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(“PAGA™)), liquidated damages, punitive damages, interest, attorneys’ fees, litigation costs,
restitution, or equitable relief, based on the following categories of allegations: (a) any and all
claims against the Bank related to allegations of having been misclassified as exempt from federal
and California overtime and other laws; (b) any and all claims of unpaid wages, including
overtime, minimum wage, meal or rest period payments, and improper deductions from wages;
(c) any and all claims for untimely payment of wages; (d) any and all claims for unreimbursed
business expenses; (¢) any and all claims for breaches of fiduciary duties under ERISA that are
derivative of the claims raised in this Action in connection with the Benefit Plans; (f) any and all
claims for penalties, including those for improper wage statements or inaccurate or incomplete
record-keeping, waiting time penalties, PAGA penalties, or any other statutory or civil penalties
under California law; and (g) any and all claims of unfair competition or other violation of
California Business & Professions Code section 17200, et seq. predicated on the allegations set
forth in paragraph 51(a)-(f).

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

below, which carves out certain claims as to Class Representative Behjou only, and in
consideration for an enhancement payment as ordered by the Court, the Class Representatives,
including Plaintiff Behjou, fully and finally releases and discharges the “Class Representatives’
Released Parties” (as defined below) from all known and unknown “Class Representative
Claims” (as defined below). Notwithstanding the foregoing, nothing in this Settlement releases
any claims under the Age Discrimination in Employment Act or any claim that cannot be released
as a matter of law.

(a)  The term “Class Representative’s Released Parties” means
Defendants Bank of America, National Association, any qualified or non-qualified “employee
benefit plan” (as defined under Section 3(3) of ERISA, whether or not subject to ERISA) and any
other employee benefit plan, program , or arrangement sponsored by Bank of America
Corporation or any predecessor, successor or affiliate of Bank of America Corporation, including
but not limited to the Bank of America Pension Plan and the Bank of America 401(k) Plan (the

“Benefit Plans”), the Bank of America Corporation Corporate Benefits Committee (including
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individual members thereof), and all of their respective former and present parents (including
Bank of America Corporation), subsidiaries, and affiliated corporations and its officers, directors,
employees, partners, shareholders, agents, trustees, plan administrators, and any other successors,
assigns, or legal representatives.

(b)  The term “Class Representatives’ Released Claims” means any and
all Fair Labor Standards Act, 29 U.S.C. § 201, ef seq. (“‘FLSA”) and other federal and California
state law wage-and-hour, any and all claims for breaches of fiduciary duties under ERISA that are
derivative of the claims raised in this Action in connection with the Benefit Plans, and any and all
claims, rights, demands, liabilities and causes of action of every nature and description, whether
known or unknown, arising during the period from the beginning of time to the date on which the
Court gives final approval of the Settlement (“Class Representatives’ Released Period™),
including without limitation statutory, constitutional, contractual or common law claims for
wages, damages, unpaid costs, penalties (including penalties under PAGA), liquidated damages,
punitive damages, interest, aftorneys’ fees, litigation costs, restitution, or equitable relief, whether
under federal, state and/or local law, stamfe, ordinance, regulation, common law, or other source
of law; whetber or not such claims are in the nature of claims for damages, unpaid wages,
premium pay, wage deductions, unreimbursed business expenses, waiting-time penalties, or other
penalties, for overtime, missed meal periods, missed rest breaks, improper wage statements,
untimely payment of wages, inaccurate or incomplete recordkeeping, and other wage-and-hour
violations, attorneys’ fees or injunctive relief, and whether sounding in contract or tort. The Class
Representatives’ Released Claims include, but are not limited to, claims arising from or
dependent on the Title VI of the Civil Rights Act of 1964, 42 U.S.C. § 2000e, et seq.; the
Americans with Disabilities Act, 42 U.S.C. § 12101, et seq.; the Employee Retirement Income
Security Act of 1974, 29 U.S.C. § 1001, et seq. (to the extent they are derivative of the claims
raised in this Action in connection with the Benefit Plans); the Fair Labor Standards Act, 29
U.S.C. § 201, et seq.; the Civil Rights Act of 1991; 42 U.S.C. § 1981; Executive Order 11246;
Executive Order 11141; the Rehabilitation Act of 1973; the Equal Pay Act; Federal Employee

Polygraph Protection Act; the National Labor Relations Act; the Worker Adjustment and
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Retraining Notification Act; the Family and Medical Leave Act; the California Fair Employment
and Housing Act, including Government Code Sections 12900, ef seq.; the California Family
Rights Act; the California Pregnancy Disability Act; and the California Labor Code; any
applicable California Industrial Welfare Commission; and all of their implementing regulations;
claims arising from or dependent on federal or local laws or regulations prohibiting discrimination
or harassment in employment or otherwise, or enforcing express or implied contracts, requiring
employers to deal fairly or m good faith, or restricting an employer’s right to terminate
employees, wrongful discharge, wrongful termination in violation of public policy, constructive
termination, retaliation, defamation, conspiracy, infliction of emotional distress (intentional or
negligent), invasion of privacy, assault, battery, physical or personal injury, emotional distress,
fraud, negligent misrepresentation, misrepresentation, or any other tort, or any law, such as
California Business & Professions Code section 17200. This release does not preclude Class
Representatives from participating as a class member, but not as a class representative or
individual named plaintiff, in any existing or future action against Class Representative’s Released
Parties secking to recover under ERISA stock drop theories.

(¢)  Notwithstanding the foregoing, Plaintiff Behjou does not release the
following claims: (i} any claims for short- and long-term disability benefits that may be due
under his employer sponsored disability plans, whether or not those benefits are payable through
insurance maintained by those plans; (ii) any claims he may have as a non-employee, including
but not limited to as a customer of Defendants and their subsidiaries, such as his currently
existing home mortgage loan, home loan modification, home loan borrower protections, and/or
his personal bank accounts, line of credit, and credit cards; (iii) any claims related to any rights he
may have to his 401(k), retirement, and/or other pension benefits (such as his vesting, ownership,
title, and rights to possession), other insurance issues including life and/or health insurance,
including COBRA,; (iv) and any claims that might be corﬁing into e)dstence in the future. By
entering into this Stipulation, Behjou does not prejudice any contention he has in his disability
dispute concerning the Bank’s obligations to pay him compensation, including without limitation

the funding of any ERISA plan or any other ERISA benefits, during the period of his disability.
LEGAL_US_E # 84651460.18 21-

97917-3




O o

10
11
12
13
14
15
16
17
18
19
20
21
22
23
24
25
26
27
28

53.  Class Members’ Released Claims and Class Representatives’ Released
Claims shall be referred to as “Released Claims.”

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

and the Class Representatives to fully, finally, and forever settle, compromise, and discharge all
Released Claims, which were or which could have been asserted in this Action against the Bank,
whether known or unknown, liquidated or unliquidated. As a consequence, the Class
Representatives and each Class Member may hereafter discover facts in addition to or different
from those which he or she now knows or believes to be true with respect to the subject matter of
the Released Claims, but the Class Representatives and each Class Member, upon the Settlement
Effective Date, shall be deemed to have, and by operation of the Judgment shall have, fully,
finally, and forever settled and released any and all Released Claims, known or unknown,
suspected or unsuspected, contingent or non-contingent, whether or not concealed or hidden,
which then exist, or heretofore have existed upon any theory of law or equity now existing or
coming into existence in the future, including, but not limited to, conduct which is negligent,
intentional, with or without malice, or a breach of any duty, law or rule, without regard to the
subsequent discovery or existence of such different or additional facts. Specifically, the Class
Representatives and the Class Members shall be deemed to have waived all rights and benefits
afforded by Section 1542 of the Civil Code of the State of California pertaining to the Released
Claims. Section 1542 provides: “A general release does not extend to claims which the creditor
does not know or suspect to exist in his or her favor at the time of executing the release, which if
known by him or her must have materially affected his or her settlement with the debtor.” The
Class Representatives acknowledge, and the Class Members shall be deemed by operation of the
Final Judgment to have acknowledged, that the foregoing waiver was separately bargained for

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

VII. DUTIES OF THE BANK AND CLASS COUNSEL PRIOR TO
COURT APPROVAL

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

support of their Joint Motion for Preliminary Approval and determination by the Court as to its
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faimess, adequacy, and reasonableness. Promptly upon execution of this Settlement, the Bank
and Class Counsel shall apply to the Court for the entry of an Order Granting Preliminary
Approval of the Settlement and Notice of Settlement substantially in the following form:

@ Scheduling a fairness hearing on the question of whether the
proposed Settlement should be finally approved as fair, reasonable and adequate as to the Class;

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

(©) Approving as to form and content the proposed Claim Form and
mstructions for Bank employees in the Covered Positions;

(d)  Directing the mailing of the Notice of Settlement and Claim Form
by first class mail to the Class Members;

(e) Preliminarily approving the Settlement;

® Preliminarily certifying the Class for purposes of Settlement; and

(g)  Approving Clark & Markham; Hoffman and Lazear; United
Employees Law Group; Goldstein, Demchak, Baller, Borgen & Dardarian; Mehri & Skalet,
PLLC; Major Khan LLC; Initiative Legal Group LLP; The Carter Law Firm; Quintilone &
Associates; The Cooper Law Firm; Thierman Law Firm, P.C.; Law Office of Scott A. Miller, A
Professional Corporation; Law Office of Steven L. Miller, A Professional Corporation; and
Cohelan Khoury & Singer as Class Counsel; Maria H. Contreras, Fortunato Ruiz, Kendrick
Dukes, Barbara Cadman, Aman El-Jandali, Sung Hung Wu, Omid Behjou, and Linda Riedel as

Class Representatives; and Rust Consulting as the Claims Administrator.

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

56.  Following final approval by the Court of the Settlement, Class Counsel will
submit a proposed Final Judgment:
@ Approving the Settlement, adjudging the terms thereof to be fair,

reasonable and adequate, and directing consummation of its terms and provisions;
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(b) Approving Class Counsel’s application for an award of attorneys
fees and reimbursement of all costs;

(c) Approving the Class Representatives’ service payment;

(d) Certifying the Class for Settlement purposes;

(e) Permanently barring all Class Members (other than those who
timely filed Requests for Exclusion) from prosecuting against the Class Members’ Released
Parties any and all Class Members’ Released Claims arising during the Class Members’ Released
Period;

@ Permanently barring the Class Representatives from prosecuting
against the Class Representatives’ Released Parties any and all Class Representative’s Released
Claims arising during the Class Representative’s Released Period; and,

(2)  Retaining the Court’s jurisdiction over the parties to enforce the terms of
the judgment. |

IX. VOIDING THE AGREEMENT

57.  Ifthis Settlement is not approved, the Settlement shall not be used nor be
admissible in any subsequent proceedings either in this Court or in any other Court or forum. If
there is any reduction in the attorneys’ fees and costs awards or the Class Representative service
payments, such reductions may be appealed as set forth below but is not a basis for rendering the
entire Seftlement voidable and unenforceable.

X. PARTIES’ AUTHORITY

58. The respéctive signatories to the Settlement represent that they are fully

authorized to énter into this Settlement and bind the respective parties to its terms and conditions.
XI. MUTUAL FULL COOPERATION

59.  The Bank and Class Counsel agree to cooperate fully with each other to
accomplish the terms of this Settlement, including but not limited to, execution of such
documents and to take such other action as may reasonably be necessary to implement the terms
of this Settlement. The Bank and Class Counsel shall use their best efforts, including all efforts

contemplated by this Settlement and any other efforts that may become necessary by order of the
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Court, or otherwise, to effectuate the terms of this Settlement. As soon as practicable after
execution of this Settlement, Class Counsel shall, with the assistance and cooperation of the Bank
and its counsel, take all necessary steps to secure the Court’s Final Judgment.

60.  The Bank agrees that it will not attempt to discourage Class Members from
filing Claim Forms.

X11. CONFIDENTIALITY

61.  The Parties and their counsel agree that they will not issue any press
releases or have any communication with the press or anyone else regarding the Settlement prior
to the date of preliminary approval by the Court. Before the date on which the Parties file their
motion for preliminary approval of the Settlement with the Court, the Parties and their counsel
will not initiate any contact with Class Members about the Settlement, except that (1) Class
Counsel, if contacted by a Class Member, may answer any questions that the Class Member may
have about the Settlement, and (2) the Bank may communicate with those persons necessary to
prepare information that will be disseminated by the Bank in response to questions it may receive
from Class Members after the Notice of Settlement is mailed. This provision does not preclude
the Class Representatives or Class Counsel from referring others to the Court file. Except as set
forth above, if Plaintiffs or their attorneys disclose to any non-party prior to the date the Parties
file their motion for preliminary approval that (i) a settlement has been reached or (ii) any of the
terms of the Settlement, the Bank may withdraw from the Settlement, rendering any agreement
made in connection with the Settlement void and unenforceable.

XIII. NO PRIOR ASSIGNMENTS

62.  The Bank and Class Counsel represent, covenant, and warrant that they
have not directly or indirectly, assigned, transferred, encumbered, or purported to assign, transfer,
or encumber to any person or entity any portion of any liability, claim, demand, action, cause of
action or right released and discharged in this Settlement.

XIV. NO ADMISSION
63.  Nothing contained in this Settlement shall be construed or deemed an

admission of liability, culpability, negligence, or wrongdoing on the part of the Bank and the
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Bank denies liability therefor. The Bank, Class Counsel and the Class Representatives have
entered into this Settlement with the intention to avoid further disputes and litigation with the
attendant inconvenience and expenses. This Settlement is a settlement document and shall be
inadmissible in evidence in any proceeding, except an action or proceeding to approve, interpret,
or enforce its terms. |
XV. ENFORCEMENT ACTIONS

64.  Only the Bank and Class Counsel shall have the right to institute a legal
action, arbitration, or other proceeding to enforce the provisions of this Settlement or to declare
rights and/or obligations under this Settlement. The prevailing party shall be entitled to recover
from the unsuccessful party reasonable attorneys’ fees and costs, including expert witness fees
mcurred in connection with any enforcement actions.

XVIL. 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 éert.iﬁed mail, return receipt

requested, addressed as follows:

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

XVII. CONSTRUCTION

66.  The Bank and Class Counsel agree that the terms and conditions of this
Settlement are the result of lengthy, intensive arms-length negotiations between the Bank and
Class Counsel and that this Settlement shall not be construed in favor of or against any party by
reason of the extent to which any party or her or its counsel participated in the drafting of this

Settlement.
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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 and Class Counsel.

XX. INTEGRATION CLAUSE

69.  This Settlement contains the entire agreement between the Bank, Class
Counsel, and the Class Representatives relating to the resolution of the Action, and all prior or
contemporaneous agreements, understandings, representations, and statements, whether oral or
written and whether by a party or such party’s legal counsel, are merged in this Settlement. No
rights under this Settlement may be waived except in writing.

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.  Ttis 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
Settlem.ent 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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XXIII. COUNTERPARTS

72.  This Settlement may be executed in counterparts, and when each party has
signed and delivered at least one such counterpart, each counterpart shall be deemed an original,
and, when taken together with other signed counterparts, shall constitute one Settlement, which |
shall be binding upon and effective as to all signatories.

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 CERTIFICATION
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 way an 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
75.  The Bank has the exclusive right to void this Settlement if five percent
(5%) or more of the Class Members timely file Requests for Exclusion that are not withdrawn.
The Bank shall exercise its rights under this section, if at all, on any date prior to Final Judgment.
If the Bank exercises its option to revoke the Settlement, the Bank solely shall be responsible for
the entire amount of the Claims Administrator’s fees.
XXvVI. EXHIBITS
76.  The terms of this Settlement include the terms set forth in any of the
attached exhibits designated “A,” “B,” and “C,” which are incorporated by this reference as

though fully set forth herein. The exhibits to this Settlement are an integral part of the Settlement.
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In the event of any conflict between the Settlement and the exhibits, the terms of the Settlement
shall control.
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
govern implementation of the Settlement, and that the Implementation Schedule shall be revised
as needed to reflect dates that are dependent on other dates which, for whatever reason, have not
been met. The Parties further agree that the dates set forth in the Implementation Schedule shall
only be continued based on (i) the mutual consent of the Parties, or (ii) unavoidable delays due to
the Court’s schedule, and then, only to the extent of those delays. If any date calculated within
the Implementation Schedule falls on a Saturday, Sunday, or court holiday, this action will occur
on the following non-Saturday, non-Sunday, and non-holiday day. Notwithstanding the
foregoing, if a date set forth in the Implementation Schedule is different than the date set forth in
this Settlement, the date in the Settlement shall control.

XXXI. LAPSE

80. If this Settlement is not approved, or is terminated, rescinded, canceled, or
fails to become effective for any reason, and the Settlement Effective Date does not occur, or if
this Settlement is otherwise revised by the Court, except as provided above, then no funds shall
be paid from the Maximum Payment and any previously paid monies, except costs 6f

administration, shall be returned to Defendant.
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XXXI. CONTINUING JURISDICTION
81.  The Court has, and shall continus to have, jurisdiction to make any orders
as may be appropriate to effectuate, consummate, and enforce the terms of this Settlement, to
approve an award of atfomeys’ fees and costs pursuant bereto, and to supervise the admigistration
of and the d.isﬁibt_lﬁon of money to Claimants. Except for those maiters specifically identified in
this Settlement as being subjects for decision by the Claims Administrator, and any other matters

. which Class Counsel and the Bank later agree in writing to refer to the Claims Administrator, any
" dispute or question relating to or conceming the interpretation, enforcement, or application of this
Settlement shall be presented to the Court for resolution.

AGREED TO AND ACCEPTED
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