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UNITED STATES DISTRICT COURT
EASTERN DISTRICT OF NEW YORK
TASHA BEARD, MARLON BELL, KIMBERLY
CASTILLO, CALEB CHEELY, NORMA CRIOLLO,
DERICK GODFREY, JANELL TARVER, and
DASHANAE ROBERTS, on behalf of themselves and
others similarly situated,

Case No. 14-cv-1664 (KAM)(RER)
ECF CASE

Plaintiffs,
v.
McDONALD’S CORPORATION,
McDONALD’S U.S.A., LLC, McDONALD’S
RESTAURANTS OF NEW YORK, INC.,
Defendants.
AMENDED GLOBAL SETTLEMENT AGREEMENT
THIS AMENDED GLOBAL SETTLEMENT AGREEMENT, including all exhibits
hereto (collectively, with the Amended Global Settlement Agreement, the “Agreement”), is
made and entered into by Defendants McDonald’s Corporation, McDonald’s USA, LLC and
McDonald’s Restaurants of New York, Inc. (“Defendants”) and by Plaintiffs Tasha Beard,
Marlon Bell, Kimberly Castillo, Caleb Cheely, Norma Criollo, Janell Tarver, and Dashanae
Roberts (“Plaintiffs”), on behalf of themselves and the Class that Plaintiffs seek to represent (as
defined herein).
WHEREAS, on March 13, 2014, in a case styled Beard et al. v. McDonald’s Corporation
et al., Case No. 14-cv-1664 (KAM) (RER), filed in the Eastern District of New York (the
“Litigation”), Tasha Beard, Marlon Bell, Kimberly Castillo, Caleb Cheely, Norma Criollo, and
Derick Godfrey sued Defendants in the United States District Court for the Eastern District of
New York (“Court”). The putative class action complaint (“Complaint”) included allegations
under New York law on behalf of the Class and allegations under the Fair Labor Standards Act
on behalf of the individual Plaintiffs;
WHEREAS, on July 31, 2014, Plaintiffs filed an Amended Complaint against Defendants
in which they added two new Plaintiffs, Janell Tarver and Dashanae Roberts;
WHEREAS, on April 13, 2015, the Court indicated its intention to dismiss Derick
Godfrey from the lawsuit for his failure to comply with a discovery order, and dismissed Derick
Godfrey on October 15, 2015;
WHEREAS, Defendants deny all of the allegations against them and deny that they are
liable for damages to anyone with respect to the causes of action asserted in the Litigation;
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WHEREAS, Plaintiffs and Defendants engaged in a private mediation session and in
arms-length negotiations and reached a settlement, the principal terms of which were
memorialized in a Term Sheet signed by the Parties at the mediation;
WHEREAS, the Parties maintain their respective convictions as to the merits of the
Litigation. Nonetheless, the Parties recognize that continued litigation, including any appeals,
would be protracted, expensive, uncertain, and contrary to their respective best interests.
Accordingly, the Parties believe that this Agreement is the most efficient and beneficial method
to resolve the Litigation;
WHEREAS, this Agreement is intended to, and does, effectuate the full, final, and
complete resolution of the allegations and claims that were asserted, or could have been asserted,
in the Litigation, including any appeals, by Plaintiffs and/or the class members that Plaintiffs
seek to represent.
NOW, THEREFORE, in consideration of the premises and mutual promises herein
contained and other good and valuable consideration, the receipt and sufficiency of which is
hereby acknowledged, the Parties agree as follows:
1.

DEFINITIONS

In addition to various terms defined elsewhere, the terms listed in this Section shall have
the meanings ascribed to them for the purposes of this Agreement.
1.1
Claims Administrator. “Claims Administrator” means the entity jointly selected
by the Parties to provide notice to the Class (as defined below) and administer payments under
the terms of this Agreement.
1.2
Defendants’ Counsel. “Defendants’ Counsel” refers to Jones Day. For purposes
of providing any notices required under this Agreement, Defendants’ Counsel shall refer to
Matthew W. Lampe, 222 East 41st Street, New York, New York 10017.
1.3
Class Counsel. “Class Counsel” refers to Cohen Milstein Sellers & Toll PLLC
and Gladstein, Reif & Meginniss, LLP. For purposes of providing any notices required under
this Agreement, Class Counsel shall refer to Joseph M. Sellers, 1100 New York Ave., NW, Suite
500, Washington, DC 20005.
1.4
Class; Class Member. “Class” shall mean current and former employees of
McDonald’s Restaurants of New York, Inc. (“McDonald’s”) who worked in a Covered Position
in a restaurant owned and operated by McDonald’s in New York at any time during the Covered
Period. A member of the class is a “Class Member.”
1.5
Covered Position.
“Covered Position” shall mean hourly paid, non-exempt,
non-managerial positions, which are identified in McDonald’s payroll system by payroll job
class 9 (“Other Crew”) or payroll job class 7 (“Primary Maintenance”).
1.6
Covered Period.
The “Covered Period” shall mean March 13, 2008 through
the date of entry of the Order Granting Preliminary Approval, as defined in Section 1.11. For
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purposes of this Agreement, “entry” of an Order shall mean that the Court has signed the Order
and the Parties have received notification of the Order following its entry on the Court’s docket.
1.7
occurred:

Effective Date. “Effective Date” shall be the date that all of the following have

(A)
The Court has entered judgment and ruled on the motion for attorneys’
fees and reasonable costs pursuant to Section 3.2 and service payments pursuant to Section 3.3;
and
(B)
The judgment and the rulings on such motions have become Final.
“Final” means the later of:
(1)
The expiration of the governing time periods for seeking rehearing,
reconsideration, appellate review and/or an extension of time for seeking appellate review,
without any such actions being taken; or
(2)
If rehearing, reconsideration, appellate review, and/or an extension
of time for seeking appellate review is sought, 30 calendar days after any and all avenues of
rehearing, reconsideration, appellate review, and/or extension of time have been exhausted; no
such further action is permitted; the time for seeking such further action has expired; and the
judgment has not been modified, amended, or reversed in any way.
1.8
Fairness Hearing. “Fairness Hearing” shall mean the hearing in the Litigation
on a motion for judgment and final approval of this Agreement. The Parties will jointly file such
a motion under the terms of this Agreement.
1.9
Final Approval. “Final Approval” shall mean the Court’s entry of an order and a
judgment in a form agreed to by the Parties granting final approval to this Agreement and
dismissing the Litigation with prejudice.
1.10 Parties. “Parties” or “Party” shall mean McDonald’s Corporation, McDonald’s
USA, LLC, McDonald’s Restaurants of New York, Inc., and Plaintiffs. In the event that a class
is certified, undersigned Class Counsel is authorized to represent the Plaintiffs and Qualified
Class Members and to take positions in this matter on their behalf.
1.11 Preliminary Approval. “Preliminary Approval” shall mean the Court’s entry of
an order (hereinafter “Order Granting Preliminary Approval”), in the form attached as EXHIBIT
A, conditionally certifying the Class and preliminarily approving, inter alia, the terms and
conditions of this Agreement, the manner and timing of providing notice to the Class, and the
time period for opt-outs and objections.
1.12 Qualified Class Member. “Qualified Class Member” means a Class Member
who does not opt out and who therefore becomes eligible for a Settlement Payment as described
in Section 3.4.
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1.13 Qualified Settlement Fund or QSF. “Qualified Settlement Fund” or “QSF”
means the fund or account established by the Settlement Claims Administrator, within the
meaning of Treasury Regulation § 1.468B-1, et seq.
1.14 Settlement Checks. “Settlement Checks” means the checks issued to Qualified
Class Members for their share of the Net Settlement Amount (as defined herein) calculated in
accordance with Paragraph 3.4(C) of this Agreement.
2.

APPROVAL OF SETTLEMENT AND CLASS NOTICE
2.1

Retention of Claims Administrator.

(A)
Within 7 calendar days of Preliminary Approval, the Parties shall retain a
Claims Administrator, who shall be responsible for claims administration and various other
duties described in this Agreement. The duties of the Claims Administrator shall be limited to
those described in this Agreement, and the Claims Administrator shall have no discretion beyond
that granted by this Agreement. The Claims Administrator and Class Counsel shall be required
to agree in writing to treat information they receive and/or generate as part of the claims
administration process as Highly Confidential and to use such information solely for purposes of
claims administration, pursuant to the Stipulated Protective Order entered in this Litigation. The
Claims Administrator shall not provide Class Counsel with access to any payroll data, names,
addresses, or social security numbers of Class Members provided to or obtained by the Claims
Administrator in connection with its duties under the terms of this Agreement. The Claims
Administrator shall not provide Defendants’ Counsel with information regarding legal or factual
inquiries made by Class Members to the Claims Administrator, or other communications from or
with class members except as agreed by the Parties or otherwise required by this Agreement. In
the event that the Claims Administrator receives such inquiries, the Claims Administrator may
respond to routine inquiries and will refer inquiries requiring legal advice to Class Counsel.
Nothing herein shall prevent the Claims Administrator from sharing with Defendants’ Counsel
and Class Counsel the names of any Class Members who have opted out; the identity of any
Class Members who raise legal inquiries with Class Counsel and any data regarding such Class
Members that is necessary to address such inquiries; the status of any settlement checks and
whether they have been cashed or deposited; objections to the settlement agreement; any other
information that this Agreement permits the Claims Administrator to share; and/or any
information that Class Counsel and Defendants’ Counsel agree the Claims Administrator may
share. Except upon the consent of the other Party’s Counsel, neither Party’s Counsel shall have
the authority or ability to expand the duties, responsibilities or authority of the Claims
Administrator beyond those described in this Agreement.
(B)
All fees and expenses of the Claims Administrator shall be paid out of the
Total Settlement Amount, as defined by Section 3.1. The Claims Administrator shall be required
to agree to a reasonable not-to-exceed cap for all fees and expenses for claims administration
work. If the settlement is not given final approval by the Court or the Court’s judgment does not
become Final, the Parties shall bear settlement administration fees and costs equally.
(C)

Without limiting any duties set forth elsewhere in this Agreement:
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(1)
The Claims Administrator shall be responsible for mailing Notice
(as defined below) and tax forms to Class Members; responding to Class Member inquiries;
calculating settlement allocations; establishing and administering the QSF; collecting and
evaluating tax forms submitted by Class Members and Class Counsel; distributing settlement
payments; calculating and withholding Class Members’ share of applicable payroll taxes
(including, without limitation, federal, state, and local income tax withholding and the employee
portion of FICA, Medicare and any applicable state or local employment taxes) (“Income
Withholding and Employee Portion Payroll Taxes”); remitting such withheld Income
Withholding and Employee Portion Payroll Taxes to the appropriate Taxing Authorities and
fulfilling all tax reporting requirements with respect thereto; calculating the employer share of
applicable payroll taxes (including, without limitation, FUTA, SUTA and the employer portion
of FICA, Medicare and any applicable state or local employment taxes) (“Employer Portion
Payroll Taxes”); remitting such Employer Portion Payroll Taxes (to be funded by McDonald’s)
to the appropriate Taxing Authorities and fulfilling all tax reporting requirements thereto;
preparing and filing all tax returns necessary for the settlement and the QSF; preparing one or
more declarations regarding the claims administration process; and performing such other duties
as the Parties may jointly direct or as are specified herein, either in this Section 2.1(C) or
elsewhere in this Agreement.
(2)
The Claims Administrator shall mail the Notice of Settlement of
Class Action (“Notice”) to Class Members in accordance with Section 2.3.
(3)
The Claims Administrator shall provide weekly reports to counsel
for the Parties providing the status of the claims administration process, including: (1) the status
of mailing the Notice to Class Members and employee ID numbers of Class Members for whom
the Notice was returned as undeliverable; (2) the names of Class Members who submit Opt-Out
Statements or objections; and (3) and the status of the claims administration process, distribution
of the Settlement Checks, tax withholding and reporting, and other matters relating to the
settlement.
(4)
The Claims Administrator shall take the following reasonable steps
to obtain updated addresses of any Class Members for whom a Notice is returned by the Post
Office as undeliverable: (1) process the name and address through the United States Postal
Service’s National Change of Address database; (2) perform address searches using public and
proprietary electronic resources that lawfully collect address data from various sources such as
utility records, property tax records, motor vehicle registration records, and credit bureaus; and
(3) any other steps the Claims Administrator deems warranted. The Claims Administrator shall
attempt re-mailings as described in Section 2.3(F) of this Agreement. The Claims Administrator
shall notify Class Counsel and Defendants’ Counsel of any Notice sent to a Class Member that is
returned as undeliverable after the first mailing, as well as any such Notice returned as
undeliverable after any subsequent mailing(s) as set forth in this Agreement.
(5)
The Claims Administrator shall keep accurate records of the dates
on which it sends Notice to Class Members.
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(6)
The Claims Administrator shall promptly provide a current IRS
Form W-9 of the QSF to McDonald’s so as not to delay the deposit of the Total Settlement
Amount into the QSF, as set forth at Section 5(C).
(7)
The Claims Administrator shall keep accurate records of all OptOut Statements in accordance with Section 2.4.
(8)
The Claims Administrator shall keep accurate records of all
objections in accordance with Section 2.5.
(9)
The Claims Administrator shall prepare and mail Settlement
Checks to Qualified Class Members and make other payments as required by this Agreement.
The Claims Administrator shall notify Qualified Class Members of the deadline described in
Section 3.4(D) for cashing, depositing or otherwise negotiating Settlement Checks.
(10) The Claims Administrator shall provide counsel for the Parties
with weekly reports showing the number of Settlement Checks that have been cashed, deposited
or otherwise negotiated and any Settlement Checks that have been returned as undeliverable in
accordance with Section 5(E).
(11) The Claims Administrator shall calculate and handle tax
withholding, payment and reporting in accordance with Section 3.5 and, in furtherance of this
responsibility, may request, as necessary, tax forms or other information from Class Members
and Class Counsel (such as applicable state tax forms) in addition to those IRS forms required to
be completed and submitted as provided in this Agreement.
(12) The Claims Administrator shall return to McDonald’s any
remaining amounts in the QSF within thirty (30) Days following the Check Cashing Period, in
accordance with Section 3.4(D). Plaintiffs’ Counsel shall have no liability to Class Members for
any portion of the Unclaimed Settlement Amount returned to McDonald’s as described in
Section 3.4(D).
(13)

Any other duties described elsewhere in this Agreement.

2.2
Preliminary Approval of Settlement. The Parties will submit this Agreement to
the Court and will jointly file a Motion for an Order Preliminarily Approving the Class Action
Settlement (the “Motion for Preliminary Approval”). In connection with the Motion for
Preliminary Approval, the Parties shall also submit the proposed Preliminary Approval Order (in
the form attached as EXHIBIT A), a proposed Notice (in the form attached as EXHIBIT B), a
proposed Opt-Out Statement (in the form attached as EXHIBIT C), and proposed Individual
Releases to be signed by the Plaintiffs in exchange for the service payments described in Section
3.3 (in the form attached as EXHIBIT D). In the Motion for Preliminary Approval, among other
things, (i) the Parties shall seek preliminary approval of this Agreement, including settlement of
the claims of the Class Members, and preliminary approval of the form of releases that are part
of the settlement of the Litigation, and (ii) Plaintiffs shall seek (and Defendants will not oppose),
for settlement purposes only, provisional certification of the Class under Fed. R. Civ. P. 23.
Defendants will thereafter provide timely notice of such submission pursuant to the Class Action
Fairness Act.
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2.3

Notice of Settlement.

(A)
Within 30 calendar days following Preliminary Approval, Defendants will
provide the Claims Administrator and Class Counsel with a list, in electronic form, of the
employee ID numbers of all Class Members, as well as their dates of employment while working
in a Covered Position during the Covered Period up through Preliminary Approval as listed in
McDonald’s payroll system. Such information shall be treated as Highly Confidential pursuant
to the Stipulated Protective Order entered in the Litigation. Defendants will also provide the
Claims Administrator only with a list of names, last known addresses, and social security
numbers for all such Class Members, which shall also be treated by the Claims Administrator as
Highly Confidential.
(B)
The data provided by Defendants to the Claims Administrator pursuant to
this Agreement (other than address information) shall be conclusively presumed to be accurate.
(C)
Promptly following Preliminary Approval by the Court, in an order in the
form attached as EXHIBIT A hereto, the Claims Administrator shall prepare final versions of
the following documents that incorporate the relevant dates and deadlines in the Court’s order:
(1) a Notice in the form attached as EXHIBIT B, and (2) an Opt-Out Statement in the form
attached as EXHIBIT C.
(D)
Prior to the Initial Mailing Deadline referenced below in Section 2.3(E),
the Claims Administrator will make reasonable efforts, as determined exclusively by the Claims
Administrator, to obtain valid current addresses for Class Members through the national change
of address database, or other similar database approved by the Parties.
(E)
Within 15 calendar days after the Defendants’ delivery of the information
referenced in Section 2.3(A) (the “Initial Mailing Deadline”), the Claims Administrator shall
mail, via First Class United States mail, postage prepaid, the final versions of the documents
referenced in Section 2.3(C) to each Class Member.
(F)
After the initial mailing, for any Class Member for whom the documents
referenced in Section 2.3(C) are returned by the post office as undeliverable, the Claims
Administrator shall take the following additional reasonable steps to obtain the correct address
for those Class Members: (1) process the name and address through the United States Postal
Service’s National Change of Address database; (2) perform address searches using public and
proprietary electronic resources that lawfully collect address data from various sources such as
utility records, property tax records, motor vehicle registration records and credit bureaus; and
(3) any other steps that the Claims Administrator deems warranted. Where correct addresses are
obtained, the Claims Administrator shall attempt to re-mail documents to those Class Members
for whom the documents were returned by the post office as undeliverable. In no event shall the
Claims Administrator attempt re-mailing of the Notice to any Class Member more than 60
calendar days after the date of the initial mailing. The Claims Administrator shall promptly
notify Class Counsel and Defendants’ Counsel of any documents returned by the post office as
undeliverable.
2.4

Class Member Opt-Out.
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(A)
Any Class Member may request exclusion by “opting out.” To do so, a
Class Member must submit a written and signed request for exclusion to the Claims
Administrator, in the form of the Opt-Out Statement attached as EXHIBIT C.
(B)
To be effective, a Class Member’s Opt-Out Statement must be sent to the
Claims Administrator via First-Class United States mail, postage prepaid.
(C)
The Opt-Out Statement must be postmarked no later than the date
specified in the Notice. This date will be the first business day 75 calendar days after the Initial
Mailing Deadline. The period of time between the Initial Mailing Deadline and 75-day deadline
for opting out shall be referred to as the “Opt-Out Period.”
(D)
The Claims Administrator shall stamp the postmark date on the original of
each Opt-Out Statement that it receives. Within 3 business days of its receipt thereof, the Claims
Administrator shall send to Class Counsel and Defendants’ Counsel copies of each such Opt-Out
Statement, with all address and social security numbers redacted from them. This obligation
shall be on-going, regardless of whether the Opt-Out Statement is timely or not.
(E)
Within 5 calendar days after the end of the Opt-Out Period, the Claims
Administrator shall file with the Clerk of Court copies of any timely submitted Opt-Out
Statements. The filed copies shall be stamped as described in Section 2.4(D), and all address
information and social security numbers shall be redacted from them. Additionally, within 5
calendar days after the end of the Opt-Out Period, the Claims Administrator shall send to Class
Counsel and Defendants’ Counsel a final list of all persons who timely submitted Opt-Out
Statements and stamped copies of any Opt-Out Statements received with Social Security
Numbers and addresses redacted. The Claims Administrator shall retain the originals of all
envelopes accompanying Opt-Out Statements in its files until such time as the Claims
Administrator is relieved of its duties and responsibilities under this Agreement.
(F)
Any Class Member who does not timely opt out will be bound by the
release set forth in Section 4.
2.5

Objections To Settlement.

(A)
Class Members (other than those who have opted out pursuant to Section
2.4) may object to the proposed settlement. To do so, an objector must first present his or her
objections to the Claims Administrator in writing. Such objections must be sent to the Claims
Administrator via First-Class United States mail, postage prepaid.
(B)
Objections must be postmarked no later than the date specified in the
Notice, which will be the first business day 75 calendar days after the Initial Mailing Deadline
(to be specified in the Court’s order), and they must be received by the Claims Administrator no
later than 20 days after the end of the Opt-Out Period. The Claims Administrator shall stamp the
postmark date and the date received on the original of any such objection. Additionally, the
Claims Administrator shall send copies of each objection to Class Counsel and Defendants’
Counsel by e-mail not later than 2 business days after receipt thereof. The Claims Administrator
shall also file the date-stamped originals of any and all objections with the Clerk of Court within
30 calendar days after the end of the Opt-Out Period.
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(C)
An objector also has the right to appear at the Fairness Hearing either in
person or through counsel hired by the objector. An objector who wishes to appear at the
Fairness Hearing must state his or her intention to do so at the time he/she submits his/her
written objections to the Claims Administrator. No Class Member may speak at the Fairness
Hearing unless he or she has filed a timely objection that complies with the procedures provided
in Section 2.5(A) and (B). Those who file timely objections in written form need not attend or
speak at the Fairness Hearing in order for the Court to consider their submission.
(D)
The Parties may file with the Court written responses to any filed
objections together with their motion for final approval of the settlement prior to the Fairness
Hearing.
2.6
Motion for Judgment and Final Approval. Not later than 30 calendar days
after the end of the Opt-Out Period, the Parties will file a Motion for Judgment and Final
Approval in which: (1) Plaintiffs will request an order granting final certification, for settlement
purposes, of the Class under Rule 23(b)(3) of the Federal Rules of Civil Procedure, and (2) the
Parties will request: (i) final approval of this Agreement, including a ruling that the Agreement is
final, fair, reasonable, adequate, and binding on all Class Members who have not timely opted
out pursuant to Section 2.4; (ii) entry of judgment in a form agreed to by the Parties and in
accordance with this Agreement; (iii) dismissal of the Litigation with prejudice, subject to the
Court’s retention of jurisdiction to oversee enforcement of the Agreement; and (iv) an order
approving as fair the individual releases in the form attached as EXHIBIT D. The Parties’
Motion for Judgment and Final Approval will be considered separate and apart from the Court’s
consideration of any applications for attorneys’ fees and costs and/or service payments, and the
Court’s ruling on any such separate applications will not terminate this Agreement or otherwise
affect the Court’s ruling on the Motion for Judgment and Final Approval. Defendants will not
oppose Plaintiffs’ request for an order granting final certification for settlement purposes only.
2.7
Settlement Checks. Within 60 days of the Effective Date or 14 days after the
date on which the Court resolves any disputes under Section 5(B) of the Agreement, whichever
is later, each Class Member who does not opt out pursuant to Section 2.4 will be sent a
Settlement Check containing a Settlement Payment as described in Section 3.4(C), which will
contain the following affirmation above the signature line on the back of the check:
“I understand and acknowledge that I am bound by the release of claims described
in Section II.e. of the Notice I was provided in connection with the Beard v.
McDonald’s lawsuit.”
2.8
Defendants’ Right to Terminate Based On Excessive Opt-Outs. Defendants
shall have the absolute discretionary right to terminate this Agreement at any time prior to Final
Approval in the event that 500 or more Class Members timely submit Opt-Out Statements.
2.9
Effect of Termination or Failure to Obtain Preliminary or Final Approval.
In the event that this Agreement is not approved in its entirety by the Court, and/or the Court
does not grant Preliminary Approval or Final Approval; or in the event that this Agreement is
terminated, cancelled, declared void, or fails to become effective in accordance with its terms; or
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if the judgment agreed to by the Parties does not become Final; or if the Effective Date does not
occur, the Parties shall proceed as follows:
(A)

Defendants shall have no obligation to make any payments provided for by this
Agreement.

(B)

The Term Sheet (previously agreed to by the Parties) and this Agreement (other
than the non-admission provisions in Section 4.4 and this Section 2.9) shall be
deemed null and void, and their terms and provisions shall have no further force
or effect.

(C)

Neither this Agreement, nor any other related papers or orders, nor the
negotiations leading to the Agreement shall be cited to, used, or deemed
admissible in any judicial, administrative, or arbitral proceeding for any purpose
or with respect to any issue, substantive or procedural.

(D)

The Litigation shall proceed without prejudice as if this Agreement had not been
executed, unless the Parties jointly agree to: (1) seek reconsideration or appellate
review of the decision to deny Preliminary Approval or Final Approval in the
form agreed to by the Parties, or (2) attempt to renegotiate the settlement and seek
Court approval of the renegotiated settlement.

(E)

The Parties shall not be deemed to have waived any claims, objections, defenses,
or arguments with respect to the issue of class action certification or the merits of
Plaintiffs’ claims in the Litigation or any other issue, but rather shall retain the
right to assert or dispute all claims and allegations, to assert or dispute all
applicable defenses, and to assert or dispute the propriety of class action
certification on all applicable grounds.

(F)

Any judgment or order entered by the Court in accordance with the terms of this
Agreement shall be treated as vacated, nunc pro tunc.

(G)

None of the information provided by Defendants to Plaintiffs or Class Counsel for
purposes of settlement negotiations only or obtained by Plaintiffs or Class
Counsel about Class Members as a result of the settlement approval process shall
be used by Plaintiffs or Class Counsel in the Litigation, unless the information is
obtained later through the litigation process.

(H)

Notwithstanding any other provision of this Agreement, no order of the Court, or
modification or reversal on appeal of any order of the Court, reducing the amount
of any attorneys’ fees or costs to be paid to Class Counsel, or reducing the amount
of any service payment, shall constitute grounds for cancellation or termination of
this Agreement or grounds for limiting any other provision of the judgment
agreed upon by the Parties. Class Counsel retains and reserves all rights to appeal
or seek reconsideration of any order of the Court reducing the amount of
attorneys’ fees or costs to be paid to Class Counsel and/or any order of the Court
reducing the amount of any service payment.
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3.

(I)

If this Agreement is terminated after Notice is sent, or if for any other reason the
Effective Date does not occur after Notice is sent, the Claims Administrator shall
provide notice to all Class Members informing them that the settlement did not
become effective, that as a result, no payments will be made to Qualified Class
Members under this Agreement, and that the Litigation will continue, along with
any additional information jointly agreed to by Class Counsel and Defendants.
Such notice shall be mailed by the Claims Administrator via United States First
Class Mail, postage prepaid, to the addresses to which Notice was sent. The costs
of such mailing shall be split equally between the Parties.

(J)

If the Class has already been certified for settlement purposes, the Parties agree
that the order certifying the class will be vacated and that the Class that was
certified as part of this Agreement shall be decertified and that the Parties shall
jointly move as soon as practicable to obtain an order granting decertification.
The Parties’ joint motion for decertification shall be made without prejudice to
Plaintiffs’ right to make a subsequent motion for Class Certification. The fact of
certification shall not be cited to, used, or admissible in any judicial,
administrative, or arbitral proceeding for any purpose or with respect to any issue,
substantive or procedural. The Parties agree that the Plaintiffs may move for
Class Certification in the course of the litigation that resumes and that the joint
motion for decertification shall not be cited to, used, or admissible in connection
with any future motion for Class Certification.

(K)

In the event that Defendants terminate this Agreement pursuant to Section 2.8,
Defendants shall incur the costs of mailing notice as set forth in Section 2.9(I).

CONSIDERATION

3.1
Total Settlement Amount. McDonald’s agrees to pay $1,500,000 (“Total
Settlement Amount”) into the QSF, which shall cover, resolve, and fully satisfy any and all
amounts due under this Agreement, including but not limited to: (1) all payments to be made to
Plaintiffs and Class Members pursuant to this Agreement; (2) all attorneys’ fees and costs
approved by the Court; (3) any court-approved service payments; and (4) the costs of settlement
administration subject to the cap provided in Section 2.1(B). Under no circumstance shall
Defendants be required to pay or contribute any monies in excess of the Total Settlement
Amount, except as required to fund Employer Portion Payroll Taxes pursuant to Section 3.5(B)
below.
3.2

Attorneys’ Fees and Costs.

At the Fairness Hearing, Class Counsel may petition the Court for a payment of 30% of
the Total Settlement Amount as an award of attorneys’ fees, and reimbursement of reasonable
litigation costs and expenses. Defendants will not oppose such a fee and cost application. All
fees and costs approved by the Court shall be paid from the Total Settlement Amount. Prior to
making any payment of such fees and costs to Class Counsel, Class Counsel shall have provided
validly completed current IRS Forms W-9 to the Claims Administrator. Class Counsel
understand and agree that such payment shall be Defendants’ full, final, and complete payment
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of all attorneys’ fees and costs associated with Class Counsel’s representation of individuals in
connection with the Litigation, and that the fee and cost award by the Court shall supersede and
extinguish, as of the Effective Date, any prior agreement between Class Counsel and any
Plaintiff (and/or, as the case may be, any Class Member) concerning attorneys’ fees and costs
associated with the Litigation. Defendants shall have no additional liability for any fees and
costs associated with the Litigation. The amount of any attorneys’ fees or costs sought but not
awarded shall become part of the Net Settlement Amount to be distributed to Qualified Class
Members.
3.3

Service Payments.

(A)
At the Fairness Hearing, Plaintiffs, through counsel, will apply for $3,000
each in service payments to be deducted from the Total Settlement Amount.
(B)
Defendants will not oppose any such application, provided however that
each Plaintiff will not receive his or her service payment until: (1) the Court approves the
payment and the form of the individual release attached as EXHIBIT D, (2) the Plaintiff has
provided to Defendants’ Counsel an individual release in the form attached as EXHIBIT D that
he or she executed after the Court approves the service payment and form of the individual
release, and (3) any applicable revocation period has expired without revocation by the Plaintiff.
(C)
Any service payments approved by the Court shall be paid from the Total
Settlement Amount.
(D)
Prior to making any service payment to any Plaintiff pursuant to Section
3.3, such Plaintiff shall have provided a validly completed current IRS Form W-9 to the Claims
Administrator.
(E)
The service payments and the requirements for obtaining such payments
set forth in this section are separate and apart from, and in addition to, other recovery to which
Plaintiffs might be entitled and other requirements for obtaining such recovery under other
provisions of this Agreement.
(F)
The service payments shall constitute special awards to Plaintiffs and shall
not be considered as a payment of overtime, salary, wages, and/or compensation to any Plaintiff
under the terms of any company benefit plan or for any purpose except for tax purposes as
provided under Section 3.5. The receipt of service payments shall not affect the amount of,
contribution to, or benefit under any company benefit plan.
3.4

Settlement Payments.

(A)
A Class Member who does not opt out pursuant to Section 2.4 will be
deemed eligible for a payment hereunder. Regardless of whether or not he or she signs,
negotiates, deposits, endorses, or cashes the Settlement Check, any Class Member who does not
opt out pursuant to Section 2.4 is subject to the release set forth in Section 4.
(B)
Settlement payments to Qualified Class Members shall not be considered
as a payment of overtime, salary, wages, and/or compensation to any Qualified Class Member
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under the terms of any company benefit plan or for any purpose except for tax purposes as
provided under Section 3.5. The receipt of settlement payments shall not affect the amount of
contribution to or level of benefits under any company benefit plan.
(C)
The Claims Administrator shall calculate “Settlement Payments” for each
Qualified Class Member. All Settlement Payments to Qualified Class Members shall be paid
from the Total Settlement Amount. The Settlement Payments shall be calculated as follows:
(1)
The Claims Administrator shall determine a “Net Settlement
Amount,” which shall equal the Total Settlement Amount (as described in Section 3.1) minus the
reserve set aside for reasonable costs of settlement administration (as described in Section 2.1),
the amount of attorneys’ fees and reimbursement for costs approved by the Court (as described
in Section 3.2), and the service payments to Plaintiffs (as described in Section 3.3).
(2)
Each Qualified Class Member whose Settlement Payment (as
calculated using the formula in Section 3.4(C)(3)) is less than $4, shall receive a Settlement
Payment of $4 (“Alternate Payment”). The sum of the Alternate Payments shall be deducted
from the Net Settlement Amount before the proportional share of other Qualified Class Members
is calculated.
(3)
For Qualified Class Members who do not receive the Alternate
Payment described in the preceding subsection, each Qualified Class Member’s proportionate
share of the Net Settlement Amount shall be determined according to the following formula as
calculated by the Claims Administrator based on data provided by Defendants as described in
Section 5 (in agreeing to this formula, which implements the Parties’ compromise as to the
resolution of claims, Defendants do not admit that any Class Member’s claim has merit):
(a)
The Net Settlement Amount, minus the Alternate Payments
described in Section 3.4(C)(2) above, shall be allocated to two “Time Periods” as
follows: One-sixth will be allocated to the time period from March 13, 2008
through April 5, 2011 (“Pre-2011 Time Period”), and 5/6 will be allocated to the
time period after April 5, 2011 through Final Approval (“Post-2011 Time
Period”).
(b)
For each weekly “Pay Period” in which the Qualified Class
Member held a Covered Position from March 13, 2008 through Final Approval,
the Qualified Class Member will receive points based on his/her hours worked, as
follows:
(i)
If the Qualified Class Member’s REG hours are
twenty (20) hours or fewer, he or she will be given .5 points for
that weekly Pay Period.
(ii)
If the Qualified Class Member’s REG hours are
greater than twenty (20) but not more than thirty (30), he or she
will be given .75 points for that weekly Pay Period.
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(iii) If the Qualified Class Member’s REG hours are
more than thirty (30), he or she will be given 1 point for that
weekly Pay Period.
(iv)
The weekly “Pay Period” refers to each “Pay Period
End Date” for which the Qualified Class Member has worked any
number of hours in the REG pay code (“REG hours”).
(c)
The Claims Administrator shall determine each Qualified
Class Member’s points for Pay Periods in the pre-2011 Time Period and the post2011 Time Period.
(d)
The Claims Administrator shall determine each Qualified
Class Member’s “Distribution Percentage” for the pre-2011 Time Period and
post-2011 Time Period by dividing the Qualified Class Member’s total points for
each respective Time Period by the total points for all Qualified Class Members in
each respective Time Period.
(e)
The Claims Administrator shall determine each Qualified
Class Member’s “pre-2011 Settlement Payment” and “post-2011 Settlement
Payment” by multiplying each Qualified Class Member’s Distribution Percentage
for each respective Time Period by the Net Settlement Amount (less the sum of
the Alternate Payments described in Section 3.4(C)(2)) allocated to each
respective Time Period.
(f)
The Claims Administrator will then add together each
Qualified Class Member’s pre-2011 Settlement Payment and post-2011
Settlement Payment to determine each Qualified Class Member’s Settlement
Payment.
(D)
The Claims Administrator will determine the Unclaimed Settlement
Amount, which is the total amount that remains in the Settlement Fund from Settlement Checks
or Service Awards that are not cashed, deposited, or otherwise negotiated on or before the day
that is 180 days from the date of the initial mailing of the Settlement Checks (“Check Cashing
Period”). There shall be a 10-day grace period following the end of the Check Cashing Period
to allow banking, financial, or other institutions to process any and all Settlement Checks cashed,
deposited, or otherwise negotiated during the 180-day period. All Settlement Checks cleared
through these institutions during the 10-day grace period shall be honored and be excluded from
the Unclaimed Settlement Amount. The Unclaimed Settlement Amount, if any, shall revert to
McDonald’s. The Court’s Order of Final Approval shall include a provision directing the
reverter of the Unclaimed Settlement Amount on a date that is 190 days after the date of the
initial mailing of Settlement Checks.
3.5

Taxability of Payments.

(A)
For tax purposes, 50% of the respective Settlement Payments made to the
respective payees pursuant to Section 3.4 shall be treated as back wages (the “Wage Portion”),
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and 50% of such payments shall be treated as liquidated damages and interest (the “Non-Wage
Portion”).
(B)
The Claims Administrator, as administrator of the QSF making such
payments, shall report the Wage Portion of the Settlement Payments to the respective payees and
to the United States Internal Revenue Service and to other appropriate taxing authorities
(“Taxing Authority” or “Taxing Authorities”) on IRS Forms W-2. Such Wage Portion of the
Settlement Payments shall be subject to applicable Income Withholding and Employee Portion
Taxes, as determined by the Claims Administrator as administrator of the QSF making such
payments. McDonald’s shall bear the cost of the Employer Portion Payroll Taxes due with
respect to such Wage Portion of the Settlement Payments, which Employer Portion Payroll
Taxes will not come out of the Total Settlement Amount. The Claims Administrator shall
provide to Defendants a calculation (in reasonable detail) of the Employer Portion Payroll Taxes
due with respect to the Wage Portion of the Settlement Payments no later than fifteen (15) Days
prior to the date such Employer Portion Payroll Taxes are due to be remitted to the applicable
Taxing Authorities under applicable law. No later than 5 Days prior to such date, the Claims
Administrator shall revise such calculation to take into account any reasonable comments to such
calculation timely delivered by the Defendants. In the case of any dispute between the
Defendants and the Claims Administrator as to such comments, the Defendants and the Claims
Administrator agree to submit such dispute to an independent nationally-recognized accounting
firm mutually agreeable to Defendants and the Claims Administrator, whose decision shall be
binding on the Defendants and the Claims Administrator; provided that if the Employer Portion
Payroll Taxes are due to be remitted to the applicable Taxing Authorities prior to such decision,
the amount as determined by the Defendants shall be paid into the QSF and remitted to the
applicable Taxing Authorities in accordance with the remainder of this Section 3.5(B), and any
excess of the amount determined by the accounting firm over such amount so paid and remitted
shall be further paid into the QSF after the accounting firm issues its decision and remitted to the
applicable Taxing Authorities in accordance with the remainder of this Section 3.5(B).
McDonald’s shall pay an amount equal to the Employer Portion Payroll Taxes determined
pursuant to this Section 3.5(B) into the QSF no later than two (2) days prior to such due date for
remittance by the Claims Administrator to the applicable Taxing Authorities. The Claims
Administrator shall timely remit all such Employer Portion Payroll Taxes (received in
accordance with the preceding sentence) and all applicable Income Withholding and Employee
Portion Taxes to the appropriate Taxing Authorities.
(C)
The Claims Administrator, as administrator of the QSF, shall report the
Non-Wage Portion of the Settlement Payments pursuant to this Section to the respective payees
and Taxing Authorities, to the extent required by law, under the payees’ names and federal
taxpayer identification numbers on IRS Forms 1099, and such payments shall be paid without
deductions for taxes and withholdings, except as required by law, as determined by the Claims
Administrator as administrator of the QSF making such payments.
(D)
The Claims Administrator, as administrator of the QSF, shall report to the
respective payees and to the Taxing Authorities on IRS Forms 1099 any service payments made
pursuant to Section 3.3, and such payments shall be paid without deductions for taxes and
withholdings, except as required by law, as determined by the Claims Administrator as
administrator of the QSF making such payments.
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(E)
The Claims Administrator, as administrator of the QSF, shall report the
fees and costs paid to Class Counsel pursuant to Section 3.2 to Class Counsel and to the Taxing
Authorities on IRS Forms 1099, under Class Counsel’s respective federal taxpayer identification
numbers. Payment of such fees and costs to Class Counsel shall be made without deductions for
taxes and withholdings, except as required by law, as determined by the Claims Administrator as
administrator of the QSF making such payments.
(F)
In the event that it is subsequently determined by any Taxing Authority
that any recipient of any payment made pursuant to this Agreement owes any additional taxes
with respect to any such payment made under this Agreement, it is expressly agreed that liability
for such taxes rests exclusively with the recipient and that Defendants will not be responsible for
the payment of such taxes, including any interest and penalties.
(G)
The Defendants shall have no liability or responsibility whatsoever for
taxes of the QSF, Plaintiffs, any Class Member, Class Counsel, or any other person, or for the
filing of any tax returns, information reports or other documents with the Internal Revenue
Service or any other taxing authority with respect thereto. Each recipient of any payment made
pursuant to this Agreement will be solely responsible for all taxes, interest and penalties owed by
the recipient with respect to any payment received pursuant to this Agreement, and will
indemnify, defend, and hold Defendants and the Claims Administrator harmless from and against
any and all taxes and interest as a result of such recipient’s failure to timely pay such taxes.
Plaintiffs, on behalf of the Class, acknowledge and agree that Defendants have provided no
advice as to the taxability of the payments received pursuant to this Agreement.
(H)

For tax purposes:

(1)
McDonald’s shall be the “transferor” within the meaning of
Treasury Regulation § 1.468B-1(d)(1) to the QSF with respect to the amounts transferred;
(2)
The Claims Administrator shall be the “administrator” of the QSF
within the meaning of Treasury Regulation § 1.468B-2(k)(3), responsible for causing the filing
of all tax returns required to be filed by or with respect to the QSF, paying from the QSF any
taxes owed by or with respect to the QSF, and complying with any applicable information
reporting or tax withholding requirements imposed by Treasury Regulation § 1.468B-2(1)(2) or
any other applicable law on or with respect to the QSF, and in accordance with Section 3.5(B) of
this Agreement; and
(3)
McDonald’s and the Claims Administrator shall reasonably
cooperate in providing any statements or making any elections or filings necessary or required by
applicable law for satisfying the requirements for qualification as a QSF, including any relationback election within the meaning of Treasury Regulation § 1.468B-1(j).
4.

RELEASE
4.1

Release of Claims.
By operation of the entry of the judgment and Final Approval, and except as to
such rights or claims as may be created by this Agreement, each Plaintiff and each
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Class Member who does not timely opt out pursuant to Section 2.4 forever and
fully releases Defendants and each of their owners, stockholders, predecessors,
successors, assigns, agents, directors, officers, employees, representatives,
attorneys, parent companies, divisions, subsidiaries, affiliates, benefit plans, plan
fiduciaries and/or administrators, and all persons acting by, through, under or in
concert with any of them, including any party that was or could have been named
as a Defendant in the Litigation (collectively, the “Released Parties”) from any
and all past and present matters, claims, demands, causes of action, and appeals of
any kind, whatsoever, whether at common law, pursuant to statute, ordinance, or
regulation, in equity or otherwise, and whether arising under federal, state, local,
or other applicable law, which any such individual has or might have, known or
unknown, asserted or unasserted, of any kind whatsoever, that arise out of or
relate to the facts, acts, transactions, occurrences, events or omissions alleged in
the Litigation and that arose during any time that such individual was employed
by McDonald’s in a Covered Position up until the date of the entry of the order
granting Final Approval (“Released Claims”). The Released Claims include
without limitation claims asserted in the Litigation, including but not limited to in
the Complaint, Amended Complaint, and discovery, and any other claims based
on state, federal, local or other applicable law governing uniforms or work attire,
failure to make payments related to uniform costs or uniform maintenance, failure
to provide uniforms or maintain uniforms, and failure to pay for time spent
maintaining or costs incurred in maintaining uniforms, including without
limitation claims under the New York Minimum Wage Act, New York Labor
Law §§ 650 et seq., New York Wage Payment Act, New York Labor Law §§ 190
et seq., the New York State Department of Labor Regulations, 12 N.Y.C.R.R. part
137, 12 N.Y.C.R.R. part 142, 12 N.Y.C.R.R. part 146, the Fair Labor Standards
Act (“FLSA”), and all other statutes and regulations relating to the foregoing.
4.2
Release of Attorneys’ Fees and Costs. Class Counsel and Plaintiffs, on behalf
of the Class and each individual member of the Class, hereby irrevocably and unconditionally
release, acquit, and forever discharge any claim that they may have against Defendants and
Released Parties for attorneys’ fees or costs associated with the Litigation and Class Counsel’s
representation of any and all individuals in the Litigation. Class Counsel further understand and
agree that any fee payments approved by the Court will be Defendants’ full, final, and complete
payment of all attorneys’ fees and costs associated with Class Counsel’s representation of these
individuals. Defendants shall have no additional liability for any attorneys’ fees and costs
associated with the Litigation.
4.3
No Assignment. Class Counsel and Plaintiffs, on behalf of the Class and each
individual member of the Class, represent and warrant that they have not assigned or transferred,
or purported to assign or transfer, to any person or entity, any claim or any portion thereof or
interest therein, including, but not limited to, any interest in the Litigation, or any related action.
4.4
Non-Admission of Liability. By entering into this Agreement, Defendants in no
way admit any violation of law or any liability whatsoever to Plaintiffs, Class Members, or any
other individual, individually or collectively, all such liability being expressly denied. Likewise,
by entering into this Agreement, Defendants in no way admit to the suitability of this case for
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class action litigation other than for purposes of settlement. Rather, Defendants enter into this
agreement to avoid further protracted litigation and to resolve and settle all disputes. Settlement
of the Litigation, negotiation and execution of this Agreement, and all acts performed or
documents executed pursuant to or in furtherance of this Agreement or the settlement: (a) are
not, shall not be deemed to be, and may not be used as an admission or evidence of any
wrongdoing or liability on the part of the Defendants or of the truth of any of the factual
allegations asserted in the Litigation; (b) are not, shall not be deemed to be, and may not be used
as an admission or evidence of fault or omission on the part of Defendants in any civil, criminal,
administrative, or arbitral proceeding; and (c) are not, shall not deemed to be, and may not be
used as an admission or evidence of the appropriateness of these or similar claims for class
certification or administration other than for purposes of administering this Agreement. The
Parties understand and agree that this Agreement and all exhibits hereto are settlement
documents and shall be inadmissible in evidence in any proceeding, except an action or
proceeding to approve, interpret, or enforce the terms of the Agreement.
5.

PLAN OF DISTRIBUTION

(A)
Within 30 calendar days after Final Approval, McDonald’s will provide
the Claims Administrator with payroll data containing the regular hours worked by each Class
Member for each Pay Period during which the Class Member held a Covered Position during the
time period March 13, 2008 through Final Approval. This data, and any other data provided by
McDonald’s to the Claims Administrator pursuant to this Agreement shall be conclusively
presumed to be accurate. This data will also be considered Highly Confidential pursuant to the
Stipulated Protective Order entered in this Litigation.
(B)
Within 20 calendar days after the Effective Date, the Claims
Administrator shall provide to Class Counsel and Defendants’ Counsel a proposed plan of
distribution of the Total Settlement Amount, containing the employee id numbers of and
proposed distribution to Qualified Class Members (“Plan of Distribution”). At the same time,
the Claims Administrator shall also provide an itemized list of its costs and expenses and all
other amounts to be deducted from the Total Settlement Amount (which shall not exceed the
agreed-upon cap referred to in Section 2.1(B)). Each Party shall have 7 calendar days from
receipt of the Plan of Distribution to serve the other Party and the Claims Administrator with any
corrections to the Plan of Distribution, or to comment on the administrative costs and expenses
or other deductions. The Claims Administrator shall make any changes to the Plan of
Distribution mutually agreed upon by the Parties in writing and then serve the final Plan of
Distribution within 7 calendar days of receiving the last of such corrections. If the Parties
disagree over the Plan of Distribution, they will submit any disagreement to the Court for
resolution.
(C)
Within 30 calendar days after the Effective Date or 7 calendar days after
the Court resolves any disagreement submitted to the Court pursuant to Section 5(B),
McDonald’s will transfer to the Claims Administrator, to be maintained in one or more QSFs,
the Total Settlement Amount.
(D)
Within 60 calendar days after the Effective Date, or 14 calendar days after
the date on which the Court resolves any disputes under Section 5(B), whichever is later, the
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Claims Administrator will distribute the funds in the QSF as of such date (“QSF Balance”) by
making the following payments:
(1)
Reimbursing Class Counsel for all costs and expenses approved by
the Court as described in Section 3.2;
(2)
described in Section 3.2;

Paying Class Counsel their Court-approved attorneys’ fees as

(3)
Paying Plaintiffs any Court-approved Service Payments as
described in Section 3.3, provided that each Plaintiff will not receive his or her service payment
until: (1) the Court approves the payment and the form of the individual release attached as
EXHIBIT D, and (2) the Plaintiff has provided to Defendants’ Counsel an individual release in
the form attached as EXHIBIT D that he or she executed after the Court approves the service
payment and form of the individual release, and (3) any applicable revocation period has expired
without revocation by the Plaintiff; and
(4)
Paying each Qualified Class Member his or her Settlement
Payment as described in Section 3.4(C).
(E)
After the Claims Administrator sends each Qualified Class Member his or
her Settlement Payments as described in Section 5(D)(4), the Claims Administrator shall provide
counsel for the Parties with weekly reports showing the number of Settlement Checks that have
been cashed, deposited or otherwise negotiated and any Settlement Checks that have been
returned as undeliverable.
(F)
The Claims Administrator shall use reasonable efforts to make a second
mailing to Qualified Class Members whose Settlement Checks are returned because of incorrect
addresses. Any additional efforts undertaken shall be at the sole discretion of the Claims
Administrator. All efforts of the Claims Administrator to send Settlement Checks to Qualified
Class Members shall cease no later than 120 calendar days after the Claims Administrator makes
the initial mailing of the Settlement Checks. Any Settlement Check not deposited, cashed or
otherwise negotiated by the Qualified Class Member within the Check Cashing Period defined in
Section 3.4(D) shall be void. Payment will be stopped on such check, and the amount thereof
shall become part of the Unclaimed Settlement Amount as described in Section 3.4(D).
(G)
In connection with the foregoing, the Claims Administrator will also
timely mail all associated tax forms described in Section 3.5.
6.

MISCELLANEOUS

6.1
Cooperation Between The Parties; Further Acts. The Parties shall cooperate
fully with each other and shall use reasonable efforts to obtain the Court’s approval of this
Agreement and all of its terms. Each of the Parties, upon the request of any other Party, agrees
to perform such further acts and to execute and deliver such other documents as are reasonably
necessary to carry out the provisions of this Agreement.
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6.2
Entire Agreement. This Agreement constitutes the entire agreement between the
Parties with regard to the subject matter contained herein. All prior and contemporaneous
negotiations and understandings between the Parties, including but not limited to the Global
Settlement Agreement that was filed with the Court on November 24, 2015, shall be deemed
merged into this Agreement. The Parties agree that this Agreement shall not affect the
enforceability of any independent separation agreement or release agreement entered into by any
Class Member.
6.3
Binding Effect. This Agreement shall be binding upon the Parties and, with
respect to Plaintiffs and the Class Members, their spouses, children, representatives, heirs,
administrators, executors, beneficiaries, conservators, attorneys, and assigns.
6.4
Arms’ Length Transaction; Materiality of Terms. The Parties have negotiated
all the terms and conditions of this Agreement at arms’ length. All terms and conditions of this
Agreement in the exact form set forth in this Agreement are material to this Agreement and have
been relied upon by the Parties in entering this Agreement.
6.5
Captions. The captions or headings of the sections and paragraphs of this
Agreement have been inserted for convenience of reference only and shall have no effect upon
the construction or interpretation of any part of this Agreement.
6.6
Construction. This Agreement shall be construed in accordance with the laws of
the State of New York. The determination of the terms and conditions of this Agreement has
been by mutual agreement of the Parties. Each Party participated jointly in the drafting of this
Agreement; therefore the terms and conditions of this Agreement are not intended to be, and
shall not be, construed against any Party by virtue of draftsmanship.
6.7
Force and Effect. Following the Effective Date, if any provision of this
Agreement is held by a court of competent jurisdiction to be void, voidable, unlawful, or
unenforceable, the remaining portions of this Agreement will remain in full force and effect.
6.8
Continuing Jurisdiction. The Court shall retain jurisdiction over the
interpretation and implementation of this Agreement as well as all matters arising out of, or
related to, the interpretation or implementation of this Agreement and of the settlement
contemplated hereby. The Court shall not have jurisdiction to modify the terms of the
Agreement or to increase Defendants’ payment obligations hereunder.
6.9
Waivers, etc. to be in Writing. No waiver, modification or amendment of the
terms of this Agreement, whether purportedly made before or after the Court’s approval of this
Agreement, shall be valid or binding unless in writing, signed by or on behalf of all Parties and
then only to the extent set forth in such written waiver, modification or amendment, subject to
any required Court approval. Any failure by any Party to insist upon the strict performance by
the other Party of any of the provisions of this Agreement shall not be deemed a waiver of future
performance of the same provisions or of any of the other provisions of this Agreement, and such
Party, notwithstanding such failure, shall have the right thereafter to insist upon the specific
performance of any and all of the provisions of this Agreement.
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6.10 Counterparts. The Parties may execute this Agreement in counterparts, and
execution in counterparts shall have the same force and effect as if the Parties had signed the
same instrument.
6.11 Facsimile & Email Signatures. Any signature made and transmitted by
facsimile or email for the purposes of executing this Agreement shall be deemed an original
signature for purposes of this Agreement and shall be binding upon the Party whose counsel
transmits the signature page by facsimile or email.
6.12 Signature by Class Counsel. By their signatures below, Class Counsel execute
this Agreement as to the duties and obligations herein that pertain to Class Counsel.
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By:_________________________________
Plaintiff Tasha Beard

By:_________________________________
Plaintiff Marlon Bell

By:_________________________________
Plaintiff Kimberly Castillo

By:_________________________________
Plaintiff Caleb Cheely

By:_________________________________
Plaintiff Norma Criollo

By:_________________________________
Plaintiff Janell Tarver

By:_________________________________
Plaintiff Dashanae Roberts
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