Plan and the Bank of America 401 (k) Plan (the "Benefit Plans'), 

16 the Bank of America Corporation Corporate Benefits Committee (including individual members 

17 thereof), and all of their respective former and present parents (including Bank of America 

18 Corporation), subsidiaries, and affiliated corporations and its officers, directors, employees, 

19 partners, shareholders, agents, trustees, plan administrators, and any other successors, assigns, or 

20 legal representatives. 

21 (b) The term "Class Members' Released Claims" means any and all 

22 applicable Fair Labor Standards Act, 29 U.S.C. § 201, et seq. ("FLSA") and other federal and 

23 California state law wage-and-hour and ERISA claims, rights, demands, liabilities and cause of 

24 action of every nature and description, whether known or unknown, arising during the "Class 

25 Members' Released Period" (as defined in paragraph 8 above), including without limitation 

. 26 statutory, constitutional, contractual or common law claims for wages, damages, unpaid costs, 

27 penalties (including penalties under the California Labor Code's Private Attorneys General Act of 

28 2004, as amended in August 2004, California Labor Code sections 2699,2699.3, and 2699.5 
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1 ("PAGA"», liquidated damages, punitive damages, interest, attorneys' fees, litigation costs, 

2 restitution, or equitable relief, based on the following categories of allegations: (a) any and all 

3 claims against the Bank related to allegations of having been misclassified as exempt from federal 

4 and California overtime and other laws; (b) any and all claims of unpaid wages, including 

5 overtime, minimum wage, meal or rest period payments, and improper deductions from wages; 

6 ( c) any and all claims for untimely payment of wages; (d) any and all claims for unreimbursed 

7 business expenses; (e) any and all claims for breaches of fiduciary duties under ERISA that are 

8 derivative of the claims raised in this Action in connection with the Benefit Plans; (f) any and all 

9 claims for penalties, including those for improper wage statements or inaccurate or incomplete 

10 record-keeping, waiting time penalties, P AGA penalties, or any other statutory or civil penalties 

II under California law; and (g) any and all claims of unfair competition or other violation of 

12 California Business & Professions Code section 17200, et seq. predicated on the allegations set 

13 forth in paragraph 51(a)-(f). 

14 52. Released Claims by the Class Representatives: Subject to paragraph 52 (c) 

15 below, which carves out certain claims as to Class Representative Behjou only, and in 

16 consideration for an enhancement payment as ordered by the Court, the Class Representatives, 

17 including PlaintiffBehjou, fully and finally releases and discharges the "Class Representatives' 

18 Released Parties" (as defmed below) from all known and unknown "Class Representative 

19 Claims" (as defined below). Notwithstanding the foregoing, nothing in this Settlement releases 

20 any claims under the Age Discrimination in Employment Act or any claim that cannot be released 

21 as a matter oflaw. 

22 (a) The term "Class Representative's Released Parties" means 

23 Defendants Bank: of America, National Association, any qualified or non-qualified "employee 

24 benefit plan" (as defined under Section 3(3) of ERISA, whether or not subject to ERISA) and any 

25 other employee benefit plan, program, or arrangement sponsored by Bank of America 

26 Corporation or any predecessor, successor or affiliate of Bank of America Corporation, including 

27 but not limited to the Bank of America Pension Plan and the Bank of America 401(k) Plan (the 

28 "Benefit Plans"), the Bank of America Corporation Corporate Benefits Committee (including 
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1 individual members thereof), and all of their respective fonner and present parents (including 

2 Bank of America Corporation), subsidiaries, and affiliated corporations and its officers, directors, 

3 employees, partners, shareholders, agents, trustees, plan administrators, and any other successors, 

4 assigns, or legal representatives. 

5 (b) The term "Class Representatives' Released Claims" means any and 

6 all Fair Labor Standards Act, 29 U.S.C. § 201, et seq. ("FLSA") and other federal and California 

7 state law wage-and-hour, any and all claims for breaches of fiduciary duties under ERISA that are 

8 derivative of the claims raised in this Action in connection with the Benefit Plans, and any and all 

9 claims, rights, demands, liabilities and causes of action of every nature and description, whether 

10 known or unknown, arising during the period from the beginning of tinle to the date on which the 

11 Court gives final approval of the Settlement ("Class Representatives' Released Period"), 

12 including without limitation statutory, constitutional, contractual or common law claims for 

13 wages, damages, unpaid costs, penalties (including penalties under PAGA), liquidated damages, 

14 punitive damages, interest, attorneys' fees, litigation costs, restitution, or equitable relief, whether 

15 under federal, state and/or local law, statute, ordinance, regulation, common law, or other source 

16 of law; whether or not such claims are in the nature of claims for damages, unpaid wages, 

17 premium pay, wage deductions, unreimbursed business expenses, waiting-time penalties, or other 

18 penalties, for overtime, missed meal periods, missed rest breaks, improper wage statements, 

19 untimely payment of wages, inaccurate or incomplete recordkeeping, and other wage-and-hour 

20 violations, attorneys' fees or injunctive relief; and whether sounding in contract or tort. The Class 

21 Representatives' Released Claims include, but are not limited to, claims arising from or 

22 dependent on the Title VII of the Civil Rights Act of 1964,42 U.S.C. § 2000e, et seq.; the 

23 Americans with Disabilities Act, 42 U.S.C. § 12101, et seq.; the Employee Retirement Income 

24 Security Act of 1974,29 U.S.C. § 1001, et seq. (to the extent they are derivative ofthe claims 

25 raised in this Action in connection with the Benefit Plans); the Fair Labor Standards Act, 29 

26 U.S.C. § 201, et seq.; the Civil Rights Act of 1991; 42 U.S.C. § 1981; Executive Order 11246; 

27 Executive Order 11141; the Rehabilitation Act of 1973; the Equal Pay Act; Federal Employee 

28 Polygraph Protection Act; the National Labor Relations Act; the Worker Adjustment and 
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1 Retraining Notification Act; the Family and Medical Leave Act; the California Fair Employment 

2 and Housing Act, including Government Code Sections 12900, et seq.; the California Family 

3 Rights Act; the California Pregnancy Disability Act; and the California Labor Code; any 

4 applicable California Industrial Welfare Commission; and all of their implementing regulations; 

5 claims arising from or dependent on federal or local laws or regulations prohibiting discrimination 

6 or harassment in employment or otherwise, or enforcing express or implied contracts, requiring 

7 employers to deal fairly or in good faith, or restricting an employer's right to terminate 

8 employees, wrongful discharge, wrongful tennination in violation of public policy, constructive 

9 termination, retaliation, defamation, conspiracy, infliction of emotional distress (intentional or 

10 negligent), invasion of privacy, assault, battery, physical or personal injury, emotional distress, 

11 fraud, negligent misrepresentation, misrepresentation, or any other tort, or any law, such as 

12 California Business & Professions Code section 17200. This release does not preclude Class 

13 Representatives from participating as a class member, but not as a class representative or 

14 individual named plaintiff, in any existing or future action against Class Representative's Released 

15 Parties seeking to recover under ERISA stock drop theories. 

16 (c) Notwithstanding the foregoing, Plaintiff Behjou does not release the 

17 following claims: (i) any claims for short- and long-term disability benefits that may be due 

18 under his employer sponsored disability plans, whether or not those benefits are payable through 

19 insurance maintained by those plans; (ii) any claims he may have as a non-employee, including 

20 but not limited to as a customer of Defendants and their subsidiaries, such as his currently 

21 existing home mortgage loan, home loan modification, home loan borrower protections, and/or 

22 his personal bank accounts, line of credit, and credit cards; (iii) any claims related to any rights he 

23 may have to his 401(k), retirement, and/or other pension benefits (such as his vesting, ownership, 

24 title, and rights to possession), other insurance issues including life and/or health insurance, 

25 including COBRA; (iv) and any claims that might be coming into existence in the future. By 

26 entering into this Stipulation, Behjou does not prejudice any contention he has in his disability 

27 dispute concerning the Bank's obligations to pay him compensation, including without limitation 

28 the funding of any ERISA plan or any other ERISA benefits, during the period of his disability. 
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53. Class Members' Released Claims and Class Representatives' Released 

2 Claims shall be referred to as "Released Claims." 

3 54. Waiver of Unknown Claims: It is the desire ofthe Bank, Class Counsel 

4 and the Class Representatives to fully, fmally, and forever settle, compromise, and discharge all 

5 Released Claims, which were or which could have been asserted in this Action against the Bank, 

6 whether known or unknown, liquidated or unliquidated. As a consequence, the Class 

7 Representatives and each Class Member may hereafter discover facts in addition to or different 

8 from those which he or she now knows or believes to be true with respect to the subject matter of 

9 the Released Claims, but the Class Representatives and each Class Member, upon the Settlement 

10 Effective Date, shall be deemed to have, and by operation of the Judgment shall have, fully, 

11 finally, and forever settled and released any and all Released Claims, known or unknown, 

12 suspected or unsuspected, contingent or non-contingent, whether or not concealed or hidden, 

13 which then exist, or heretofore have existed upon any theory of law or equity now existing or 

14 corning into existence in the future, including, but not limited to, conduct which is negligent, 

15 intentional, with or without malice, or a breach of any duty, law or rule, without regard to the 

16 subsequent discovery or existence of such different or additional facts. Specifically, the Class 

17 Representatives and the Class Members shall be deemed to have waived all rights and benefits 

18 afforded by Section 1542 of the Civil Code of the State of California pertaining to the Released 

19 Claims. Section 1542 provides: "A general release does not extend to claims which the creditor 

20 does not know or suspect to exist in his or her favor at the time of executing the release, which if 

21 known by him or her must have materially affected his or her settlement with the debtor." The 

22 Class Representatives acknowledge, and the Class Members shall be deemed by operation of the 

23 Final Judgment to have acknowledged, that the foregoing waiver was separately bargained for 

24 and a key element of the Settlement of which this release is a part. 

25 

26 

27 

VII. 

55. 

DUTIES OF THE BANK AND CLASS COUNSEL PRIOR TO 
COURT APPROVAL 

The Bank and Class Counsel shall submit this Settlement to the Court in 

28 support of their Joint Motion for Preliminary Approval and detennination by the Court as to its 
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1 fairness, adequacy, and reasonableness. Promptly upon execution of this Settlement, the Bank 

2 and Class Counsel shall apply to the Court for the entry of an Order Granting Preliminary 

3 Approval ofthe Settlement and Notice of Settlement substantially in the following form: 

4 (a) Scheduling a fairness hearing on the question of whether the 

5 proposed Settlement should be finally approved as fair, reasonable and adequate as to the Class; 

6 (b) Approving as to form and content the proposed Notice of 

7 Settlement; 

8 (c) Approving as to form and content the proposed Claim Form and 

9 instructions for Bank employees in the Covered Positions; 

10 (d) Directing the mailing of the Notice of Settlement and Claim F onn 

11 by first class mail to the Class Members; 

12 

13 

14 

(e) 

(f) 

(g) 

Preliminarily approving the Settlement; 

Preliminarily certifying the Class for purposes of Settlement; and 

Approving Clark & Markham; Hoffman and Lazear; United 

15 Employees Law Group; Goldstein, Demchak, Baller, Borgen & Dardarian; Mehri & Skalet, 

16 PLLC; Major Khan LLC; Initiative Legal Group LLP; The Carter Law Finn; Quintilone & 

17 Associates; The Cooper Law Firm; Thiennan Law Finn, P.C.; Law Office of Scott A. Miller, A 

18 Professional Corporation; Law Office of Steven L. Miller, A Professional Corporation; and 

19 Cohelan Khoury & Singer as Class Counsel; Maria H. Contreras, Fortunato Ruiz, Kendrick 

20 Dukes, Barbara Cadman, Arnan EI-Jandali, Sung Hung Wu, Omid Behjou, and Linda Riedel as 

21 Class Representatives; and Rust Consulting as the Claims Administrator. 

22 

23 

24 

VIII. DUTIES OF THE BANK AND CLASS COUNSEL FOLLOWING 
FINAL COURT APPROVAL 

56. Following [mal approval by the Court of the Settlement, Class Counsel will 

25 submit a proposed Final Judgment: 

26 (a) Approving the Settlement, adjudging the tenns thereof to be fair, 

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

28 
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1 (b) Approving Class Counsel's application for an award of attorneys' 

2 fees and reimbursement of all costs; 

3 

4 

5 

(c) 

(d) 

(e) 

Approving the Class Representatives' service payment; 

CertifYing the Class for Settlement purposes; 

Permanently barring all Class Members (other than those who 

6 timely filed Requests for Exclusion) from prosecuting against the Class Members' Released 

7 Parties any and all Class Members' Released Claims arising during the Class Members' Released 

8 Period; 

9 (f) Permanently barring the Class Representatives from prosecuting 

10 against the Class Representatives' Released Parties any and all Class Representative's Released 

11 Claims arising during the Class Representative's Released Period; and, 

12 

13 the judgment 

14 

15 

(g) 

57. 

Retaining the Court's jurisdiction over the parties to enforce the terms of 

IX. VOIDING THE AGREEMENT 

If this Settlement is not approved, the Settlement shall not be used nor be 

16 admissible in any subsequent proceedings either in this Court or in any other Court or forum. If 

17 there is any reduction in the attorneys' fees and costs awards or the Class Representative service 

18 payments, such reductions may be appealed as set forth below but is not a basis for rendering the 

19 entire Settlement voidable and unenforceable. 

20 

21 58. 

x. PARTIES' AUTHORITY 

The respective signatories to the Settlement represent that they are fully 

22 authorized to enter into this Settlement and bind the respective parties to its terms and conditions. 

23 

24 59. 

XI. MUTUAL FULL COOPERATION 

The Bank and Class Counsel agree to cooperate fully with each other to 

25 accomplish the terms of this Settlement, including but not limited to, execution of such 

26 documents and to take such other action as may reasonably be necessary to implement the terms 

27 of this Settlement The Bank and Class Counsel shall use their best efforts, including all efforts 

28 contemplated by this Settlement and any other efforts that may become necessary by order of the 
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1 Court, or otherwise, to effectuate the terms of this Settlement. As soon as practicable after 

2 execution of this Settlement, Class Counsel shall, with the assistance and cooperation of the Bank 

3 and its counsel, take all necessary steps to secure the Court's Final Judgment. 

4 60. 

5 filing Claim Forms. 

6 

7 61. 

The Bank agrees that it will not attempt to discourage Class Members from 

Xll. CONFIDENTIALITY 

The Parties and their counsel agree that they will not issue any press 

8 releases or have any communication with the press or anyone else regarding the Settlement prior 

9 to the date of preliminary approval by the Court. Before the date on which the Parties file their 

lO motion for preliminary approval of the Settlement with the Court, the Parties and their counsel 

11 will not initiate any contact with Class Members about the Settlement, except that (1) Class 

12 Counsel, if contacted by a Class Member, may answer any questions that the Class Member may 

13 have about the Settlement, and (2) the Bank may communicate with those persons necessary to 

14 prepare information that will be disseminated by the Bank in response to questions it may receive 

15 from Class Members after the Notice of Settlement is mailed. This provision does not preclude 

16 the Class Representatives or Class Counsel from referring others to the Court file. Except as set 

17 forth above, if Plaintiffs or their attorneys disclose to any non-party prior to the date the Parties 

18 file their motion for preliminary approval that (i) a settlement has been reached or (ii) any of the 

19 terms of the Settlement, the Bank may withdraw from the Settlement, rendering any agreement 

20 made in connection with the Settlement void and unenforceable. 

21 

22 62. 

XIII. NO PRIOR ASSIGNMENTS 

The Bank and Class Counsel represent, covenant, and warrant that they 

23 have not directly or indirectly, assigned, transferred, encumbered, or purported to assi~ transfer, 

24 or encumber to any person or entity any portion of any liability, claim, demand, action, cause of 

25 action or right released and discharged in this Settlement. 

26 

27 63. 

XlV. NO ADMISSION 

Nothing contained in this Settlement shall be construed or deemed an 

28 admission ofliability, culpability, negligence, or wrongdoing on the part of the Bank and the 
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1 Bank denies liability therefor. The Bank, Class Counsel and the Class Representatives have 

2 entered into this Settlement with the intention to avoid further disputes and litigation with the 

3 attendant inconvenience and expenses. This Settlement is a settlement document and shall be 

4 inadmissible in evidence in any proceeding, except an action or proceeding to approve, interpret, 

5 or enforce its terms. 

6 

7 64. 

xv. ENFORCEMENf ACTIONS 

Only the Bank and Class Counsel shall have the right to institute a legal 

8 action, arbitration, or other proceeding to enforce the provisions of this Settlement or to declare 

9 rights and/or obligations under this Settlement. The prevailing party shall be entitled to recover 

10 from the unsuccessful party reasonable attorneys' fees and costs, including expert witness fees 

11 incurred in connection with any enforcement actions. 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

XVI. NOTICES 

65. Unless otherwise specifically provided, all notices, demands or other 

communications given shall be in writing and shall be deemed to have been duly given as of the 

third business day after mailing by United States registered or certified mail, return receipt 

requested, addressed as follows: 

66. 

To the Class: 
Laura L. Ho, Esq. 

Goldstein, Demchak, Baller, Borgen & Dardarian 
300 Lakeside Drive, Suite 1000 

Oakland, California 94612 

To the Bank: 
Maria A. Audero, Esq. 

Paul, Hastings, lanofsky & Walker LLP 
515 S. Flower Street, Twenty-Fifth Floor 

Los Angeles, California 90071 

XVII. CONSTRUCTION 

The Bank and Class Counsel agree that the terms and conditions of this 

25 Settlement are the result of lengthy, intensive arms-length negotiations between the Bank and 

26 Class Counsel and that this Settlement shall not be construed in favor of or against any party by 

27 reason of the extent to which any party or her or its counsel participated in the drafting of this 

28 Settlement. 
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1 

2 

3 

4 

5 

6 

7 

8 

9 

10 

11 

XVIII. CAPTIONS AND INTERPRETATIONS 

67. Paragraph titles or captions contained in this Settlement are a matter of 

convenience and for reference, and in no way define, limit, extend, or describe the scope of this 

Settlement or any provision. Each term of this Settlement is contractual and not merely a recitaL 

XIX. MODIFICATION 

68. This Settlement may not be changed, altered, or modified, except in writing 

and signed by the Bank and Class Counsel, and approved by the Court. This Settlement may not 

be discharged except by performance in accordance with its terms or by a writing signed by the 

Bank ahd Class CounseL 

XX. INTEGRATION CLAUSE 

69. This Settlement contains the entire agreement between the Bank, Class 

12 Counsel, and the Class Representatives relating to the resolution of the Action, and all prior or 

13 contemporaneous agreements, understandings, representations, and statements, whether oral or 

14 written and whether by a party or such party's legal counsel, are merged in this Settlement. No 

15 rights under this Settlement may be waived except in writing. 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

26 

27 

28 

XXI. BINDING ON ASSIGNS 

70. This Settlement shall be binding upon and inure to the benefit of the Bank, 

Class Counsel, and the Class Representatives, and their respective heirs, trustees, executors, 

administrators, successors and assigns. 

XXII. CLASS COUNSEL SIGNATORIES 

71. It is agreed that because the members of the Class are so numerous, it is 

impossible or impractical to have each Class Member execute this Settlement. The Notice of 

Settlement, Exhibit A, will advise all Class Members of the binding nature of the release. 

Excepting only the Class Members who timely submit a Request for Exclusion, the Notice of 

Settlement shall have the same force and effect as if this Settlement were executed by each Class 

Member with regard to Class Members' Released Claims. 
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1 

2 72. 

XXIII. COUNTERPARTS 

This Settlement may be executed in counterparts, and when each party has 

3 signed and delivered at least one such counterpart, each counterpart shall be deemed an original, 

4 and, when taken together with other signed counterparts, shall constitute one Settlement., which 

5 shall be binding upon and effective as to all signatories. 

6 

7 

8 

9 

10 

11 

12 

13 

14 

15 

16 

17 

18 

XXIV. RIGHT OF APPEAL 

73. Class Members or others who do not timely object to the Settlement shall 

have no right to appeal the Final Judgment. In addition, the Bank and Class Counsel agree to 

waive appeals with the sole exception that Plaintiffs can appeal a reduction, if any, in the 

attorneys' fees and costs amount and the Class Representative service amounts. 

xxv. CLASS CERTIFICA nON 

74. The Bank and Class Counsel agree that the stipulation of class certification 

is for settlement purposes only and if for any reason the Settlement is not approved, the 

stipulation will be of no force or effect. The Bank and Class Counsel agree that certification for 

Settlement purposes is in no wayan admission that class certification is proper and that evidence 

of this stipulation for Settlement purposes only will not be deemed admissible in this or any other 

proceeding. 

XXVI. RIGHT OF REVOCATION 

19 75. The Bank has the exclusive right to void this Settlement if five percent 

20 (5%) or more of the Class Members timely file Requests for Exclusion that are not withdrawn. 

21 The Bank shall exercise its rights under this section, if at all, on any date prior to Final Judgment. 

22 If the Bank exercises its option to revoke the Settlement, the Bank solely shall be responsible for 

23 the entire amount of the Claims Administrator's fees. 

24 

25 76. 

XXVII. EXHrBITS 

The terms of this Settlement include the terms set forth in any of the 

26 attached exhibits designated "A," "B," and "C," which are incorporated by this reference as 

27 though fully set forth herein. The exhibits to this Settlement are an integral part of the Settlement. 

28 
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1 In the event of any conflict between the Settlement and the exhibits, the terms of the Settlement 

2 shall controL 

3 

4 

5 

6 

7 

8 

9 

10 

11 

12 

13 

XXVIII. STAY 

77. The Parties agree to stay all proceedings in the Action, except such 

proceedings as may be necessary to implement and complete the Settlement, in abeyance pending 

the final approval hearing to be conducted by the Court. 

XXIX. CHOICE OF LAW 

78. This Settlement in all respects shall be interpreted, enforced and governed 

by and under the laws of the State of California, and any action that is commenced to interpret or 

enforce this Settlement shall be brought in the Superior Court for the County of San Francisco, 

State of California. 

xxx. IMPLEMENTATION SCHEDULE 

79. The Parties agree that the Implementation Schedule (Exhibit C) shall 

14 govern implementation of the Settlement, and that the Implementation Schedule shall be revised 

15 as needed to reflect dates that are dependent on other dates which, for whatever reason, have not 

16 been met. The Parties further agree that the dates set forth in the Implementation Schedule shall 

17 only be continued based on (i) the mutual consent of the Parties, or (ii) unavoidable delays due to 

18 the Court's schedule, and then, only to the extent of those delays. If any date calculated within 

19 the Implementation Schedule falls on a Saturday, Sunday, or court holiday, this action will occur 

20 on the following non-Saturday, non-Sunday, and non-holiday day. Notwithstanding the 

21 foregoing, if a date set forth in the Implementation Schedule is different than the date set forth in 

22 this Settlement, the date in the Settlement shall controL 

23 

24 80. 

XXXI. LAPSE 

If this Settlement is not approved, or is terminated, rescinded, canceled, or 

25 fails to become effective for any reason, and the Settlement Effective Date does not occur, or if 

26 this Settlement is otherwise revised by the Court, except as provided above, then no funds shall 

27 be paid from the Maximum Payment and any previously paid monies, except costs of 

28 administration, shall be returned to Defendant. 
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1 XXXlI. CONTINUING JURISDICTION 

2 &1. The Court has, and sbaIl continue to have, jurisdictinn to make any orders 

3 as may be appropriate to effectuate, consummate, and enforce the terms of this Settlement. to 

4 approve an award of attorneys' fees and costs pursuant hereto, and to supervise the administration 

5 of and the distribution of lIlOIIey to Claimants. Exeept for those mattms specifically ideotified in 

6 this Settlement as being subjects to.- decision by the Claims Administrator, and any other matters 

7 which CllIss Counsel and the Banlc later agree in writing to referto the Claims AdministIator, any 

g dispure or question relating to or concerning the interpretation, enforcement, or application of this 

9 Settlement shall be prese:uled to the Court for resolutio11-

10 

11 AGREE!) TO AND ACCEPTED 

12 

U 

),4 

15 

1$ 

17 

18 

19 

20 

21 

22 

23 

24 

25 

26 

27 

28 
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