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LORI SNYDER, MISTY SUTTON, KATHRYN
TAYLOR, ANTHONY VALLECORSA, CLAIRE
WHITE, KRISTOPHER WILLARD, ALVIN
WILSON, and BRAD YOUNG, on behalf of
themselves and all others similarly situated,

Plaintiffs,
v.

CELLCO PARTNERSHIP d/b/a VERIZON
WIRELESS,

Defendant.

This Class Settlement Agreement (“Settlement Agreement”) dated November 8, 2023 is
entered into by and between all named Plaintiffs set forth in the caption above (collectively,
“Plaintiffs”) on behalf of themselves and the Settlement Class (as defined below), and Defendant
Cellco Partnership d/b/a Verizon Wireless (“Verizon” and collectively with Plaintiffs, the
“Parties”). This Settlement Agreement is conditioned upon and subject to approval of the Court
as required by New Jersey Rules of Court Rule 4:32-2. Settlement Class Counsel (as defined
below) and the Parties stipulate and agree that, in consideration of the promises and covenants set
forth in this Settlement Agreement and upon the Effective Date (as defined below), this Action (as
defined below) and all Released Claims (as defined below) shall be finally and fully settled,
compromised, and released, on the following terms and conditions:

L RECITALS

A. Plaintiffs’ counsel previously initiated four putative class actions asserting
individual state and nationwide class claims (the “Putative Class Cases”) against Verizon,
captioned: (1) MacClelland, et al. v. Cellco Partnership d/b/a Verizon Wireless, et al., 21-cv-
08592 (N.D. Cal.); (2) Corsi, et al. v. Cellco Partnership d/b/a Verizon Wireless, et al., 22-cv-

04621 (D.N.J.); (3) Allen, et al. v. Cellco Partnership d/b/a Verizon Wireless, et al., 23-cv-01138
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(D.N.J.); and (4) Achey, et al. v. Cellco Partnership d/b/a Verizon Wireless, et al., MID-L-000160-
22 (N.J. Super.).

B. Each of the Putative Class Cases asserts claims on behalf of Plaintiffs and others
who had Verizon post-paid wireless service plans and were charged and paid an administrative
charge (the “Administrative Charge”) within the applicable statutes of limitations. In those
actions, Plaintiffs allege, as they do here, that Verizon’s representations and advertisements
regarding the price of its post-paid wireless service plans were misleading because the prices did
not include the Administrative Charge, and that Verizon implemented and charged the
Administrative Charge in a deceptive and unfair manner. Among other relief, in the Putative Class
Cases, Plaintiffs seek injunctive relief and damages on behalf of themselves and the proposed
classes, mirroring the relief sought here.

C. While none has yet reached a merits or class certification determination, the
Putative Class Cases already have been extensively litigated. In each case, Verizon moved to
compel arbitration of Plaintiffs’ claims and to stay the respective litigations, resulting in multiple
rounds of briefing and appeals to date. The current procedural posture of each of the Putative
Class Cases is summarized below:

° MacClelland (N.D. Cal.): On July 1, 2022, the court denied Verizon’s
motion to compel arbitration; Verizon has appealed to the Ninth Circuit, which has scheduled
argument for November 14, 2023. See MacClelland v. Cellco P’ship, 609 F. Supp. 3d 1024, 1028
(N.D. Cal. 2022), appeal filed, 22-16020 (9th Cir.).

o Corsi (D.N.J.): On June 2, 2023, the court denied without prejudice
Verizon’s motion to compel arbitration and ordered the parties to conduct limited discovery on the

issue of arbitrability. See Corsi v. Cellco P’ship, 2023 WL 3775320, at *3 (D.N.J. June 2, 2023).
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On October 13, 2023, the parties submitted stipulated facts to the court that would permit the court
to resolve Verizon’s motion.

o Allen (D.N.J.): Given the court’s Order in Corsi (before the same district
judge), Verizon withdrew its then-pending motion to compel arbitration. On August 11, 2023, the
Allen plaintiffs filed an amended complaint adding additional plaintiffs from different states, and
asserting deceptive trade practices claims based on those states’ consumer protection statutes. On
October 13, 2023, the parties submitted stipulated facts to the court that would permit the court to
resolve a motion by Verizon to compel arbitration.

o Achey (N.J. Super.): On July 15, 2022, the court severed a limitation on
damages in Verizon’s customer agreement, but enforced the remainder of the agreement and
compelled arbitration. On May 1, 2023, the New Jersey Appellate Division reversed in part and
deemed the arbitration agreement unenforceable. See Achey v. Cellco P’ship, 475 N.J. Super. 446,
450 (N.J. App. Div. 2023). On June 1, 2023, Verizon petitioned the New Jersey Supreme Court
for certification and review of the Appellate Division’s order. See Achey v. Cellco P’ship, Dkt.
No. 088253 (N.J.). On September 11, 2023, the New Jersey Supreme Court accepted the appeal.

D. On August 23, 2023, the Parties and their counsel participated in a full-day
mediation with mediator Hon. Jay C. Gandhi (ret.) of JAMS in an effort to settle all the Putative
Class Cases.

E. Following the mediation, after further, extensive arms-length negotiations, the
Parties reached an agreement in principle to settle on the terms and conditions embodied in this

Settlement Agreement.
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F. This action (the “Action”) joins all the named Plaintiffs and claims asserted on
behalf of the Plaintiffs in the Putative Class Cases, and the putative classes they seek to represent,
in a single, consolidated proceeding.

G. Settlement Class Counsel have performed substantial work in the prosecution of
the claims of the Plaintiffs and the Settlement Class Members. Settlement Class Counsel have
conducted extensive factual and legal research into the claims and various potential defenses in
this matter, and have engaged in substantial motion practice. Settlement Class Counsel have
conducted an extensive investigation regarding Verizon’s practices, including reviewing
approximately 80,000 documents produced by Verizon. Settlement Class Counsel believe that the
proposed settlement of this Action, as set forth herein, is fair, reasonable, and adequate, and in the
best interests of the proposed Settlement Class and that this Settlement Agreement should be
approved by the Court under New Jersey Rules of Court Rule 4:32-2.

H. Based upon their review, investigation, and evaluation of the facts and law relating
to the matters alleged in the pleadings, Plaintiffs and Settlement Class Counsel, on behalf of the
proposed Settlement Class, have agreed to settle this Action pursuant to the provisions of this
Settlement Agreement, after considering, among other things: (1) the substantial benefits to the
Settlement Class Members under the terms of this Settlement Agreement; (2) the risks, costs, and
uncertainty of protracted litigation, especially in complex actions such as this, as well as the
difficulties and delays inherent in such litigation; and (3) the desirability of consummating this
Settlement Agreement promptly in order to provide expeditious and effective relief to the
Settlement Class Members.

I. Verizon has denied and expressly continues to deny any wrongdoing or liability

whatsoever and does not admit or concede any actual or potential fault, wrongdoing, or liability in
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connection with any facts or claims that have been alleged against it in this Action or any violation
of any law or duty, including but not limited to, those alleged in the Action. Verizon contends that
it has acted properly at all times and also denies that Plaintiffs and Settlement Class Members are
entitled to any form of damages or other relief based on the conduct alleged in the Action. Verizon
has maintained and continues to maintain that it has meritorious defenses to all causes of action
alleged in the Action; that it was and is prepared to vigorously defend against the claims related to
the Action; that the claims against it are meritless; and that it has valid and enforceable rights to
compel arbitration as to Plaintiffs and Settlement Class Members and/or to enforce any applicable
contractual or statutory limitations period to limit any relief, all of which are expressly reserved.
Verizon has maintained and continues to maintain that: the Administrative Charge is lawful,
justified, fully supported by underlying expenses, and appropriate, including as a charge to help
defray certain expenses Verizon incurs, including, but not limited to, charges for interconnection
and charges associated with cell site rents and maintenance; and that Verizon’s disclosures
respecting the implementation, amount, and nature of the Administrative Charge, including for
every increase of the Administrative Charge, have been lawful, accurate, and robust. Verizon
contends that Plaintiffs are not entitled to any relief respecting the Administrative Charge,
including any form of injunctive relief that precludes Verizon from charging or increasing the
Administrative Charge or requires Verizon to modify any of its disclosures and practices
respecting the Administrative Charge. Verizon further denies that this Action meets the requisites
for certification as a class action under state or federal law, other than in relation to a settlement
class as described in this Settlement Agreement. Verizon further states that it currently charges the
Administrative Charge, expects to continue to charge the Administrative Charge, and might

increase the Administrative Charge from time to time in the future.
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J. Verizon considers it desirable to resolve this Action on the terms stated herein, in
order to avoid further expense, inconvenience, and interference with its business operations, and
to dispose of burdensome litigation. Therefore, Verizon has determined that the settlement of this
Action on the terms set forth herein is in its best interests.

K. This Settlement Agreement reflects a compromise between the Parties, and shall in
no event be construed as or deemed an admission or concession by any Party of the truth of any of
the pleadings in this Action, or of any fault on the part of Verizon, and all such allegations or the
validity of any purported claim or defense asserted, are expressly denied by Verizon. Nothing in
this Settlement Agreement shall constitute an admission of liability or be used as evidence of
liability, by or against any Party hereto.

L. Nothing in the Recitals in this Section I shall affect the scope of the Release granted
in this Settlement Agreement.

II. DEFINITIONS

A. As used in this Settlement Agreement, including the exhibits attached hereto, the
following terms have the following meanings, unless this Settlement Agreement specifically
provides otherwise:

1. “Accountholder(s)” means the person(s) on the Verizon post-paid wireless
account financially responsible for the account.

2. “Action” means the above-captioned action, Esposito et al. v. Cellco
Partnership d/b/a Verizon Wireless, Docket No. MID-L- (N.J. Sup. Ct.).

3. “Administrative Costs” means and includes: the reasonable costs and
expenses of the Settlement Administrator associated with disseminating Notice to the Settlement

Class, disseminating Settlement Payments to Settlement Class Members, implementing the Claim
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Process, and carrying out their other responsibilities consistent with the terms of this Settlement
Agreement.

4. “Claim(s)” means a claim for a Settlement Payment submitted in
compliance with the procedures described in Section IV.D.1. of this Settlement Agreement.

5. “Claim Deadline” means ninety days following the Notice Date.

6. “Claim Form” means the document substantially in the form attached as
Exhibit E to this Settlement Agreement.

7. “Claim Process” means the process for submitting and reviewing Claims as
described in Section IV.D.1. of this Settlement Agreement.

8. “Customer Data” means the best data and information reasonably available
to Verizon regarding the accounts within the Settlement Class definition, to be provided by Verizon
to the Settlement Administrator for the Settlement Administrator’s use in disseminating Notice,
processing Claims, and disseminating Settlement Payments. The Customer Data shall include the
following information, to the extent it is reasonably accessible and available to Verizon, for each
account within the Settlement Class: (1) account number or other unique identifying number for
the account; (2) the name(s) of the Accountholder(s) for the account; (3) the last-known mailing
address for the account; (4) the last known email address for the account; (5) the service start
and end dates for the account; and (6) the mobile telephone numbers that have been associated
with the account.

9. “Court” means the Superior Court of New Jersey, Middlesex County, Law
Division.

10. “Effective Date” means the date on which all of the following events have

occurred: (a) the Court has entered a final judgment approving this Settlement Agreement and
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dismissing this Action; and (b) either: (i) the time to appeal from the Court’s final judgment
approving this Settlement Agreement, including the Court’s ruling on attorneys’ fees, costs, and
service awards, has expired and no appeal has been taken; or (ii) if a timely appeal of the Court’s
final judgment approving this Settlement Agreement is taken and if the final judgment (other than
as to attorneys’ fees, costs, or service awards) has not been reversed in any way, the date on which
the final judgment and/or ruling on attorneys’ fees, costs, and service awards are no longer subject
to further direct appellate review.

11. “Email Notice” means the notice of the terms of the proposed Settlement
that shall be provided to Accountholders for certain accounts in the Settlement Class, in the manner
contemplated by Section VI.B herein. The Email Notice shall be substantially in the form attached
as Exhibit A hereto.

12. “Fairness Hearing” means the hearing at or after which the Court shall make
a final decision regarding whether to finally approve this Settlement Agreement as fair, reasonable,
and adequate.

13. “Final Order and Judgment” means the Court’s order, substantially in the
form attached to this Settlement Agreement as Exhibit G, finally approving this Settlement
Agreement and dismissing all claims and defenses in this Action with prejudice, as described in
Section X.B of this Settlement Agreement.

14. “Net Distributable Funds” means the Settlement Fund minus the following:
Administrative Costs; any attorneys’ fees and costs for Settlement Class Counsel awarded by the
Court; and any service awards for Plaintiffs awarded by the Court.

15. “Notice” means the notice of the proposed Settlement Agreement

contemplated by Section VI of this Settlement Agreement, and shall include the Settlement
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Website, the Website Notice, Email Notice, and Postcard Notice, as well as the Reminder Email
Notice.

16. “Notice Date” means thirty days following the entry of the Preliminary
Approval Order.

17. “Parties” means Plaintiffs and Verizon, collectively, as each of those terms
is defined in this Settlement Agreement.

18. “Plaintiffs” means the plaintiffs listed in the caption of this Settlement
Agreement as well as listed on the signature page herein.

19. “Postcard Notice” means the notice of the terms of the proposed Settlement
that shall be provided to Accountholders for certain accounts in the Settlement Class, in the manner
contemplated by Section VI.C herein. The Postcard Notice shall be substantially in the form
attached as Exhibit B hereto.

20. “Preliminary Approval Order” means the order to be entered by the Court
preliminarily approving this Settlement Agreement, as outlined in Section X.A of this Settlement
Agreement, and that is substantially in the form attached as Exhibit F to this Settlement
Agreement.

21. “Release” means the release and waiver set forth in Section IX of this
Settlement Agreement.

22. “Released Parties” means Cellco Partnership d/b/a Verizon Wireless and
Verizon Communications Inc. and their present and former parents, subsidiaries, divisions,
affiliates, predecessors, successors, assigns, attorneys, and insurers, including all of their insurers’
affiliates, predecessors, successors, assigns and reinsurers, and the respective agents, servants,

attorneys, employees, officers, directors, shareholders and representatives of the foregoing.
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23. “Releasing Parties” means Plaintiffs and the Settlement Class Members,
including, only to the extent they may have a right to a claim on behalf of a Plaintiff or a Settlement
Class Member, each of their respective spouses, executors, representatives, heirs, predecessors,
successors, bankruptcy trustees, guardians, wards, joint tenants, tenants in common, tenants by the
entirety, co-borrowers, agents, attorneys and assigns, and all others of those who claim through
them or who assert claims on their behalf; and, with respect to any business entities, members,
officers, directors, shareholders, employees, independent contractors, agents, successors, assigns,
representatives, and all other persons acting or purporting to act on behalf of such business entity.

24. “Reminder Email Notice” means the reminder notice to be emailed to
Settlement Class Accounts that were sent the Email Notice, reminding them of the Claim Deadline,
as contemplated by Section VL.F herein. The Reminder Email Notice shall be substantially in the
form attached as Exhibit D hereto.

25. “Settlement” or “Settlement Agreement” means this Settlement Agreement,
including the exhibits attached hereto.

26. “Settlement Administrator” means Angeion Group, subject to Court
approval.

27. “Settlement Fund” means the total cash consideration of one hundred
million dollars ($100,000,000.00) to be paid by Verizon under the Settlement Agreement.

28. “Settlement Class” means:

All current and former individual consumer account holders in the

United States (based on account holders’ last known billing address)

who received postpaid wireless or data services from Verizon and

who were charged and paid an Administrative Charge and/or an

Administrative and Telco Recovery Charge between January 1,
2016 and the date of the Settlement Agreement.

10
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29. “Settlement Class Account(s)” means accounts within the Settlement Class
definition.'

30. “Settlement Class Counsel” means: Stephen P. DeNittis, Joseph A.
Osefchen and Shane T. Prince of DeNittis Osefchen Prince, P.C., and Daniel M. Hattis and Paul
Karl Lukacs of Hattis & Lukacs.

31. “Settlement Class Member” means any person who is within the Settlement
Class definition and who does not submit a timely and valid request for exclusion pursuant to
Section VII of this Settlement Agreement.

32. “Verizon’s Counsel” means Shon Morgan of Quinn Emanuel Urquhart &
Sullivan, LLP and Jeffrey S. Jacobson of Faegre Drinker Biddle & Reath LLP.

33. “Website Notice” means the notice of the terms of the proposed Settlement
that shall be provided in the manner contemplated by Section VI.D herein and that shall appear on
the Settlement Website. The Website Notice shall be substantially in the form attached as Exhibit
C hereto.

34. “Valid Claimant(s)” means and includes Settlement Class Accounts for
which a timely and valid Claim is submitted, as determined by the Settlement Administrator.

B. Other capitalized terms used in this Settlement Agreement but not defined in this
Section shall have the meanings ascribed to them elsewhere in this Settlement Agreement.

III. CERTIFICATION OF THE SETTLEMENT CLASS

A. Only for the purposes of settlement and the proceedings contemplated herein for
effectuating the Settlement, Plaintiffs shall move the Court to provisionally certify the Settlement

Class (as defined herein) pursuant to New Jersey Rules of Court Rule 4:32-2.

' According to Verizon’s records there are approximately 58,657,088 Settlement Class Accounts.

11



MID-L-006360-23 11/15/2023 4:16:00 PM Pg 37 of 164 Trans ID: LCV20233388260

B. For the purposes of settlement only, Plaintiffs shall move for the appointment of
Plaintiffs as Settlement Class Representatives and for the appointment of the following attorneys
as Settlement Class Counsel: Stephen P. DeNittis, Joseph A. Osefchen and Shane T. Prince of
DeN:ittis Osefchen Prince, P.C., and Daniel M. Hattis and Paul Karl Lukacs of Hattis & Lukacs.

C. Verizon does not oppose certification of the Settlement Class, or the appointments
of the Settlement Class Representatives and Settlement Class Counsel, for purposes of settlement
only. If the Effective Date of the Settlement does not occur for any reason, certification of the
Settlement Class, and any Settlement Class Representative or Settlement Class Counsel
appointments, shall be deemed void and vacated; any preliminary or final order certifying a class
for settlement purposes shall be deemed void and vacated; nothing related to the Settlement or
negotiations shall be admissible in connection with a contested class certification motion, or
otherwise; and each Party shall retain all of their respective rights as they existed prior to execution
of this Settlement Agreement. By entering into this Settlement Agreement, Verizon does not
waive its right to challenge or contest the maintenance of any claim, request for relief, or lawsuit
against it as being frivolous or lacking a substantial basis in fact or law or to oppose certification
of any class other than the Settlement Class in connection with the settlement memorialized in this
Settlement Agreement.

IV. SETTLEMENT RELIEF

A. Settlement Fund. In consideration for the complete and final settlement of this

Action, the Release, and other promises and covenants set forth in this Settlement Agreement, and
subject to the other terms and conditions herein, Verizon will pay the Settlement Fund one hundred
million dollars ($100,000,000.00). The Settlement Fund will be paid by Verizon on a non-

reversionary basis, and will cover the following: all Settlement Payments to the Settlement Class

12
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as set forth in Section IV.D of this Settlement Agreement; Administrative Costs; any attorneys’
fees and costs for Settlement Class Counsel awarded by the Court; any service awards for Plaintiffs
awarded by the Court; and any other costs and expenses that this Settlement Agreement provides
will be paid from the Settlement Fund. In no event shall Verizon be required to pay more than
one hundred million dollars ($100,000,000.00) under this Settlement Agreement, and neither
Settlement Class Counsel nor any named Plaintiff shall seek any other relief (including additional
attorneys’ fees or costs) beyond that contemplated in this Settlement Agreement. Other than
payment of this Settlement Fund, Verizon shall have no other monetary obligation under this
Settlement Agreement.

B. Revised Consumer Disclosures. Within ninety days of the Effective Date, Verizon

will amend its Verizon Wireless Customer Agreement to include the revised Administrative
Charge disclosures reflected in Exhibit H, which revised disclosures were jointly prepared and
agreed-upon by Verizon and Plaintiffs.

C. Establishment and Funding of the Settlement Fund Account.

1. Within twenty days following entry of the Preliminary Approval Order,
Verizon shall transfer by wire into an account held by an FDIC-insured financial institution and
administered by the Settlement Administrator (the “Settlement Fund Account”), funds equal to
fifty percent (50%) of the Settlement Fund (i.e., $50,000,000.00). Verizon shall transfer to the
Settlement Fund Account funds equal to the remaining fifty percent (50%) of the Settlement Fund
(i.e., $50,000,000.00) within ten days after the Effective Date. Any escrow agreement in
connection with the Settlement Fund Account shall prohibit the distribution of any funds from the
Settlement Fund Account absent a court order and the consent of Settlement Class Counsel and

Verizon’s Counsel that a distribution is authorized by that court order. The Settlement Fund

13
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Account shall be maintained by the Settlement Administrator as a Court-approved Qualified
Settlement Fund pursuant to Section 1-468B-1 et seq. of the Treasury Regulations promulgated
under Section 468B of the Internal Revenue Code of 1986, as amended. All taxes (including any
estimated taxes, and any interest or penalties relating to them) arising with respect to the income
earned by or in connection with the Settlement Fund Account, including any taxes or tax detriments
that may be imposed upon Settlement Class Counsel, Verizon, or Verizon’s Counsel with respect
to income earned by the Settlement Fund Account for any period during which the Settlement
Fund Account does not qualify as a Qualified Settlement Fund for purposes of federal or state
income taxes or otherwise, shall be paid out of the Settlement Fund Account. Plaintiffs, Settlement
Class Counsel, Verizon, and Verizon’s Counsel, shall have no liability or responsibility for any
taxes arising with respect to the Settlement Fund Account. Any bank fees associated with the
Settlement Fund Account shall be paid by the Settlement Administrator from the Settlement Fund
Account.

D. Distribution of Net Distributable Funds to the Settlement Class. The Net

Distributable Funds (i.e., the Settlement Fund minus the following: Administrative Costs; any
attorneys’ fees and costs for Settlement Class Counsel awarded by the Court; and any service
awards for Plaintiffs awarded by the Court) shall be distributed to the Accountholders for Valid
Claimants, pursuant to the terms set forth in this Settlement Agreement, including the terms
regarding the disbursement of residual funds. Each Settlement Class Account that does not timely
and validly request exclusion from the Settlement Class is eligible to submit a Claim for a
Settlement Payment.

1. Claim Process.

14
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a. Accountholders for Settlement Class Accounts may submit Claims
for a Settlement Payment, by submitting a Claim Form on or before the Claim Deadline. The
Claim Form shall be substantially in the form attached as Exhibit E to this Settlement Agreement.
Claim Forms may be submitted electronically via the Settlement Website or by mail. For Claim
Forms submitted by mail, the Claim Form shall be considered timely if postmarked on or before
the Claim Deadline. The Email Notice, Postcard Notice, and Website Notice shall identify both
the Claim Deadline and the webpage address, on the Settlement Website, where Claim Forms may
be submitted electronically, and the Email Notice and Postcard Notice shall include unique
personal identification numbers to facilitate the submission of Claims. The Email Notice shall
also include a hyperlink to the webpage address, on the Settlement Website, where Claim Forms
may be submitted electronically.

b. The Settlement Administrator shall review and process Claims.

C. Those Settlement Class Accounts for which a timely and valid
Claim is submitted, as determined by the Settlement Administrator, shall be deemed “Valid
Claimants” and shall be issued Settlement Payments as described further herein. Only one valid
Claim may be submitted for each Settlement Class Account.

d. Settlement Class Accounts that timely and validly request exclusion
from the Settlement Class shall not be eligible for a Settlement Payment.  All other Settlement
Class Accounts shall be eligible to submit Claims for Settlement Payments.

e. The Settlement Administrator shall conduct reasonable audit(s) to
ensure the integrity of the Claim Process, including that appropriate controls are in place to prevent

fraud.

15
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f. Beginning no later than two weeks following the Notice Date and
continuing until the processing of Claims is completed, the Settlement Administrator shall provide
weekly updates to Settlement Class Counsel and Verizon’s Counsel regarding Claim submissions
and regarding its review and processing of Claims. The Settlement Administrator’s weekly
updates to Settlement Class Counsel shall not include any personally identifiable information
about Verizon customers, such as account numbers, the name(s) of Accountholder(s) or
subscribers, email addresses, or contact information.

2. Calculation of Final Settlement Payment Amount. The Settlement Payment

amount shall be calculated as follows:

a. The “Settlement Payment” shall be a minimum of fifteen dollars
($15.00) for each Valid Claimant account. In addition to the minimum payment of fifteen dollars
($15.00), each Valid Claimant account shall be entitled to an additional one dollar ($1.00) for each
month such Valid Claimant account received postpaid wireless or data services from Verizon and
was charged and paid an Administrative Charge and/or an Administrative and Telco Recovery
Charge between January 1, 2016 and the date of the Settlement Agreement, up to a maximum of
one hundred dollars ($100.00).

b. Each Valid Claimant account, as determined by the Settlement
Administrator, will be issued a Settlement Payment, in accordance with this Section IV.D.2.

C. In the event the aggregate Settlement Payments across all Valid
Claimant accounts exceed the Net Distributable Funds, the Settlement Payment issued to each
Valid Claimant account will be reduced on a pro rata basis, as determined by the Settlement

Administrator.
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d. In the event the aggregate Settlement Payments across all Valid
Claimant accounts do not exceed the Net Distributable Funds, the Settlement Payment issued to
each Valid Claimant account will be increased on a pro rata basis, as determined by the Settlement
Administrator, up to a maximum of one hundred dollars ($100.00).

3. Creation of Payment List and Distribution of Settlement Payments

a. The Settlement Payee List. By no later than seven (7) days

following the Effective Date, the Settlement Administrator—using the Customer Data, the timely
and valid requests for exclusion from the Settlement Class, and the timely and valid Claims
submitted—shall (i) provide to Verizon’s Counsel a “Settlement Payee List” that includes, for each
Valid Claimant account, the following information: the account number or other unique identifying
number for the account as indicated in the Customer Data; and the name(s) of the Accountholder(s)
on the account as indicated in the Customer Data, and (i1) provide to Settlement Class Counsel the
total number of Valid Claimants on the Settlement Payee List.

b. Determination of Net Distributable Funds. By no later than twenty-

eight (28) days following the Effective Date, the Settlement Administrator shall determine the
amount of Net Distributable Funds (and provide that information to Settlement Class Counsel and
Verizon’s Counsel), by deducting from the Settlement Fund: (i) the amount of any Court-approved
attorneys’ fees and costs award for Settlement Class Counsel; (ii) the amount of any Court-approved
service awards for Plaintiffs; (iii) the Administrative Costs (including both costs already incurred
and a prediction of future costs necessary to effectuate this Settlement Agreement), but shall not
include any Administrative Costs associated with distribution of the Residual Funds as
contemplated by Section IV.D.4 herein; and (iv) the amount of any and all other costs, expenses,

and other payments (other than the Settlement Payments) not specifically enumerated in subsections
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(1) through (iii) of this Section IV.D.3.b that are expressly contemplated as being paid from the
Settlement Fund under this Settlement Agreement.

C. The Payment List. By no later than twenty-eight (28) days

following the Effective Date, the Settlement Administrator shall (i) create and provide to Verizon’s
Counsel a “Payment List,” as a supplement to the Settlement Payee List, that includes all of the
information on the Settlement Payee List and adds the following for each account on the Settlement
Payee List: the Settlement Payment amount for the account, as calculated pursuant to Section
IV.D.2 herein, and (ii) provide to Settlement Class Counsel the Settlement Payment amounts on the
Payment List, the total number of accounts to receive the Settlement Payment amounts, and the
total amount of all payments on the Payment List.

d. Payments To Valid Claimants. Within seventy-five (75) days

following the Effective Date (hereinafter, the “Payment Date”), the Settlement Administrator shall
mail checks via first class U.S. Mail postage pre-paid, or provide an electronic payment, at the Valid
Claimant’s election, to each Valid Claimant account on the Payment List, drawn from the Settlement
Fund Account in the Settlement Payment amounts indicated for them in the Payment List.
Settlement Payment checks or electronic payments, as applicable, shall be made out to the
Accountholder(s) on the Valid Claimant accounts, as indicated in the Payment List. ~Settlement
Payment checks shall be sent to the mailing addresses indicated in the corresponding Claim Forms.
Settlement Payments made electronically shall be sent to the payment account indicated in the
corresponding Claim Forms. The initial mailed Settlement Payment checks to Valid Claimant
accounts shall be valid for a period of one-hundred-twenty days.

e. Undeliverable Settlement Payment Checks. For any mailed

Settlement Payment checks that are returned undeliverable with forwarding address information,
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the Settlement Administrator shall re-mail the check to the new address indicated. For any mailed
Settlement Payment checks that are returned undeliverable without forwarding address information,
the Settlement Administrator shall conduct an industry standard “skip trace” to try to identify
updated address information and re-mail checks to the extent an updated address is identified.

4. Residual Funds. For any Settlement Payment funds which remain in the

Settlement Fund Account one year after the Payment Date—consisting of checks that were
successfully delivered but not timely negotiated, and checks or electronic payments deemed
undeliverable by the Settlement Administrator (collectively, “Residual Funds”)—such Residual
Funds shall be treated as unclaimed property of the corresponding Accountholder(s), subject to
applicable state unclaimed property procedures; provided that any Administrative Costs of the
Settlement Administrator in connection with the distribution of the Residual Funds pursuant to this
Section IV.D.4 shall be paid from the Residual Funds, shall not increase Verizon’s contribution to
the Settlement Fund or change any obligation by Verizon under this Settlement Agreement, and
shall reduce pro rata the respective unclaimed property amounts for the Accountholder(s) with
uncashed or undeliverable Settlement Payment checks. Any monies remaining in the Settlement
Fund Account after (1) distribution to those Settlement Class Members who filed valid Claims for
a Settlement Payment on or before the Claim Deadline; (2) payment of any Administrative Costs
of the Settlement Administrator; (3) the payment of any Court-awarded attorneys’ fees and costs
to Settlement Class Counsel; (4) the payment of any Court-awarded service awards to Plaintiffs;
and (5) the treatment of any Residual Funds as unclaimed property of the corresponding
Accountholder(s) subject to applicable state unclaimed property procedures as provided herein,
shall be sent to cy pres, with a recipient to be mutually agreed upon by the parties and identified

before final approval of the Settlement. Nothing contained in this Section IV.D.4 shall impose any
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obligations on Verizon, and the Settlement Administrator shall be responsible for performing any
and all obligations that may be required by any state’s unclaimed property laws and procedures in
connection with any Residual Funds, or any cy pres distribution.

V. THE SETTLEMENT ADMINISTRATOR

A. The duties of the Settlement Administrator, in addition to any other responsibilities

that are described in this Settlement Agreement, shall include:

1. Providing Notice to Settlement Class Members as set forth in this
Settlement Agreement;
2. Receiving and processing Claims pursuant to the Claims Process described

in this Settlement Agreement, and providing updates to Settlement Class Counsel and Verizon’s

Counsel regarding the Claims and Claims Process, as provided in this Settlement Agreement;

3. Establishing and maintaining the Settlement Website;

4. Establishing and maintaining the Toll-Free Number;

5. Responding to inquiries from Settlement Class Members;

6. Keeping a clear and careful record of all communications with Settlement

Class Members and all administration expenses;

7. Establishing and maintaining a post office box for requests for exclusion,
objections, and other correspondence from Settlement Class Members;

8. Establishing and maintaining an email address for other correspondence
from Settlement Class Members;

9. Processing and determining the validity of any requests for exclusion by

Settlement Class Members;
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10. Receiving any objections mailed by Settlement Class Members to the
Settlement Administrator;

11. Providing copies to Settlement Class Counsel and Verizon’s Counsel of all
requests for exclusion, objections, and other correspondence received from Settlement Class
Members;

12. Providing interim reports on request, and, within ten (10) days after the
Exclusion Deadline (as defined in Section VII. A herein), a final report to Settlement Class Counsel
and Verizon’s Counsel summarizing the number of requests for exclusion received during that
period, the total number of requests for exclusion received to date, the names and addresses of
persons in the Settlement Class who submitted a request for exclusion, and any other pertinent
information requested by Settlement Class Counsel or Verizon’s Counsel;

13. In advance of the Fairness Hearing, preparing an affidavit, to submit to the
Court, affirming its compliance with the Notice and settlement administration provisions of this
Settlement Agreement, and identifying any persons in the Settlement Class who submitted timely
and valid requests for exclusion;

14. Preparing the Settlement Payee List and Payment List as provided in this
Settlement Agreement;

15. Processing and transmitting distributions from the Settlement Fund and
Settlement Fund Account as provided in this Settlement Agreement;

16. Paying any invoices, expenses, taxes, fees, and other costs associated with
administration of this Settlement as contemplated by this Settlement Agreement or required by

law; and
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17. Performing any other settlement administration-related functions
reasonably necessary to effectuate this Settlement Agreement, with the consent of both Settlement
Class Counsel and Verizon’s Counsel, or as approved by the Court.

VI. NOTICE PROGRAM

A. Customer Data. By no later than five days following entry of the Preliminary

Approval Order, Verizon shall provide the Customer Data to the Settlement Administrator.

B. Email Notice. By no later than the Notice Date, the Settlement Administrator shall
email the Email Notice to each Settlement Class Account for which an email address is included
in the Customer Data. The Email Notice shall be substantially in the form attached as Exhibit A
to this Settlement Agreement. The Email Notices shall be sent to the email addresses listed in the
Customer Data for such accounts. The Email Notices shall be sent with the sender title “Verizon
Class Action Settlement Administrator” and the subject line “Notice of Verizon Class Action
Settlement.”  Should Settlement Class Members contact Verizon Customer Services
representatives regarding the Email or Postcard Notices, Verizon Customer Services should be
prepared to direct Settlement Class Members to the Class Action Settlement website.

C. Mail Notice.

1. For any Settlement Class Account where there is no email address included
in the Customer Data: by no later than the Notice Date, the Settlement Administrator shall: (a)
update the mailing address listed in the Customer Data for such account through the National
Change of Address Database; and (b) mail the Postcard Notice to them, via first class U.S. mail,
postage pre-paid, at their address as updated. The Postcard Notice shall be substantially in the

form attached as Exhibit B to this Settlement Agreement.
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2. For any Settlement Class Account where the Settlement Administrator sent
Email Notice but received notice that the Email Notice was not received (i.e., a “bounce-back”™):
by no later than ten (10) days following the Notice Date, the Settlement Administrator shall: (a)
update the mailing address listed in the Customer Data for such account through National Change
of Address Database; and (b) mail the Postcard Notice to them, via first class U.S. mail, postage
pre-paid, at their address as updated. The Postcard Notice shall be substantially in the form
attached as Exhibit B to this Settlement Agreement.

3. For any mailed Postcard Notices that are returned with forwarding address
information, the Settlement Administrator shall promptly re-mail the Postcard Notice to the new
address indicated. For any mailed Postcard Notices that are returned as undeliverable without a
forwarding address, the Settlement Administrator shall conduct an industry standard “skip trace”
to try to identify a more current address and re-mail the Postcard Notice to the extent an updated
address is identified.

D. Settlement Website. The Settlement Administrator shall establish and maintain an

Internet website, at the URL www.VerizonAdministrativeChargeSettlement.com (“Settlement
Website”) where Settlement Class Members can obtain further information about the terms of this
Settlement Agreement, their rights, important dates and deadlines, and related information.
Settlement Class Members shall also be able to submit Claim Forms electronically via the
Settlement Website. The Settlement Website shall include, in PDF format, the Complaint in this
Action, this Settlement Agreement, the long-form Website Notice substantially in the form
attached as Exhibit C to this Settlement Agreement, the Preliminary Approval Order entered by
the Court, Settlement Class Counsel’s fee and cost application (after it is filed), and other case

documents as agreed upon by the Parties and/or required by the Court, and shall be operational
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and live before the first Postcard Notice or Email Notice is disseminated. The Settlement Website
shall be optimized for display on mobile phones. The Settlement Website shall remain operational
until at least one year after the Payment Date or such other later date as the Parties may agree.

E. Toll-Free Number. The Settlement Administrator shall establish and maintain a

toll-free telephone number (“Toll-Free Number”) where Settlement Class Members can obtain
further information about the Settlement Agreement and their rights. The Toll-Free Number shall
be operational and live by no later than one day before the first Postcard Notice or Email Notice
is disseminated, and shall remain operational until at least one year after the Payment Date or such
other later date as the Parties may agree. The Toll-Free Number will not utilize a live, in-person
operator, but rather will provide automated responses containing information about the Settlement
Agreement.

F. Reminder Email Notice. No later than fourteen (14) days after the Notice Date, the

Settlement Administrator shall email a Reminder Email Notice, substantially in the form attached
as Exhibit D to this Settlement Agreement, to each Settlement Class Account that was sent the
Email Notice. Depending on the volume of Claim Form submissions and in consultation with the
Parties, prior to the Claim Deadline, the Settlement Administrator may cause a second reminder
email notice to be sent to Settlement Class Accounts that were sent the Reminder Email Notice or
to a portion of them that have not yet submitted a Claim Form.

VII. REQUESTS FOR EXCLUSION

A. Settlement Class Members may exclude themselves from the Settlement Class by
mailing to the Settlement Administrator, at the address provided in the Website Notice, a request
for exclusion that is postmarked no later than thirty-five days after the Notice Date (the “Exclusion

Deadline). To be effective, the request for exclusion must include (1) the Settlement Class
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Member’s full name, telephone number, mailing address, and email address; (2) a clear statement
that the Settlement Class Member wishes to be excluded from the Settlement Class; (3) the name
of this Action: “Esposito et al. v. Cellco Partnership d/b/a Verizon Wireless”; and (4) the
Settlement Class Member’s original signature. In addition, for the request for exclusion to be
effective, the sender’s mailing address as reflected in the request for exclusion and on the mailing
envelope itself must match the mailing address associated with the Settlement Class Member’s
Verizon account. Requests for exclusion furthermore must be made on an individual basis; “mass,”
“class,” or other purported group opt outs are not effective. Any Settlement Class Member who
submits a timely and valid request for exclusion is foreclosed from objecting to the Settlement or
to Settlement Class Counsel’s motion for attorneys’ fees, costs, and service awards. If a
Settlement Class Member submits both a timely and valid request for exclusion and an objection,
the Settlement Class Member shall be treated as if they had only submitted a request for exclusion.

B. The Settlement Administrator shall promptly after receipt provide copies of any
requests for exclusion, including any related correspondence, to Settlement Class Counsel and
Verizon’s Counsel.

C. By no later than fourteen (14) days before the Fairness Hearing, the Settlement
Administrator shall file with the Court (or provide to Settlement Class Counsel for filing with the
Court) a declaration confirming that the Notice program set forth in Section VI has been
implemented and providing a complete and final list of persons in the Settlement Class who
submitted timely and valid requests for exclusion.

D. Any Settlement Class Member who does not submit a timely and valid request for

exclusion as provided in Section VII shall be bound by all subsequent proceedings, orders, and
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judgments in this Action, including, but not limited to, the Release, regardless of whether the
Settlement Class Member has any pending claims or causes of action against Verizon.

VIII. OBJECTIONS

A. Any Settlement Class Member who does not submit a timely and valid request for
exclusion shall have the right to object to the proposed Settlement and/or to Settlement Class
Counsel’s motion for attorneys’ fees, costs, or service awards, only by complying with the
objection provisions set forth in this Section VIII. Settlement Class Members who object shall
remain Settlement Class Members and shall be subject to the Release set forth in this Settlement
Agreement if this Settlement is approved by the Court and becomes effective. To be considered
valid, an objection must be in writing, must be filed with the Court or mailed to the Court at the
address listed in the Website Notice, postmarked/filed no later than twenty-five (25) days before
the Fairness Hearing (the “Objection Deadline”), and must include the following: (1) the name of
this Action: “Esposito v. Cellco Partnership d/b/a Verizon Wireless”; (2) the full name, mailing
address, telephone number, and email address of the objector; (3) the objector’s original signature;
(4) a description of the specific reasons for the objection; (5) the name, address, bar number and
telephone number of counsel for the objector, if the objector is represented by an attorney; and (6)
state whether the objector intends to appear at the Fairness Hearing either in person or through
counsel. Any Settlement Class Member who does not timely submit an objection in accordance
with this section shall waive the right to object or to be heard at the Fairness Hearing and shall be
forever barred from making any objection to the proposed Settlement or to Settlement Class
Counsel’s motion for attorneys’ fees, costs, and service awards. Any Settlement Class Member
who objects to the Settlement shall nevertheless be eligible for all benefits of the Settlement if it

is approved and becomes final.
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B. The Settlement Administrator shall promptly after receipt provide copies of any
objections, including any related correspondence, to Settlement Class Counsel and Verizon’s
Counsel.

C. By no later than twenty-one (21) days before the Fairness Hearing, the Settlement
Administrator shall file with the Court (or provide to Settlement Class Counsel for filing with the
Court) copies of any objections received by the Settlement Administrator.

IX. RELEASE AND WAIVER

A. The Parties agree to the following release and waiver, which shall take effect upon
the Effective Date.
B. In consideration for the Settlement benefits described in this Settlement Agreement,

Releasing Parties will fully, finally, and forever release, relinquish, acquit, and discharge the
Released Parties from, and shall not now or hereafter institute, maintain, or assert on their own
behalf, on behalf of the Settlement Class, or on behalf of any other person or entity, any and all
manner of claims, requests for relief, actions, causes of action, suits, rights, debts, sums of money,
payments, obligations, reckonings, contracts, agreements, executions, promises, damages, liens,
judgments, and demands of whatever kind, type or nature whatsoever, both at law and in equity,
whether past, present, mature or not yet mature, known or unknown, suspected or unsuspected,
contingent or non-contingent, whether based on federal, state, or local law, statute, ordinance,
regulation, code, contract, common law, or any other source, or any other claim that Releasing
Parties ever had, now have, may have, or hereafter can, shall, or may ever have against the
Released Parties, that were or reasonably could have been alleged in this Action or in any other
court, tribunal, arbitration, commission, agency, or before any governmental and/or administrative

body, or any other adjudicatory body, arising from or relating to the Administrative Charge,
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including, without limitation, any such claims or requests for relief: (1) alleged in this Action; (2)
for rescission, declaratory relief, injunctive relief, or any other equitable relief of any kind; (3) for
violations of any state’s deceptive, unlawful, and/or unfair business and/or trade practices, false,
misleading or fraudulent advertising, consumer fraud, and/or consumer protection statutes; (4) for
violations of the Uniform Commercial Code, any breaches of express, implied, and/or any other
warranties, any similar federal, state, or local statutes, codes; or (5) for damages, costs, expenses,
extra-contractual damages, compensatory damages, exemplary damages, special damages,
penalties, punitive damages, damage multipliers, disgorgement, interest, unjust enrichment,
restitution, attorneys’ fees, costs, or any other monetary relief of any kind (together, the “Released
Claims™).

C. Plaintiffs, Settlement Class Counsel, Verizon, and Verizon’s Counsel also agree to
release each other from any and all claims relating in any way to any Party’s or counsel’s conduct
in this Action, including but not limited to any claims of abuse of process, malicious prosecution,
or any other claims arising out of the institution, prosecution, assertion or resolution of this Action.
The list of claims released by this Section IX.C includes, but is not limited to, claims for attorneys’
fees, costs of suit, or sanctions of any kind except as otherwise expressly set forth in Section XI.

D. Plaintiffs, on behalf of themselves and each Settlement Class Member, fully
understand that the facts upon which this Settlement Agreement is executed may be found
hereafter to be other than or different from the facts now believed by Plaintiffs, the Settlement
Class Members and Settlement Class Counsel to be true and expressly accept and assume the risk
of such possible differences in facts and agree that the Settlement Agreement shall remain effective

notwithstanding any such difference in facts.
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E. Upon the occurrence of the Effective Date, Plaintiffs and each and every other
Settlement Class Member hereby expressly waive and relinquish the provisions, rights, and
benefits of Section 1542 of the California Civil Code, or any comparable provision or principle
under the laws of any other state. Section 1542 provides:

A GENERAL RELEASE DOES NOT EXTEND TO CLAIMS
THAT THE CREDITOR OR RELEASING PARTY DOES
NOT KNOW OR SUSPECT TO EXIST IN HIS OR HER
FAVOR AT THE TIME OF EXECUTING THE RELEASE
AND THAT, IF KNOWN BY HIM OR HER, WOULD HAVE

MATERIALLY AFFECTED HIS OR HER SETTLEMENT
WITH THE DEBTOR OR RELEASED PARTY.

Plaintiffs and each and every other Settlement Class Member also expressly waive and relinquish
any and all provisions, rights and benefits of any similar, comparable, or equivalent state, federal,
or other law, rule, regulation, or common law or equity. Plaintiffs and each Settlement Class
Member may hereafter discover facts other than, different from, or in addition to those that he or
she knows or believes to be true with respect to the Released Claims, but Plaintiffs and each
Settlement Class Member hereby expressly waive and fully, finally and forever settle, release and
discharge any known or unknown, suspected or unsuspected, contingent or non-contingent
Released Claims, whether or not concealed or hidden, and without regard to the subsequent
discovery or existence of such other, different or additional facts. The Plaintiffs acknowledge,
and the Settlement Class Members shall be deemed by operation of the Final Order and Judgment
to have acknowledged, that the waivers in this Section IX were separately bargained for and are a
material element of this Settlement Agreement.

F. The Parties acknowledge that the Release set forth herein may be raised as a
complete defense to and will preclude any action or proceeding based on the claims released by

and through this Settlement Agreement.
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G. Nothing in this Release shall preclude any action to enforce the terms of this
Settlement Agreement, including participation in any of the processes detailed herein.

X. PRELIMINARY AND FINAL SETTLEMENT APPROVAL

A. Preliminary Approval. Promptly upon full execution of this Settlement Agreement,

Plaintiffs shall move the Court for entry of the Preliminary Approval Order substantially in the
form of Exhibit F to this Settlement Agreement, for the purposes of, among other things: (1)
preliminarily approving the settlement memorialized in this Settlement Agreement such that
Notice should be provided in accordance with the terms of this Settlement Agreement; (2) finding
that the requirements for provisional certification of the Settlement Class have been satisfied; (3)
certifying the Settlement Class as defined herein; (4) setting a date for a Fairness Hearing; (5)
approving the proposed Notice program described in Section VI herein (including the proposed
forms and methods of notice), and directing dissemination of Notice to the Settlement Class in
accordance with the terms of this Settlement Agreement; (6) determining that the Notice program,
as set forth in this Settlement Agreement, complies with all legal requirements, including but not
limited to the Due Process Clause of the United States Constitution; (7) approving the proposed
Claim Form and Claims Process, and directing that the Claim Process be implemented pursuant to
the terms of this Settlement Agreement; (8) providing that any objections by any Settlement Class
Member to this Settlement Agreement, the entry of the Final Order and Judgment, or to Settlement
Class Counsel’s request for attorneys’ fees, costs, or service awards, shall be heard and any papers
submitted in support of said objections shall be considered by the Court at the Fairness Hearing
only if, on or before the date(s) specified in the Notice and Preliminary Approval Order, such
objector submits to the Court a written objection, and otherwise complies with the requirements

for objections set forth in Section VIII of this Settlement Agreement; (9) establishing dates by
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which Settlement Class Counsel shall file and serve all papers in support of final approval of the
Settlement and in support of their application for attorneys’ fees, costs, and service awards, and by
which the Parties shall file and serve all papers in response to any objections; (10) providing that
all Settlement Class Members who do not submit timely and valid requests for exclusion will be
bound by the Final Order and Judgment; (11) approving the procedure for persons in the Settlement
Class to request exclusion from the Settlement Class described in Section VII, and directing that
requests for exclusion be submitted pursuant to the terms of this Settlement Agreement; (12)
directing the Parties, pursuant to the terms and conditions of this Settlement Agreement, to take all
necessary and appropriate steps to establish the means necessary to implement the Settlement; (13)
setting deadlines consistent with this Settlement Agreement for dissemination of Notice,
requesting exclusion from the Settlement Class or objecting to the Settlement, and filing papers in
connection with the Fairness Hearing; (14) appointing the Settlement Class Representatives and
Settlement Class Counsel; (15) approving the appointment of the Settlement Administrator; and
(16) enjoining the litigation or prosecution of all claims that will be released by the Settlement.

B. Final Order and Judgment. By no later than fifteen (15) days following the Notice

Date, Plaintiffs and Settlement Class Counsel shall file a motion for final approval of the
Settlement, requesting entry of the Final Order and Judgment substantially in the form of Exhibit
G to this Settlement Agreement, which shall specifically include provisions: (1) stating that the
Court has personal jurisdiction over all Settlement Class Members, has subject matter jurisdiction
over the claims asserted in this Action, and that venue is proper; (2) finally approving the
Settlement pursuant to New Jersey Rules of Court Rule 4:32-2, and directing the Parties and
Settlement Administrator to implement the Settlement pursuant to its terms, including distributing

Settlement Payments to Settlement Class Members and making such other disbursements from the
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Settlement Fund and Settlement Fund Account as provided by the Settlement Agreement; (3)
finding that the Notice as distributed was the best notice practicable and fully satisfied the
requirements of due process and New Jersey Rules of Court Rule 4:32-2; (4) finally certifying the
Settlement Class pursuant to New Jersey Rules of Court Rule 4:32-2; (5) confirming that Plaintiffs,
the Settlement Class Members, and all other Releasing Parties have released all Released Claims
and are permanently barred and enjoined from asserting, commencing, prosecuting, or continuing
any of the Released Claims against the Released Parties; (6) retaining jurisdiction relating to the
administration, consummation, validity, enforcement, and interpretation of this Settlement
Agreement, the Final Order and Judgment, and any separate Order regarding Settlement Class
Counsel’s motion for attorneys’ fees, costs, and/or service awards, and for any other necessary
purpose; and (7) entering a judgment that dismisses all claims and defenses in this Action with
prejudice, without costs to any Party, except as provided in this Settlement Agreement, and subject
to the Court’s continuing jurisdiction over the Parties and the Settlement Fund for the purpose of
enforcement of the terms of this Settlement Agreement.

C. Responses to Objections. By no later than fourteen (14) days before the Fairness

Hearing, the Parties shall file any responses to any Settlement Class Member objections, and any
reply papers in support of the motion for final approval of the Settlement and/or in support of
Settlement Class Counsel’s motion for attorneys’ fees, costs, and service awards.

D. Actions Following the Effective Date. By no later than seven (7) days following

the Effective Date, Plaintiffs and Settlement Class Counsel shall dismiss with prejudice any
parallel litigations and arbitrations brought by the Plaintiffs or Settlement Class Counsel against
Verizon, including MacClelland, et al. v. Cellco Partnership d/b/a Verizon Wireless, et al., 21-cv-

08592 (N.D. Cal.); Corsi, et al. v. Cellco Partnership d/b/a Verizon Wireless, et al., 22-cv-04621
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(D.N.J.); Allen, et al. v. Cellco Partnership d/b/a Verizon Wireless, et al., 23-cv-01138 (D.N.J.);
Achey et al. v. Cellco Partnership d/b/a Verizon Wireless, et al., Dkt. No. MID-L-000160-22 (N.J.
Super.); and any arbitrations filed with the American Arbitration Association.

E. Effect of Agreement if Settlement is Not Approved. This Settlement Agreement is

entered into only for the purpose of settlement. If the Settlement is not approved, or is terminated,
cancelled, or fails to become effective for any reason, including without limitation in the event the
Final Order and Judgment is reversed or vacated following any appeal taken therefrom, then this
Settlement shall be void ab initio, shall have no force or effect, and shall impose no obligations on
the Parties. The intent of the previous sentence is that, in the event that a necessary approval is
denied, the Parties will revert to their positions immediately prior to the date this Settlement
Agreement was executed, and this Action, and any parallel litigations and arbitrations brought by
the Plaintiffs or Settlement Class Counsel against Verizon, including in MacClelland, et al. v.
Cellco Partnership d/b/a Verizon Wireless, et al., 21-cv-08592 (N.D. Cal.); Corsi, et al. v. Cellco
Partnership d/b/a Verizon Wireless, et al.,22-cv-04621 (D.N.].); Allen, et al. v. Cellco Partnership
d/b/a Verizon Wireless, et al., 23-cv-01138 (D.N.J.); Achey et al. v. Cellco Partnership d/b/a
Verizon Wireless, et al., Dkt. No. MID-L-000160-22 (N.J. Super.); and any arbitrations filed with
the American Arbitration Association, will resume without prejudice to any Party. The Parties
further agree to cooperate in asking the Court to set a reasonable schedule for the resumption of
this Action and any parallel litigations brought by the Plaintiffs or Settlement Class Counsel
against Verizon, as well as any pending or stayed appeals including the New Jersey Supreme Court
appeal in Achey v. Cellco Partnership, Dkt. No. 088253 (N.J.) and the Ninth Circuit appeal in

MacClelland v. Cellco Partnership, 22-16020 (9th Cir.). In the event of such a reversion, the
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Parties agree that the proposed or actual certification of the Settlement Class will be deemed void
and will not be urged or considered as a factor in any further proceeding.

XI. ATTORNEYS’ FEES, COSTS, AND SERVICE AWARDS

A. No later than fifteen (15) days following the Notice Date Settlement Class Counsel
shall file a motion with the Court (which Verizon has agreed not to oppose) requesting an award
of attorneys’ fees not to exceed thirty-three million three hundred thousand dollars
($33,300,000.00) (i.e., 33.30% of the Settlement Fund), plus reimbursement of their litigation costs
(i.e., litigation expenses), with any such amounts awarded payable from the Settlement Fund.
Such motion shall be posted on the Settlement Website promptly after the motion has been filed
with the Court.

B. Settlement Class Counsel’s entitlement to attorneys’ fees and costs will be
determined by the Court. The Settlement shall not be conditioned on Court approval of an award
of attorneys’ fees and costs. In the event the Court declines any request or awards less than the
amounts sought, but otherwise approves the Settlement, the remaining provisions of this
Settlement Agreement will continue to be effective and enforceable by the Parties.

C. Any attorneys’ fees and costs awarded by the Court to Settlement Class Counsel
shall be paid from the Settlement Fund and shall not increase Verizon’s contribution to the
Settlement Fund or change any obligation by Verizon under this Settlement Agreement.

D. Settlement Class Counsel shall have the sole and absolute discretion to allocate any
attorneys’ fees and costs awarded by the Court. Verizon shall have no liability or other
responsibility for allocation of any such fees and costs awarded.

E. Settlement Class Counsel shall be entitled to full payment of the attorneys’ fees and

costs awarded by the Court within ten (10) business days of the Court’s entry of the Final Order
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and Judgment and any order granting attorneys’ fees and costs, notwithstanding any appeal, upon
execution of a Stipulated Undertaking, attached as Exhibit I hereto (“Stipulated Undertaking™),
requiring repayment of fees and costs by Settlement Class Counsel should the Final Order and
Judgment be reversed or materially modified or the award of attorneys’ fees and costs be reversed
or reduced on appeal.

F. No later than fifteen (15) days following the Notice Date, Settlement Class Counsel
shall file a motion with the Court requesting payment from the Settlement Fund to Plaintiffs of
service awards not to exceed $3,500.00 for each Plaintiff. Any motion for service awards will be
based on Plaintiffs’ time, effort, and commitment in this Action, and will not be based or
conditioned upon Plaintiffs’ support for the Settlement. Any such motion shall be posted on the
Settlement Website promptly after the motion has been filed with the Court.

G. Plaintiffs’ entitlement to service awards, if any, will be determined by the Court.
The Settlement shall not be conditioned on Court approval of service awards for the Plaintiffs. In
the event the Court declines any request for service awards or awards less than the amount sought,
but otherwise approves the Settlement contemplated by this Settlement Agreement, the remaining
provisions of this Settlement Agreement will continue to be effective and enforceable by the
Parties, including the Release set forth in this Settlement Agreement.

H. Any service awards for Plaintiffs awarded by the Court shall be paid from the
Settlement Fund and shall not increase Verizon’s contribution to the Settlement Fund or change
any obligation by Verizon under this Settlement Agreement.

I. To the extent awarded by the Court, Verizon shall pay the service awards to the
Plaintiffs, through Settlement Class Counsel, within ten (10) business days of the Court’s entry of

the Final Order and Judgment and any order awarding Plaintiff service awards, notwithstanding
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any appeal, upon execution of the Stipulated Undertaking, requiring repayment of such service
awards by Settlement Class Counsel should the Final Order and Judgment or the award of Plaintiff
service awards be reversed or materially modified on appeal. Verizon shall have no liability to the
Plaintiffs arising from any claim regarding payment of any award of the Plaintiff service awards,
so long as Verizon complies with its obligations under this Agreement.

XII. ADDITIONAL PROVISIONS

A. No Admission of Liability or Wrongdoing. Verizon expressly disclaims and denies

any wrongdoing or liability whatsoever and expressly incorporates Section I.I of the Recitals. This
Settlement, and any and all negotiations, statements, documents, and/or proceedings in connection
with this Settlement, shall not be construed or deemed to be relevant to or evidence of Verizon’s
admission or concession of, or related to, (1) the truth of any fact alleged by Plaintiffs in this
Action; (2) that any person suffered compensable harm or is entitled to any relief, including legal,
injunctive, or any other equitable relief, with respect to the matters asserted in this Action; (3) any
liability, negligence, fault, or wrongdoing by Verizon or the Released Parties, including any of its
affiliates, agents, representatives, vendors, or any other person or entity acting on its behalf; (4)
that the Action or any other action was or may be properly certified as a class action for litigation,
non-settlement purposes; (5) the arbitrability of the Action as to Plaintiffs and Settlement Class
Members; or (6) the enforceability of any applicable contractual or statutory limitations period to
limit any relief. Verizon may file this Settlement Agreement in any action or proceeding that may
be brought against it in order to support a defense or counterclaim based on principles of res
judicata, collateral estoppel, release, good faith settlement, judgment bar or reduction, or any other

theory of claim preclusion or issue preclusion or similar defense or counterclaim.
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B. Termination. This Settlement may be terminated by either Plaintiffs or Verizon by
serving on counsel for the opposing party and filing with the Court a written notice of termination
within ten (10) days (or such longer time as may be agreed between Settlement Class Counsel and
Verizon) after any of the following occurrences:

1. the Court rejects, materially modifies, or materially amends or changes the
Settlement (with the exception of any provision of the Settlement relating to Settlement Class
Counsel’s attorneys’ fees or expenses or Plaintiff service awards);

2. the Court declines to enter without material change the material terms in the
proposed Preliminary Approval Order or the Final Order and Judgment;

3. an appellate court reverses the Final Order and Judgment, and the
Settlement is not reinstated and finally approved without material change by the Court on remand;
or

4. the Effective Date does not otherwise occur.
In the event of a termination pursuant to this Section XII.B, this Settlement Agreement shall
become null and void ab initio without prejudice to the status quo ante rights, positions and
privileges of the Parties, except as otherwise expressly provided herein. In the event of any such
termination, the Parties will bear their own costs and fees with regard to their efforts to implement
the Settlement Agreement. In the event of a termination pursuant to this Section XII.B, this
Settlement Agreement shall have no force or effect and the Parties will return to the status quo
ante in this Action and in any parallel litigations and arbitrations brought by the Plaintiffs or
Settlement Class Counsel against Verizon, including in MacClelland, et al. v. Cellco Partnership
d/b/a Verizon Wireless, et al., 21-cv-08592 (N.D. Cal.); Corsi, et al. v. Cellco Partnership d/b/a

Verizon Wireless, et al., 22-cv-04621 (D.N.J.); Allen, et al. v. Cellco Partnership d/b/a Verizon
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Wireless, et al., 23-cv-01138 (D.N.l.); Achey et al. v. Cellco Partnership d/b/a Verizon Wireless,
et al., Dkt. No. MID-L-000160-22 (N.J. Super.); and in any arbitrations filed with the American
Arbitration Association, as it existed prior to the date of this Settlement Agreement. The Parties
will also be prohibited from using this Settlement and any settlement or mediation communications
in connection with discovery or as evidence in this Action or in any other action, arbitration, or
other proceeding of any kind. The Parties further agree to cooperate in asking the Court to set a
reasonable schedule for the resumption of this Action and any parallel litigations brought by the
Plaintiffs or Settlement Class Counsel against Verizon, as well as any pending or stayed appeals
including the New Jersey Supreme Court appeal in Achey v. Cellco Partnership, Dkt. No. 088253
(N.J.) and the Ninth Circuit appeal in MacClelland v. Cellco Partnership, 22-16020 (9th Cir.).

C. Public Statements and Non-Disparagement. No press release or press

communication concerning the Settlement shall be initiated by any Party or counsel. The Parties
and their counsel may respond as appropriate to any Settlement Class Member inquiries and any
media inquiries that they receive regarding the Settlement. In responding to any media inquiries,

neither Party shall disparage the other Party in any such communications or public statements.

D. Confidentiality. It is agreed that until the filing of the motion for preliminary
settlement approval, the Settlement Agreement and its terms shall be confidential and shall not be
disclosed to any person unless required by applicable disclosure laws, required to be disclosed to
auditors or attorneys, or agreed to by the Parties. All agreements made and orders entered during
the course of this Action relating to the confidentiality of information shall survive this Settlement
Agreement.

E. Fair, Adequate and Reasonable Settlement. The Parties believe this Settlement is a

fair, adequate, and reasonable settlement of this Action and have arrived at this Settlement through
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arms-length negotiations, taking into account all relevant factors, present and potential. This
Settlement was reached after hard-fought, arms-length negotiations that included a full-day
mediation conducted by Hon. Jay C. Gandhi of JAMS.

F. Voluntary Agreement. This Settlement Agreement is executed voluntarily and

without duress or undue influence on the part of or on behalf of the Parties, or of any other person,
firm or entity.

G. Binding On Successors. This Settlement Agreement shall bind and inure to the

benefit of the respective successors, assigns, legatees, heirs, and personal representatives of each
of the Parties.

H. Parties Represented by Counsel. The Parties hereby acknowledge that they have

been represented in negotiations for and in the preparation of this Settlement Agreement by
independent counsel of their own choosing, that they have read this Settlement Agreement and
have had it fully explained to them by such counsel, and that they are fully aware of the contents
of this Settlement Agreement and of its legal effect.

I. Authorization. Each Party warrants and represents that there are no liens or claims
of lien or assignments in law or equity or otherwise of or against any of the claims or causes of
action released herein and, further, that each Party is fully entitled and duly authorized to give this
complete and final release and discharge.

J. Construction and Interpretation. Neither the Parties nor any of the Parties’

respective attorneys shall be deemed the drafter of this Settlement Agreement for purposes of
interpreting any provision hereof in any judicial or other proceeding that may arise between or

among them.
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K. Headings. The various headings used in this Settlement Agreement are solely for
the convenience of the Parties and shall not be used to interpret this Settlement Agreement.

L. Exhibits. The exhibits to this Settlement Agreement are integral parts of the
Settlement Agreement and Settlement and are hereby incorporated and made a part of this
Settlement Agreement.

M. Effect of Weekends and Holidays. If any date or deadline in this Settlement

Agreement falls on a Saturday, Sunday, or federal holiday, the next business day following the date
or deadline shall be the operative date.

N. Merger and Integration. This Settlement Agreement contains an entire, complete,

and integrated statement of each and every term and condition agreed to by and among the Parties,
and is not subject to any term or condition not provided for herein. In entering into this Settlement
Agreement, no Party has made or relied on any warranty or representation not specifically set forth
herein.

0. No Waiver. There shall be no waiver of any term or condition absent an express
writing to that effect by the Party to be charged with that waiver. No waiver of any term or
condition in this Settlement Agreement by any Party shall be construed as a waiver of a subsequent
breach or failure of the same term or condition, or waiver of any other term or condition of this
Settlement Agreement.

P. Modifications and Amendments. No amendment, change or modification of this

Settlement Agreement or any part thereof shall be valid unless in writing signed by the Parties.

Q. Governing Law. This Settlement Agreement shall be governed by and interpreted

in accordance with the laws of the State of New Jersey, without regard to its conflict of law

principles.
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R. Further Assurances. Each of the Parties hereto shall execute and deliver any and all

additional papers, documents and other assurances and shall do any and all acts or things reasonably
necessary to obtain approval of this Settlement and in connection with the performance of its
obligations hereunder to carry out the express intent of the Parties hereto. The Parties and their
counsel undertake to implement the terms of this Settlement Agreement in good faith, and to use
good faith in resolving any disputes that may arise in the implementation of the terms of this
Settlement Agreement.

S. Execution Date. This Settlement Agreement shall be deemed executed upon the

date set forth in the preamble above.

T. Continuing Jurisdiction. The Parties to this Settlement Agreement stipulate that the

Court shall retain personal and subject matter jurisdiction over the implementation and
enforcement of this Settlement Agreement, the Preliminary Approval Order, the Final Order and
Judgment, and any separate order regarding Settlement Class Counsel attorneys’ fees and expenses
and/or Plaintiff service awards.

U. Counterparts. This Settlement Agreement may be executed in counterparts, each
of which shall constitute an original, but all of which together shall constitute one and the same
instrument. The several signature pages may be collected and annexed to one or more documents
to form a complete counterpart. Photocopies of executed copies of this Settlement Agreement
may be treated as originals.

V. Notices. Notices to counsel for the Parties required under this Settlement
Agreement shall be sent by email and first-class mail to:

For Plaintiffs:

DeNITTIS OSEFCHEN PRINCE, P.C.
Stephen P. DeN:ittis, Esq.
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Joseph A. Osefchen, Esq.

Shane T. Prince, Esq.

525 Route 73 North, Suite 410
Marlton, NJ 08053

Telephone: (856) 797-9951
Facsimile: (856) 797-9978

Email: sdenittis@denittislaw.com
Email: josefchen@denittislaw.com
Email: sprince@denittislaw.com

HATTIS & LUKACS

Daniel M. Hattis, Esq.

Paul Karl Lukacs, Esq.

11711 SE 8th Street, Suite 120
Bellevue, WA 98005
Telephone: (425) 233-8650
Facsimile: (425) 412-7171
Email: dan@hattislaw.com
Email: pkl@hattislaw.com

For Verizon:

FAEGRE DRINKER BIDDLE & REATH LLP
Jeffrey S. Jacobson (NJ ID No.000772011)

600 Campus Drive

Florham Park, NJ 07932

Tel. (973) 549-7000

Email: jeffrey.jacobson@faegredrinker.com

QUINN EMANUEL URQUHART & SULLIVAN, LLP
Shon Morgan

865 South Figueroa Street, 10th Floor

Los Angeles, CA 90017

Tel. (213) 443-3000

Email: shonmorgan@gquinnemanuel.com
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&@%nﬂh%y

Plaintiff Louise Monsour

l "4, ‘."J-; !k". A,

Plaintiff Kelly Moore

I.}'.a' .‘l.- '11"'4" ﬁ‘, L 9hn,

Plaintiff Lindsey Moran

" -"1"'"' P

Plaintiff David Moyers

Yoo fdeat

Plaintiff Jose Nicot
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Dated: 2023-11-09 | 04:14:24 PST ; Vs oV
Plaintiff Jennifer Ocampo-Neubauer
Dated: 2023-11-09 | 03:11:54 PST Vs o e
Plaintiff Keisha Odom
Dated:  2023-11-09 | 14:36:10 PST Al G
Plaintiff Judith Oelenschlager
11~ 27 A N7
Dated:  2023-11-09 | 12:27:12 psT S g
Plaintiff Sandra Oshiro
il
Dated: 2023-11-09 | 08:10:38 psT T o
Plaintiff Leslie Owens
112 .3g. Bieos ! Garhs ol
Dated: 2023-11-09 | 00:38:42 PST ELN/ O R
Plaintiff Angel Pachecho
ho. Thareind Badn,
Dated:  2023-11-09 | 05:08:31 PST vl Yohuas
Plaintiff Daniel Patino
Dated:  2023-11-09 | 06:20:31 PST Yadvow. Yrone
Plaintiff Darleen Perez
_11_ . . d"-".)"’l" -'i? fn
Dated: 2023-11-09 | 00:42:44 PST }u/
Plaintiff Gabrielle Pozzuoli
2023-11-09 | 05:39:49 PST R o
Dated: | s

Plaintiff James Prate
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2023-11-09 | 03:48:42 PST

Dated: o
Plaintiff Heather Ray
LI | . !
-11- 146: e Frad
Dated: 2023-11-09 | 16:46:58 PST SOLE f“¢
Plaintiff Valerie Reed
2023-11- :23:03 PST Gor Donbne
Dated:  2023-11-09 | 03:23 >

Plaintiff Jon Santos

Dated:  2023-11-09 | 06:40:12 PST

Plaintiff Michael Scheufele

2023-11-10 | 06:53:05 PST (9 JLEIMY N

Dated:
Plaintiff Bruce Schramm
.27 &
Dated: 2023-11-09 | 06:31:20 PST -
Plaintiff Susan Scott
Dated:  2023-11-09 | 14:20:52 PST Comnell Toanko
Plaintiff Russell Sewekow
Dated:  2023-11-14 | 12:25:26 PST Ty Sewtan,
Plaintiff Terry Sexton
11— .10 - e S aiisaldy
Dated:  2023-11-09 | 04:10:48 psT l;_u.; el
Plaintiff Kerry Showalter
',' \ 4 '.',"\ ‘.
Dated: 2023-11-09 | 01:29:01 PST Pl AP

Plaintiff Lori Snyder
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Dated:

Dated:

Dated:

Dated:

Dated:

Dated:

Dated:

Dated:

Dated:

Dated:

2023-11-09 | 10:47:54 PST
2023-11-09 | 14:05:14 PST
2023-11-09 | 08:34:26 PST
2023-11-10 | 02:58:46 PST
2023-11-09 | 02:33:33 PST
2023-11-13 | 20:21:12 PST
2023-11-09 | 19:38:18 PST

2023-11-10 | 00:56:16 PST

2023-11-09 | 14:47:10 PST

2023-11-09 | 06:15:44 PST

Sl O Yakw

: LCV20233388260

Plaintiff John St. Jarre

ad o e
’ ¢
,Ef/'])-""}- /_.""'.4), -

Plaintiff Gloria Stern

’ _ J;
e '/ ’ £

Plaintiff Deborah Stroyek

04

n'. I' |

AN L ST
Plaintiff Misty Sutton
/

Plaintiff Kathryn Taylor

| 'y -
’ ‘.
A P R R P

r

Plaintiff Linda Teer

sl o

Plaintiff Edna Toy

s g

Plaintiff Teresa Toy

i

llﬁb adiln v

Plaintiff Christine Trappe

Prrinda M. 1 -"lmf.'.";,.c

Plaintiff Brenda Tripicchio
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Dated:

Dated:

Dated:

Dated:

Dated:

Dated:

Dated:

Dated:

Dated:

2023-11-09 | 05:58:28 PST

2023-11-09 | 14:02:22 PST

2023-11-09 | 10:09:40 PST

2023-11-09 | 11:19:37 PST

2023-11-10 | 04:48:27 PST

2023-11-09 | 07:33:18 PST

2023-11-09 | 02:21:00 PST

2023-11-09 | 13:16:17 PST

2023-11-09 | 05:32:40 PST

L A »

Plaintiff Karen Umberger

b

Plaintiff Anthony Vallecorsa

P Npusasol it

Plaintiff Vanessa West

Plaintiff Claire White

’ e,
. A ) s

DA
e hdy, Pl

Plaintiff Kristopher Willard

et At

Plaintiff Scott Willits

T LIS

Plaintiff Alvin Wilson

3o and

Plaintiff Kathleen Wright

P - .
/- g Y] 41‘._‘,"'

Plaintiff Brad Young
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