SETTLEMENT AND RELEASE AGREEMENT
This Settlement and Release Agreement (the “Settlement Agreement”) is made and entered into as
of the last day set forth on the signature page by and between Washington Inventory Service, Inc.
d/b/a WIS International (“WIS”), SIW Holding Company, Inc. f/k/a/ WIS Holding Company, Inc.,
WIS Holdings Corp., Western Inventory Service, Inc., Washington Inventory Service, WIS
International, Inc., Labor Support International, Inc., Service Support International, Inc.
(collectively the “Debtors”), Retail Services WIS Corporation (“RSWIS”), Centre Lane Partners
LLC, CLP Retail Services Holdings LLC, Centre Lane Partners IV L.P., and CLP Retail
Services Co-Investment, LLC (collectively with RSWIS, the “Centre Lane Parties”) on the one
hand and Monica Arispe Edwards, on her own behalf and as a PAGA representative plaintiff as
defined in this Settlement Agreement (“Arispe”), Richard Hose, on his own and as a representative
plaintiff on behalf of all others similarly situated as defined in this Settlement Agreement (“Hose”)
on the other hand, and The Official Committee of Unsecured Creditors for SIW Holding
Company, Inc. (the “Committee”) (individually, a “Party,” and collectively, the “Parties”), for the
purpose of resolving by compromise and settlement all claims, controversies, alleged liabilities, and
disputes between them as described in this Settlement Agreement.
RECITALS
This Settlement Agreement is entered into with reference to the following facts:
WHEREAS, the Debtors are all debtors in a jointly administered Chapter 11 bankruptcy
pending in the United States Bankruptcy Court of the District of Delaware (Case No. 18-11579
(KBO)) (the “Bankruptcy Matter”);
WHEREAS, the Committee has been established in the Bankruptcy Matter to represent
the interest of the Debtors’ unsecured creditors including Hose and Arispe;
WHEREAS, the Committee, including Hose and Arispe, the Debtors, RSWIS, and Centre
Lane Partners LLC have negotiated this Settlement Agreement as a settlement of claims that
facilitates a proposed joint plan of liquidation in the Bankruptcy Matter (the “Plan”);

1
182957\00001\103820881.v4

WHEREAS, the principal claims against the Debtors’ estates consist of, but are not
limited to, the following:
1. The RSWIS Claim:
a. RSWIS has asserted claims against each of the Debtors in the amount of
$123,770,583.97. On December 20, 2012, the Debtors entered into a Second Lien
Credit Agreement (the “Second Lien Credit Agreement”) and certain other related
loan documents (the “Loan Documents”). The Second Lien Credit Agreement
provides for a term loan with an initial principal amount of $100,000,000.00 that
matured on June 20, 2019. Prepetition, the Debtors defaulted under that certain First
Lien Credit Agreement, dated December 20, 2012 (the “First Lien Credit
Agreement”). The Debtors and the First Lien Agent (as defined in the First Lien
Credit Agreement) agreed to sell the Debtors’ assets to RSWIS, pursuant to that
Foreclosure Sale and Asset Purchase Agreement, dated June 8, 2017 (the “RSWIS
Sale”). Substantially contemporaneously with the sale, the loans extended under the
Second Lien Credit Agreement were assigned to RSWIS. RSWIS contends that, as of
the Petition Date, the Debtors owe RSWIS the liquidated sum of not less than
$123,770,583.97 under the Loan Documents, representing $100,000,000.00 of
principal and $23,770,583.97 of interest and fees.
2. The Rabbi Trust Claims:
a. Prior to the RSWIS Sale, the Debtors sponsored a trust (the “Rabbi Trust”) to provide
for non-qualified benefit obligations to certain of its senior employees (the “Rabbi
Trust Claimants”). Under IRS rules, however, once the Debtors became insolvent, the
assets of the Rabbi Trust became available to satisfy the claims of the Debtors’
creditors. Certain Rabbi Trust Claimants have asserted unsecured priority claims
under 11 U.S.C. § 507(a)(4) and unsecured non-priority claims against the Debtors’
estates.
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b. On January 3, 2019, the Bankruptcy Court in the Bankruptcy Matter entered its Order
Granting Debtors’ Motion for Entry of an Order Approving a Stipulation for
Turnover of Rabbi Trust Assets to the Debtors (the “Rabbi Trust Order”) [D.I. 153].
Under the Rabbi Trust Order, Delaware Charter Guarantee & Trust Company d/b/a
Principal Trust Company turned over to the Debtors approximately $2 million in
assets held in the Rabbi Trust.
c. Following RSWIS’ acquisition of substantially all of the Debtors’ assets, RSWIS
entered into individual agreements with Rabbi Trust Claimants who were employed
by RSWIS after the Sale. Such claimants who meets all the qualifications of their
respective arrangements with RSWIS and applicable law can expect to receive an
amount equal to the amount that was attributable to such employee in the Rabbi
Trust.
3. The Hose Claims:
a. Hose, on his own behalf and on behalf of all others similarly situated (the “Hose
Plaintiffs”), is plaintiff, and debtor WIS and non-debtors RSWIS and Centre Lane are
defendants, in an action pending in the United States District Court for the Southern
District of California (Case No. 3:14-cv-02869-WQH-AGS) (the “Hose Lawsuit”). In
the Hose Lawsuit, the Hose Plaintiffs, who are former and current employees of WIS
and RSWIS assert wage claims against WIS and the Centre Lane Parties for
violations of the Fair Labor Standards Act and under common law.
b. Under the Order (i) Establishing Bar Dates for Filing Proofs of Claim, (ii) Approving
Proof of Claim Form, Bar Date Notices, and Mailing and Publication Procedures and
(iii) Providing Certain Supplemental Relief [D.I. 78] (the “Bar Date Order”) entered
by the Bankruptcy Court in the Bankruptcy Matter, the Hose Plaintiffs were
authorized to file a class claim through their counsel.
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c. The Hose Plaintiffs assert an unsecured claim against the Debtors’ estates in the
amount of $66,568,868. Of that amount, $4,988,508.01 is asserted as a priority
unsecured claim under 11 U.S.C. § 507(a)(4).
4. The Arispe Claims:
a. Arispe, on her own behalf and on behalf of all others similarly situated, claims to be
an aggrieved employee pursuant to the California Private Attorney Generals Act
(“PAGA”), and WIS and RSWIS are defendants, in an action (the “Arispe Lawsuit”)
pending in the Superior Court of the State of California for the County of Riverside
(Case No. RIC 1801185). Arispe is the PAGA representative plaintiff in the Arispe
Lawsuit. RSWIS is sued as an alleged successor in liability to WIS.
b. In the Arispe Lawsuit, Arispe asserts an unsecured claim against the Debtors for civil
penalties for violations of PAGA in the amount of $60,300,000.
WHEREAS, the Committee engaged in an investigation of potential claims against the
Centre Lane Parties, and of the basis for and potential infirmities of each of the RSWIS Claim,
the Rabbi Trust Claims, the Hose Claims, and the Arispe Claims. To resolve all potential claims
against the Centre Lane Parties and to provide for a plan of liquidation that could provide
meaningful recoveries for allowed creditors of the Debtors, the Committee, the Debtors, and the
Centre Lane Parties have agreed to a compromise (the “Settlement”) of claims. The Committee,
upon the advice of its professionals, determined it appropriate to extend its good offices to the
resolution of those portions of the Hose Claims, Arispe Claims, and Rabbi Trust Claims,
including claims potentially able to asserted, that were not property of the Debtors’ estates,
insofar as the same was supportive of a global resolution benefiting all holders of allowed claims
against the Debtors.
WHEREAS, RSWIS estimates based on certain arbitration petitions filed by Hose
Plaintiffs that approximately one-third (1/3) of Hose Plaintiffs were employed by RSWIS and
that RSWIS would be the employer for payroll tax purposes for any wages attributable to the
actual period of employment by RSWIS for those Hose Plaintiffs.
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THEREFORE, in consideration of the facts, releases, and promises contained herein, and
for other good and valuable consideration, including as described in this Settlement Agreement,
the sufficiency and receipt of which is acknowledged by each Party hereto, the Parties promise
and agree as follows:
DEFINITIONS
The following definitions are applicable to this Settlement Agreement. Definitions
contained elsewhere in this Settlement Agreement will also be effective.
1.

“Arispe Aggrieved Employees” means any individual employed by Washington

Inventory Services, Inc. as a non-exempt hourly employee in California and who received at
least one wage statement during the Arispe Recovery and Release Period.
2.

“Arispe Attorneys’ Fees and Costs Award” means the amount of attorneys’ fees

and costs that the Court awards and/or approves to be paid to Arispe Counsel in the Arispe
Lawsuit.
3.

“Arispe Class Representative Service Award” shall have the meaning ascribed in

section 12.
4.

“Arispe Counsel” means Capstone Law APC.

5.

“Arispe Gross Settlement Amount” shall have the meaning ascribed in section 8.

6.

“Arispe Individual Settlement Payment” means an Arispe Aggrieved Employee’s

share of the Arispe Net Settlement Amount.
7.

“Arispe Lawsuit” means the action captioned Arispe v. Washington Inventory

Services, Inc., et al., RIC 1801185 (California Superior Court, County of Riverside).
8.

“Arispe Net Settlement Amount” means the Arispe Total Settlement Amount

minus deductions for the Arispe Class Representative Service Award, the Arispe Attorneys’ Fees
and Costs Award, and the Settlement Administration Costs allocated to the Arispe Lawsuit.
9.

“Arispe Pay Period” means a regular pay period during which an Arispe

Aggrieved Employee worked for one or more Defendants as an inventory associate during the
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Arispe Recovery and Release Period, and received a paycheck, as calculated by the Settlement
Administrator and rounded up to the nearest whole number.
10.

“Arispe Recovery and Release Period” means the period from January 17, 2017

through June 8, 2017.
11.

“Arispe Representative Plaintiff” refers to Monica Arispe.

12.

“Arispe Total Settlement Amount” means $450,000 of the total Gross Settlement

Amount allocated to the Arispe Lawsuit.
13.

“Attorneys’ Fees and Costs” means, together, the Arispe Attorneys’ Fees and

Costs Award and the Hose Attorneys’ Fees and Costs Award.
14.

“Bankruptcy Court” means the United States Bankruptcy Court for the District of

Delaware.
15.

“Centre Lane Parties” means any and all of the following, whether individually or

collectively: RSWIS, Centre Lane Partners LLC, CLP Retail Services Holdings LLC, Centre
Lane Partners IV L.P., CLP Retail Services Co-Investment, LLC, and any subsidiary, parent,
successor or related entities.
16.

“Claims Deadline” means the deadline by which Hose Plaintiffs must postmark to

the Settlement Administrator any claim to receive a share of the Hose Net Settlement Fund
(Individual Settlement Payment). The Claims Deadline will be sixty (60) calendar days from the
initial mailing of the Notice of Collective Action Settlement by the Settlement Administrator,
unless the 60th day falls on a Sunday or Federal holiday, in which case the Claims Deadline will
be extended to the next day on which the U.S. Postal Service is open. Hose Plaintiffs who are
entitled to a Hose Individual Settlement Payment but who, for no fault of their own, were not
identified or located before the Notice of Class Action Settlement and/or the initial Distribution
of Hose Individual Settlement Payments may request payments from the Reserve Fund up until
the date of the final payment from the Centre Lane Parties, scheduled for December 1, 2021, as
set forth in Terms of Settlement Paragraph 34 below.
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17.

“Class Representative Service Awards” means, together, the Arispe Class

Representative Service Award and the Hose Class Representative Service Award.
18.

“Committee” means the official committee of unsecured creditors of the Debtors

appointed by the United States Trustee in the bankruptcy proceedings jointly administered under
Bankruptcy Case No. 18-11579 pursuant to the Order Pursuant to 11 U.S.C. § 105(a), Fed. R.
Bankr. P. 1015(b) and Local Rule 1015-1 Directing Joint Administration of the Debtors’ Related
Chapter 11 Cases, entered by the United States Bankruptcy Court for the District of Delaware on
July 5, 2018.
19.

“Debtors” means the debtors for the cases jointly administered under Bankruptcy

Case No. 18-11579 in the United States Bankruptcy Court for the District of Delaware,
specifically SIW Holding Company, Inc. f/ka/ WIS Holding Company, Inc., WIS Holdings
Corp., Western Inventory Service, Inc., Washington Inventory Service, WIS International, Inc.,
Labor Support International, Inc., and Service Support International, Inc.
20.

“Dispute Deadline” means the deadline by which any Participating Hose

Plaintiffs must postmark to the Settlement Administrator any dispute as to the number of
Workweeks shown in Defendants’ records from which the amount of their Hose Individual
Settlement Payment will be calculated.
21.

“District Court” means the United States District Court for the Southern District

of California.
22.

“Defendants” or “Released Parties” means the Debtors, and Centre Lane Parties,

and all of their present and former parents, subsidiaries, affiliates, and joint ventures, and all of
their shareholders, members, managers, officers, officials, directors, employees, agents, servants,
registered representatives, attorneys, insurers, successors, and assigns, and any other persons
acting by, through, under, or in concert with any of them.
23.

“Defendants’ Counsel” means Greenberg Traurig, LLP.

24.

“Effective Date” means (i) if there is an objection(s) to the settlement from a Hose

Plaintiff or the Labor and Workforce Development Agency that is not subsequently withdrawn,
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then the date upon the expiration of time for appeal of the final approval order of the District
Court; or (ii) if there is a timely objection(s) and appeal by a Hose Plaintiff or the LWDA, then
after such appeal(s) is dismissed or the District Court’s final approval order is affirmed on
appeal; or (iii) if there are no such timely objections to the settlement, or if any such objections
which were filed are withdrawn before the date of final approval, then the later date of the
District Court’s and Superior Court’s orders granting and/or effectuating final approval of the
Settlement. Regardless of the expiration of the dates listed in subsections (i) through (iii), the
Effective Date shall not occur until or contemporaneously with the effective date of the Plan.
25.

“Exclusion Deadline” means the deadline by which Hose Plaintiffs must postmark

to the Settlement Administrator any Requests for Exclusion to the Settlement. The Exclusion
Deadline will be sixty (60) calendar days from the initial mailing of the Notice of Collective
Action Settlement by the Settlement Administrator, unless the 60th day falls on a Sunday or
Federal holiday, in which case the Exclusion Deadline will be extended to the next day on which
the U.S. Postal Service is open.
26.

“Gross Settlement Amount” is $6,615,500. This Gross Settlement Amount does

not include the additional $400,016.59 in Rabbi Trust Reserve that will be added to the Total
Hose Settlement Amount if RSWIS remains solvent through June 9, 2021. The Gross Settlement
Amount includes: (a) Hose Individual Settlement Payments and Hose Minimum Settlement
Payments to Hose Plaintiffs; (b) Arispe Individual Settlement Payments to Arispe Aggrieved
Employees; (c) the payment made to the Labor Workforce and Development Agency Pursuant to
PAGA; (d) the Hose Class Representative Service Award; (e) the Arispe Class Representative
Service Award; (f) Hose Attorneys’ Fees and Costs Award; (g) Arispe Attorneys’ Fees and Costs
Award, and (h) Settlement Administration Costs. The Centre Lane Parties will be responsible for
the employer-side payroll taxes arising from the Hose Individual Settlement Payments made to
each Hose Participating Plaintiff for the pro rata portion of each Hose Individual Settlement
Payment attributable to Workweeks of the respective Hose Participating Plaintiff that occurred
after June 8, 2017, and which shall be allocated to be part of the Hose Individual Settlement
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Payments made as the second distribution pursuant to Section 34(d) (Distribution and Timing of
Individual Settlement Payments) to extent possible. These amounts shall be outside of the Gross
Settlement Amount. Payroll taxes arising from the pro rata portion of each Hose Individual
Settlement Payment attributable to Workweeks of the respective Hose Participating Plaintiff that
occurred on or before June 8, 2017 shall be within the Gross Settlement Amount. The Parties
agree that Defendants, except as specified herein, will have no obligation to pay any amount in
connection with this Settlement Agreement. There will be no reversion of any part of the Gross
Settlement Amount to any Defendant or Released Party. Additionally, any returned distributions
made to other creditors under the Plan shall be remitted to the Settlement Administrator for the
benefit of the Hose Participating Plaintiffs.
27.

“Hose Adjusted Settlement Workweek” means a Hose Workweek as adjusted by

the multipliers and formulas set forth in Section 10(a) below.
28.

“Hose Attorneys’ Fees and Costs Award” means the amount of attorneys’ fees and

costs that the District Court awards and/or approves to be paid to Hose Counsel in the Hose
Lawsuit.
29.

“Hose Class Representative Service Award” shall have the meaning ascribed in

section 12.
30.

“Hose Counsel” means Schneider Wallace Cottrell Konecky Wotkyns LLP.

31.

“Hose Gross Settlement Amount” shall have the meaning ascribed in section 8.

32.

“Hose Individual Settlement Payment” means a Hose Participating Plaintiff’s

share of the Net Settlement Amount.
33.

“Hose Lawsuit” means the case captioned Richard Hose, et al., v. Washington

Inventory Service, Inc., d/b/a WIS International, et. al., Case No. 3:14-cv-02869 WQH, pending
in the United States District Court, Southern District of California.
34.

“Hose Minimum Settlement Payment” means a payment of $50 to each Hose

Plaintiff to be made from the second distribution discussed in Section 10(b) below.
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35.

“Hose Net Settlement Amount” means the Hose Total Settlement Amount minus

deductions for the Hose Class Representative Service Award, the Hose Attorneys’ Fees and Costs
Award, and Settlement Administration Costs allocated to the Hose Lawsuit.
36.

“Hose Participating Plaintiff” means all Hose Plaintiffs who (a) do not submit

timely and valid Requests for Exclusion on or before the Exclusion Deadline; and (b) submit a
timely and valid claim form on or before the Claims Deadline.
37.

“Hose Plaintiff” means any inventory associate employed by Washington

Inventory Service, Inc., d/b/a WIS International, on or after July 22, 2013, and who timely
submitted a valid opt-in consent form on or before September 19, 2016, in accordance with the
notice procedures set forth in the District Court’s Order of June 23, 2016 [Dkt. 104] in the Hose
Lawsuit.
38.

“Hose Recovery and Release Period” means the period from July 22, 2013

through the date the District Court enters an order preliminarily approving the Settlement.
39.

“Hose Representative Plaintiff” refers to Richard Hose.

40.

“Hose Total Settlement Amount” means the Gross Settlement Amount, minus the

Arispe Total Settlement Amount, plus the Rabbi Trust Reserve amount of $400,016.95.
41.

“Hose Workweek” means a calendar week during which a Hose Plaintiff worked

for Washington Inventory Services, Inc., and/or Retail Services WIS, dba WIS International, as
an inventory associate during the Hose Recovery and Release Period, as calculated by the
Settlement Administrator and rounded up to the nearest whole number.
42.

“Net Settlement Amount” means the Hose Total Settlement Amount plus the

Arispe Total Settlement Amount, less deductions for any Class Representative Service Awards,
Attorneys’ Fees and Costs, Settlement Administration Costs, and payment to the Labor
Workforce Development Agency under the Private Attorneys General Act (PAGA).
43.

“Notice of Collective Action Settlement” means the Notice of Settlement,

attached as Exhibit C, to be mailed to all Hose Plaintiffs, upon Preliminary Approval.
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44.

“Notice to LWDA” means the filing of the Settlement Agreement with the Labor

Development and Workforce Agency via the Online Filing Site at https://dir.tfaforms.net/209 on
or before Preliminary Approval.
45.

“Objection Deadline” means the deadline by which Hose Plaintiffs must postmark

to the Settlement Administrator any Objection to the Settlement. The Objection Deadline will be
sixty (60) calendar days from the initial mailing of the Notice of Collective Action Settlement by
the Settlement Administrator, unless the 60th day falls on a Sunday or Federal holiday, in which
case the Objection Deadline will be extended to the next day on which the U.S. Postal Service is
open.
46.

“Preliminary Approval” means the District Court’s and the Superior Court’s order

granting preliminary approval of the Settlement Agreement, whichever occurs later.
47.

“Request for Exclusion” shall have the meaning ascribed in Section 23.

48.

“Reserve Fund” means ” means (a) the portion of the Qualified Settlement Fund

(the “QSF”) that is available for distribution to Hose Plaintiffs who, through no fault of their
own, were not identified or sent a Notice of Collective Action Settlement pursuant to Section 20,
but who are subsequently identified as valid Hose Plaintiffs before the second distribution
scheduled under Section 34(d), and who therefore become eligible for a Hose Individual
Settlement Payment pursuant to Section 35; and (b) the residual still remaining in the QSF after
this second distribution, which will be donated to the designated cy pres recipient under
Section 35.
49.

“Settlement Administrator” means the third-party class action settlement

administrator appointed by the Court and approved by the Parties for the purpose of
administering this Settlement. The Parties have agreed to Heffler Claims Group as the
Settlement Administrator to present to the Court for approval. The Parties each represent that
they do not have a financial interest in the Settlement Administrator or otherwise have a
relationship with the Settlement Administrator that could create a conflict of interest. If for any
reason the Heffler Claims Group does not become the Settlement Administrator, then all
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references to the Settlement Administrator in this Settlement Agreement shall be deemed to refer
to the Settlement Administrator actually appointed. If any Court-appointed Settlement
Administrator becomes unable to perform as Settlement Administrator, then the Parties will meet
and confer in good faith to agree upon and present another Settlement Administrator to the Court
for approval.
50.

“Released Claims” means all claims released by Hose Plaintiffs and Arispe

Aggrieved Employees, as set forth in Section 5.
51.

“Settlement Administration Costs” shall have the meaning ascribed in Section 14.

52.

“Superior Court” means the Superior Court of California, County of Riverside.
TERMS OF SETTLEMENT

1. The above Recitals are expressly incorporated into the terms of this Settlement
Agreement as if fully restated herein.
2. The RSWIS Claim will be allowed as an unsecured claim in the amount of
$123,770,583.97. However, RSWIS’ recovery on the RSWIS Claim will be
subordinated to the claims of other creditors. The RSWIS Claim is separately
classified from other unsecured claims under the Plan.
3. Holders of Allowed Rabbi Trust Claims as defined in the Plan shall be deemed
satisfied by each holder’s separate agreement with RSWIS in respect of deferred
compensation, subject to the establishment of the Rabbi Trust Reserve as defined in
the Plan. The Rabbi Trust Reserve will be utilized to pay Allowed Rabbi Trust
Claims only to the extent RSWIS becomes insolvent and unable to pay deferred
compensation claims to holders under their respective agreements with RSWIS. In
that event, Record Holders of Allowed Rabbi Trust Claims shall share, on a pro-rata
basis, in the Rabbi Trust Reserve to the extent their deferred compensation
agreements with RSWIS remain unsatisfied. The Rabbi Trust Reserve will remain
available for this purpose through June 9, 2021, and thereafter any amounts remaining
in such reserve will revert to the QSF maintained by the Settlement Administrator for
12
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the benefit of the Hose Plaintiffs. The Rabbi Trust Reserve will be funded from
amounts in the Debtors’ Estate and will be held in escrow by the Settlement
Administrator.
4. Participants in the Rabbi Trust who were not employed by RSWIS as of the Petition
Date and/or are not employed by RSWIS as of the Effective Date shall have
unsecured claims against the Debtors’ estates, subject to final allowance as to amount
and priority, less any amounts that such claimants have previously received from
RSWIS through their individual agreements with RSWIS.
5. Releases. The Centre Lane Parties and the Debtors, together with each of their past,
present and future predecessors, successors, partners, parents, subsidiaries, divisions,
employees, affiliates and assigns, and each of her respective officers, directors,
shareholders, members, owners, attorneys, accountants, indemnitees and agents, are
granted releases as set forth below pertaining to the Hose Plaintiffs and/or Arispe
Aggrieved Employees, which are expressly limited to:
(a) For the Hose Plaintiffs, all claims asserted or which could have been asserted
based on or arising from the facts and claims alleged in the Third Amended
Complaint, filed August 7, 2017, in the Hose Lawsuit, which have accrued during the
Hose Recovery and Release Period;
(b) for the Arispe Aggrieved Employees, all claims for civil penalties asserted or
which could have been asserted under Cal. Labor Code § 2699, based on or arising
from the facts and claims alleged in the Second Amended Complaint, filed January
10, 2019, in the Arispe Lawsuit, which have accrued during the Arispe Recovery and
Release Period.
6. Upon the Effective Date, the Settlement Administrator will establish an interestbearing QSF for purposes of paying the Hose Plaintiffs and the Arispe Aggrieved
Employees.
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7. The Hose Plaintiffs and the Arispe Aggrieved Employees shall receive consideration
as described in this Settlement Agreement. Such amounts shall be in satisfaction of
the Released Claims against the Debtors and the Released Claims against the Centre
Lane Parties. As part of the funding of this Settlement Agreement, the Centre Lane
Parties shall provide to the Debtors’ estate a total of $3,900,000 according to the
following schedule:
a)

$250,000 upon the Effective Date of the Plan;

b)

$750,000 upon the later of December 1, 2019 and 30 days after the

Effective Date of the Plan;
c)

$725,000 upon the later of June 30, 2020 and the Effective Date of the

Plan;
d)

$725,000 upon the later of December 31, 2020 and the Effective Date of

the Plan;
e)

$725,000 upon the later of June 30, 2021 and the Effective Date of the

Plan; and
f)

$725,000 upon the later of December 1, 2021 and the Effective Date of the

Plan.
8. The Gross Settlement Amount is defined as the pool of $6,615,500.00, which
includes the amounts described in Paragraph 7 above and amounts received from the
Estate under the Plan (after funding of the Rabbi Trust Reserve, payment in full of
Allowed Unclassified Claims (as defined in the Plan) and the distribution to holders
of Allowed General Unsecured Creditors), which is currently estimated to be
$2,715,500, for the Hose Plaintiffs and Arispe Aggrieved Employees. The Gross
Settlement Amount shall be divided between the Hose Lawsuit and the Arispe
Lawsuit as follows: $6,165,000.00 to the Hose Lawsuit (hereafter called the “Hose
Gross Settlement Amount”) and $450,000 to the Arispe Lawsuit (hereafter called the
“Arispe Gross Settlement Amount”). The Gross Settlement Amount does not include
14
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the additional Rabbi Trust Reserve that will be paid into the Hose Total Settlement
Amount if RSWIS is solvent through June 9, 2021.
9. No Reversion. This is a non-reversionary Settlement. Under no circumstances will
any part of the QSF revert back to any Defendants, Released Parties, or the Debtors’
bankruptcy estates. To the extent there are unclaimed funds, such funds shall either
be redistributed to the Hose Plaintiffs and/or donated to cy pres, according to the
schedule and formulas set forth herein. However, any returned distributions made to
other creditors under the Plan shall be remitted to the QSF maintained by the
Settlement Administrator for the benefit of the Hose Participating Plaintiffs and/or cy
pres beneficiary.
10. Individual Settlement Payment Calculations. Individual Settlement Payments will be
calculated and apportioned from the Net Settlement Amounts based on the number of
Workweeks a Hose Participating Plaintiff worked during the Hose Recovery and
Release Period and the number of Pay Periods during which Arispe Aggrieved
Employee worked during the Arispe Recovery and Release Period. Specific
calculations of Individual Settlement Payments will be made as follows:
a)

Hose Individual Settlement Payments.
i.

The Settlement Administrator will determine the number of Hose
Adjusted Settlement Workweeks for each Hose Participating Plaintiff and
for all Hose Participating Plaintiffs in the aggregate, by assigning the
following values to each Hose Workweek: (a) a multiplier of three (3) to
any Workweek belonging to a Hose Participating Plaintiff who was not
compelled to arbitration and who either appeared for deposition or
submitted substantive interrogatory responses (in addition to objections) to
Defendants’ Interrogatories while their claims were pending in District
Court; (b) a multiplier of two (2) to any Workweek belonging to a Hose
Participating Plaintiff who was compelled to arbitration and who
15
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substantially completed the written survey circulated via
https:\\WIS.claims; and (c) a multiplier of one (1) to all other Workweeks.
(The Hose Participating Plaintiffs in Categories (a) and (b) are identified
on Exhibits A & B respectively.)
ii.

The Settlement Administrator will calculate the total number of

Hose Adjusted Settlement Workweeks belonging to each Hose
Participating Plaintiff during the Hose Recovery and Release Period, and
the aggregate total number of Hose Adjusted Settlement Workweeks
worked by all Hose Participating Plaintiffs during the Hose Recovery and
Release Period.
iii.

The Settlement Administrator will divide the Hose Net Settlement

Amount by the aggregate total number of Hose Adjusted Settlement
Workweeks, resulting in the “Hose Workweek Value.”
iv.

The Settlement Administrator will calculate each Hose
Participating Plaintiff’s Individual Settlement Payment by multiplying that
individual’s total number of Hose Adjusted Settlement Workweeks by the
Workweek Value.

v.

The Individual Settlement Payment will be reduced by appropriate
tax withholdings or deductions, accounting for the allocation between W2
income and 1099 income set forth in Section 38(a) below.

vi.

The Parties agree that the formula described herein is reasonable
and that it fairly accounts for the increases in the value of claims that may
occur as a result of an individual participating in discovery, remaining in a
collective action versus being referred to individual arbitration, and/or
having comparatively more or less workweeks than other otherwise
similarly situated Hose Participating Plaintiffs. The Parties further agree
that the payments are designed to provide a fair settlement to each Hose
16
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Participating Plaintiff in light of the uncertainties regarding the
compensation alleged to be owed and the calculation of such amounts.
b)

Hose Minimum Settlement Payments.
i.

In addition to payments made to Hose Participating Plaintiffs, all
Hose Plaintiffs will be sent a minimum settlement payment of $50 from
the second distribution discussed in Section 34(d) below, regardless of
whether or not they file a claim form. Hose Participating Plaintiffs will
receive their shares of the second distribution, as calculated by the formula
set forth in Section 10.a., above, in addition to their $50 minimum
settlement payments.

ii.

The Hose Minimum Settlement Payment is allocated as a penalty

as set forth in Section 38(b) below.
c)

Arispe Individual Settlement Payments.
i.

The Settlement Administrator will calculate the total number of
Arispe Pay Periods belonging to each Arispe Aggrieved Employee during
the Arispe Recovery and Release Period, and the aggregate total number
of Arispe Pay Periods worked by all Arispe Aggrieved Employees during
the Arispe Recovery and Release Period.

ii.

The Settlement Administrator will multiply the Arispe Net

Settlement Amount by twenty-five percent (25%) to determine the total
amount to be allocated to the Arispe Aggrieved Employees (75% being
allocated to the Labor Workforce Development Agency pursuant to Cal.
Labor Code § 2699(i)). This will be referred to as the Aggregate
Aggrieved Employee Allocation.
iii.

The Settlement Administrator will then divide the Aggregate

Aggrieved Employee Allocation by the aggregate total number of Arispe
Pay Periods, resulting in the “Arispe Pay Periods Value.”
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iv.

The Settlement Administrator will calculate each Arispe
Aggrieved Employee’s Individual Settlement Payment by multiplying that
individual’s total number of Arispe Pay Periods by the Arispe Pay Period
Value.

v.

The Arispe Individual Settlement Payment is allocated as a penalty
as set forth in Section 38(c) below.

vi.

The Parties agree that the formula described herein is reasonable
and that it fairly accounts for the increase in the value of claims that may
occur as a result of an individual having comparatively more or less pay
periods than other individuals. The Parties further agree that the payments
are designed to provide a fair settlement to each Arispe Aggrieved
Employee in light of the uncertainties regarding the compensation alleged
to be owed and the calculation of such amounts.

11. Attorneys’ Fees and Costs.
a)

Hose Attorneys’ Fees and Costs Award. Hose Counsel will seek an award

of attorneys’ fees of not more than one-third (1/3) of the Hose Total Settlement
Amount, or two million, one hundred and eighty-eight thousand, five hundred and
five dollars and fifty-three cents ($2,188,505.53), plus reasonable litigation costs
(including any expert costs), currently estimated to be six hundred, sixty-four
thousand, four hundred and fifty two dollars and sixty three cents ($664,452.63).
Defendants agree not to oppose such application. These amounts include, without
limitation, all time expended by Hose Counsel in connection with the Hose
Lawsuit, including the claims referred to arbitration, and there will be no
additional charge of any kind to either the Hose Plaintiffs or Defendants for such
work.
b)

Arispe Attorneys’ Fees and Costs Award. Arispe Counsel will seek an

award of attorneys’ fees and costs of not more than two hundred thousand dollars
18
182957\00001\103820881.v4

($200,000) of the Arispe Total Settlement Amount. Defendants agree not to
oppose such application. These amounts include, without limitation, all time
expended by Arispe Counsel in connection with the Arispe Lawsuit and there will
be no additional charge of any kind to either the Plaintiffs, Arispe Aggrieved
Employees or Defendants for such work.
c)

All Attorneys’ Fees and Costs will be paid from the Gross Settlement

Amount. Hose Plaintiffs, Arispe Aggrieved Employees and their counsel will not
have the right to revoke this Settlement Agreement in the event that the applicable
Court(s) does not approve the amount of Attorneys’ Fees and Costs sought. If the
applicable Court reduces the requested attorneys’ fees, costs and expenses, any
such reduction will be applied to the respective Net Settlement Amount(s).
12. Class Representative Service Awards. Hose Plaintiffs will apply to the District Court
for a Class Representative Service Award of not more than Twenty-Five Thousand
Dollars ($25,000) for Hose Representative Plaintiff (the “Hose Class Representative
Service Award”) for his substantial time, effort and work in prosecuting the Hose
Lawsuit on behalf of the Hose Plaintiffs since filing the Lawsuit in 2014, and
Defendants agree not to oppose such application. Any award to Hose Representative
Plaintiff will be taken out of the Hose Total Settlement Amount. Arispe
Representative Plaintiff will apply to the Superior Court for a Class Representative
Service Award of not more than Five Thousand Dollars ($5,000) for Arispe
Representative Plaintiff (the “Arispe Class Representative Service Award”) for her
time and effort in prosecuting the Arispe Lawsuit on behalf of the State of California
and Arispe Aggrieved Employees since filing the Lawsuit on January 17, 2018, and
Defendants agree not to oppose such application. Any award to Arispe
Representative Plaintiff will be taken out of the Arispe Total Settlement Amount. The
Class Representative Service Awards will be in addition to Hose Representative
Plaintiff’s and Arispe Representative Plaintiff’s right to an Individual Settlement
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Payment. Hose Representative Plaintiff and Arispe Representative Plaintiff will be
solely and legally responsible to pay any and all applicable taxes on the payments
made pursuant to this section and will hold Defendants harmless from any claim or
liability for taxes, penalties, or interest arising as a result of the payments. Hose
Representative Plaintiff and Arispe Representative Plaintiff will not have the right to
revoke this Settlement in the event that the applicable Court(s) does not approve the
amount sought by them as a Class Representative Service Awards.
13. Labor and Workforce Development Agency Payment. Subject to Court approval, the
Parties agree that the amount of One Hundred Seventy Two Thousand Five Hundred
Dollars ($172,500) from the Arispe Total Settlement Amount will be paid to the
Labor and Workforce Development Agency (LWDA), which represents Seventy-Five
Percent (75%) of the Arispe Net Settlement Amount pursuant the Labor Code Private
Attorneys General Act of 2004 (Cal. Lab. Code §§ 2698, et seq., “PAGA”). Arispe
Counsel shall be responsible for providing full, timely and adequate notice to the
LWDA upon execution of this Settlement Agreement.
14. Settlement Administration Costs. Subject to Court approval, the Settlement
Administrator will be paid for the reasonable costs of administration of the Settlement
and calculation and distribution of payments, which barring unusual or unforeseen
circumstances, is not estimated to exceed Two Hundred Thirty Five Thousand Dollars
$235,000 (the “Settlement Administration Costs”). The Parties agree that the
Settlement Administrator has fairly and reasonably allocated Two Hundred Twenty
Thousand ($220,000) of these Settlement Administration Costs to the Hose Lawsuit
and Fifteen Thousand ($15,000) to the Arispe Lawsuit. These Settlement
Administration Costs, which will be paid from the respective Total Settlement
Amounts, will include, inter alia, the required tax reporting on the Individual
Settlement Payments, the issuing of 1099 and W-2 IRS Forms, preparing,
distributing, and tracking Notices of Class Action Settlement, confirming/auditing
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claims for payments for compliance with the Settlement, calculating and distributing
all payments to be made pursuant to the Settlement, calculating and making the
payments with respect to employer payroll taxes (except as specified in the definition
of “Gross Settlement”), providing notice of this Settlement to the offices of the
Attorneys General of the United States and of all states where Hose Plaintiffs
currently reside, and providing reports and declarations.
15. Settlement Approval. Hose Representative Plaintiff and Arispe Representative
Plaintiff shall seek approval of the settlements embodied herein in the courts where
the Hose Lawsuit and Arispe Lawsuit are pending. The Debtors, the Committee, and
Centre Lane Parties will cooperate in securing such approvals. This Settlement
Agreement contemplates that the Parties will seek approval of this Settlement
Agreement from District Court, Superior Court and Bankruptcy Court. Arispe
Counsel will be responsible for obtaining a judgment and/or dismissal with prejudice
of the Arispe Lawsuit and/or whatever approval might be necessary from the Superior
Court to allow the PAGA portion of this Settlement to be approved by the District
Court and/or Bankruptcy Court, and administered under this Settlement Agreement.
16. Preliminary Approval Hearing. Hose Plaintiff will obtain a hearing before the
District Court to request the Preliminary Approval of the Settlement Agreement, and
the entry of Preliminary Approval Orders for: (i) preliminary approval of the
proposed Settlement Agreement, and (ii) setting a date for a Final
Approval/Settlement Fairness Hearing (the “Final Approval Hearing”). The
Preliminary Approval Orders will provide for a Notice of the Collective Action
Settlement to be sent to the Hose Plaintiffs with substantially the same content and
form as Exhibit C. In conjunction with the Preliminary Approval hearings, Hose
Representative Plaintiff will submit this Settlement Agreement, which sets forth the
terms of this Settlement, and will include the proposed Notice of Class Action
Settlement.
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17. Approval Hearing (Arispe). Arispe Representative Plaintiff will promptly submit a
copy of this Settlement Agreement to the Labor and Workforce Development Agency
via the Online Filing Site at https://dir.tfaforms.net/209 and obtain a hearing before
the Superior Court to request approval of the PAGA component of the Settlement in
accordance with California Labor Code § 2699(l)(2). In order to facilitate the
approval of the PAGA component of this Settlement Agreement in the Superior
Court, the pertinent terms of the PAGA component are summarized in the PAGA
Abstract to the Settlement and Release Agreement, which is affixed hereto.
18. Collective Action Certification. If, for any reason, the Settlement is not approved,
Defendants will not be deemed to have waived or limited any objections or defenses
to ongoing certification of the Hose collective, including, without limitation, any
arguments for decertification of the collective in whole or in part.
19. Delivery of the Class List. “Class List” means a complete list of all Hose Plaintiffs
and Arispe Aggrieved Employees that the Centre Lane Parties, will diligently and in
good faith compile from the combined records of RSWIS and the Debtors. The Class
List will include the following information from Defendants’ records: each Hose
Plaintiff’s and Arispe Aggrieved Employee’s full name; most recent mailing address
and telephone number; Social Security number; e-mail address (where available); and
number of Workweeks as a Hose Plaintiff and/or Arispe Aggrieved Employee, or the
relevant dates from which the Settlement Administrator can calculate the number of
Workweeks. Within seven (7) calendar days of Preliminary Approval, the Centre
Lane Parties will provide the Class List to the Settlement Administrator. Hose
Counsel and Arispe Counsel may obtain information from the Class List, except for
Social Security numbers, to the extent necessary to help resolve disputes or questions
that may arise during settlement administration or to otherwise fulfill their duties to
the Hose Plaintiffs and/or Arispe Aggrieved Employees. The Settlement
Administrator shall not use the Class List or any information contained therein for
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any purpose other than to administer the Settlement in accordance with this
Settlement Agreement. Upon completion of the administration of the Settlement, the
Settlement Administrator shall destroy the Class List and any information contained
therein and provide confirmation of the same to the Centre Lane Parties or return it
and all copies to the Centre Lane Parties.
20. Notice of Collective Action Settlement. Within thirty (30) calendar days after
receiving the Class List from the Centre Lane Parties, the Settlement Administrator
will:
a)

Mail a Notice of Collective Action Settlement to all Hose Plaintiffs. The

Settlement Administrator will send the aforementioned Notices via regular FirstClass U.S. Mail, using the most current, known mailing addresses identified in the
Class List. The Settlement Administrator also will e-mail Notices to the Hose
Plaintiffs for whom a valid e-mail address is provided in the Class List. The
Notice will be in the form attached as Exhibit C, or as provided by Court order,
and will include, but not be limited to, information regarding the nature of the
action; a description of the individuals covered by the Settlement; a summary of
the substance of the Settlement, including Defendants’ denial of liability; the
formula for calculating Individual Settlement Payments; a statement that the
Court has preliminarily approved the Settlement; the procedure and time periods
for making a settlement claim, objecting to the Settlement, and participating in the
Final Approval Hearing; a description of the claims that will be released by any
individual who does not submit a timely and valid opt out request; and the
procedure and time period for opting out of the Settlement.
b)

Establish a case website containing information regarding the Settlement,

a link to this Settlement Notice, and a link for online submission of claim forms.
c)

Establish a toll-free telephone line to receive inquiries and provide

information concerning the Settlement Notice and Procedure.
23
182957\00001\103820881.v4

21. Confirmation of Contact Information. Prior to mailing, the Settlement Administrator
will perform a search based on the National Change of Address Database for
information to update and correct for any known or identifiable address changes.
Any Notices of Collective Action Settlement returned to the Settlement Administrator
as non-deliverable on or before the Objection Deadline, Exclusion Deadline and/or
Claims Deadline, will be sent promptly via regular First-Class U.S. Mail to the
forwarding address affixed thereto, and the Settlement Administrator will indicate the
date of such re-mailing on the Notice of Collective Action Settlement. If no
forwarding address is provided, the Settlement Administrator will promptly attempt
to determine the correct address using an Accurint search/skip-trace, and will then
perform a single re-mailing.
22. Disputed Information on Notices of Settlement. Participating Hose Plaintiffs will
have an opportunity to dispute their employment dates and/or their number of
Workweeks as stated in their Notices of Class Action Settlement, provided they file a
dispute with the Settlement Administrator in writing postmarked on or before the
Dispute Deadline. To the extent Hose Plaintiffs dispute their employment dates
and/or the number of Workweeks, they may produce evidence to the Settlement
Administrator showing that such information is inaccurate. The Settlement
Administrator will advise the Parties of such dispute, allow Defendants ten (10)
business days after being notified in writing to respond with any additional
information or records, and then decide the dispute. Defendants’ records will be
presumed correct, but the Settlement Administrator will evaluate the evidence
submitted by the Individual and will make the final decision as to the merits of the
dispute.
23. Requests for Exclusion.
a)

Any Hose Plaintiff who does not affirmatively opt out of the Settlement

Agreement by submitting a timely and valid request for exclusion will be bound
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by all of the Settlement Agreement’s terms, including those pertaining to the
Released Claims, as well as any Judgment that may be entered by the Court if it
grants final approval of the Settlement. Any Hose Plaintiff wishing to opt-out
from the Settlement Agreement must sign and postmark a written “Request for
Exclusion” (a “Request for Exclusion”) to the Settlement Administrator on or
before the Exclusion Deadline. The Request for Exclusion must: (i) set forth the
name, mailing address, telephone number, e-mail address, and the Hose Plaintiff’s
employee identification number or the last four digits of the Social Security
Number of the Hose Plaintiff requesting exclusion; (ii) be signed by the Plaintiff
and reference the name of the action, Hose v. WIS, et al., No. 3:14-cv-02869WQH (S.D. Cal.); (iii) clearly state that the Plaintiff does not wish to be included
in the Settlement; (iv) be returned to the Settlement Administrator; and (v) be
postmarked on or before the Exclusion Deadline. The postmark date will be the
exclusive means to determine whether a Request for Exclusion has been timely
submitted. Hose Representative Plaintiff, Hose Counsel, Defendants, and
Defendants’ Counsel shall not solicit or encourage any person, directly or
indirectly, to opt out of the Settlement Agreement. Any such action or attempt to
do so will be deemed a material breach of the Settlement Agreement. No person
shall purport to exercise any exclusion rights for any other person, or purport to
exclude any other person as part of a group, aggregate or class involving more
than one person, or as an agent or representative. Any such purported exclusion
shall be void and the person that is the subject of the purported opt-out shall be
bound by the Settlement. The Settlement Administrator shall deliver to Hose
Counsel and Defendants’ Counsel copies of all Requests for Exclusion received
by the Settlement Administrator, together with copies of all written revocations of
Requests for Exclusion received, no later than fourteen (14) days after the
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Exclusion Deadline, or at such other time as the Parties may mutually agree in
writing.
b)

Pursuant to Section 17 of this Settlement Agreement, the Labor Workforce

Development Agency will be provided notice of and an opportunity to comment
on the Settlement Agreement. Because the Arispe Lawsuit is brought solely
under PAGA on behalf of the State of California, and is not a class or collective
action, the Parties agree that the Arispe Aggrieved Employees do not have
standing or a right to opt out of or object to the Settlement. Notwithstanding this
provision, should any Court require that Arispe Aggrieved Employees have an
opportunity to request exclusion (opt out) of this Settlement or object to this
Settlement, such requirement shall not constitute a basis to terminate this
agreement, although it may provide a basis to adjust the number of requests for
exclusion that can trigger a limited right to terminate under Section 29 below.
24. Defective Submissions. If a Hose Plaintiff’s Request for Exclusion is defective as to
the requirements listed herein, that individual will be given an opportunity to cure the
defect(s). The Settlement Administrator will attempt to contact the individual by
telephone and send the individual a cure letter by mail and email within
three (3) business days of receiving the defective submission to advise the individual
that his or her submission is defective and that the defect must be cured to render the
Request for Exclusion valid. The Hose Plaintiff will have until (i) the Exclusion
Deadline or (ii) fifteen (15) calendar days from the date of the cure letter, whichever
date is later, to postmark a revised Request for Exclusion. If the revised Request for
Exclusion is not postmarked within that period, it will be deemed untimely.
25. Objection Procedures. To object to the Settlement Agreement (“Objection”), a Hose
Plaintiff must sign and file a written Objection to the Settlement Agreement by either
(a) sending it to the District Court or Settlement Administrator with a postmark on or
before the Objection Deadline, or (b) filing it with the District Court on or before the
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Objection Deadline. In order for the Objection to be valid, the Objection must: (a)
include the objector’s full name address, e-mail address, and telephone number; (b)
be signed by the Hose Plaintiff; (c) reference the name of the action, Hose v. WIS, et
al., No. 3:14-cv-02869-WQH (S.D. Cal.); (d) state all grounds for the Objection,
including without limitation, demonstrating standing to object, whether the Hose
Plaintiff or their lawyer intends to appear at the Final Approval Hearing, and include
any written material on which their objection is based or on which they intend to rely;
and (e) sent to the Settlement Administrator with a postmark on or before the
Objection Deadline. The postmark or filing date of the objection, whichever is
earlier, will be deemed the exclusive means for determining that the Objection is
timely. The Parties have the right to conduct reasonable discovery as to the basis of
any Objection on an expedited basis. Hose Plaintiffs who fail to object in the manner
specified above will be deemed to have waived all objections to the Settlement and
will be foreclosed from making any objections, whether by appeal or otherwise, to the
Settlement Agreement. Only Hose Plaintiffs who submit timely Objections as
specified above will have a right to appear at the Final Approval Hearing in order to
have their objections heard by the Court but an individual who files a timely objection
as described above need not appear to have their Objection considered by the Court.
At no time will the Hose Representative Plaintiff, Hose Counsel, Arispe
Representative Plaintiff, Arispe Counsel, Defendants, or Defendants’ Counsel seek to
solicit or otherwise encourage any individual to submit Objections to the Settlement
Agreement or appeal from the Order and Judgment. Any such action or attempt to do
so will be deemed a material breach of the Settlement Agreement.
26. Settlement Administration. The Settlement Administrator shall administer the
Settlement subject to the supervision of Hose Counsel, Defendants’ Counsel, and the
applicable Court as circumstances may require. The Parties and their Counsel shall
have no responsibility for, interest in, or liability whatsoever, with respect to: (a) any
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act, omission, or determination of the Settlement Administrator, the opposing
Counsel, or designees or agents of the Settlement Administrator or opposing Counsel;
(b) any act, omission, or determination of the opposing Counsel or their designees or
agents in connection with the administration of the Settlement; (c) the management,
investment, or distribution of the Settlement Amount or the Distributable Settlement
Amount; or (d) the determination, administration, calculation, or payment of any
claims asserted against the Settlement Amount or the Distributable Settlement
Amount. The Settlement Administrator shall provide such information as may be
reasonably requested by Hose Counsel or Defendants’ Counsel relating to
administration of this Settlement Agreement.
27. Reports Regarding Settlement Administration. The Settlement Administrator will
provide Defendants’ Counsel and Hose Counsel a weekly report that certifies the
number of individuals who have submitted valid Requests for Exclusion, Objections,
and disputes regarding employment dates and/or Workweeks calculations.
Additionally, the Settlement Administrator will provide to counsel for the Parties any
updated reports regarding the administration of the Settlement Agreement as needed
or requested and will immediately forward to the Parties any objections mailed to the
Settlement Administrator.
28. Rights of Termination. Except as set forth above, if the applicable Court or, in the
event of an appeal any appellate court, refuses to approve, or modifies, any material
aspect of this Settlement Agreement or the proposed Preliminary Approval Order or
Final Approval Order and Judgment, or the Bankruptcy Court refuses to grant
confirmation of the Plan in the Bankruptcy Matter, including but not limited to any
judicial findings included therein, Hose Representative Plaintiff or Defendants may
terminate this Agreement and the Settlement as set forth below. Notwithstanding the
foregoing sentence, the Parties agree that in the event the applicable Court does not
approve the distribution and timing of individual settlement payments under Section
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34 below, the Parties will, within fourteen (14) days, negotiate in good faith a
different distribution and/or timing of the individual settlement payments as necessary
to achieve final approval, and that this would not be a basis for any party to terminate
the Settlement Agreement. The Parties acknowledge and agree that any modification
to the terms of this Settlement Agreement relating to the scope of the release, or to
Defendants’ financial obligations, shall be deemed a material modification
constituting grounds for cancellation or termination of the Settlement Agreement and
the Settlement. Any Party terminating the Settlement Agreement, with the exception
of the Debtors, will be responsible for paying any Settlement Administration Costs.
Notwithstanding the foregoing and Section 29 below, if the Effective Date does
not occur within 180 days of the Parties executing this Settlement Agreement, the
Debtors shall have the right to terminate the Settlement Agreement.
29. Defendants’ Limited Right to Cancel. If seven percent (7%) or more of the Hose
Plaintiffs submit valid and timely Requests for Exclusion of the Settlement,
Defendants, individually, shall have the absolute right, in their sole discretion, and
notwithstanding any other provisions of the Settlement Agreement, to withdraw from,
and cancel, without penalty whatsoever, the Settlement Agreement in its entirety,
whereupon the Settlement Agreement will be null and void for all purposes, and may
not be used or introduced in further litigation. The right can be exercised only by a
writing stating clearly that Defendants are canceling, and withdrawing from, the
Settlement Agreement, which is sent by counsel for Defendants to Hose Counsel by
mail or email no later than five (5) business days after the Exclusion Deadline. If the
right provided in this section is not so exercised, it shall be waived and cannot later be
exercised.
30. Final Settlement Approval Hearing and Entry of Judgment. Upon expiration of the
deadlines to postmark Requests for Exclusion or Objections to the Settlement
Agreement, and with the District Court’s permission, a Final Approval Hearing will
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be conducted to determine the final approval of the Settlement Agreement along with
the amounts properly payable for: (i) Hose Individual Settlement Payments; (ii) Class
Representative Service Awards; (iii) Attorneys’ Fees and Costs; (iv) all Settlement
Administration Costs; and (v) the employer’s payroll taxes, as defined in “Gross
Settlement Amount.” The Final Approval Hearing will not be held earlier than
fourteen (14) days after the Objection Deadline. Hose Counsel will be responsible for
drafting all documents necessary to obtain final approval in the District Court. Arispe
Counsel will be responsible for drafting all documents necessary to obtain approval of
the PAGA component of the Settlement under California Labor Code § 2699(l)(2).
Hose Counsel will also be responsible for drafting the attorneys’ fees and costs
application for the Hose Attorneys’ Fees and Costs Award; Arispe Counsel will be
responsible for drafting the attorneys’ fees and costs application for the Arispe
Attorneys’ Fees and Costs Award. Hose Counsel and Arispe Counsel shall be
responsible for ensuring that the applicable Courts’ approval of the Settlement
Agreement and the terms of the judgments entered in the Hose Lawsuit and Arispe
Lawsuit are materially consistent.
31. All Terms Subject to Final Court Approval. All amounts and procedures described in
this Settlement Agreement herein will be subject to final court approval by the
applicable Courts and in the manner as provided herein.
32. Invalidity of Any Provision. Before declaring any provision of this Settlement
Agreement invalid, the applicable Court will first attempt to construe the provision as
valid to the fullest extent possible consistent with applicable precedents so as to
define all provisions of this Settlement Agreement as valid and enforceable.
33. Judgment and Continued Jurisdiction. Contemporaneous with Hose Representative
Plaintiff’s filing of the motion for final approval of the Settlement Agreement, Hose
Representative Plaintiff will present a form of the proposed judgment to the District
Court for its consideration. Arispe Representative Plaintiff will obtain a dismissal or
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judgment from the Superior Court. The Courts, in their discretion, may enter a
judgment approved by them. After entry of the judgment(s), the applicable Court will
have continuing jurisdiction solely for purposes of addressing: (i) the interpretation
and enforcement of the terms of the Settlement, and (ii) Settlement administration
matters, (iii) such post-judgment matters as may be appropriate under court rules or as
set forth in this Settlement Agreement. Additionally, the Bankruptcy Court shall have
concurrent continuing jurisdiction to address: (i) the Plan and any amendments or
modifications thereto, (ii) the order confirming the Plan and any amendments or
modifications thereto, and (iii) any matters related to the Settlement or Settlement
Agreement that may be within the Bankruptcy Court’s subject matter jurisdiction.
34. Distribution and Timing of Individual Settlement Payments. In accordance with the
phased funding obligations set forth in Section 7, above, the Hose Participating
Plaintiffs will receive their Individual Settlement Payments via two checks.
Specifically, Settlement Administrator will issue payments from the QSF according
to the following schedule:
a)

Within 30 days of either the second payment by the Centre Lane Parties,

scheduled for December 1, 2019, or within 30 days after the Effective Date of the
Plan, whichever is later: (a) the Attorneys’ Fees and Costs Payments approved by
the Court; (b) the Class Representative Service Awards approved by the Court; (c)
the Settlement Administration Expenses incurred to date; and (d) the first
distribution of the Hose Individual Settlement Payments. The Hose Individual
Settlement Payments for this first distribution shall be calculated such that they
are in the same proportion to each other as would be the full awards if calculated
from the entire Hose Net Settlement Fund.
b)

One Hundred Twenty (120) Days from issuance of the checks issued

under (a) above any residual (uncashed checks) will return to the QSF for
distribution under (c) below.
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c)

On or before June 9, 2021, the $400,016.59 in the Rabbi Trust Reserve

will be deposited into the QSF, provided that RSWIS is still solvent at that time as
set forth above.
d)

Within 30 days of the final deposit into the QSF, scheduled for December

1, 2021: (i) the distribution of the Hose Minimum Settlement Payments; (ii) the
second distribution of the Hose Individual Settlement Payments; (iii) the Arispe
Individual Settlement Payments; (iv) the Arispe payment to the LWDA; (v) and
late or unexpected claims that have been approved;
e)

One Hundred Twenty (120) Days from issuance of the checks issued

under (d) above: payment of any residual (uncashed checks) to the courtapproved cy pres recipient(s).
35. Unclaimed Funds and Reserve Fund. Hose Participating Plaintiffs will be mailed
checks for their Individual Settlement Payments and Hose Plaintiffs will be mailed
checks for their Minimum Settlement Payments, according to the schedule above,
except that checks will not be sent to any individual whose Notice of Settlement is
returned as non-deliverable and for whom the Settlement Administrator is unable to
determine a reliable address using reasonable and customary methods. Rather, the
Individual Settlement Payments and Minimum Settlement Payments corresponding to
individuals who cannot be located, if any, will be placed in the Reserve Fund for
redistribution to Hose Participating Plaintiffs and cy pres as set forth herein. Checks
will remain negotiable for 120 days (“Check-Cashing Deadline”). If any individual
does not cash his or her check within 120 days, the check will be void. This
limitation shall be printed on the face of each check. The voidance of checks shall
have no effect on the release of claims, obligations, representations, or warranties as
provided herein, which shall remain in full effect.
The value of any uncashed checks sent pursuant to Section 34(a) will be
placed in the Reserve Fund for redistribution to all Participating Hose Plaintiffs as set
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forth in Section 34(d), in proportion to the value of their originally calculated
Individual Settlement Amounts, after payments made to previously unidentified Hose
Plaintiffs who make a valid late claim.
Such late claims may be submitted by Hose Plaintiffs who were entitled to an
Individual Settlement Payment but who, for no fault of their own, were not identified
or located before the Notice of Class Action Settlement and/or the initial Distribution
of Individual Settlement Payments. Such individuals may request payments from the
Reserve Fund up until the date of the final payment from the Centre Lane Parties,
scheduled for December 1, 2021. The Settlement Administrator will determine the
validity of any such claims and the amount, if any, to pay after consultation with the
Parties. The Settlement Administrator will consider any relevant information
submitted by the Hose Plaintiff, Defendants, or Counsel. Defendants’ records will be
presumed correct, but the Settlement Administrator will evaluate the evidence
submitted and will make the final decision as to the merits of the claim. The
Settlement Administrator will calculate the amount of any payments to individuals
from the Reserve Fund based on the distribution formula set forth in Section 10(a), as
if the Hose Plaintiff was included during the initial Distribution of Individual
Settlement Payments. If there are insufficient funds in the Reserve Fund to pay for all
claims, then the Settlement Administrator will reduce them proportionally for each
Hose Plaintiff and Arispe Aggrieved Employee being paid out of the Reserve Fund.
After the second distribution of Individual Settlement Payments pursuant to
Section 34(d) above, Hose Plaintiffs, who still were not identified at the time of this
second distribution, may submit late claims for any residual amounts remaining from
uncashed checks. The Settlement Administrator will evaluate any such late claims
under the same procedures as described in the preceding paragraph. After payment of
any valid claims made from the Reserve Fund within the 120-day period for cashing
checks from the second distribution, the residual will be donated to cy pres. The
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parties will propose Legal Aid At Work as the cy pres recipient. If the Court does
not approve Legal Aid At Work, then the Parties will meet and confer in good faith to
agree upon an alternate cy pres recipient(s).
36. Certification of Completion. Upon completion of administration of the Settlement,
the Settlement Administrator will provide a written declaration under oath to certify
such completion to the District Court and counsel for all Parties.
37. No Credit Towards Benefit Plans. The Individual Settlement Payments made to
Participating Hose Plaintiffs and Arispe Aggrieved Employees under this Settlement
will not be utilized to calculate any additional benefits under any benefit plans for
which any such individuals may be eligible, including, but not limited to: (i) profitsharing plans, (ii) bonus plans, (iii) 401(k) plans, (iv) stock purchase plans, (v)
vacation plans, (vi) sick leave plans, (vii) PTO plans, and (viii) any other benefit plan.
Rather, it is the Parties’ intention that this Settlement Agreement will not affect any
rights, contributions, or amounts to which any individual may be entitled under any
benefit plans.
38. Tax Treatment of Individual Settlement Payments.
a)

The Hose Individual Settlement Payments will be allocated as follows:

one-third (1/3) of each Individual Settlement Payment will be allocated as wages
for which IRS Forms W-2 will be issued; one-third (1/3) will be allocated to
alleged interest for which IRS Form 1099-INT will be issued, and one-third (1/3)
will be allocated to alleged penalties for which IRS Form 1099-MISC will be
issued if the individual penalty payment is equal to or greater than $600.
b)

The Hose Minimum Payment of $50 will be allocated as a penalty.

c)

All Arispe Individual Settlement Payments will be allocated entirely as

civil penalties for which IRS Form 1099-MISC will be issued if the individual
penalty payment is equal to or greater than $600.
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d)

The Settlement Administrator will issue all W-2, 1099-INT and 1099-

MISC forms. In the event the Courts are not willing to approve the Settlement
with the tax allocation proposed by the Parties, this shall not be a basis for any
Party to cancel or withdraw from the Settlement; rather, the parties will work in
good faith to propose another tax allocation that might be acceptable to the
Courts.
39. Administration of Taxes by the Settlement Administrator. The Settlement
Administrator will be responsible for issuing to Hose Participating Plaintiffs, Arispe
Aggrieved Employees, Hose Counsel and Arispe Counsel any W-2, 1099, and/or
other tax forms as may be required by law for all amounts paid pursuant to this
Settlement. The Settlement Administrator will also be responsible for forwarding the
employee’s share of all payroll taxes and penalties as well as the employer’s share of
payroll taxes and penalties (except as defined in “Gross Settlement Amount”) to the
appropriate government authorities.
40. Tax Liability. Hose Participating Plaintiffs understand and agree that except for the
employer’s payroll taxes, which shall be paid by the Settlement Administrator from
the Gross Settlement Amount as defined therein, they will be solely responsible for
the payment of any and all taxes and penalties assessed on the payments described
herein. Defendants make no representation as to the tax treatment or legal effect of
the payments called for hereunder, and Hose Participating Plaintiffs are not relying on
any statement, representation, or calculation by Defendants or by the Settlement
Administrator in this regard.
41. Confidential Documents. Within 60 days of the expiration of the Check Cashing
Deadline, each Party shall return, or confirm the destruction of, any documents or
information that another Party designated as confidential pursuant to an applicable
protective order.
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42. No Prior Assignments. The Parties and their 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 herein released and
discharged.
43. Nullification of Settlement Agreement. In the event that (i) the Courts do not finally
approve the Settlement Agreement as provided herein; or (ii) the Bankruptcy Court
does not confirm the Plan; or (iii) the Effective Date of the Plan does not occur; or
(iv) the Settlement Agreement does not become final for any other reason, then:
a)

This Settlement Agreement, and any documents generated to bring it into

effect, will be null and void.
b)

The Parties shall be deemed to reverted nunc pro tunc to their respective

status as of the date and time immediately before the execution of this Settlement
Agreement and they shall proceed in all respects as if this Settlement Agreement
had not been executed, and without prejudice in any way from the negotiation,
fact, or terms of this Settlement Agreement.
c)

Any order or judgment entered by the Courts in furtherance of this

Settlement Agreement will likewise be treated as void from the beginning.
This section and its provisions shall survive any termination of the Settlement
Agreement.
44. Exhibits Incorporated by Reference. The terms of this Settlement Agreement include
the terms set forth in any attached Exhibits, which are incorporated by reference as
though fully set forth herein. Any Exhibits to this Settlement Agreement are an
integral part of the Settlement.
45. Entire Agreement. This Settlement Agreement and the Plan and any attached
Exhibits constitute the entirety of the Parties’ settlement terms. No other prior or
contemporaneous written or oral agreements may be deemed binding on the Parties.
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46. Amendment or Modification. This Settlement Agreement may be amended or
modified only by a written instrument signed by all Parties or their successors-ininterest.
47. Binding on Successors and Assigns. This Settlement Agreement will be binding
upon, and inure to the benefit of, the successors or assigns of the Parties hereto.
48. California Law Governs. All terms of this Settlement Agreement and Exhibits hereto
will be governed by and interpreted according to the laws of the State of California.
49. Execution and Counterparts. This Settlement Agreement is subject only to the
execution of all Parties. However, the Settlement may be executed in one or more
counterparts. All executed counterparts and each of them, including facsimile and
PDF or other scanned copies of the signature page, will be deemed to be one and the
same instrument for all purposes in effecting and enforcing this Settlement
Agreement.
50. Waiver of Certain Appeals. The Parties agree to waive appeals; except, however, that
either party may appeal any court order that materially alters the Settlement
Agreement’s terms.
51. Waiver. No waiver of any condition or covenant contained in this Settlement or
failure to exercise a right or remedy by any of the Parties hereto will be considered to
imply or constitute a further waiver by such party of the same or any other condition,
covenant, right or remedy.
52. Mutual Preparation. The Parties have had a full opportunity to negotiate the terms
and conditions of this Settlement. Accordingly, this Settlement will not be construed
more strictly against one party than another merely by virtue of the fact that it may
have been prepared by counsel for one of the Parties, it being recognized that,
because of the arms-length negotiations between the Parties, all Parties have
contributed to the preparation of this Settlement.
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53. Representation By Counsel. The Parties acknowledge that they have been
represented by counsel throughout all negotiations that preceded the execution of this
Settlement, and that this Settlement has been executed with the consent and advice of
counsel.
54. Cooperation and Execution of Necessary Documents. All Parties agree to cooperate
in the administration of the Settlement and to make all reasonable efforts to control
and minimize the costs and expenses incurred in administration of the Settlement, and
will cooperate in good faith and execute all documents to the extent reasonably
necessary to effectuate the terms of this Settlement Agreement. If the Parties are
unable to reach agreement on the form or content of any document needed to
implement the Settlement, or on any supplemental provisions that may become
necessary to effectuate the terms of this Settlement, the Parties may seek the
assistance of the Court to resolve such disagreement.
55. Non-Admission of Liability. The Parties enter into this Settlement to resolve the
dispute that has arisen between them and to avoid the burden, expense and risk of
continued litigation. In entering into this Settlement, Defendants do not admit, and
specifically deny, that they violated any federal, state, or local law; violated any
regulations or guidelines promulgated pursuant to any statute or any other applicable
laws, regulations or legal requirements; violated or breached any duty; or engaged in
any other unlawful conduct with respect to its employees. Neither this Settlement,
nor any of its terms or provisions, nor any of the negotiations connected with it, will
be construed as an admission or concession by Defendants of any such violations or
failures to comply with any applicable law. The Parties understand that there are no
admissions of liability by Defendants and the Parties shall, in good faith, endeavor to
communicate the terms of the Settlement in a manner that is respectful of the fact that
no final adjudication of fault was determined by a court or jury.
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IN WITNESS WHEREOF, each of the Parties hereto has executed this Agreement on the
date set forth opposite his, her, or its name below. The undersigned hereby certify that they
have read and fully understand all of the terms, provisions, and conditions of this Agreement
and have executed this Agreement voluntarily.

October 29

Dated:____________, 2019

___________________________
Monica Arispe Edwards, on her own behalf
and on behalf of all Arispe Aggrieved
Employees

Dated:____________, 2019

___________________________
Richard Hose, on his own behalf and on
behalf of all Hose Plaintiffs

Dated:____________, 2019

___________________________________
Retail Services WIS, Corporation
Name: ______________________________
Title:_______________________________

Dated:____________, 2019

___________________________________
Centre Lane Partners LLC
Name: ______________________________
Title:_______________________________

Dated:____________, 2019

___________________________________
CLP Retail Services Holdings LLC
Name: ______________________________
Title:_______________________________
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IN WITNESS WHEREOF, each of the Parties hereto has executed this Agreement on the
date set forth opposite his, her, or its name below. The undersigned hereby certify that they
have read and fully understand all of the terms, provisions, and conditions of this Agreement
and have executed this Agreement voluntarily.

Dated:____________, 2019

___________________________
Monica Arispe Edwards, on her own behalf
and on behalf of all Arispe Aggrieved
Employees

10 / 27 / 2019
Dated:_______________

___________________________
Richard Hose, on his own behalf and on
behalf of all Hose Plaintiffs

Dated:____________, 2019

___________________________________
Retail Services WIS, Corporation
Name: ______________________________
Title:_______________________________

Dated:____________, 2019

___________________________________
Centre Lane Partners LLC
Name: ______________________________
Title:_______________________________

Dated:____________, 2019

___________________________________
CLP Retail Services Holdings LLC
Name: ______________________________
Title:_______________________________
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10 / 26 / 2019

Sent for signature to Richard Hose (rhh4141@gmail.com) from

16:39:29 UTC-8

mail@schneiderwallace.com
IP: 104.42.45.95

10 / 26 / 2019

Viewed by Richard Hose (rhh4141@gmail.com)

19:09:58 UTC-8

IP: 45.117.247.246

10 / 26 / 2019

Signed by Richard Hose (rhh4141@gmail.com)

20:30:54 UTC-8

IP: 45.117.247.246

10 / 26 / 2019

The document has been completed.
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