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SUPERIOR COURT OF CALIFORNIA
COUNTY OF SAN FRANCISCO
No. CGC-10-497025

Unlimited Civil Case
The Amount Demanded Exceeds $25,000

CARNEISH BUNTON, on behalf of herself and %

)

)

; SETTLEMENT AGREEMENT
§

i

)

all others similarly situated,
Plaintiff,

V8.

SEPHORA USA, INC. and Does 1 through 50,
inclusive,

Defendants,

IT IS HEREBY STIPULATED, by and among Plaintiff Carneish Bunton, on behalf of
herself and all others similarly situated, and Defendant Sephora USA, Inc. (“Sephora™), subject to
the approval of the Court, that this class action is hereby compromised and settled pursuant to the

terms and conditions set forth below in this Settlement Agreement:
DEFINITIONS

“Action” shall mean the case entitled Carneish Bunton v. Sephora USA, Ing., (Case

1.
No. CGC-10-497025), pending in the Superior Court of the State of California for the County of

San Francisco,
2, “Administration Costs” shall mean the Claims Administrator fees charged by the

Claims Administrator that are currently estimated not to exceed $50,000.

3, “Agreement” shall refer to this document.

4. “Authorized Claimant” means a Settlement Class Member who submits a timely
and valid Claim Form to the Claims Administrator,

5. “Claims Administrator” shall mean Heffler Claims, Inc.
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6. “Claim Form” shall mean the Court-approved form to be mailed by the Claims
Administrator to the Class Members, in substantially the same form as Exhibit 1, attached hereto.

7. “Class™ shall mean the aggregate group of Class Members.
8. “Class List and Data” means a complete list of all Class Members and their

associated data which Sephora will in good faith compile from its records and provide to the
Claims Administrator within ten business (10) days after Preliminary Approval (as defined below)
of this Seﬁiement. The Class List shall include each Class Member’s full name; last known
mailing address and telephone number; Social Security number; and the respective number of
Workweeks (as defined below) that each Class Member worked during the applicable Class
Period. The Class List and Data is provided to the Claims Administrator solely for purposes of
this Settlement, shall be treated as confidential, shall not be shared by the Claims Administrator,
and must be returned and/or destroyed by the Claims Administrator upon the conclusion of the
administration process.

5. “Class Members” shall mean all current and former employees employed by
Sephora in its California retail stores from February 22, 2006, through the date on which the Court
grants Preliminary Approval of the settlement who are part of the following subclasses:

(1) all current and former non-exempt employees (“Class A™);
(2 all current and former exempt employees (“Class B”).

10.  “Class Period” shall mean the period from February 22, 2006, through the date on
which the Court grants Preliminary Approval.

11. - “Complaint” shall mean the Fifth Amended Complaint Plaintiff filed on February
16, 2012, alleging individual and putative ¢lass claims against Sephora for (1) failure to pay
overtirne wages for overtime worked; (2) failure to include the extra compensation required by
California Labor Code section 1194 in the regular rate of pay when computing overtime
compensation, thereby failing to pay additional compensation for all overtime wages due; (3)
failure to furnish accurate wage statements as required by California Labor Code section 226; (4)
failure to reimburse for expenses incurred in employment, including the maintenance and/or

purchase of the uniforms worn while on the job, in violation of California Labor Code section
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2802 and applicable Industrial Welfare Commission Qrders; (3) failure to issue wage instruments
in conformity with California Labor Code section 212; (6) failure to provide timely off-duty meal
periods and failure to pay compensation for time spent working without timely off-duty meal
periods in violation of California Labor Code sections 226.7 and 512, and applicable Industrial
Welfare Commission orders; (7) failure to pay all wages due upen termination of employment, in
violation of California Labor Code sections 201 and 202; (8) waiting time penalties under
California Labor Code section 203; (9) unlawfil, unfair, and fraudulent business practices under
California Business and Professions Code section 17200, et. seq.; and (10) violation of Labor
Code Private Attorneys General act of 2004 (“PAGA”), California Labor Code section 2698, et.

11 seq.

12, “Court” shall mean the Superior Court of the State of California for the County of
Sati Francisco.

13, “Effective Date” of the Settlement means the date by which this Settlement is
finally approved and the Judgment entered by the Court becomes final. The Judgment “becomes
final” upon the later of: (i) the date of final affirmance on an appeal of the Judgment; (ii) the date
of final dismissal of any appeal from the Judgment or the final dismissal of any proceeding to
review the Judgment; or (iif) if no appeal is filed, the expiration date of the time for the filing or
noticing of any appeal from the Court’s Judgment. Notwithstanding the Effective Date, this
Settlement Agreement shall be immediately enforceable per its terms upon signature by the

parties.
14, “Employee Taxes” shall mean Settlement Class Members’ share of all applicable

federal, state and local income and employment taxes.
15.  “Employer’'s Taxes” shall mean the payroll taxes (FICA, FUTA and Califoraia

payroll and withho Iding taxes) Sephora is obligated to pay on its own behalf as an employer on the

portion of the Individual Settlement Payment designated as wages.
16.  “Exelusion Form” shall mean the court-approved form which the Claims

Administrator will mail to the Class which a Class Member may complete in order to be excluded

from the Settlement, in substantially the same for as Exhibit 2, attached hereto.
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17. “Fee and Expense Award” shall mean such award of attorneys’ fees and costs as
the Court may authorize to be paid to Plaintiff”s Counsel for the services they have rendered to the
Plaintiff and the Class in the Action, agreed by the Parties not to exceed $1,200,000.00 for
attorneys’ fees and $150,000.00 for costs and expenses.

18, “Final Approval” shall mean that the Judgment has been entered and the Cowrt has
made its final order awarding attorneys’ fees and expenses.

19. - “Final Approval Hearing” shall mean a hearing held before the Court to consider
Final Approval of the Settlement, whether and in what amount a Fee and Expense Award should
be awarded to Plaintiff’s Counsel, whether and in what amount a Service Payment should be
awarded to Plaintiff, and the metrits of any objections to this Agreement and the Settlement set

forth herzin or any of its terms.
20.  "Individual Settlement Payment” shail mean the amount that each Settlement Class

Member is entitled to receive from the Net Settiement Amount,

21, “Judgment” shall mean an order and judgment issued by the Court, following the
Final Approval Hearing, which shall constitute a final judgment respecting the Parties.

22, “Maximum Payment” shall mean the total of four million dollars ($4,000,000.00),
which is the maximum amount Sephora may be required te pay under this Settlement. The
Maximum Payment in this Actfon has five components: (1) the Individual Settlement Payments;
(2) the Fees and Expense Award; (3) the Service Payment; (4) the PAGA Payment; and, (5) the

Administration Costs.
23, “Mediator” shall refer to David Rotman, Esq.

24, “Net Seitlement Amount” shall mean the funds remaining from the Maximum
Payment after deductions for (1) the Administration Costs, (2) the Attorneys’ Fees and Expense
Award, (3) Employer Tax Liability, (4) the Service Payment, and {5) and payment of Private
Attorney General Act (“PAGA™) penalties to the California Labor and Workforce Development
Agency.

25, “Notice” shall mean the Court-approved form of notice to Class Members,
substantially in the form as Exhibit 3, which wifl notify Class Members of the conditional
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certification of the Settlement Class, Preliminary Approval of the Settlement, the procedures for
submitting a Claim Form, objecting to the Settlement, and scheduling of the Final Approval

Hearing.
26.  “Notice Packet™ shall mean the Court-approved Notice, Claim Form and Request

for Exclusion,

27.  “Objection/Exclusion Deadline” shall mean the date thirty (30) days after the date
on which the Claims Administrator first mails Notice to the Class Members.

28.  “PAGA Payment” shall mean the portion of the settlement allocated to settle claims
brought pursuant to the Private Attorneys General Act of the Labor Code, sections 2698, et seq.

29.  “Parties” shall collectively refer to Plaintiff, the Class, and Sephora.

30.  “Plaintiff” shall mean Camneish Bunton, the named plaintiff in the Action.

31, “Plaintiff’s Counsel” shall mean Qualls & Workman LLP.

32, “Preliminary Approval” shall mean that the Court has entered an order
preliminarily approving the terms and conditions of this Agreement, including the manner of
providing notice to Class Members.

33.  “Released Claims” for “Class A” shall mean any and all claims, rights, demands,
liabilities, and causes of action of every nature and description that were alleged in the Action,
including, but not limited to, claims for darages, restitution, penalties (including penalties
pursuant to the Labor Code Private Attorneys General Act of 2004), interest or oilier monies, and
all federal, state and local wage and hour claims, whether known or uniknown, suspected or
unsuspected, contingent or noncontingent, whether or not concealed or hidden, which existed or
arose during the period of February 22, 2006 through the date of Preliminary Approval of the
Settlement and which are based upon, relate to, or arose in connection with the facts, causes of
action, transactions, events, policies, occurrences, acts, disclosures, statements, omissions or
failures to act that were alleged in the Action, including but not limited to what are or could be the
basis of the following claims: (1) failure to provide all wages and overtime wages due (including
anty claims under California Labor Code sections 510 and 1194), (2) failure to provide timely or

accurate paychecks, pay stubs or itemized wage statements (including any claims under California

SETTLEMENT AGREEMENT -5~ S1ENSETTLEMENT\SETTLEMENTAGREEMENT.DOC




LAl

e - oN w4

10
11
12
13
14
5
i6
17
18
19
20
21
2
23
24

26
27
28

Labor Code sections 212 and 226), (3) failure to provide meal periods (including any claims under -
California Labor Code sections 226.7 and 512, and applicable Industrial Welfare Commission
orders), {4) failure to compensate for off-the-clock work, (5} failure to reimburse Class Members
for necessary business expenditures, including any expenses related to cosmetics or uniforms
(including any claims under California Labor Code section 2802 and applicable Industrial Welfare
Commission Orders), (6) failure to properly pay any wages during employment and upon
termination of employment (including any claims under California Labor Code sections 201, 202),
(7) using paycards to furnish wages and final pay, (8) engaging in unfair business practices under
California Business and Professions Code section 17200, et. seq., (9} claims for statutory penalties
under the California Private Attorneys General Act (California Labor Code section 2698), (10)
claims for waiting time penalties under California Labor Code section 203, and (11) claims for any
other statutory penalties, interest, attorneys® fees or costs.

34, “Released Claims” for “Class B” shall mean any and all claims, rights, demands,
liabilities, and causes of action of every nature and description that were alleged in the Action,
including, but not limited to, claims for damages, restitution, penalties (including penalties
pursuant to the Labor Code Private Attorneys General Act of 2004), interest or other monies, and
all federal, state and local wage and hour claims, whether known or unknown, suspected or
unsuspected, contingent or noncontingent, whether or not concealed or hidden, which existed or
arose during the period of February 22, 2006 through the date of Preliminary Approval of the
Settlement and which are based upon, relate to, or arose in connection with the facts, causes of
action, transactions, events, policies, ocourrences, acts, disclosures, statmnents; omissions or
failures to act that were alleged in the Action, including but not limited to what are or could be the
basis of the following claims: (1) failure to provide timely or accurate paychecks, pay stubs or
itemized wage statements (including any claims under Californja Labor Code sections 212 and
226), (2) failure to reimburse Class Members for necessary business expenditures, including any
expenses related to cosmetics or uniforms (including any claims under California Labor Code
section 2802 and applicable Industrial Welfare Commission Orders), (3) failure to properly pay

any wages during employment and upon termination of employment (including any claims under

SETTLEMENT AGREEMENT -6~ F18EETTLEMENT\SE TTLEMENTAGREEMENT.DOG




"OW%JO\U\.;;L”M

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

California Labor Code sections 201, 202), (4) using paycards to furnish wages and final pay, (5)
engaging in unfair business practices under California Business and Professions Code section
17200, et. seq., (6) claims for statutory penalties under the California Private Attorneys General
Act (California Labor Code section 2698), (7) claims for waiting time penaltics under California
Labor Code section 203, and (8) claims for any other statutory penalties, interest, atiomeys® fees
or costs. This release shall not impact the claims asserted by members of Class B in the Mies v,
Sephora USA, Inc., action filed in the San Francisco Superior Court, case no. CGC-12-518619.

3s. “Released Parties” means Sephora USA, Inc., its past or present officers,
directors, shareholders, employees, agents, principals, heirs, representatives, accountants, auditors,
consultants, insurers and reinsurers, and its and their respective successors and predecessors in
interest, parents, subsidiaries, affiliates, and attorneys.

36. “Service Payment” shall mean such award as the Court may anthorize to be paid

to the Plaintiff in recognition of her efforts in obtaining the benefits of the Settlement for the

Class.
37. “Settlenent” shall mean the terms and conditions set forth in this Agreement.

38. “Settlement Class Members” and “Settlement Class” shall mean all Class

Members in Class A and Class B who have not excluded themselves from the Settlement.

39, “Sephora” or “Defendant” shall refer to defendant SEPHORA USA, INC.

40. “Sephora’s Counsel” or “Defendant’s Counsel” shall mean the law firm of

Orrick, Herrington & Sutcliffe, LLP.
41.  “Workweek” shall mean a work period within a seven-day work week, or a fraction

thereof,

RECITALS

42. Background of Matter. On February 22, 2010, Plaintiff, a former Sephora
employee, filed a complaint against Sephora, alleging various wage and hour viclations, including

| (1) failure to pay overtime wages as required by California Labor Code section 1194; (2) failure to

provide accurate wage statements to employees as required by Califormia Labor Code section 226;
{3) failure to provide meal periods in violation of California Labor Code Sections 512 and 226.7;
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(4) failure to compensate for expenses incurred including the maintenance and purchase of .
uniforms (clothing and makeup) in violation of California Labor Code Section 2802 and attendant
Wage Order provisions; (5} failure to issue wage instruments in conformity with California Labor
Code Section 212; (6} failure to pay wages due upon termination as required by California law;
and (7) unlawful, unfair and fraudulent business practices pursuant to California Business &
Professions Code § 17200 gt seq. Plaintiff filed several amended cbmplaints.

43.  The operative complaint is Plaintiff*s Fifth Amended Complaint (“Complaint”).

44, Mediation. The Parties attended and participated in mediation sessions before
the Mediator on February 27, 2013. Following the mediation, the parties continued to work with
the Mediator and were able to reach the Setilement memorialized in this Agreement.

45, Plaintiff’s Claims. Plaintiff claimed, and continues fo claim, that her contentions
have merit and give rise to Sephora’s liability. Nothing in this Agreement, the documents
referenced in this Agreement, nor any action taken to carry out this Agreement is, or may be
construed as or may be used as, an admission by or against the Plaintiff as to the merits or lack
thereof of the claims she asserted.

46. - Denpial of Wrongdeing. Sephora contends that all of its employees have been
compensated and reimbursed in compliance with the law, and that its conduct was not willful with

respect to any alleged failure to pay any wages (including but not limited to overtime) and/or with
respect 1o any of their compensation or reimbursement practices. Sephora has denied and
continues to deny each of the claims and contentions alleged by Plaintiff in the Action, including,
without limitation, the claims that Class Members were not properly reimbursed for work related
expenses, were not properly compensated for overtime hours worked in accordance with
California law, did not receive accurate wage statements, did not receive payment of wages
through lawful wage instruments, and did not receive timely off duty meal periods. Sephora
denies any wrongdoing or legal liability arising out of any of the facts or conduct alleged in the
Action and believes that it has valid defenses to Plaintiff's claims. Neither this Agreement, nor
any document referred to or contemplated herein, nor any action taken to carry out this

Agreement, may be construed as, or may be used as, an admission, concession or indication by or
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against Sephora of any fault, wrongdoing or liability whatsoever, including any concession that
certification of a class other than for purposes of this Settlement would be appropriate in this or
any other case. In addition, nothing herein shall be deemed to waive any of Sephora’s objections

and defenses to class certification or any other issue relating to or arising from the allegations set

forth in the Complaint.

47 Inadmissibility of This Agreement. Whether or not the Settlement is finally

approved, and except and to the extent that this Agreement becomes a Release of Claims on the
Effective Date, as provided for herein, neither the Settlement, nor any of its terms, nor any

document, statement, proceeding or conduct related to this Agreement, nor any reports or accounts

thereof, shall in any event be:
(a) construed as, offered or admitted in evidence as, received as, or deemed to

be evidence for any purpose adverse to the Parties, including, but not limited to, evidence of a
presumption, concession, indication or admission by any of the Parties of any liability, fault,

wrongdoing, omission, concession or damage; or
() disclosed, referred to, or offered or received in evidence against any of the

Parties, in any further proceeding in the Action, or any other civil, criminal or administrative
Action or proceeding except for purposes of settling the Action pursuant to the terms of this

Agreement or enforcing the terms of the Agreement,
48, Investigation, Discovery, and Research. The Parties conducted significant

investigation of the facts and law both before and after the Action was filed, Such discovery and
investigations included, infer alia, significant formal discovery, the exchange and analysis of
information pursuant to informal discovery, meetings and conferences between counsel, review
and anziysis of time worked, work performed, and wage records by counsel and experts,
depositions of the parties and multiple witnesses, and interviews of potential witnesses. Counsel
for the Parties have further investigated the applicable law as applied to the facts discovered
regarding Plaintiff’s claims, the defenses thereto, and the damages claimed by Plaintiff.

49, Plaintifi"s Reasons for Settlement. Plaintiff considered the expense and length

of continued proceedings necessary to continue the Action against Sephora through trial and any
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possible appeals. Plaintiff also took into account the uncertainty and risk of the outcome of further
litigation, and the difficulties and delays inherent in such litigation, including those involved in
seeking Class certification. Plaintiff is also aware of the burdens of proof necessary to establish
liability for the claims asserted in the Action, Sephora’s defenses thereto, and the difficulties in
establishing damages. Based on the foregoing and on the advice of Plaintiff’s Counsel, Plaintiff

determined that the Settlernent set forth in this Agreement is fair, adequate, and reasonable, and is

in the best interests of the Class Members.

50, Sephora’s Reasons for Settlement. Sephora’s Counsel performed a thorough

study of the law and facts relating to the claims asserted in the Action. The Parties participated in
a mediation session before David Rotman, Esq., a well-respected mediator with significant
experience in wage and hour class actions. Based upon its investi'gation'and mediation efforts, and
taking inte account the sharply contested issues, the expense and time necessary to pursue the
action through trial, the risks and costs of further defense of the Action, the uncertainties of
complex litigation, the advice of Sephora’s Counsel, and the substantial benefits to the Class
Members and the State of California, Sephora concluded that a settlement with Plaintiff on the
terms set forth herein is fair, reasonable, adequate and in the best interests of Sephora and the
Class Members.

NOW THEREFORE, it is agreed by and between the undersigned that the Action be
settled and compromised, conditioned upon approval by the Court and the other conditions set
forth in this Agreement, as between Plaintiff, on behalf of herself and the Settlement Class she

represents, and Sephora, on the following terms and conditions:

TERMS OF AGREEMENT
51. Stipulation for Conditional Certification of the Settlement Class. Solely for
purposes of consummation and fulfillment of this Agresment, the Parties each agree to the
conditional certification of the Class. Should, for whatever reason, the Settlement not become

final, the Parties’ stipulation to conditional class certification shall become null and void ab itio
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and shall have no bearing on, and shall not be admissible in comnection with, the issue of whether

or not certification would be appropriate in a non-settlement context.

52, Application for Preliminary Approval. Counsel for the Plaintiff shall request a

hearing before the Court to seek Preliminary Approval of the Settlement on the earliest practical
date, In conjunction with such hearing, the Plaintiff will provide the Court with this Agreement,
and any other documents necessary to implement the Settlement. Simultaneously with the filing
of this Agreement, and solely for purposes of this Seftlement, counsel for the Plaintiff will request
that the Court enter a Preliminary Approval Order, preliminarily approving the proposed
Sctﬂe:merit, conditionally certifying the Class and approving the Class f’eriod for settlement
purposes only, and setting a date for the Final Approval Hearing. Counsel for Sephora will not
object to this request. The Preliminary Approval Order shall also provide for notice of the
Settlement and related matters to be disseminated to Class Members as specified herein or as may

otherwise by ordered by the Court.
53. Procedures for Notice, The Parties agree to the following procedures for giving

notice of this Settlement to the Class:
(8}  Sephora will provide the Claims Administrator with the Class List and Data
within ten (10) business days following the date of the Preliminary Approval.
(b)  The Claims Administrator shall be responsible for:
(i) Mailing the Notice, and Claim Form to the Class Members as

directed by the Court;

(i)  Consulting with Counsel concerning eny relevant issue, including
{without limitation) the amounts of approximate Individual
Settiement Payments to be paid to each Settlement Class Member;

()  Keeping track of timely and proper requests for exclusion;

(iv)  Calculation of Individual Settlement Payments to be paid to each
Settlement Class Member;

(v}  Distributing and paying such Individual Settlement Payments,
PAGA Payments, the Service Payment, the Fee and Expense Award,
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Administration Costs, and Employer’s Taxes, as may be ordered by
the Court or as otherwise necessary; and,

(vi)  Such other tasks as the Parties mutually agree or the Court orders
the Claims Administrator to perform, including responding to
questions fromn putative Class Members.

54. Within five (5} business days after receiving the Class List and Data, the Claims
Administrator shall mail a copy of the Notice Packet in the form approved by the Court in its
Preliminary Approval Order to all persons shown by Sephora’s records to be Class Members, via
first class U.S. mail, using the most current mailing address available. Any Notices returned to the
Claims Administrator as undelivered and bearing a forwarding address shall be re-mailed by the
Claims Administrator within three (3) days following receipt of the returned mail. For any
Notices returned to the Claims Administrator without a forwarding address, the Claims
Administrator shall first conduct a National Change of Address search as required for
undeliverable notices, followed by a computer/SSN and “skip trace” search to obtain an updated
address, and shall promptly re-mail the Notices to any newly~fouqd address or addresses. The re-
mailed Notice shall be identical to the original Notice. The Claims Administrator, and Counsel
shall undertake all reasonable efforts to locate the addresses of Class Members and send a copy of
the Notice to all Class Members. Any costs incurred by having the Claims Administrator handle
these administrative tasks shall be included in the Administration Costs and shall be deducted

from the Settlement Payment.
55. Class Members who wish to claim Individual Settlement Payment must mail to

the Claims Administrator a signed Claim Form not later than thirty (30) days afier the Claims
Administrator mails the Class Notice. If a question is raised about the authenticity of a signed
Claim Form, the Claims Administrator will have the right to demand additional proof of the
Setﬂemeﬂt Class Member’s identity. If a Class Member dées not complete and mail a timely
Claim Form in the manner and by the deadline specified above, then his or her Individual

Settlement Payment will not be paid to the Class Member,
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56. If any Class Member files a defective Claim Form postmarked before the
submission deadline, then the Claims Administrator shall send a cure letter to such Class Member
advising that the claim is defective and must be cured to become valid (“Cure Letter”). The
Claims Administrator must mail the Cure Letter within five (5) days of receiving a defective
claim, The Cure Letter shall state that the Class Member has ten (10) days from the date of the
Cure Letier or the submission deadline, whichever date is later, to postmark a revised claim. Ifa
Class Member responds to a Cure Letter by filing a defective claim, then the Claims Administrator
shall have no further obligation to give notice of a need to cure. Such defective claims will be

considered invalid and, if received after the submission deadline, Class Members will have no

right to cure them,

57. Procedure for Objecting to or Requesting Exclusion from the Settlement.

The Parties agree that Class Members and persons purporting to act on behalf of Class
Members who wish to object to the Settlement or to be excluded from the Settlement Class shall

submit objections and/or requests for exclusion from the Settlement Class, using the following

procedures:
(a)

on behalf of Class Members who wish to object to the Settlement must file with the Court and

serve on counsel for the Parties a written statement objecting to the Settlement. Such written
statement and all supporting briefs or other materials must be filed with the Court and mailed, via

first class U.S. mail, to counsel for the Parties, and postmarked no later than thirty (30) days after
the date on which the Claims Administrator first mails Notice to the Class Members (the

“Objection/Exclusion Deadline”).

)

Member shall be entitled to be heard at the Final Approval Hearing (whether individually or

through counsel) or to

any Class Member or person purporting to act on behalf of any Class Member shall be entitled to
be received or considered by the Court at the Final Approval Hearing, unless the Class Member’s

written statement of objections and supporting materials have been timely filed and served as set

SETTLEMENT AGREEMENT

The Notice shall provide that Class Members and persons purporting to act

No Class Member or person purporting to act on behalf of any Class

object to the Settlement, and no written objections or briefs submitted by
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forth in the Court’s Preliminary Approval Order. Class Members who fail to file and serve timely
written objections in the manner specified above shall be deemed to have waived any objections

and shall be foreclosed from making any objection (whether by appeal or otherwise) to the

Settlement.
(¢)  The Notice shall also provide that Class Members who wish to exclude

themselves from the Settlement Class must mail to the Claims Administrator no later than the
Objection/Exclusion Deadline the Exclusion Form requesting exclusion from the Settlement Class.
Such written request for exclusion must contain the name, address, and telephone number of the
person requesting exclusion, and must be postmarked no later than the Objection/Exclusion
Deadline. The Claims Administrator will provide Counsel the names of individuals who make
timely requests for exclusion. Class Members who subrnit a timely request for exclusion will not
receive a pro-rata distribution from the Settlement Payment, Class Members who fail to submit a

timely request for exclusion in the manner described in this paragraph shall be bound by all terms

of the Settlement and the Judgment if the Court approves the Settlement.
(d)  Nolater than fifteen (15) days after the Objection/Exclusion Deadline, the

Settlement Administrator shall inform the Parties which persons have requested exclusion.

58. No Solicitation of Objections or Exclusions.

The Parties agree to use their best efforts to carry out the terms of this Settlement. Neither
the Parties nor their counsel nor their agents will contact Class Members for the purpose of
attempting to influence them to participate or not to participate in this Settlement. However, if
contacted by a Class Member, Sephora’s Counsel and Plaintiff’s Counsel may provide information
or assistance regarding any aspect of the Settlement requested by the Class Member. At no time
shall any of the Parties or their counsel or their agents solicit or otherwise encourage Class
Members or any other persons (including but not limited to the State of California Labor &
Workforce Development Agency) to submit written objections to the Settlement or requests for
exclusion from the Settlement, or encourage Class Members or any other person to appeal from

the Judgment, or encourage Class Members to participate and/or file a Claim Form.
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FINAL APPROVAL AND JUDGMENT
39. Final Approval Hearing. After Preliminary Approval, notice to the Class and
an opportunity for objection, a Final Approval Hearing shall be held on a date set by the Court. In
connection with the Final Approval Hearing, the Parties shall file such papers with the Court as

either their counsel or the Court may determine to be necessary. Plaintiff’s Counsel shall file

proof of Notice before the Final Approval Hearing.
60. Judgment. After Final Approval of the Settlement, the Parties shall obtain entry

of a Judgment. It is expressly agreed by the Parties that the Court will retain jurisdiction to
enforce the terms of thiz Agreement and the Judgment. Upon the completion of all distributions in
accordance with the terms of the Judgment, Plaintiff’s counse! shall prepare, file and serve on
counsel for Sephora an Acknowledgement of Satisfaction of the Judgment in full.

61. Disputes. If a Class Member disputes the time period listed on the Class Notice,
the Class Member may produce evidence to the Claims Administrator indicating the dates
contended to have been worked during the applicable class period. Sephora’s records will be
presumed determinative, but the Claims Administrator will evaluate the evidence submitted by the
Class Member and Sephora, and make the final decision as to which dates should be applied,
subject to the right of Sephora or the Class Member to appeal the decision to the Court,

CONDITIONS OF SETTLEMENT, EFFECT OF DISAPPROVAL,
CANCELLATION AND TERMINATION

62. Nullification of Agreement.

(a)  The Parties expressly agree that, in the event:
() the Court does not enter any order specified herein; or
(ii)  the Court does not finally approve the Settlement as provided herein

or as otherwise acceptable to the Parties; or
(iii)  the Court does not eater the Judgment as provided herein which
becomes final as a result of the occurrence of the Effective Date; or
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(iv)  Sephora fails to make payment of the Settlement Payment, then this

Agreement shall be null and void and shall not be enforceable.
b If

(i the persons opting out of the Settlement equal or exceed either 5%
of the number of Settlement Class Members or if the potential
Individual Settlement Payments of the persons opting out equal or
exceed 5% of the Net Settlement Amourit, and Sephora, in its sole
discretion chooses to nullify the Settlement based on this level of
opt-outs after receiving written notice from the Claims
Administrator after the Objection/Exclusion Deadline as to how
many Class Members have requested exclusion.

{¢)  Ifthe Settlement does not become final for any reason, this Agreement shall
be null and void a¥ initie and any order or judgment entered by the Cowrt in furtherance of this
Settlement shall be treated as withdrawn or vacated by stipulation of the Parties. In such case, the
Parties shall be returned to their respective positions as of the date immediately prior to the
execution of this Agreement, and the Parties shall proceed in all respects as if this Agreement had
not been executed. Notwithstanding the foregoing, neither an appeal of, a modification of, ora’
reversal on appeal of any Fee and Expense Award or Service Payment that have been awarded by
the Court to Plaintiff’s Counsel or to Plaintiff (up to the maximum sum agreed to by the Parties
herein) shall constitute grounds for cancellation and termination of this Agreement,

63. Consideration from Sephors, In full settlement of the claims asserted herein

and all Released Claims for Class A and Class B, Sephora shall fund the Maximum Payment

consistent with the terms of this Agreement.
64. Timing of Payment, Sephora will deliver to the Claims Administrator the funds
necessary to pay the Settlement Class Member Individual Settlement Payments, the PAGA

Payment, attomneys’ fees and costs, the Class Representative Service Payment, the Claims
Administration fees and the employer’s share of employment taxes within fifteen (15) days after

the Effective Date.
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65. Guaranteed Minimum Pavout of Net Settlement Amount. A minirum of

fifty (50) percent and a maximum of one-hundred (100) pereent of the Net Settlement Amount
shall be distributed to Authorized Claimants in the manner described in paragraphs 67 through 70
below. The actual distribution of the Net Settlement Amount shall be determined by the Claims
Administrator. If Claim Forms returned by Authorized Claimants aggregate to fifty (50) percent
or greater of the Net Settlement Amount, then that percentage of the Net Settlement Amount shall
be distributed. However, if the claims made do not aggregate to at least fifty (50) percent of the
Net Settlement Amount, the Claims Administrator will reallocate proportionally among
Authorized Claimants so that exactly fifty (50) percent of the Net Settlement Amount is paid to
Authorized Claimants. Any amount not claimed by Authorized Claimants above the fifty (50)
percent floor through the claims process shall not be paid by and will remain the property of

Sephora.

66. Uncashed Settlement Checks. If any of the Individual Settlement Payments are
returned or remain uncashed within 120 days afier the distribution to the Authorized Claimants as

set forth in paragraph 70, any unused, returned or uncashed Individual Settlement Payments will
be distributed to the Legal Aid Society—Employment Law Center in San Francisco, California.
| INDIVIDUAL SETTLEMENT PAYMENTS
67. Eligible Claims. Solely for purposes of this Agreement, the Individual
Settlement Payments shall be distributed in accordance with the following eligibility requirements:
(a)  Authorized Claimants shall receive an Individual Seitlement Payment in
accordance with the terms of this Settlement, and shall be bound by this Settlement and any order

or judgment entered by the Court approving this Settlement.
(b)  Settlement Class Members shall be bound by this Settlement and any order

or judgment entered by the Court approving this Settlement.
()] Ciass Members who submit timely written requests for exclusion pursuant

to the Notice are not Settlement Class Members, and therefore are not entitled to any Individual
Settlement Payment and will not be bound by this Settlement or any order or judgment entered by

the Court approving this Settlement.
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68.  Calculation of Individual Settlement Payments, Before computing the estimated

Individual Settlement Payments to be paid, the Claims Administrator shall calculate the Net
Settlement Amount. The Parties recognize and agree that the claims for compensation in this
litigation are extremely difficult to determine with any certainty for eny given year, or at all, and
are potentiaily subject to myriad differing calculations and formulas. The Parties agree that the
method for allocating the Settlement Awards to the Plaintiff and Settlement Class Members
provided herein is reasonable and that the payments provided herein are designed to provide a fair
settlement to such persons, in light of the uncertainties of the compensation alleged to be owed to
the Settlement Class and the calculation of such amounts.

69.  After conducting a thorough investigation throughout the discovery and mediation
procession, including depositions, written discovery, data analysis, and class certification briefing,
the Parties have agreed on different payments for Authorized Claimants in Class A and Class B.
This is because Settlement Class A has nutmerous claims in addition to the claims that are
applicable to and were alleged by Class B. Therefore, the Parties agree that Authorized Claimants
in Class A will be adjusted so that they receive a per Workweek value of approximately three (3)
times that of the value of Workweeks for Authorized Claimants in Class B.

70.  The Claims Administrator shall have the authority and obligation to calculate the
amounts of Individual Settlement Payments in accordance with the methodology set forth in this
Agreement and orders of the Court. From the Net Settlement Amount, the Claims Administrator

will allocate individual setilement payments to Authorized Claimants in the following menner:

4. “Total Workweeks™ will be the total Workweeks worked by all

Class Members during the Class Period according to Sephora’s records. “Individual Workweeks”
will be the total Workweeks worked by an individual Class Member during the Class Period

according to Sephora’s records.
b, Each Class Member’s “Individual Setilement Payment” will be

based on a ratio of the Total Workweeks to the Class Member’s Individual Workweeks calculated
by dividing the Individual Workweeks of the Class Member by the Total Workweeks of all Class
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Members during the Class Period, and multiplying the result by the Net Settlement Amount, In
conducting this calculation, the per Workweek value for Authorized Claimants in Class A will be
adjusted 5o that they receive a per Workweek value of approximately thres (3) times that of the
value of Workweeks for Authorized Claimants in Class B. A portion of this resulting amount will
be subject to tax withholdings, as described below. .

71.  Each Authorized Claimant will be responsible for paying all applicable state, local,
and federal income taxes on all amounts the Authorized Claimant receives pursuant to this
Agreement. Each Authorized Claimant shall cooperate with Sephora and provide documentation
a8 requested to demonstrate such payment should any taxing autharity chalienge the allocation of
Settlement Awards, Sephora shall be responsible for the payment of all employer payroll taxes for
the portion of each Settlement Award designated as a wage.

72. It shall be the responsibility of the Claims Administrator or its designee, in
coordination with Sephora as necessary, to timely and properly withhold from Settlement Awards
payable to Authorized Claimants all applicable federal, state and local income and employment
taxes and to prepare and deliver the necessary tax documentation for signature by all necessary
parties and, thereafter, to cause the appropriate deposits of withholding taxes and informational
and other tax return filing to oceur. Payments to Authorized Claimants and to Plaintiffs’ Counsel
pursuant to this Agreement shall be reported on IRS Forms W-2 or 1099, and provided to the
respective Authorized Claimants, Plaintiffs® Counsel and applicable governmental authorities as
required by law.

73.  Sephora’s portion of FICA/FUTA and other applicable tax withholdings shall be
paid out of the Maximum Settlement Amount, unless such funds are exhausted and not sufficient
to cover such withboldings, in which case Sephora shall be responsible for such withholdings.

74, Wages, Interest, and Penalties. The Parties agree that, for purposes of this
Settlement, one-third of each Individual Settlement Payment shall be deemed wages for which
payroll deductions will be made from such Settlement Class Member's Individual Settlement
Payment for state and federal withholding taxes or any other applicable payroll deductions. The
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Parties further agree that another one-third of each Individual Settlement Payment shall be deemed
to represent the payment of interest and that the remaining one-third shall be payment for alleged
penalties under applicable state law. Interest and penalties paid under this Agreement shall niot be

subject to federal, state and local payroll withholding taxes.
75. Distribution of Net Settlement Amount. If no objections are filed, the Net

Settiement Amount will be distributed to the Authorized Claimants within twenty (20) = days after
the Effective Date but in no event shall any payment be made prior to the Effective Date.
Distributions of the Fee and Expense Award, Service Payment, Administration Costs, and the
PAGA Payment will occur at the same time. The Claims Administrator’s determination of
eligibility for any Settiement Awards under the tenms of this Agreement shall be conclusive, final

and binding on all Parties and all Settlement Class Mermbers.
76. Any check issued to any Authorized Claimant shall remain valid and negotiable

for 120 days from the date of its issuance but may thereafter automatically be canceled if not
cashed by the Settlement Class Member within that time, in which case such Settlement Class
Member’s claim will be deemed null and void and of no further force and effect, but the affected
Settlement Class Member shall remain 2 member of the Settlement Class and shall be bound by all
the terms of this Settlement Agreement and the Court’s Judgment.

77. No person shall have any claim against Sephora, Sephora’s Counsel, Plaintiff, the
Settlement Class Members, Plaintiffs’ Counsel or the Claims Administrator based on mailings,
distributions and payments made in accordance with or pursuant to this Agreement. All
Settlement Awards shall be reported on IRS Form W-2s or 10995 and provided to the respective
Authorized Claimants and applicable governmental authorities. Neither the Parties nor the Claims
Administrator are providing or shall be deemed to have provided tax advice of any kind to any

Class Member, to Plaintiffs or to any other person or entity in connection with payments made

according to this Settlement Agreement.

78. Fee and Expense Award. Plaintiff’s Counsel intends to request that the Court
award the Fee and Expense Award. Said amounts shall be included in and paid from the

Maximum Payment. The amounts paid in fees and costs shall be for all claims for attorneys® fees
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and costs past, present and future, incurred in the Action. Plaintiff's counsel will provide adequate
evidentiary support to the Court to justify the requested costs and expenses portion of the Fee and
Expense Award.

79. The Fee and Expense Award referenced in paragraph 78 shall be paid by the
Claims Administrator from the Maximum Payment to Plaintiff’s Counsel no later than twenty (20)
days after the Effective Date,

80. ©  Payment of the Fee and Expense Award to Plaintiff’s Counsel shall constitute full
satisfaction of any obligation to pay any amounts to any person, attorney or law firm for attorneys’
fees, expenses or costs in the Action incurred by any attorney on behalf of the Plaintiff or the
Settlement Class, and shall relieve the Released Parties (as defined below in paragraphs 90-97) of
any other claims or liability to any other attorney or law firm for any attorneys’ fees, expenses
and/or costs to which any of them may claim to be entitled on behalf of the Plaintiff and/or the
Settlement Class. Upon receipt of the Fee and Expense Award, Plaintifs Counsel will be deemed
to have released the Released Parties from any and all claims resulting from the Action. Plaintiff's
counsel further represents that there are no liens or other claims for attorneys’ fees and costs
asserted or reasonably capable of being asserted plausibly by any person or eatity other than
Plaintiff’s Counsel. Plaintiff and Plaintiff’s Counsel agree to indemnify, defend, and hold
harmless the Released Parties against any liens or other claims for attorneys’ fees and costs that
are or may be later asserted by any person or entity other than Plaintifs Counsel,

81. Sephora’s Legal Fees and Costs. Ail of Sephora’s own legal fees, costs and
expenses incurred in the Action shall be borne by Sephora, except for any administrative costs
incurred as part of the Settiement administration tasks described above. Any Administration Costs

shall be deducted from the Maximum Payment.

82. Service Payment for Plaintiff. Plaintiff’s Counsel intends to request that the

Court approve a Service Payment of $7,500.00 for Plaintiff. Sephora will not object to this
request. Such Service Payment as the Court awards shall be paid from the Maximum Payment

Plaintiff and shall be paid no later than twenty (20) days after the Effective Date.
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3. The payment of the Service Payment in no way prohibits Plaintiff’s receipt of an
Individual Settlement Payment.

84, The Parties agree to cooperate in the Settlement administration process and to
make all reasonable efforts to control and minimize the costs and expenses incurred in -
administration of the Settlement.

85. Administration Costs. The Administration Costs estimated to not exceed

$50,000 shall be paid by Sephora and deducted from the Maximum Payment.
86. Settlement Awards State of California gand Class Members te Settle

the Private Attorneys General Act (PAGA) Labor Code Section 2699 Claim. To implernent
the terms of this Settlement, the Parties have allocated a total of fifty thousand doliars ($50,000) to
the PAGA Payment. Labor Code section 2699(i) requires that any settlement under this section is
distributed as follows: 75% to the State’s LWDA for enforcement of labor laws and education of
employers and 25% to aggrieved employees. Therefore, $37,500 will be paid to the State. The
remaining $12,500 will be paid to Authorized Claimants on a wotkweek basis consistent with the

formula for distribution set forth above.

87. Neg Effect on Emplovee Benefits. The Individual Settlement Payments available
to Class Members and the Service Payment paid to Plaintiff shall not be deemed io be
“pensionable” earnings and shall not have any effect on the eligibility for, or calculation of, any of
the employee benefits (e.g. vacations, holiday pay, retirement plans, etc.) of the Plaintiff or Class
Members. The Parties agree that any Individual Settlement Payment or Service Payment paid
under the terms of this Agreement does not represent any modification of Authorized Claimants®
previously credited hours of service or other eligibility criteria under any employee pension
benefit plan or employee welfare benefit plan sponsored by Sephora. Further, any Individual
Settlement Payment or Service Payment paid hereunder shall not be considered “compensation” in
any year for purposes of determining eligibility for, or benefit accrual within, an employee pension

benefit plan, employee welfare benefit plan, employee bonuses, or employee past, current, or

future compensation levels.
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88. Notification and Ceriification by Claims Administrator, The Claims

Administrator shall keep counsel for the Parties apprised of the status of the distributions of
Individual Settlement I"ayments. Upon completion of administration of that portion of the
Settlement, the Claims Administrator shall provide written certification of such completion to
counsel for the Parties.

89. Waijver of Liability. No person shall have any claim against the Parties based on
mailings, distributions and payments made, or any other action taken, in accordance with or

pursuant to this Agreement or any order of the Court.

ilELEASES

90.  Release As to Settlement Class Members in Class A, Plaintiff and all Settlement
Class Members stipulate and agree that, upon the Effective Date, they shall be deemed to have,
and by operation of the Settlement Order and Judgment shall have, expressly waived and
relinquished the Released Claims for Class A. Even if Plaintiff and/or the Settlement Class
Members in Class A may hereafter discover facts in addition to or different from those which they
now know or believe to be true with respect to the subject matter of the Released Claims, each
Plaintiff and Settiement Class Member, upon the Effective Date, shall be deemed to have and by
operation of the final judgment shall have, fully, finally, and forever settled and released the
Released Claims.

91.  Plaintiff and the Settlement Class Members in Class A agree not fo sue or
otherwise make a claim against any of the Released Parties that is in any way related to, arises out
of, or is connected with the Released Claims, Settlement Awards are approved and/or paid
spucifically in exchange for the release of the Released Parties from the Released Claims and for
the covenant not to sue concerning the Released Claims.

92,  As of the Effective Date, Plaintiff and all Settlement Class Members in Class A
expressty waive and relinquish to the fullest extent possible the provisions, rights and benefits of
California Civil Code Section 1542 with regard to the Released Claims for alleged claims for

statutory penalties, interest, attorneys’ fees, damages or costs associated with the claims asserted
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in the Action or which could have been asserted in the Action based on the operative facts alleged
in the Complaint and the Amended Complaint in the Action. Section 1542 provides:

A general release does not extend to claims which the creditor dves not know or suspect
10 exist in his or her favor af the time of executing the release, which if known by him or her
must have materially affected his or her settiement with the debtor.

93. Release As to Settlement Class Members in Clags B, Plaintiff and all Settlement

Class Members stipulate and agree that, upon the Effective Date, they shall be deemed to have,
and by operation of the Settlement Order and Judgment shall have, expressly waived and
relinquished the Released Claims for Class B. Even if Plaintiff and/or the Settlement Class
Members in Class B may hereafter discover facts in addition to or different from those which they
now know or believe to be true with respect to the subject matter of the Released Claims, each
Plaintiff and Settlement Class Member, upon the Effective Date, shall be deemed to have and by
operation of the final judgment shall have, fully, finally, and forever settied and released the
Released Claims.

94. . Plaintiff and the Settlement Class Members in Class B agree not to sue or
otherwise make a claim against any of the Released Parties that is in any way related to, arises out
of, or is connected with the Released Claims. Settlement Awards ere approved and/or paid

specifically in exchange for the release of the Released Parties from the Released Claims and for

the covenant not to sue concerning the Released Claims.

95. As of the Effective Date, Plaintiff and all Settlement Class Members in Class B
expressly waive and relinquish to the fullest extent possible the provisions, rights and benefits of
California Civil Code Section 1542 with regard to the Released Claims for alleged claims for
statutory penalties, interest, attorneys’ fees, damages or costs associated with the claims asserted
in the Action or which could have been asserted in the Action based on the operative facts alleged
in the Complaint and the Amended Complaint in the Action. Section 1542 provides:

A general release does not extend to claims whick the creditor doees not know or suspect
fo exist in his or her favor at the time of executing the release, which if known by kim or her
riust have materially affected his or her settlement with the debtor,
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96. Members of Both Class A and Class B.
Settlement Class Members who are part of both Class A and Class B shall be

considered to have released their claims for both classes during the respective portion of time they

were considered part of each class.

97, Additional General Release of All Claims by Plaintiff.

(a) Plaintiff (on her own behalf and on behalf of her heirs, executors,
administrators and assigns) knowingly and voluntarily releases and forever discharges the
Released Parties from any and all claims, known and unknown, asserted and unasserted, that she
has or may have had against the Released Parties as of the date of execution of this Settlement.
Such claims include, but are not limited to: breaches of contract, whether written, oral or implied;
violations of any public policy; tort claims including, but not limited to, intentional infliction of

emotional distress and negligent infliction of emotional distress; retaliation claims; common law

| claims; any other claims for damages, costs, fees or other expenses, including attorneys® fees; and,

alleged violations of the following statutes, laws and regulations: Title VII of the Civil Rights Act
of 1964, as amended; The Civil Rights Act of 1991; Sections 1981 through 1988 of Title 42 of the
United States Code, as amended; The Americans with Disabilities Act of 1990, as amended; The
Age Discrimination in Employment Act of 1967, as amended; The Occupational Safety and
Health Act, as amended; The Sarbanes-Oxley Act of 2002; The Family and Medical Leave Act of
1993, as amended; California Fair Employment and Housing Act — Cal. Gov’t Code § 12900 gt
s¢q.; California Family Rights Act ~ Cal. Govt. Code §12945.2 et seq.; California Unruh Civil
Rights Act—- Civ. Code §51 et seq.; California Whistieblower Protection Law — Cal. Lab. Code
§1102-5(2) to (c); California Family and Medical Leave — Cal. Lab. Code § 233; The California
Occupational Safety and Health Act, as amended, California Labor Code § 6300 et seq., and any
applicable regulations thereunder; California Labor Code Private Attorneys General Act of 2004 -
Cal, Lab. Code § 2698 gf seq.; California Labor Code § 132(a); and/or any other federal, state or
local civil or hum‘an rights law or any other local, state or federal law, regulation or ordinance.

(b  To effect a full and complete general release as described above, Plaintiff

expressly waives and relinquishes all rights and benefits of Section 1542 of the Civil Code of the
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State of California, and does so understanding and acknowledging the significance and
consequence of specifically waiving Section 1542. Section 1542 of the Civil Code of the State of

California states as follows:

A general release does not extend fo claims which the creditor does not know or
suspect to exist in his or her favor at the time of executing the release, which if
kniown by him or her must have materially affected his or her settlement with the

debtor.
Thus, notwithstanding the provisions of Section 1542, and to implement a full and'complete
release and discharge, Plaintiff expressly acknowledges this settlement is intended to include in its
effect, without limitation, all claims she does not know or suspect to exist in her favor against the
Released Parties at the time of signing this Settlernent Agreement and that this settlement
contemplates the extinguishment of any such claim or claims. Plaintiff acknowledges she may
later discover facts different from or in addition to those she now knows or believes to be true
regarding the matters released or described in this Settlement Agreement, and even so, agrees the
releases and agreements contained in this Seftlement Agreement shall remain effective in all
respects notwithstanding any later discovery of any different or additional facts. Plaintiff assumes
any and all risks of any mistake in connection with the true facts involved in the matters, disputes,
or controversies described in this Settlement Agreement or with regard to any facts now unknown

to the Plaintiff relating to those matters.
(¢}  Nothing in this Agreement prohibits Plaintiff from filing a claim, charge or

grievance with the California Department of Fair Employment and Housing, the Equal
Employment Opportunity Commission, or any similar state or federal agency or from participating
or cooperating in such an administrative matter. However, through the release of claims set forth

in this paragraph, Plaintiff does release any claim to monetary damages resuiting from any such
administrative matter,

ADDITIONAL MATTERS

98, Rublicity. Neither the Named Plaintiff nor Plaintiff’s Counsel shall initiate any
publicity, disclosure or contact with the media, or respond to any inquiry from the media regarding
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the Settlement other than to confirm that this Action has settled. Any confirmation of settlement

shall remain confidential until Notice is mailed,

99. . Privacy of Documents and Information. At the request of Sephora, Plaintiff and

her counsel agree that they will return to Sephora all documents and information provided to them
by Sephora in connection with this Action within thirty (30) days of the Effective Date, and that
none of the documents and information provided by Sephora shall be used for any purpose other
than prosecution of this Action. Alternatively, Sephora can require that Plaintiffs Counsel certify
that all such docurnents have been securely destroyed.

100.  Responsibility for Liens Or Other Claims For Plaintiff’s Attorneys’ Fees

andfor Costs. Plaintiff’s Counsel agrees to be solely responsible for any claims, liens or other

demands from persons or entities who previously represented Plaintiff and may seek to be
compensated out of the Maximum Settlement Amount for Plaintiff’s attorneys’ fees and/or legal
costs arising from prosecution of the Action against Sephora. Plaintiff’s Counsel agrees that it
will take responsibility for advising any lienholders or potential lienholders regarding such
attorneys’ fees and/or legal costs about this Settlenent. If it is ever claimed or determined that
some portion of the Maximum Settlement Amount should have been paid as Plaintiff’s attorneys’
fees and/or costs to some person or entity other than Plaintiff’s Counsel, Plaintiff’s Counsel
warrants and agrees to pay and/or indemnify said amount, defend any claim for this amount, and
hold Sephora harmless from such Jiens or claims.

101.  Headings and Captions, The headings and captions contained in this Agreement
are inserted for convenience and in no way define, limit, extend or describe the scope of this

Agreement or the intent of any provision thereof,

102.  Interim Stay of Proceedings. Pending the Final Approval Hearing to be

conducted by the Court, or earlier if for any reason the settlement contemplated by this Agreement
will not occur, the Parties agree to hold in abeyance all proceedings in the Action, except such

proceedings as are necessary to implement and complete the Settlement, or to comply with any

order of the Court.
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103.  Imjunction against Duplicate Claims and Stay of Pending Proceedings. Upon

Preliminary Approval of the Agreement, the Class Members shall be enjoined from filing any

related actions, claims, complaints, or proceedings in any state or federal court or with the
California Department of Industrial Relations’ Division of Labor Standards Enforcement (“DLSE™
or the United States Department of Labor (“DOL”), or from initiating any other proceedings,
regarding the Released Claims for Class A and Class B defined above until the Notice Period has
expired. Any related pending actions, claims, complaints, or proceedings in any state or federal
court or with the DLSE or DOL, shall be stayed until the Class Members have had an opportunity

to decide to participate, object or file a request for exclusion from the class settlement. This
Agreement is conditioned upon the release by all Settiement Class Members as described above,
and upon covenants by all Settlement Class Members that they will not participate in any actions,
lawsuits, proceedings, complaints, or charges brought individually or by the California Division of
Labor Standards Enforcement or by the U.S. Department of Labor, in any court or before any
administrative body embodying the Released Claims, nor will Settlement Class Members oppose
efforts by Sephora to oppose any attempt to bring such claims against Sephora or the Released

Parties that are embodied by the Released Claims for Class A and Class B.
104.  Amendment or Modification. This Agreement may not be amended or modified

in any respect except by a written instrument duly executed by all of the Parties to this Agreement
or their counsel, and approved by the Court.

105.  Entire Agreement, This Agreement constitutes the entire Agreement of the
Parties with zespect to the matters discussed herein, and no oral or written representations,
warranties or inducements have been made to any Party concerning this Agreement other than the
representations, warranties, and covenants contained and memorialized in such documents. All
prior or contemporaneous negotiations, agreements, understandings, and representations, whether
written or oral, are expressly superseded hereby and are of no further force and effect. Each of the

Parties acknowledges that it has not relied on any promise, representation or warranty, express or

implied, not contained in this Agreement.
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106  Authorization to Enter into Settlement Agreement. Each signatory to this

Agreement hereby warrants and represents that he or she has the autbority to execute this
Agreement, thereby binding the respective party to take all appropriate action required or
permitted to be taken by the Parties pursuant to this Agreement to effectuate its terms and to
execute any other documents required to effectuate the terms of this Agreement. The Parties and

their counsel agree to cooperate with each other and to use their best efforts to effect the

implementation of this Agreement,

107,  Binding Effect of the Agreement. This Agreement shall be binding upon, and

inure to the benefit of, the Parties and their respective heirs, legal representatives, executors,

administrators, successors, and assigns.

108. Choice of Law. In determining the rights of the Parties hereto, this Agreement
shall be governed by, construed, and interpreted in accordance with the internal faws of the State
of California, without regard to the conflict of laws principles thereof,

109.  Counterparts. This Agreement may be executed in one or more counterparts, each
of which shall be an original, provided that counsel for the Parties shall exchange among

themselves original signed counterparts. This Agreement is effective upon execution of at least

one counterpart by each party to this Agreement.

110. Representation by Counsel and Cooperation in Drafting, All of the Parties

acknowledge that they have been represented by counsel throughout all negotiations and in the
execution of this Agreement and that this Agreement has been executed with the consent and
advice of counsel. In addition, each of the Parties has cooperated in the drafting and preparation
of this Agreement. Hence, any rule which construes ambiguities against the drafter shall have no

force or effect.

111.  Insdmissibility of Settlement Agreement. If this Agreement does not become

effective or is cancelled or terminated for any reason, it shall be deemed negeotiation for settlement
purposes only and will pot be admissible in evidence or usable for any purpose whatsoever in the

Action or any proceedings between the Parties except in connection with enforcing its terms.
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112, Invalidity of Any Provision. If any provision of this Agreement is held to be
invalid, void or unenforceable, the remaining provisions nevertheless shall continue in full force

and effect,

113, Plaintiff’s Waiver of Right to be Excluded and Object. By signing this

Agreement, Plaintiff agrees to be bound by the terms herein, not to request to be excluded from
the Settlement Class, and not to object to any of the terms of this Agreement, Any such request
for exclusion or objection by the Plaintiff shall therefore be void and of no force or effect.

114.  Terminology and Construction. All personal pronouns used in this Agreement,

whether used in the masculine, feminine, or neutral gender, shall include all other genders, and the

singuler shall include the plural and vice versa.

115, Notices. Any notices or other documents that must or may be transmitted to

Plaintiff’s Counsel and/or Sephora’s Counsel, pursuant to any section of this Agreement, shall be

transmitted to each of the following:

For documents to Sephora’s Counsel:

Andrew R. Livingston

Aubry R. Hollan

Orrick, Harrington & Sutcliffe, LLP
The Orrick Building

405 Howard 5t.

San Francisco, CA 94105

(415; 773-4220

(415) 773-5759

For documents to Plaintiffs Counsel:

Robin Q. Workman
Qualls & Workman, L.L.P.
177 Post Street, Suite 900
San Francisco, CA 94108
Tel: (415) 782.3660

Fax: (415) 788.1028
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116.  The Parties and all counsel acknowledge end agree that for the purposes of any
claims, actions, and/or proceedings arising out of this Agreement, notice provided to Plaintiff’s

Counsel shall be deemed to be notice 1o the Plaintiff,

DATED:

DATED: &m | 1S, 2013

» 2013

DATED:

SETTLEMENT AGREEMENT

APPROVED AS TO FORM:

DATED: _%{l¢ , 2013

. 2013

SEPHORA USA, INC.
B)F 1 |
Alexis Rollier

Chief Financial Officer, Sephora USA, Inc,

CARNEISH BUNTON

Attorneys for Defant
Sephora USA, Inc.

QUALLS & WORKMAN

By:

Robin'G. Workman
Attomneys for Plaintiff Camneish Bunton, and

all others similarly situated
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116.  The Parties and ali counsel acknowledge and agree that for the purposes of any

claims, actions, and/or proceedings arising out of this Agreement, notice provided to Plaintiff’s

Counsel shall be deemed 10 be notice to the Plaintiff

SEPHORA USA, INC.

DATED: , 2013

DATED:‘%M 12013 . 4_4
' CARNEISH BUNTON

APPROVED AS TO FORM:

DATED: , 2013 ORRICK, HERRINGTON & SUTCLIFFE LLP

Andrew R. Livingston
Attorneys for Defendant

Sephora USA, Inc.

DATED: A{}\_{( {fg, , 2013 QUALLS 0

By:
/RobirG. Workman
Attomeys for Plaintiff Carneish Bunton, and

all others similarly situated
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CLAIM FORM

In The Matter of:
CARNEISH BUNTON vs. SEPHORA USA, INC,

San Francisco Superior Court Case No, CGC-10-497025

INSTRUCTIONS: IF YOU CHOOSE TO PARTICIPATE IN THE SETTLEMENT, COMPLETE
THIS CLAIM FORM TO RECEIVE YOUR MONETARY RECOVERY, AND
PROMPTLY RETURN THIS FORM POSTMARKED ON OR BEFORE

, 2013 TO:
Bunton/Sephora Class Action Settlement
Heffler Claims
[ADDRESS]
1. CLAIMANT IDENTIFICATION [CORRECT INFORMATION]
Name: Name While Employed:
Address: Correct Name:
Correct Address:
Telephone: home: ()
Telephone: work/cell: () Correct Telephone: ()

If any of the information above is incorrect

YOU MUST provide the correct information in the space provided above.

2. EMPLOYMENT WITH SEPHORA USA, INC. (“SEPHORA” or “Defendant”)

Section A: Claim Based on Employer’s Records

Sephora’s records indicate that you were employed in California retail store between February 22, 2006 to
(insert date of preliminary approval) (“the Class Period™).

The amount that you will receive if you participate in the settlement depends on the number of weeks
Defendant’s records show that you worked during the Class Period. Defendant’s records show that you

worked:

__ weeks as a non-exempt employee at SEPHORA from [FIRST DAY WORKED] to [LAST DAY
WORKED)] during the Class Period.

___ weeks as an exempt employee at SEPHORA from [FIRST DAY WORKED] to [LAST DAY WORKED]
during the Class Period.

Accordingly, your estimated Settlement Payment is $ . This is only an estimate. Your actual Settlement
Payment may be different than this estimated amount.

If you agree with the information stated above, and want to participate in the settlement, please sign, date where
indicated below, and return this Claim Form postmarked on or before , 2013 to receive your

Questions? Call [PHONE NUMBER]

Claims Postmark Deadline:
Page 1 of 3
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monetary recovery. If you disagree with the information stated above, and want to participate in the
Settlement, please fill in Section B below before you sign and date.

Again, it is your responsibility to ensure the Settlement Administrator has timely received your Claim Form
and/or any information regarding your weeks worked with SEPHORA if you do not agree with the work weeks
set forth above. You may contact the Settlement Administrator at the toll-free number listed at the bottom of

cach page to ensure that your Claim Form has been received.

Equally important, is your responsibility to keep a current address on file with the Settlement Administrator to
ensure receipt of your share of the settlement.

Section B: Claim Based on Information Provided by Class Member.

Compiete this section ONLY IF you believe that the information set forth in Section A above is not accurate.
When you return this Claim Form to the Settlement Administrator, you must also send any documentation
you have that supports or relates to the information that you provide in this Section B. Hours worked prior to

February 22, 2006 are not included.

Information regarding , 1s as follows:

Class Member Name

Time Period Worked As Non- Total Number of Weeks Worked
Exempt Employee As Non-Exempt Emplovee
1.
2.
Time Period Worked As Exempt Total Number of Weeks Worked
Employee As Exempt Employee
1.
2.

3. TO RECEIVE YOUR SETTLEMENT PAYMENT

YOU MUST COMPLETE, SIGN AND RETURN THIS CLAIM FORM TO THE SETTLEMENT
ADMINISTRATOR BY FIRST CLASS U.S. MAIL, OR EQUIVALENT, POSTMARKED ON OR
BEFORE [DATE], 2013, AT THE FOLLOWING ADDRESS OR IN THE ENVELOPE PROVIDED:

Bunton/Sephora Class Action Settlement
Heffler Claims
[ADDRESS]
[TELEPHONE NUMBER]

Questions? Call [PHONE NUMBER|
Claims Postmark Deadline: , 2013
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It is very strongly recommended that you 1) keep a copy of the postmarked return envelope or other
proof which reflects the timely submission of your claim, and 2) a copy of this claim form.

If your address changes, it is your responsibility to send the Settlement Administrator your new address and
contact information to ensure receipt of further notices as well as your settlement payment.

If you are eligible and have submitted a valid and timely Claim Form, and the Court grants final approval of the
Class Action Settlement, payment will be made to you in approximately three months.

ACKNOWLEDGMENT

In exchange for a Settlement Payment, you agree to release Sephora USA, Inc., its past or present officers,
directors, shareholders, employees, agents, principals, heirs, representatives, accountants, auditors, consultants,
insurers and reinsurers, and its respective successors and predecessors in interest, parents, subsidiaries,
affiliates, and attorneys (the “Released Parties™) from the “Released Claims” as those claims are described in
the Notice of Proposed Class Action Settlement (the “Notice™). You further agree that you have received the
Notice and that you will not make a claim against any of the Released Parties that is in any way related to the
Released Claims. Also, by submiting this Claim Form and receiving a Settlement Payment, you acknowledge
that you are bound by the terms of any Judgment that may be entered in this action.

If you are the executor and/or heir of a Class Member or a representative of a Class Member, you must provide
appropriate documentation about the capacity in which you are submitting this Claim Form.

Signed: _ * Date:

Print Name: * Last 4 Digits of Soc. Sec. #

*Required Information

[CLAIM NO. ]

Questions? Call [PHONE NUMBER]
Claims Postmark Deadline: , 2013
Page 3 of 3
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[COMPLETE THI  FORM

REQUEST FOR EXCLUSION FROM CLASS ACTION SETTLEMENT

In The Matter of:
Bunton v. Sephora USA, Inc., San Francisco County Superior Court Case No. CGC-10-497025

INSTRUCTIONS: TO OPT-OUT OF THE SETTLEMENT, YOU MUST COMPLETE, SIGN AND MAIL
THIS FORM BY FIRST CLASS U.S. MAIL OR EQUIVALENT, POSTAGE PAID,

POSTMARKED ON OR BEFORE , , 2013,
ADDRESSED AS FOLLOWS:

Bunton/Sephora Class Action Litigation
c/o Heffler Claims
[ADDRESS]
[TELEPHONE NUMBER]

Please fill in all of the following information (type or print):

NAME (First, Middle, Last):
STREET ADDRESS:
CITY, STATE, ZIP CODE:
FORMER NAMES (if any):
TELEPHONE NUMBERS: Home: Work:

IT IS STRONGLY RECOMMENDED THAT YOU RETAIN PROOF OF MAILING THIS FORM
POSTMARKED ON OR BEFORE , 2013,

I, [insert your name] , wish to be excluded from the settlement class in the case of
Bunton v. Sephora USA, Inc., San Francisco County Superior Court Case No. CGC-10-497025. I understand I
will not receive money from the class settlement.

I further verify that the following is true: My name, address, and other contact information are accurately set
forth above. I received and had the opportunity to read the Notice of Class Action and Proposed Settlement that
was sent {o me along with this form. I understand that by signing this side of the form, I voluntarily choose to
“opt out” of the proposed Scttlement of this Class Action. I understand that by opting out, I will not accept
any money from the proposed Settlement. On the other hand, I also understand that if I wish to assert any
claims related to those set forth in this lawsuit, I must do so separately. I understand that any such claims are
subject to strict time limits, known as statutes of limitations, which restrict the time within which I may file any
such claims. I understand that I should consult with an attorney if I wish to obtain advice regarding my rights
with respect to this Settlement or my choice to opt out of the Settlement. I have not been coerced by anyone to

opt out of this Class Action, and I choose to opt out of my own free will.

I declare under penalty of perjury under the laws of the State of California that the forgoing is true and correct.

Signed: * Date:

Print Name: * Last four digits of Social Security Number

(* Required Information)
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SUPERIOR COURT OF CALIFORNIA, COUNTY OF SAN FRANCISCO
(CASE NO. CGC-10-497025)

This is a court-authorized notice.
This is not a lawsuil against you and you are not being sued.
However, read this carefully because your legal rights may be affected.

NOTICE OF CLASS ACTION, PROPOSED SETTLEMENT,

YOUR RIGHTS, AND OPTIONS FOR YOU TO CONSIDER

If you were employed by Sephora USA, INC. (“Sephora” or “Defendant™) in its California retail stores
between February 22, 2006 and (insert date of preliminary approval), THEN YOU MAY BE ENTITLED
TO RECEIVE MONEY FROM A CLASS ACTION SETTLEMENT IF THE COURT APPROVES THE
SETTLEMENT DESCRIBED HEREIN AND YOU FOLLOW THE CLAIMS PROCEDURE

EXPLAINED BELOW.

TO CLAIM YOUR SHARE OF THE SETTLEMENT: You must sign and mail the enclosed claim form
postmarked on or before [DATE], 2013 to receive your share of the settlement.

THIS NOTICE AFFECTS YOUR RIGHTS. PLEASE READ THIS NOTICE CAREFULLY.

NO RETALIATION: Sephora will not fire, punish, retaliate, or otherwise discriminate against any employee
because he or she chooses to participate in this Settlement, chooses not to participate, or objects to the

Settiement.

WHAT THIS NOTICE CONTAINS
L What is the purpose of this NOICET ....cc...vueereisseeecoueeeeeeseeesseeeessessesssssesessesesssessnssssseseasssass Page 3
11 What is the background 0 this CASET..........coeeeveresseeesessereesesesassssstosssesseessssmsesssseosseserssease Page 3
. Why does Plaintiff Seck Settlement APProval?...............cvevicesonsssermseseserssmessssassessssseecoss Page 4
Iv, What is Sephora’s POSItion 00 SEIEIIENTT ......c.cvvvevvvvoeeeereereeessessssssessssimssmssssesssssessessesseras Page 4
V. WhY Did I Get this NOCET ..ovu..c.eevveremmersrssmmssasstsssesssssssissscsssssmsssesossmnesesssssssseassessosessmesees Page 4
VI Who i3 2 Class MEMDET? ......cc.eeeeereeeceinie e sesssssssetsseesstsssssssoseensssssennsesmsssssssatsosssesssssssos Page 5
VII.  Who are the Partics in this Class ACHOD? ........ueee.ceeervereeserseeeereserssesssssssessssssesssesesssosesssereesens Page 5
VIIL  Who are the AHOINEYS fOr the PATtIES? ........covvveeeeeeeeeeeeeeee oo eesersssesssesssssasessasessasesssesaene Page 5
IX. What is the Proposed SEICIMEnt?........ccouvuuerivmieermnseessrecesssarsesstssemseseemeesessesssessesosssnsesssssnes Page 5
X What Are My Rights with Regard t0 This Mater?.......cou.eveeveeeeseosesssssssssssessesssssesseasessssases Page 6
XL IfIdon’topt out, what claims am I 1€1ASINE .......c..veeeerreeeeeeeessreeesssorsssssssssssssessssesssessesens Page 8
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XII.  IfI'have been both an exempt and non-exempt retail store employee between February 27, Page 9
2006 and (date of preliminary approval) and am part of both Class A and Class B, what claims am
Treleasing if I dONt OPE-0UL? ........u.vueevcseeeeeceeens e eeeeeeseee e ese e seeeses et eeeeeee e e e oo

XHI. How Much Money Will I Get If I Make a Proper Claim and Do Not Request Exclusion? Page9

XIV.  Additional Important INformation............cooeeeeeevereeeesesee oo Page 10

XV. Final Approval HEarng. ........ccouviriiiiiirioiiii i ss ot ee e Page 10

XVL  Change of AdAress........coouuuiriiniiiiiiitt oo ee e e Page 11

XVIL.  Who Can I contact if [ have further qUESHONS? ....vvuvveenr e oeeessesessees oo Page 11
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1. What is the purpose of this Notice?

The purpose of this notice is to let you know that there is a class action lawsuit pending in the Superior
Court of California, County of San Francisco, that you may be a member of the Class in the lawsuit, AND
THAT YOU MAY BE ENTITLED TO A PAYMENT AS PART OF THE SETTLEMENT OF THE

LAWSUIT.

On April - -, 2013, the Honorable Curtis E.A. Karnow of the San Francisco County Superior Court
granted preliminary approval of this class action settlement and ordered the notification to all Class
Members of the Seitlement. The purpose of this Notice is to describe the lawsuit, to inform you of the
existence of the Settlement and its general terms, and to notify you of your rights and options in
connection with the Settlement. This Notice is only a summary of the Action and the Settlement and does
not purport to be comprehensive. All of the terms used in this Notice are defined in the Settlement
between the Parties which is on file with the Court. For more information about the lawsuit and the
Settlement, you may refer to the pleadings, the Settlement, and other papers filed in the Action, which may
be inspected at the San Francisco County Superior Court, 400 McAllister St., San Francisco, California

during the Clerk’s regular business hours.

Because the Settlement may affect your rights, it is extremely important that you read this Notice
carctully. If you fail to file a timely and valid Claim Form, you will receive nothing under the Settlement,
but you will be bound by its terms.

iL What is the background of this case?

CARNEISH BUNTON (“Plaintiff”) filed this action against Sephora in San Francisco County Superior
Court, Case No. CGC-10-497025 (“the lawsuit”) alleging individual and putative class claims against
Sephora for:

1) failure to pay overtime wages for overtime worked;

2) failure to include the extra compensation required by California Labor Code section 1 194 in the
regular rate of pay when computing overtime compensation, thereby failing to pay additional

compensation for all overtime wages due;
3) failure to furnish accurate wage statements as required by California Labor Code section 226;
4) failure to reimburse for expenses incurred in employment, including the maintenance and/or
purchase of the uniforms worn while on the job, in violation of California Labor Code section 2802
and applicable Industrial Welfare Commission Orders;

5) failure to issue wage instruments in conformity with California Labor Code section 212;

6) failure to provide timely off-duty meal periods and failure to pay compensation for time spent
working without timely off-duty meal periods in violation of California Labor Code sections 226.7
and 512, and applicable Industrial Welfare Commission orders;

7) failure to pay all wages due upon termination of employment, in violation of California Labor
Code sections 201 and 202;

8) waiting time penalties under California Labor Code section 203;

9) unlawful, unfair, and fraudulent business practices under California Business and Professions Code
section 17200, et. seq.; and

10) violation of Labor Code Private Attorneys General act of 2004 (“PAGA™), California Labor Code
section 2698, et. seq.

Sephora denies any liability or wrongdoing of any kind associated with the claims alleged in the lawsuit and
further denies that, for any purpose other than that of settling this lawsuit, the lawsuit is appropriate for class
Page 3 of 11
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treatment. Sephora contends, among other things, that it complied at all times with the California Labor Code,
the California Business and Professions Code, and all other applicable law. The Court has made no ruling and
will make no ruling on the merits of the Action and its allegations and claims.

On February 27, 2012, Plaintiff filed a motion for class certification. Prior to the filing of the motion, Sephora
produced documents and information to Plaintiff, and provided data relevant to Plaintiff’s claims. Sephora filed
an opposition to class certification on June 29,2012, Plaintiff filed a Reply in support of her motion for class
certification on " . Prior to the hearing on Plaintiff's motion, the parties agreed to attend mediation and the
Court continued the hearing pending the results of mediation. Mediation was held on February 27, 2013.
Following the mediation, the parties continued to work with the mediator and were able to reach a settlement

memorialized in the Settlement Agreement.

On April 12,2013, in Depaftment 304, the Honorable Curtis E.A. Karnow of the Superior Court of California,
County of San Francisco, held a hearing in which the Court approved the parties’ motion for a court order that

did the following:

1.) Conditionally certified the Class Action for settlement purposes only;
2.) Granted preliminary Court approval of the proposed settlement;
3.) Granted Court approval of this notice, which includes setting a schedule and procedure for filing claim

forms and exclusion notices; and
4.) Scheduled a Final Faimess Determination Hearing for final Court approval of the Settlement for

[DATE], 2013, 9:00 a.m. in Dept. 304 of the Superior Court of California, County of San Francisco,
located at 400 McAllister Street, San Francisco, California.

IIL. Why does Plaintiff Seek Settlement Approval?

Plaintiff seeks approval of the settlement because she reached a proposed settlement with Sephora that she
believes is fair, reasonable, adequate, and in the best interests of the members of the Class and all parties.

IVv. What is Sephora's Position on Settlement?

Sephora views this settlement as a compromise of highly disputed claims. Sephora contends that all of its
employees have been compensated and reimbursed in compliance with the law, and that its conduct was not
willful with respect to any alleged failure to pay any wages (including but not limited to overtime) and/or with
respect to any of their compensation or reimbursement practices. Sephora has denied and continues to deny
cach of the claims and contentions alleged by Plaintiff in the Action, including, without limitation, the claims
that Class Members were not properly reimbursed for work related expenses, were not properly compensated
for overtime hours worked in accordance with California law, did not receive accurate wage statements, did not
receive payment of wages through lawful wage instruments, and did not receive timely off duty meal periods.
Sephora denies any wrongdoing or legal liability arising out of any of the facts or conduct alleged in the Action
and believes that it has valid defenses to Plaintiff’s claims. Sephora reserves the right to object to all claims if
the settlement fails for any reason. The Court file contains the settlement documents with more information on

the lawsuit.

V. Why Did I Get this Notice?

You received this notice because Sephora’s records identify you as a member of the Settlement Class.
You may submit the enclosed Claim Form to get money from this settlement if you worked for Sephora in its
California retail stores as an exempt or non-exempt employee between February 22, 2006 and (insert date of

preliminary approval).
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VI.  Who is a Class Member?

You are a Class Member if you were employed Sephora in its California retail stores as either an exempt
or non-exempt employee between February 22, 2006 and (insert date of preliminary approval). The term “Class
Member” shall also include any person claiming through such an employee, including but not limited to a
former spouse, conservator, executor, administrator, heir or devisee, Any person claiming through a Class

Member must show proof of entitlement by a judgment or other court order.

If you are or were a non-exempt employee at Sephora you are considered a member of Class A, If you are or
were an exempt employee at Sephora you are considered a member of Class B. If you have been both a non-
exempt and exempt employee at Sephora you are a member of both Class A and B for the equivalent portion of

time you were an exempt and non-exempt employee.

VII. Who are the Parties in this Class Acfion?

CARNEISH BUNTON is the Plaintiff who brought the action on behalf of herself and on behalf of all similarly
situated former and current employees who worked for Sephora from February 22, 2006 and April 12, 2013,

Sephora USA, INC. is the Defendant.

VIII. Who are the Attorneys for the Parties?

Counsel for Defendant Sephora USA, In¢.

Andrew R. Livingston
Aubry R. Holland
ORRICK, HERRINGTON & SUTCLIFFE, LLP

Counsel for Plaintiff

Robin G. Workman

QUALLS & WORKMAN, LLP
177 Post Street, Suite 900 405 Howard St
San Francisco, CA 94108 . P .
vt San Francisco, California 94105
Telephone: (415) 782-3660 Telephone:  (415) 7734220

IX.  What is the Proposed Settlement?

Sephora agrees to pay a Maximum Seitlement Amount of $4,000,000 to resolve the claims of all current or
former exempt or non-exempt employees who worked in its California retail stores between February 16, 2006
and April 12, 2013. This sum includes the following: (1) payment of expenses and fees of the Settlement
Administrator, which is anticipated to be no more than $50,000; (2) an enhanced payment of $7,500 to the class
representative; (3) attorneys’ fees to Counsel for Plaintiff of up to $1,200,000; (5) litigation costs and expenses
of up to $150,000; and, (6) a payment of $37,500 to the California Labor and Workforce Development Agency,
representing the State’s share of penalties accruing under the Labor Code Private Attorneys General Act. The

Court must approve all of these amounts.

The following is a summary of the Settlement provisions. The specific and complete terms of the proposed
settlement are set forth in the Settlement Agreement between the Parties, a copy of which is filed with the Clerk

of the Court.

Settlement Share Payments. Sephora agrees to pay all valid and timely claims through the Settlement
Administrator in accordance with the terms of the Settlement Agreement. The Settlement Administrator will

distribute these settlement payments approximately five (5) business days after the Effective Date of the

Settlement,
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After the deduction of the Court-approved expenses from the Maximum Settlement Amount, the remaining
sum, estimated to be approximately $2,552,500, wiil be available for Class Members to claim by submitting
valid and timely Claim Forms for their allocated share of the net settlement amount (“Settlement Share™).

The Settlement Administrator shall determine each Class Member’s Settlement Share based on the
number of weeks each Class Member worked for Sephora during the class period. A Workweek is
defined as a calendar week (or portion thereof) during which a Class Member worked. Only Class
Members who timely submit a valid Claim Form will receive a share of the Net Settlement Proceeds

according to the following allocation:

¢ “Total Workwecks” will be the total months worked by all Class Members during the Class
Period. “Individual Workwecks” will be the total months worked by an individual Class

Member during the Class Period.

After conducting a thorough investigation throughout the discovery and mediation procession,
including depositions, written discovery, data analysis, and class certification briefing, the
Parties have agreed on different payments for Authorized Claimants in Class A and Class B.
This is because Settlement Class A has numerous claims in addition to the claims that are
applicable to and were alleged by Class B. Therefore, the Parties agree that Authorized

Claimants in Class A will be adjusted so that they receive a per Workweek value of
approximately three (3) times that of the value of Workweeks for Authorized Claimants in Class

B.

 Each Authorized Claimant’s Settlement Payment will be based on a ratio of the Total
Workweeks to the Authorized Claimant’s Individual Workweeks, calculated by dividing the
Authorized Claimant’s Individual Workweeks by the Total Workweeks, and multiplying the
result by the full amount of the Net Settlement Proceeds assuming full participation by all Class
Members. In conducting this calculation, the per Workweek value for Authorized Claimants in
Class A will be adjusted so that they receive a per Workweek value of approximately three (3)

times that of the value of Workweeks for Authorized Claimants in Class B.
® A portion of this resulting amount will be subject to tax withholdings.

The Claim Form provides an estimate of the amount cach Authorized Claimant may receive, based on
preliminary calculations using data provided to the Settlement Administrator,

X. What Are My Rights with Regard to This Matter?

rth in this notice, you have four options. Each option has
ng your decision. Your rights regarding each

are as follows:

If you fit the description of a Class Member as set fo
its own consequences, which you should understand before maki
option, and the procedure you must follow to select each option,

A. Option One. Participation as a Class Member.

To receive money from the Settlement you must complete the enclosed “CLAIM FORM,” sign it, and retumn it
to the Settlement Administrator, Heffler Claims, at the address provided below, post-marked on or before
» 2013 [30 Calendar Days From Mailing of Netice].
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1t is strongly recommended that you retain proof of your timely mailing until receipt of your settlement
payment.

Class Counsel, appointed and approved by the Court for Settlement purposes only, will represent you. The
Settlement Administrator will process the Claim Form and send you a check at a later date. If you fail to
timely return a completed and signed Claim Form, you will not receive any money from the Settlement
and you will not be permitted to assert any claims based on the allegations in the class action.

B. Option Two. You Can Exclude Yourself (“Opt Out™) From The Settlement,

If you do net wish to participate in or be bound by the Settlement, you must mail to the Settlement _
Administrator, Heffler Claims, at the address provided below, the enclosed “Request for Exclusion from the

Class Action Settlement”, postmarked on or before » 2013 [30 Days From Mailing
of Notice]. The Request for Exclusion must be signed and dated with the last four digits of your Social

Security Number inserted.

If you request exclusion, you will neither receive any money from the settlement, nor will you be considered to

have released your claims alleged in the class action. If you request exclusion from the Class Action
Settlement, you may not pursue any recovery under the Class Action Settlement. You may, however, pursue
other remedies separate and apart from the Class Action Settlement that may be available to you. -

Do NOT return both a Claim Form and a Request for Exclusion Form. Should you do so, you will be deemed
to have made a claim and your Request for Exclusion will be deemed invalid,

C. Option Three. You May Object to the Settlement.

If you are a Class Member, and you do not exclude yourself from the Settlement Class (opt out), you may object
to the settlement before final approval of the settlement by the Court. If you choose to object to the settlement,
you may enter an appearance in propria persone (meaning you choose to represent yourself), or through an

attorney that you hire and pay for yourself.

In order to object to the settlement, or any portion of it, you must file and serve any such written objection on or
before » 2013 [30 Days From Mailing of Notice]. Objections must be timely filed in the
Superior Court for the State of California, County of San Francisco, located at 400 McAllister Street, San
Francisce, California 94102. If you intend to object to the Settlement, but wish to receive your share of the
settlement proceeds, you must timely return the enclosed Claim Form as indicated herein. If the Court
approves the Seftlement despite any objections and you have not returned the enclosed Claim F orm, you will

NOT receive your share of the Settlement proceeds.

D. Option Four, Do Nothing.

If you are a Class Member, and vou do not file a claim and do not exclude yourself from the class, you will be
bound by the Settlement. The judgment will bind all Settlement Class Members who do not request exclusion.
Any member who does not request exclusion may, if the member so desires, enter an appearance through his or

her own lawyer.
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X1 If I don’t opt out, what claims am I releasing?

If approved by the Court, the Settlement Agreement will bind all members of the Settlement Class and will
prevent any Class Member who does not timely opt out of the Settlement from bringing certain claims against
Sephora. Unless you submit a valid and timely Request For Exclusion, you will be considered to be part of the

Settlement Class and to have released your legal claims against Sephora as follows:

Non-Exempt Employees: If you worked at Sephora from February 22, 2006 to April 12, 2013, as a non-exempt
employee (referred to as “Class A™), the claims you are releasing (“Class A Released Claims”) are any and all

claims, rights, demands, liabilities, and causes of action of every nature and description that were alleged in the
Action, including, but not limited to, claims for damages, restitution, penalties (including penalties pursuant to
the Labor Code Private Attorneys General Act of 2004), interest or other monies, and all federal, state and local
wage and hour claims, whether known or unknown, suspected or unsuspected, contingent or noncontingent,
whether or not concealed or hidden, which existed or arose during the period of February 22, 2006 through the
date of Preliminary Approval of the Settlement and which are based upon, relate to, or arose in connection with
the facts, causes of action, transactions, events, policies, occurrences, acts, disclosures, statements, omissions or
failures to act that were alleged in the Action, including but not limited to what are or could be the basis of the
following claims: (1) failure to provide all wages and overtime wages due (including any claims under
California Labor Code sections 510 and 1194), (2) failure to provide timely or accurate paychecks, pay stubs or
itemized wage statements (including any claims under California Labor Code sections 212 and 226), (3) failure
to provide meal periods (including any claims under California Labor Code sections 226.7 and 512, and
applicable Industrial Welfare Commission orders), (4) failure to compensate for off-the-clock work, (5) failure
to reimburse Class Members for necessary business expenditures, including any expenses related to cosmetics
or uniforms (including any claims under California Labor Code section 2802 and applicable Industrial Welfare
Commission Orders), (6) failure to properly pay any wages during employment and upon termination of
employment (including any claims under California abor Code sections 201, 202), (7) using paycards to
furnish wages and final pay, (8) engaging in unfair business practices under California Business and Professions
Code section 17200, et. seq., (9) claims for statutory penalties under the California Private Attorneys General
Act (California Labor Code section 2698), (10) claims for waiting time penalties under California Labor Code
section 203, and (11) claims for any other statutory penalties, interest, attorneys’ fees or costs.

In addition, the Class A Released Claims include all such claims, whether known or unknown, by the releasing
party. Thus, even if you discover facts in addition to or different from those that you now know or believe to be
true with respect to the subject matter of your Class Released Claims, those claims will remain released and
forever barred. Therefore, with respect to those Released Claims, you expressly waive and relinquish the
provisions, rights and benefits of section 1542 of the California Civil Code, which reads:

A general release does not extend to claims which the creditor does not know or
suspect fo exist in his or her favor at the time of executing the release, whick if known
by him or her must have materially affected his or her settlement with the debtor.

Exempt Emplovees; If you worked at Sephora from February 22, 2006 to April 12, 2013, as an exempt
employee (referred to as “Class B”), the claims you are releasing (“Class B Released Claims™) are any and all

claims, rights, demands, liabilities, and causes of action of every nature and description that were alleged in the
Action, including, but not limited to, claims for damages, restitution, penalties (including penalties pursuant to
the Labor Code Private Attorneys General Act of 2004), interest or other monies, and all federal, state and local
wage and hour claims, whether known or unknown, suspected or unsuspected, contingent or noncontingent,
whether or not concealed or hidden, which existed or arose during the period of February 22, 2006 through the
date of Preliminary Approval of the Settlement and which are based upon, relate to, or arose in connection with
the facts, causes of action, transactions, events, policies, occurrences, acts, disclosures, statements, omissions or
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failures to act that were alleged in the Action, including but not limited to what are or could be the basis of the
following claims: (1) failure to provide timely or accurate paychecks, pay stubs or itemized wage statements
(including any elaims under California Labor Code sections 212 and 226), (2) failure to reimburse Class
Members for necessary business expenditures, including any expenses related to cosmetics or uniforms _
(including any claims under California Labor Code section 2802 and applicable Industrial Welfarec Commission
Orders), (3) failure to properly pay any wages during employment and upon termination of employment
(including any claims under California Labor Code sections 201, 202), (4) using paycards to furnish wages and
final pay, (5) engaging in unfair business practices under California Business and Professions Code section
17200, et. seq., (6) claims for statutory penalties under the California Private Attorneys General Act (California
Labor Code section 2698), (7) claims for waiting time penalties under California Labor Code section 203, and
(8) claims for any other statutory penalties, interest, attorneys’ fees or costs, This release shall not impact the

claims asserted by members of Class B in the Mies v. Sephora USA, Inc., action filed in the San Francisco
Superior Court, case no. CGC-12-518619.

In addition, the Class B Released Claims all such claims, whether known or unknown, by the releasing party.
Thus, even if you discover facts in addition to or different from those that you now know or believe to be true
with respect to the subject matter of your Class Released Claims, those claims will remain released and forever
barred. Therefore, with respect to those Released Claims, you expressly waive and relinquish the provisions,
rights and benefits of section 1542 of the California Civil Code, which reads:

A general release does not extend to claims which the creditor does not know or suspect to exist in his
or her favor at the time of executing the release, which if known by him or her must have materially

affected his or her settlement with the debtor,

After Court approval, the Settlement will fully release and forever discharge Sephora from any and all injuries,
demands, losses, damages, costs, loss of service, expenses, compensation, claims, suits, causes of action,
attorneys’ fees, obligations, or liabilities of any nature, type or description related in any way to the Class
Released Claims. Furthermore, Plaintiff and all Settlement Class Members cannot sue or otherwise make a
claim against Sephora that in any way relates to, arises out of, or is connected with the Class Released Claims.
The Individual Settlement Payments will be paid to Settlement Class Members specifically in exchange for the
release of Sephora by the Settlement Class Members with regard to the Class Released Claims and for the
agreement by the Settlement Class Members not to sue concerning the Class Released Claims.

XIL 1 Ihave been both an exempt and non-exempt retail store employee between February 22,
2006 and (insert date of preliminary approval) and am part of both Class A and Class B,
what claims am I releasing if  don't opt-out?

Unless you submit a valid and timely Request For Exclusion, you will be considered to be part of the
Settlement Class and to have released your Class A Released Claims against Sephora for the portion of
time you were in Class A, and will have released your Class B Released Claims against Sephora for the

portion of time you were in Class B.

XHI. How Much Money Will I Get If I Make a Proper Claim and Do Not Request Exclusion?

As mentioned above, Sephora agrees to pay a Maximum Settlement Amount of $4,000,000 in consideration for
this settlement and a release of all claims asserted in the lawsuit by the Settlement Class against it as more

particularly described in the enclosed Claim Form, Paragraph 4. After the deduction of the Court-approved
expenses from the Maximum Settlement Amount, the remaining sum, the Settlement Share, will be available for
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Class Members to claim by submitting valid and timely Claim Forms for their allocated share of the net
settlement amount.

as set forth in the Settlement Agreement, is based on the number of weeks that you
g the time period of January 16, 2006 through (insert date of preliminary approval).
worked and your dates of employment are set forth in the Claim Form enclosed with

The distribution formula,
worked for Sephora durin
The number of weeks you
this notice.

Your Settlement Share (and the setilement share of all other Class Members) may be increased if the Court
approves less than the full amount requested for attorneys’ fees, attorneys’ litigation expenses, the enhancement
payments to Plaintiff, or not all eligible Class Members claim their share of the Settlement.

Tax Matters.

The Settlement Administrator will distribute IRS Forms W-2 and 1099 (and the equivalent California forms) to
Settlement Class Members reflecting the payments each Class Member receives under the Settlement. For tax

purposes:

i} 1/3 of the amounts distributed to each Class Member shall be treated as reimbursements.
i1} 1/3 of the amounts distributed to each Class Member shall be treated as interest and penalties.

iif) 1/3 of the amounts distributed to each Class Member shall be treated as wages for which payroll
deduction will be made for state and federal withholding taxes or any other applicable payroll deductions.

Reimbursements, interest and penalties paid under this Settlement shall not be subject to federal, state
and local payroll withholding taxes. The Settlement Administrator shall issue an IRS form 1099 for payments
of reimbursements, interest, and penalties. Settlement Class Members should consult with their tax advisors

concerning the tax consequences of the payment they receive under the Settlement.

XI1V. Additional Important Information

You will receive your share of the Settlement share only if you return a signed and dated Claim Form post-
» 2013. It is your responsibility to ensure that the Settlement

marked on or before
Administrator receives your timely Claim Form. You may contact the Settiement Administrator at the toll-
free number listed at the bottom of each page to confirm it has been timely received. It also is your

responsibility to keep a current address on file with the Settlement Administrator to ensure that you receive
vour settlement payment should the Court order final approval of the settlement.

XV. Final Approval Hearing

The Court will hold a Final Approval Hearing on the Settlement in D enl
California, County of San Francisco, 400 McAllister St., California 94102, at % a.m. on
time the Court will determine whether to grant final approval of the Settlement. -You are not re

the hearing.

epartment 304 of the Superior Court of
5 2013, at which

quired to attend

The Final Approval Hearing may be continued without further notice to the Class.
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XVI, Change of Address

If you move after receiving this Notice, if it was misaddressed or if for any reason you want your Settlement
Award or future correspondence concemning this Action to be sent to a different address, you must supply your

preferred address to the Settlement Administrator.

XVIL. Who can [ contact if I have further questions?
The court-appointed Administrator for this Class Action Settlement is as follows:

Bunton v. Sephora USA, Inc.
~ Heffler Claims
[ADDRESS]
[TELEPHONE NUMBER]

If you have questions, you may call the Settlement Administrator, toll free at [TELEPHONE NUMBER]. Ask
about the Bunton or Sephora Class Setflement. You may also call any of the attorneys listed in Section VI

above. PLEASE DO NOT CALL THE COURT.
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