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SETTLEMENT AGREEMENT

AND

RELEASE OF CLAIMS

Dominic Oliveira, et al. v. New Prime, Inc.,
D. Mass. Civil Action No. 1:15-cv-10603

and

Haworth, et al. v. New Prime, Inc.,
W.D. Mo. Civil Action No. 6:19-03025-CV-RK



DocuSign Envelope ID: 781F31BC-DA9F-474B-8BB5-8CE4D3A2696F

The Parties to this Settlement Agreement and Release of Claims (“Agreement”) are
Defendant New Prime, Inc. (“Prime” or “Defendant”), and Named Plaintiffs Dominic Oliveira
and Rocky Haworth (collectively the “Named Plaintiffs,” “Class Representatives” or
“Plaintiffs” and, collectively with the Defendant, the “Parties”), for themselves and on behalf
of other similarly situated class members in Dominic Oliveira, et al. v. New Prime, Inc., Case No.
1:15-cv-10603, filed in the United States District Court for the District of Massachusetts (“the
Oliveira Matter”) and Rocky Haworth, et al. v. New Prime, Inc., Case No. 6:19-03025-CV-RK,
filed in the United States District Court for the Western District of Missouri (“the Haworth
Matter” and collectively with the Oliveira Matter, the “Litigation”).

RECITALS

WHEREAS, Named Plaintiff Dominic Oliveira filed the Oliveira Matter as a Rule 23
putative class action and Fair Labor Standards Act (“FLSA”), 29 U.S.C. § 216(b) collective action
seeking recovery of unpaid wages against Defendant on behalf of himself and similarly situated
individuals who attended training to become a truck driver for Prime and/or who have driven for
Prime as an employee driver and/or independent contractor, and asserted claims that are set forth
in the operative complaint (Oliveira, Dkt. 33);

WHEREAS, Named Plaintiff Rocky Haworth filed the Haworth Matter as a Rule 23
putative class action and FLSA collective action seeking recovery of unpaid wages against
Defendant on behalf of himself and similarly situated individuals who drove for Prime as junior
or B / C seat drivers, and asserted claims that are set forth in the operative complaint (Haworth,
Dkt. 1);

WHEREAS, Defendant filed Answers denying the material allegations in the Oliveira
Matter and Haworth Matter, denying all liability, and setting forth additional affirmative and other

defenses (Oliveira, Dkt. 117; Haworth, Dkt. 17);
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WHEREAS, the Parties engaged in significant discovery during the prosecution of the
Litigation, including the exchange of Rule 26 disclosures, service of formal document requests
and interrogatories, the production of millions of lines of electronic data pertaining to the class
members, as well as multiple depositions;

WHEREAS, the parties understand that their counsel, counsel for the Named Plaintiffs
(who are set forth as proposed Class Counsel in the respective actions under this agreement,
hereinafter, “Class Counsel”) and Defendant’s Counsel respectively have thoroughly investigated
the facts relating to the claims alleged in the Litigation, including the events and transactions
underlying the Litigation, through formal and informal discovery, and have made a thorough study
of the legal principles applicable to the claims being asserted against Defendant and a
comprehensive analysis of the electronic data produced by Defendant;

WHEREAS, the Haworth Court granted conditional certification, under the FLSA, as to a
portion of the proposed classes, on March 23, 2020 (Dkt. 84);

WHEREAS, the Parties have engaged in lengthy arm’s length negotiations via formal
mediation with two separate mediators, D. Charles Stohler, Esq. (in Oliveira), and John Phillips,
Esq. (in Haworth), and have further engaged in lengthy and extensive settlement discussions
overseen by D. Charles Stohler, Esq. concerning the settlement of the claims and causes of action
being asserted against Defendant in the Litigation;

WHEREAS, as a product of such negotiations, the Parties arrived at an agreement to settle
the Litigation on the basis described herein, subject to Court approval;

WHEREAS, Defendant denies all of the allegations in the Litigation and any and all
liability and damages of any kind to anyone with respect to these alleged facts or causes of action

asserted in the Litigation, but nonetheless, without admitting or conceding any liability or damages
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whatsoever, has agreed to settle the Litigation on the terms and conditions set forth in this
Agreement to avoid the burden, expense, and uncertainty of continuing the Litigation;

WHEREAS, the Parties recognize that the outcome in the Litigation is uncertain and that
achieving a final result through the litigation process would require substantial additional risk,
discovery, time, and expense;

WHEREAS, the Named Plaintiffs through Class Counsel have conducted an investigation
and evaluation of the facts and law relating to the claims asserted in the Litigation to determine
how best to serve the interests of all potential class members and believe, in view of the costs,
risks, and delay of continued litigation balanced against the benefits of settlement, that the
settlement as provided in this Agreement is in the best interests of putative class members and that
the settlement provided in this Agreement represents a fair, reasonable, and adequate resolution of
the Litigation;

WHEREAS, the Parties have agreed to settle this Litigation as to all individuals who have
attended training to become truck drivers for Prime and/or have driven for Prime as employee
drivers and/or as independent contractor drivers who have leased their trucks through Prime at any
time since October 2, 2012 through May 8, 2020 , and all individuals who have otherwise attended
training in Missouri to become truck drivers for Prime at any time since March 4, 2010 through
May 8, 2020, except two individuals who served as named plaintiffs in another class settlement
against Prime in the case of Montgomery v. New Prime, Inc., C.D. Cal. Civil Action No. 8:17-cv-
00321, and signed full releases as part of that settlement.

NOW THEREFORE, the Parties, intending to be legally bound and acknowledging the

sufficiency of the consideration and undertakings set forth herein, do hereby agree as follows:
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DEFINITIONS

1. “Class Counsel” or “Named Plaintiffs/Class Counsel” means Fair Work, P.C.,
Crimmins Law Firm, LLC and Hodes Law Firm, LLC who are designated as Class

Counsel for purposes of this settlement upon entry of the Order granting preliminary approval.

2. “Defendant” means New Prime, Inc.
3. “Defendant’s Counsel” means Gibson, Dunn & Crutcher LLP.
4. “Final Approval Order” means an Order of the Court finally approving this

Agreement and the settlement pursuant to the Fair Labor Standards Act, 29 U.S.C. § 216(b) and
Federal Rule of Civil Procedure 23(b)(3).

5. “Named Plaintiffs” means the plaintiffs who filed the Oliveira and Haworth
Matters. “Plaintiff Oliveira” or “Named Plaintiff Oliveira” means Plaintiff Dominic Oliveira,
who filed the Oliveira Matter. “Plaintiff Haworth” or “Named Plaintiff Haworth” means
Plaintiff Rocky Haworth, who filed the Haworth Matter.

6. “Putative Class/Collective Members” means all individuals who have attended
training to become truck drivers for Prime and/or have driven for Prime as employee drivers and/or
as independent contractor drivers who have leased their trucks through Prime at any time since
October 2, 2012 through May 8, 2020, and all individuals who have otherwise attended training in
Missouri to become truck drivers for Prime at any time since March 4, 2010 through May 8, 2020,
except for the named plaintifts in Montgomery v. New Prime, Inc., C.D. Cal. Civil Action No.
8:17-cv-00321.

a. “A Seat Class” means those Putative Class/Collective Members who were
employee drivers who drove as A seat drivers for Defendant at any time since October 2, 2012

through May 8, 2020.
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b. “B/C Seat Class” means those Putative Class/Collective Members who were
employed by Defendant as a B or C seat driver at any time since October 2, 2012 through May 8,
2020.

C. “Independent Contractor Class” means those Putative Class/Collective Members
who drove for Defendant as an Independent Contractor at any time since October 2, 2012 through
May 8, 2020.

d. “Orientation Class” means those Putative Class/Collective Members who
participated in orientation for prospective A, B, C, or D seat drivers through Defendant at any time
since October 2, 2012 through May 8, 2020 and/or participated in orientation for prospective A,
B, C, or D seat drivers through Defendant in Missouri at any time since March 4, 2010 through
May 8, 2020.

7. “Settlement Class” or “Participating Class Members” means Named Plaintiffs
and those Putative Class/Collective Members who do not exclude themselves from the settlement.

a. “Claiming Class Members” means Named Plaintiffs and any Putative
Class/Collective Member who has filed a Claim/Consent to Join Form.

b. “Minimum Participation Class Member” means any Putative Class Member who
does not submit a Claim/Consent to Join Form and does not exclude himself or herself from the
settlement. Minimum Participation Class Members shall also be considered “Participating Class
Members” for all purposes.

8. “Settlement Effective Date” means the first day after the last of the following
occurrences: (i) the issuance of the Final Approval Order, (ii) if an objection has been made to
final approval of the settlement, the date on which the objector’s time to appeal the Final Approval

Order has expired with no appeal or other judicial review having been taken or sought, or (iii) if
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an appeal of the Final Approval Order has been timely filed, the date the Final Approval Order is
finally affirmed by an appellate court with no possibility of subsequent appeal or other judicial
review, or the date the appeal(s) or other judicial review are finally dismissed with no possibility
of subsequent appeal or other judicial review.

9. “Settlement Fund” means the common settlement fund described in Paragraph A
below.

EXHIBITS

The following exhibits are attached to this Agreement.

Exhibit A: Notice of Class and Collective Action Settlement (Electronic Version)
Exhibit B: Notice of Class and Collective Action Settlement (Paper Version)
Exhibit C: Claim/Consent to Join Form

Exhibit D: Proposed Preliminary Approval Order in the Haworth Matter

Exhibit E: Proposed Preliminary Approval Order in the Oliveira Matter

Exhibit F: Proposed Final Approval Order

SETTLEMENT TERMS

A. Settlement Fund. Defendant agrees that a common settlement fund in the amount of

Twenty Eight Million Dollars and No Cents ($28,000,000.00) will be established to resolve any
and all state, federal (FLSA), and common law-related wage and hour claims of Named Plaintiffs
and all Putative Class/Collective Members against Defendant.

This Settlement Fund is inclusive of any and all alleged unpaid wages, liquidated
damages, penalties, attorneys’ fees, costs, expenses, including reasonable settlement
administration costs, and any reasonable service awards. Defendant’s share of payroll taxes, if

any, will be borne separately from the Settlement Fund. The Parties are to each pay their own
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fees, costs, and expenses, other than those approved by the Court to come from the Settlement
Fund.

Only the Named Plaintiffs and Putative Class/Collective Members who receive a
notice of settlement (the “Notice Packet”) pursuant to Paragraph F and who do not exclude
themselves pursuant to Paragraph D.4 are entitled to participate in the settlement (all of whom
shall be considered Participating Class Members).

Fourteen Million Dollars and No Cents ($14,000,000.00) of the Settlement Fund
shall be non-reversionary (“Non-Reversionary Settlement Fund”). Fourteen Million Dollars and
No Cents ($14,000,000.00) of the Settlement Fund shall be considered reversionary
(“Reversionary Settlement Fund”).

The Settlement Fund, including the Non-Reversionary Settlement Fund and the
Reversionary Settlement Fund shall be allocated in accordance with Paragraph C.

B. Settlement Classes.

Orientation Class: Seven Million Dollars and No Cents ($7,000,000.00) from the
Non-Reversionary Settlement Fund has been allocated to the Orientation Class (“Orientation
Class Fund”).

B and C Seat Class: Eight Million Five Hundred Thousand Dollars and No Cents
($8,500,000.00) has been allocated to the claims of the B/C Seat Class, of which $3,500,000.00
shall come from the Non-Reversionary Settlement Fund (“B/C Seat Class Non-Reversionary
Fund”) and $5,000,000.00 shall come from the Reversionary Settlement Fund (“B/C Seat Class
Reversionary Fund”).

A Seat Class: Eight Million Five Hundred Thousand Dollars and No Cents

($8,500,000.00) has been allocated to the claims of the A Seat Class, of which $3,500,000.00 shall
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come from the Non-Reversionary Fund (“A Seat Class Non-Reversionary Fund”), and
$5,000,000.00 shall come from the Reversionary Settlement Fund (“A Seat Class Reversionary
Fund”).

Independent Contractor Class:  Four Million Dollars and No Cents
($4,000,000.00) has been allocated to the claims of the Independent Contractor Class from the
Reversionary Settlement Fund. (“Independent Contractor Class Fund”).

C. Settlement Fund Allocation.

Minimum Allocation. Each Putative Class Member shall be allocated a minimum
settlement amount of $100.00 (“Minimum Allocation”). The Notice shall advise the Putative
Class/Collective Members that this is the maximum amount they shall receive from the Settlement
Fund if they do not exclude themselves from the Settlement and do not submit a Claim/Consent to
Join Form. The Minimum Allocation shall be paid from the Settlement Fund out of the Non-
Reversionary Settlement Fund. If the Putative Class Member is a member of all of the sub-
classes or is a member of the Orientation Class, B/C Seat Class and A Seat Class, $34.00 of the
Minimum Allocation will be paid from the Orientation Class Fund, $33.00 of the Minimum
Allocation will be paid from the B/C Seat Class Non-Reversionary Fund and $33.00 of the
Minimum Allocation will be paid from the A Seat Class Non-Reversionary Fund. If the Putative
Class Member is a member of only the Orientation Class and the B/C Seat Class, $50.00 of the
Minimum Allocation will be paid from the Orientation Class Fund, and $50.00 of the Minimum
Allocation will be paid from B/C Seat Class Non-Reversionary Fund. If the Putative Class Member
is a member of only the Orientation Class and the A Seat Class, $50.00 of the Minimum Allocation
will be paid from the Orientation Class Fund, and $50.00 of the Minimum Allocation will be paid

from the A Seat Class Non-Reversionary Fund. If the Putative Class Member is a member of only
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the Orientation Class and the Independent Contractor Class, $100.00 of the Minimum Allocation
will be paid from the Orientation Class Fund.

Settlement Share. Each Putative Class Member shall be allocated a proportionate
share of the Settlement Fund as follows:

a. Each Putative Class Member shall be assigned to each Settlement Class in which
he or she is a member as set forth in Paragraph B. Each participant will be a member of at least
one Settlement Class.

b. The following settlement formula will be applied to each Settlement Class fund as
follows:

1. Orientation Class Settlement Allocation: The Orientation Class Fund shall

be reduced by the minimum allocations as set forth in Paragraph C.1, attorneys’ fees as set forth
in Paragraph C.5, the service award to Named Plaintiff Oliveira, and reasonable settlement and
litigation costs as set forth in Paragraphs C.6 and C.7. The Orientation Class Fund, as reduced by
the foregoing amounts, shall be referred to as the “Remaining Orientation Class Fund.” The
Remaining Orientation Class Fund shall be allocated among the Putative Class/Collective
Members who are members of the Orientation Class and who submit a Claim/Consent to Join
Form as follows:

a) Each Orientation Class Member is assigned numerical shares of the
settlement fund based on the following parameters (“Individual Orientation Class Member
Numerator”): 1 share for attending D seat orientation in Missouri before March 2012; 2 shares
for attending D seat orientation since March 2012; 1 share if the class member has worked as an
A seat driver or an independent contractor driver; and/or 1.25 shares if the class member has

worked as both an A seat driver and an independent contractor driver. Once the shares are

Page 9 of 42



DocuSign Envelope ID: 781F31BC-DA9F-474B-8BB5-8CE4D3A2696F

allocated, a there will be a 1.5 multiplier for each share connected with any D seat orientation
attended in Missouri since March 2012. Additionally, individuals who have zero miles as either a
B/C seat, A seat, or independent contractor driver but do not otherwise appear in the data will
receive 1 orientation share.

b) The Individual Orientation Class Member Numerators for all Orientation
Class Members will be added to obtain the “Total Orientation Class Member Denominator.”

¢) To determine the “Orientation Fund Resulting Decimal” for each
Orientation Class Member, the Orientation Class Member’s Individual Orientation Class Member
Numerator will be divided by the Total Orientation Class Member Denominator.

d) To determine the settlement share from the Remaining Orientation Class
Fund for each Orientation Class Member, the Orientation Fund Resulting Decimal will be
multiplied by the Remaining Orientation Class Fund. (“Orientation Class Member Settlement
Share”).

e) Orientation Class Members who submit Claim/Consent to Join Forms shall
receive their Orientation Class Member Settlement Shares. Additionally, any amounts that are not
claimed from the Remaining Orientation Class Fund shall be redistributed among Orientation
Class Members who submit Claim/Consent to Join Forms in proportion to their allocated amounts
from the Remaining Orientation Class Fund. No amount from the Orientation Class Fund shall
revert to the Defendant.

il. B/C Seat Class Settlement Allocation: The B/C Seat Class Settlement

Allocation shall be composed of payments from the B/C Seat Class Non-Reversionary Fund and

the B/C Seat Reversionary Fund.
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a) Each class member shall be assigned a B/C Seat Decimal as follows, which
shall determine their allocations from the B/C Seat Class Non-Reversionary Fund and the B/C Seat
Reversionary Fund:

1) Each B/C Seat Class Member’s total number of weeks employed as
a B or C seat driver will be multiplied by the number of miles driven as a B or C seat driver and
divided by gross earnings while employed as a B or C seat driver. The resulting calculation for
each B/C Seat Class Member is the “Individual B/C Seat Class Member Numerator.”

2) The Individual B/C Seat Class Member Numerators for each B/C
Seat Class Member will be added to obtain the “Total B/C Seat Class Member Denominator.”

3) To determine the “B/C Seat Resulting Decimal” for each B/C Seat
Class Member, the B/C Seat Class Member’s Individual B/C Seat Class Member Numerator will
be divided by the Total B/C Seat Class Member Denominator.

b) B/C Scat Reversionary Settlement Allocation: The B/C Seat Class

Reversionary Fund shall be reduced by the dispute fund amount as set forth in Paragraph C.8, and
attorneys’ fees as set forth in Paragraph C.5. The B/C Seat Class Reversionary Fund, as reduced
by the foregoing amounts, shall be referred to as the “Remaining B/C Seat Class Reversionary
Fund.” The Remaining B/C Seat Class Reversionary Fund shall be allocated among the Putative
Class/Collective Members who are members of the B/C Seat Class by multiplying each B/C Seat
Class Member’s B/C Seat Resulting Decimal by the Remaining B/C Seat Class Reversionary
Fund. The resulting amount shall be the “B/C Seat Class Reversionary Fund Settlement Share”
for each B/C Seat Class Member.

¢) B/C Seat Non-Reversionary Settlement Allocation: The B/C Seat Class

Non-Reversionary Fund shall be reduced by the minimum allocations as set forth in Paragraph
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C.1, attorneys’ fees as set forth in Paragraph C.5, the service award to Named Plaintiff Haworth,
and reasonable settlement and litigation costs as set forth in Paragraphs C.6 and C.7. The B/C Seat
Class Non-Reversionary Fund, as reduced by the foregoing amounts, shall be referred to as the
“Remaining B/C Seat Class Non-Reversionary Fund.” The Remaining B/C Seat Class Non-
Reversionary Fund shall be allocated among the Putative Class/Collective Members by
multiplying each B/C Seat Class Member’s B/C Seat Resulting Decimal by the Remaining B/C
Seat Non-Reversionary Fund (“B/C Seat Class Non-Reversionary Fund Settlement Share”).

d) B/C Seat Class Members who submit a Claim/Consent to Join Form shall
be entitled to their B/C Seat Class Reversionary Fund Settlement Share plus their B/C Seat Class
Non-Reversionary Fund Settlement Share (“B/C Seat Class Settlement Share”). B/C Seat Class
Members who do not exclude themselves and do not submit a Claim/Consent to Join Form shall
only be entitled to receive their Minimum Allocation. Amounts allocated from the Remaining B/C
Seat Class Member Reversionary Fund to the B/C Seat Class Members who do not submit a
Claim/Consent to Join Form shall revert to Defendant. Amounts allocated from the Remaining
B/C Seat Class Member Non-Reversionary Fund to B/C Seat Class Members who do not submit
a Claim/Consent to Join Form shall be distributed proportionately to those who do submit
Claim/Consent to Join Forms by multiplying each B/C Seat Class Member's Resulting Decimal by
the unclaimed B/C Seat Class Non-Reversionary Fund.

1ii. A Seat Class Settlement Allocation: The A Seat Class Settlement

Allocation shall be composed of payments from the A Seat Class Non-Reversionary Fund and the

A Seat Reversionary Fund.
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a) Each class member shall be assigned an A Seat Decimal as follows, which
shall determine their allocations from the A Seat Class Non-Reversionary Fund and the A Seat
Reversionary Fund:

1) Each A Seat Class Member’s total number of weeks employed as an
A seat driver will be multiplied by the number of miles driven as an A seat driver and divided by
gross earnings while employed as an A seat driver. The resulting calculation for each A Seat Class
Member is the “Individual A Seat Class Member Numerator.”

2) The Individual A Seat Class Member Numerators for each A Seat
Class Member will be added up to obtain the “Total A Seat Class Member Denominator.”

3) To determine the “A Seat Resulting Decimal” for each A Seat Class
Member, the A Seat Class Member’s Individual A Seat Class Member Numerator will be divided
by the Total A Seat Class Member Denominator.

b) A Seat Reversionary Settlement Allocation: The A Seat Class

Reversionary Fund shall be reduced by the dispute fund amount as set forth in Paragraph C.8, and
attorneys’ fees as set forth in Paragraph C.5. The A Seat Class Reversionary Fund, as reduced by
the foregoing amounts, shall be referred to as the “Remaining A Seat Class Reversionary Fund.”
The Remaining A Seat Class Reversionary Fund shall be allocated among the Putative
Class/Collective Members who are members of the A Seat Class by multiplying each A Seat Class
Member’s A Seat Resulting Decimal by the Remaining A Seat Class Reversionary Fund. The
resulting amount shall be the “A Seat Class Reversionary Fund Settlement Share” for each A
Seat Class Member.

c) A Seat Non-Reversionary Settlement Allocation: The A Seat Class Non-

Reversionary Fund shall be reduced by the minimum allocations as set forth in Paragraph C.1,
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attorneys’ fees as set forth in Paragraph C.5, the service award to Named Plaintiff Oliveira, and
reasonable settlement and litigation costs as set forth in Paragraphs C.6 and C.7. The A Seat Class
Non-Reversionary Fund, as reduced by the foregoing amounts, shall be referred to as the
“Remaining A Seat Class Non-Reversionary Fund.” The Remaining A Seat Class Non-
Reversionary Fund shall be allocated among the Putative Class/Collective Members who are
members of the A Seat Class by multiplying each A Seat Class Member’s A Seat Resulting
Decimal by the Remaining A Seat Non-Reversionary Fund (“A Seat Class Non-Reversionary
Fund Settlement Share”).

d) A Seat Class Members who submit a Claim/Consent to Join Form shall be
entitled to their A Seat Class Reversionary Fund Settlement Share plus their A Seat Class Non-
Reversionary Fund Settlement Share (“A Seat Class Settlement Share”). A Seat Class Members
who do not themselves and do not submit a Claim/Consent to Join Form shall only be entitled to
receive their Minimum Allocation. Amounts allocated from the A Seat Class Member
Reversionary Fund to the A Seat Class Members who do not submit a Claim/Consent to Join Form
shall revert to Defendant. Amounts allocated from the Remaining A Seat Class Member Non-
Reversionary Fund to A Seat Class Members who do not submit a Claim/Consent to Join Form
shall be distributed proportionately to those who do submit Claim/Consent to Join Forms by
multiplying each B/C Seat Class Member's Resulting Decimal by the unclaimed B/C Seat Class
Non-Reversionary Fund.

v. Independent Contractor Class Settlement Allocation: The Independent

Contractor Class Settlement Fund shall be reduced by the dispute fund amount as set forth in
Paragraph C.8, and attorneys’ fees as set forth in Paragraph C.5. The Independent Contractor

Class Fund, as reduced by the foregoing amounts, shall be referred to as the “Remaining
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Independent Contractor Class Fund.” The Remaining Independent Contractor Class Fund shall
be allocated among the Putative Class/Collective Members who are members of the Independent
Contractor Class and who submit a Claim/Consent to Join Form as follows:

a) Each Independent Contractor Class Member’s total number of weeks
worked as an Independent Contractor driver will be multiplied by the number of miles driven as
an Independent Contractor driver and divided by 65% of gross earnings. The resulting calculation
for each Independent Contractor Class Member is the “Individual Independent Contractor
Class Member Numerator” for each Independent Contractor Class Member.

b) The Individual Independent Contractor Class Member Numerators for each
Independent Contractor Class Member will be added to obtain the “Total Independent
Contractor Class Member Denominator.”

¢) To determine the “Independent Contractor Resulting Decimal” for each
Independent Contractor Class Member, the Independent Contractor Class Member’s Individual
Independent Contractor Numerator will be divided by the Total Independent Contractor Class
Member Denominator.

d) To determine the settlement share from the Independent Contractor Class
Settlement Fund for each Independent Contractor Class Member, the Independent Contractor
Resulting Decimal will be multiplied by the Remaining Independent Contractor Class Settlement
Fund. (“Independent Contractor Class Settlement Share”).

e) Independent Contractor Seat Class Members who submit a Claim/Consent
to Join Form shall be entitled to their Independent Contractor Class Settlement Share. Independent
Contractor Class Members who do not exclude themselves and do not submit a Claim/Consent to

Join Form shall be entitled to receive their Minimum Allocation. Amounts allocated from the

Page 15 of 42



DocuSign Envelope ID: 781F31BC-DA9F-474B-8BB5-8CE4D3A2696F

Independent Contractor Class Fund to the Independent Contractor Class Members who do not
submit a Claim/Consent to Join Form shall revert to Defendant.

V. Two individuals who served as named plaintiffs in Montgomery v. New
Prime, Inc., C.D. Cal. Civil Action No. 8:17-cv-00321 (who signed full releases of claims which
would include the claims in this case as part of the settlement), shall not be entitled to receive
monies as part of this settlement and shall be excluded from the class. Individuals who participated
as class members in the class settlement in Montgomery v. New Prime, Inc., C.D. Cal. Civil Action
No. 8:17-cv-00321 shall be entitled to receive 50% of what would be their total settlement share
in this case if they had not participated in that settlement, and their resulting numerators and/or
settlement shares will be decreased by 50%. Any amounts not distributed to Montgomery plaintiffs
and/or class members from this settlement shall be proportionally redistributed to other eligible
class members.

Vi. The respective settlement allocations for each Claiming Class Member shall
be the sum of his or her respective Class settlement shares as set forth in Paragraph C.2, plus the
$100.00 minimum flat payment as set forth in Paragraph C.1. Minimum Participation Class
Members shall receive only the $100.00 Minimum Allocation. In either circumstance, the total
allocation will be referred to as the “Settlement Allocation.”

Vii. Putative Class/Collective Members who exclude themselves will not be
entitled to receive amounts from the Settlement Fund and will not be entitled to a Settlement
Allocation.

Settlement Allocation. For purposes of Notice, Class Members shall be advised
of the specific minimum amount that they will receive from the settlement if they submit a

Claim/Consent to Join Form, as well as the fact that their total award from the Non-Reversionary
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Funds may increase depending on the number of claimants. One-half of the Settlement Allocation
to each Participating Class Member shall represent settlement of that Participating Class Member’s
claims for alleged unpaid wages pursuant to the FLSA, Missouri Minimum Wage Law and other
wage laws, and common laws, which shall be reported on an IRS Form W-2, less applicable taxes
and other wage withholdings. The remaining one-half of each Participating Class Member’s
Settlement Allocation shall represent settlement of that Participating Class Member’s claims for
alleged liquidated damages pursuant to the FLSA and Missouri Minimum Wage Law, which shall
be reported on an IRS Form 1099 as “other income” (reported in Box 3) without any deduction for
taxes or other withholdings.

Payroll Taxes. Each side shall bear their own share of any payroll taxes. The
Defendant will bear the employer’s share of payroll taxes which shall be paid separately from the
Settlement Fund. The Settlement Administrator will withhold the employees’ share of any payroll
taxes, which will be borne from the Settlement Fund. Each side shall bear the liability as to their
shares of any taxes owed, and the parties shall not be responsible or liable for taxes owed by other
parties.

Attorneys’ Fees. Named Plaintiff’s Counsel/Class Counsel will apply for an award
of attorneys’ fees, costs, and expenses in a total amount not to exceed thirty-three percent (33%)
of the Settlement Fund. These amounts will be borne out of the reversionary and non-reversionary
funds as determined by the Court, except that the Parties agree that under no circumstance shall
more than $4,620,000.00 in attorneys’ fees be borne out of the Reversionary Settlement Fund.
Amounts for attorneys’ fees that are not awarded out of the non-reversionary funds shall be
reallocated to the non-reversionary funds (for allocation to Putative Class/Collective Members).

Amounts for attorneys’ fees that are not awarded out of the reversionary funds shall revert to
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Defendant. The Parties agree and understand that the Court has ultimate authority to accept, reject,
or modify the attorneys’ fees, and the settlement is not contingent on the Court’s approval of the
amounts requested for attorneys’ fees.

Service Awards. Named Plaintiff’s Counsel/Class Counsel will apply for
reasonable service awards in a total amount not to exceed Seventy-Five Thousand Dollars and No
Cents, allocating no more than Fifty Thousand Dollars and No Cents ($50,000.00) for Dominic
Oliveira and no more than Twenty-Five Thousand Dollars and No Cents ($25,000.00) for Rocky
Haworth, both of whom materially participated in the prosecution of this Litigation (“Service
Award”). Of the total Service Award amount, Twenty-Five Thousand Dollars and No Cents
($25,000.00) of the service awards shall be awarded from the Orientation Fund, Twenty-five
Thousand Dollars and No Cents ($25,000.00) of the service awards shall be awarded from the A
Seat Class Non-Reversionary Fund and Twenty-Five Thousand Dollars and No Cents
($25,000.00) of the service awards shall be awarded from the B/C Seat Class Non-Reversionary
Fund. Payment of any Service Award to Named Plaintiffs shall be treated as a non-wage payment
for payroll tax purposes. In exchange for the Service Award and other agreements herein, the
Named Plaintiffs and Defendant agree to a general and global, mutual release of all known and
unknown claims that any party may have against another, or that Named Plaintiffs may have
against any subsidiary or affiliate of Defendant, or that any subsidiary or affiliate of Defendant
may have against Named Plaintiffs. Amounts from the service awards that are not awarded will
be reallocated to the Orientation Class Fund, the A Seat Class Non-Reversionary Fund or the B/C
Seat Class Non-Reversionary Fund in shares proportionate to the total amount of each Non-
Reversionary Fund (i.e., 50% to the Orientation Class Fund, 25% to the A Seat Class Non-

Reversionary Fund, and 25% to the B/C Seat Class Non-Reversionary Fund). The Parties agree
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and understand that the Court has ultimate authority to accept, reject, or modify the Service
Awards, and the settlement is not contingent on the Court’s approval of the amounts requested for
Service Awards.

Costs and Settlement Administration Fees. If the Court grants preliminary
approval of this Agreement, the settlement will be administered by a Settlement Administrator as
set forth below in Paragraph F, who will be responsible for establishing a Qualified Settlement
Fund (“QSF”), administering the settlement, issuing Settlement Allocation checks, issuing tax
forms, calculating taxes, answering Putative Class Member inquiries, sending any necessary
follow-up correspondence to Putative Class/Collective Members, and other administration duties
necessary to administer the settlement. Reasonable costs and settlement administration fees shall
not exceed $225,000.00, which shall be split proportionately between the Orientation Class Fund
(50%), the A Seat Class Non-Reversionary Fund (25%) and the B/C Seat Class Non-Reversionary
Fund (25%). The Parties agree and understand that the Court has ultimate authority to accept,
reject, or modify the award of costs, and the settlement is not contingent on the Court’s approval
of the amounts requested for the award of costs.

Dispute Fund. A fund of $200,000.00 shall be set aside to resolve disputes and
reasonable late claims. Named Plaintiffs/Class Counsel shall make determinations about who is

to be paid (with approval of Defendant’s counsel, which approval shall not be unr
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