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y SETTLEMENT AGREEMENT

4. Stipulationand Settlement Agreement (hereinafter “ Settlement” or “Agreement”) is
red mmto as of September 24,2002 by and among:

Does 1through XXV (the *7ederal Class Action Doe Plaintiffs™) whe are plaintiffs In
Doe I, et al. v. The Gap, Jne., et al., No, CV-01-0031 (D.N.M.L) (*the first Federal Class
Action™), Does 7 etal, v. Erylane LP,, et al. No. CV-01-0036 (D.N.M.1.), and Does
et al. v. The Dress Barn, In., No, CV-01-0037 (D.N.M.L) (collectiely, the “Federal
Class Actions™);

All Opt-In Plaintiffsas defined in paragraph 2.e below, including Does | through XXTT
(“the FLSA Doe Plaintiffs™), who are or will be plaintiffs N Docs £ e al. v. Advanced
Textile Cop.,etal., Case bo. CV-99-0002 (D.N.M.L}) (the “PLSA Action”);

Union of Needletrades Industrial and Textile Employees CFUNITE™), Asian Law
Caucus, SweatshopWatch, and Global Exchange (hereinafiter “ State COUNtPlaintiffs™),
which are or were plaintiffs in Union of Needletrades Industrial and Textile Employees,
etal. v. TheGap, Inc., et al,, N0. 300474 (Sen Francisco Superior Court) (“the TIISt State
Court Action”) and LNIQN ¢f Needletrades Industrial and Textile Employes, etad. v.
Brylane, L.P., et al., Cae No. 311075 (San Francisco Superior Court) (collectively, the
“State Court Actions’?;

Abercrombie & Fitch Co., The Associated Merchandising Corporation, The Gap, Inc.,
Lane Bryarit,, Inc., The Limited, Inc., J.C. Penney Company, Ine., The Talbots, Inc., and
Target Corporation (“Defer dant Retailers™), Wikd are defendants in one or more of the
Federal Class Actions or th: State Court Actions; snd

Advance Textile Corp., Arerican Pacific Textile, Inc., Commonwealth Garment
Manufacturing, Inc,, Concerde Garment Manufacturing Corp.. Express Menufacturing,
Inc., Global Manufacturing, Ine., Grace International, Inc., Hansae (Saipan) Inc. a/k/a/
New Sear Corp. a/k/a Kyung Suh Co Ltd., Joo Ang Apparel, Inc., L&T Group Of
Companies, Ltd. f/d/bfa L&T International Corp., Mariana Feshians. Inc., Mariahas
GarmentManufacturing, Irc., Michigan, Inc., MicronesianGarment Manufacturing, Inc.
n/d/b/a Rifu Apparel Corp., Mirage (Szipan), In¢., Neo Fashion, Inc., Net Apparal Co.
a/k/a Nt Apparel Co., N.E.T. Corp. /d/b/a Suntex Manufacturing n/d/b/a Pacific Coast,
Onwel Manufacturing, Inc., Pang Jin Sang Sa Corp., Sako Corp., Top Fashion Corp.,
Trans-AsiaGarment Forte Corp., United International Corp., Uno Moda Corp., US-
CNMI Development Corp.,and Winners Corp. (“Defendant Manufacturers™), which are
defendants in the first Federal Claps Action and/or the PLSA Action.

Theé following are additional d:fined terms under this Agreement:

“Court Actions* sall refer tothe Fecbral Class Actions, the FLSA Action, and the State
Court Actions.
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b. “(%ompanies” shall refer to all Defendant Retailersand all Defendant Mamafacturess.
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ird Amended Complaint was fled on or about July 25, 2002, each following cour

| ordé}'s granting in part and deny. ng in part various defendants® motions to disniss. An
order grantingplaintiffs’ motior for class certification was entered on May 10,2002by
the D.N.M.L. Court.

On January 13,1999, the State (Court Plaintiffs filad the first State Court Action (Union
of Needletrades Industrial and Textile Employees, et al. v. The Gap, Inc., et al., NO.
300{474 (8an Francisco Superior Court)} against certain Defendant Retailersand
Previously-Settling Retailers, aleging, infer alie, violations of Califomia’s UNEr
Business Practices Law. An Amended Complaintwas filed 0N or about September 23,
1999, Certain defendants’ motions for summary judgment or summary adjudication are

noI pending before the State Clourt;
n

On January 14,1999, certain FLSA Doe Plaintiffs and others filed the firstPLSA Action
(Dbesd, et al, v. Advanced Textile Corp., et al., Case No, CV-99-0002 (DN.M.L))
against certain Defendant Manufacturers, alleging violations ofthe Fair Labor Standards
Ac;t (“FLSA™) and Commonw:alth of Northern Mariana Islands (“CNMTI™) looal law,
which CNMI law claims were dismaissed without prejudice by the D.NM.1. Gourt on
Atfgust 6,1999. A FirstAmeunded Complaint was filed on or aboutMarch 251999, a
Second Amended Complaintyas fited on or about February 10, 2000, a Third Amended
Complaint was filed oR or abeut May 24,2000, a Fourth Amended Complaint was filed
ot or about October 2,2000, wnd a Fifth Amended Complaint was filed on or about
January 23,2001. On or abott October 16,2001, the D.N.M.L. Court erdered notice of
th_'F pendency of the PLSA Action to be disseminated to approximately 23,000 potential
plaintiffs in that action.

The Parties and their counsel have conducted significant investigationof the facts ad
1aw by, among other things, 1 aterviewing prospective witnesses and conducting

eetings and conferences among representatives of the Parties. Counsel have further
investigated the applicable law as applied to the facts that Plaintiffs allege and ©
Et)tential defenses thereto, and have conducted focused discovery in the fixst State Court
Action and the first Federal (’lass Action.

Plaintiffs and thelr counsel recognize the expense and length of continued proceedings
r#ecessaryb continue the Court Actions agaiust the Companies through trial and through
any possible appeals. Plaint ffs and their counsel have token into account the benefits to
Plaintiffs from the Settlement and the uncertainty, difficultiesand delays inberent N
further litigation. Plaintiffs and their counsel have also taken INnto account the settiement
hegotiationsconducted by the Parties in the Court Actions. Based on the foregoing,
Plaintiffs and their counsel liave determined that the setlement set forth in this

A greement is fair, reasonabie and adequate, and in Plaintiffs* best interests.

e Carpeniies have concliided that the defense of the Court Actions may be protracted

and expensive for all Parties, and that. untess this Settlementis made, substantial
amounts Of time, energy and resources would have to be devoted to the defense of the
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The Parties' agreementto and willingnessto t¢ bound by this Settlement is expressly
conditioned upon all Partie;” executionof this Agreement on or before Septernber 23,
2002. and uponthe Companies fully funding the Cash Settlement Amount ir the amotnt
and in the manner set forthin paragraph 10 within 10 (ten) days after execution Of this
Agreement. This Agreement shall be pull and void with respectto any Company that
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does not timely execute this A;zreerment and timely and fully fund its contribution to the
Settlement Amount inthe manner setforth in paragraph 10.2-10,c. Thedate of
execut*on of this Agreement shall be deemed to be the latest date prior to September 24,
2002 onwhich any Party exec rtes this Agreement (“ Settlement Agreement Execution
te')

Parties’ agreement to ar d willingness to be bound by this Settlement i expressly
er conditioned upon a1 Previously-Settling Retailers® execution no later than
October 7. 2002 of a separate settlement agreement, iNthe form of the agreement
chec hereto as ExhibitB, by vhich those Previously-SettlingRetailers: a) replace
thout amendment, alteration, or modification the Monitoring Program attached hereto
Exhibit A Nplace of the Monitoring Program set forth as Exhibit A 0 their
reviously -executed settlemeiit agreementswith plaintiffs, and b) substitute provisions
‘nsistent With those et forth in paragraphs 20 and 52 of this Agreement regarding the
r otice and approval process and scepe and manner of arbitration, for the provisions
.carding the notice and appraval process and scope and manner of arbitration contained
;ﬁ the Previously-Scttling Retailers® previously-executed settlement agreements with

Plaintiffs.

P aintiffs and the Companies shall have the right, without any penalty, obligation, ar

a( verse inference whatsoever, 10 revoke their execution of thisAgreement Ifany of the
epnditions in paragraph 7.a or 7.bare not timely satisfied by communicating their
exercise of that right N writing to the other Partiesno latertban October 11, 2002.

Each Defendant Manufacturer shall identify to all other Parties the Previously-Settling
Hetailers for which such Def :ndant Manufuchrer manufactured garments in the CNMI
t any time between January 13, 1989 and the date of execution of this Agreement.
~ach Previously-Settling Retailer will be requested to release in writing, no Jater than
Dctober 7, 2002 all potential indemnification obligations of the Defendant
anufacturers to such Previously-Settling Retailer that arose between January 13,1989
and the date of execution of this Agreement (*Indemnification Obligatons™) by
executing an agreement in the form attached hereto as Exhibit C. [fany Previously-
éettling Retailer does not tiraely release Defendant Manufacturers’ Indemnification
bligations in accordance with this subparagraph, any Defendant Manufacturer whose
potential Indemnification Olligation is not released shall have the right, without any
penalty, abligation, or advetse inference whatsoever, 10 revoke jts execution of this
Agreement if it communicaies such revocation in wiiting 1o all other Parties no later

than October 11,2002.

If any Defendant Manufacturer revokes its execution of this Agreement pursuant to
paragraph 7.d, Plaintiffs at their sole and exclusive option sball have the right to
withdraw from and terming;e this Agreement in its entirety, without any penslty,
obligation, or adverse inferince whatsoever, if Plaintiffs do s0 by communicating such
withdrawal in writing to the: other Parties no later than October 16, 2002.
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Th take effect upon the Effective Date, by ﬂ]ISAgreement the Companies, and each of
the m, and their past and present offlcers directors, shareholders (and the shareholders'
and present shareholders), employees, agents (including swithout limtatinrelated
c’ ’ mpanies that entered into ary agrecment foi production Of garments when the
gﬁments were manufactured by a Defendan: Manufacturer))buying ageats, prinsipals,
hﬁlrs, representatives, accountants. quditors, consultants, insurers and reinsurers,
ir rcspectwe SUCCESSOrs M predecessors Ninterest, atsldlarles affiljates, parents,
sister corporations. insurers and reinsurers, and attomeys, hereby fully and forever
ease and discharge the Compenies g each of tham,ad their pest and present
ﬂicers, directors, sharcholders (and the shareholders’ past and present shareholders),
ployees, agents (includingwithout limitatinrelated companies that entered into any
g-z ement for production ofg;amments when the garments wezre manufactured by a
Defendant Manufacturer) huying agents, principals, heirs, representatives, accountants,
izdltors consultants, insurer: and reinsurers, and their respectlve suocoessorsand
redecessors in interest, subs' diaries, affiliates, parents, sister corporations, insurers and
émsurers, and attorneys, froin any and all claims, ob||gat|ons and Labilities for
idemnification and any and all claims, obhgauons, anc |iabilities for contmibution that
ay be owed by any of them arising out of or in any way related 1o the Court Actions or
e Released Claims. The Companies, anc each of them, stipulate and agree that the
brovisions of paragraphs 34 1nd 35 herein apply with equal force to their releases
ntained in this paragraph. Thit release does not prec)udz or affect the Companies®
thhty to pursue claims against their insurers. Eacﬁ personwho signs this Agreement on
behalf of a Defendant Retailer o1 Defendant Manufacturer (" Deafendant™ warrants and
Tkpresents to every other De endant that he or she has the authority to make this
greement set fortt in this pragraph on behalf of the Defendant for which he or she
igns . Each Defendant represents and warrants to each other Defendant that it is the sole
d exclusive owner of the rights, claims ad causes of action herein released in this
saragraph and ek it has not heretofore assigned or transferred or purported to assignar
sfer t¢ any other person ar entity any obligations, Ngts, claims, or causes of action
hercin released, Eact Deferdant shall defend and hold each other Defendant harmless
om and against any rights, claims, or causes of action asserted by any person that, if
stablished, would be a breach of said Defendant's above representations and
ties, and any ar d all loss, expense. attorneys' fees, and liability arising directly ar
jndirectly out of said breaches. If any actionis broug,ht which, if established, would bea
breach of any of the above 1epresentations and warranties, the Defendantmakingthe
representation or warranty shall appear in and defend the action on behalf of the affected
teneficiary O beneficiaries Ofthe representation or warranty, a the maker's own sole
cost and expense,

ror purposes of this paragrph 7, all dates shall refer to the date in the Pacific Time

291 U
palyvo2

Zene (California) tine thetawritten communicationis received, and communications
sent by facsimile shallbe d:¢mzd received at the time they are sent.
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{ T?f the extent that Plaintiffs hav theright to withdraw from thisAgreementupon the
! occurrence of any contingency, Plaintiffs agree that any such withdrawal, if exercised,
| will be exercised collectivel: on behalf of all Plaintiffs (excluding Provisional Cless
j Meémbers who have opted out].

I[m- seftlement purt oses only, Plaintiffsshall fil an amended complaintpursuant to
haph ¢ 0.a in the first Federal Class Action i the D.N.M.I. Court adding new claimsfor
des CINMI law only against the Defendant Manufacturers and seeking equitable
bllm of the statute Of limitations for those claims back to Januvary 13,1989 (“Settlemert
Lct: n”). The Part es shall stipulute to, and shall seek the D.N.M.I. Court’s certificationin
e Settlement Actior of, aProvisional Settlement Class under CNMI B defined as all
other than CNMI Residert Workerswho, at any time batwezn January 13,1989 and
4ay 10, 2002, were emj loyed in the CNMI as a garment factory werker for any Defendant
Aanufacturer or any other garmi nt manufacturer ar subcontractor that manufactures or has
rnanufactured garments for any I efendant Retailer or Previously-SettlingRetailer, and who
lhad iaxms under CNMI law aris ng after January 13,1989. The “Settlement Class” shall
c[ onsiét < fall members o fthe Provisional (BB who do not opt out of thiS Settlement
pu.rs t to paragraph 20.b.viii below  Members o f the Settlerent Class shall hereinafter be
Jeferred to as the “Settlement Class Members.” I for any reason the Effective e of this
Bettlement does not occur with re: pect to one or NOre Companies. the new CNMI law
Mlepations of the amended Cormy laint against such Company or Companies shall be deemed
withdrawn and of no effect

]

The ["Effective Date™ of thi: Sett! ement shall be the first business day following the lad Of
the following to occur:

e date the State Cowrt Actions have been dismissed with prejudice by tte State Court
s provided in paragraph 27 herein with respect to the Defendant Retailers and
ewously -Settling Retailas,

he date the Federal Cless Actions have been dismissed with prejudice as provided in
aragraph 24 herein with respezct to the Companies and the Previously-Settling Retailers;

'he date the FLSA Action hias been dismissed With prejudice as provided in paragraph
5 harain with respect to the claims ofthe Opt-In Plaintiffs against the Defendant
Aanufacturers;

e date the Settlementhas been granted final approval in the SettlementAction if no
bicetions or interventions havebeen timely filed with theDIN.M.L. Court; or if any
gbjections o interventions Lave been timely filed-

The last day to appeal, s:ek permission 1 appeal, or otherwise seek reviewof, the
entry o f afinal order approving tre Settlement in the Settlement Action; or

70f30
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If an appeal or other judiciz! review of the Settlement ACtIaN has been taken or
sought from the entry of a {inal order approving the Settlevent.the date the final
order Isfinally affirmed by an appellate court with no possibility of subsequent
appeal or otherjudicial reviewthereof, or the date the appeal(s) or other judicial
review thereofare finally ¢israissed with N0 possibility of subsequent appeal or other

judicial reviewthereof.

10, 'lfhe following provisions shall govern the Companies’ funding of this Settlcment:
! ‘

Subject to all of the terns and conditions of this Agreement, the Garpaniesshall pay
and finai settlement of anir and all claims asserted againstthem ar any of thanin the
urt Actions and in the Settfement Action the aggregate global sum of $11,250,000.00
teven Millicn Two Hundredt Afty Thousand Dollazs) (“Cash Settlement Anount’™).
e Companies have reached agreement among themselvesas to the nnaurt that each
fthem will contribute 10 fund the Cash Settlement Amoumt. No Corpary shall be
Jiable for sny other Company’s contribution to the Cash Settlement Amount The
ount which each Corapany has agreed o contributetoward the Cash Settlement
ountis confidential, and rio Company shall disclose, ar be required 1o disclose, the
ount 0F its or any other Campany’s contribution to the Cash SettlementAmount;
xcept that each Retailer Defendant shall be deemed to have allocated $12.500 of its
ntribution to its share of A minjstrative Costs pursuant to paragraph 12.a, and except
er as provided below in paragraph 10.h with respectto Advance Textile Corp. and

NLE.T. Corp.

xcept asprovided below in paragraph 10.hwith respect to Advance Textile Corp. and
.E.T. Corp., each Company shall pay the full amount of its contribution to the Cash

etﬂement Amount within 10 (ten) days afier excoution of this Agreement into the

éscrow account identified in the Escrow Agreement attached hereto as Exhibit D

ﬁ‘VSSP Escrow”). Each Ccmpany shall be liable for its pro rata share ofthe
dministrative costs, if any, associated with such VSSP Escrow. The gamings on such

account shall be used to defray any such administrative costs, and any excess carnings

1 be reteined with the principal, to be used for Administrative Costs (including costs

f notice) as set forth herein in paragraph 12.a.

Upon entry of the Preliminiry Order pursuant to paragraph 20.a, dl funds inthe VSSP
Escrow shall be transferred 10 Milberg Weiss Bershad Hynes & Lerach (the “Milberg
Escrow Agent”). The Milt erg Eserow Agent shall invest such transferred funds in
instruments backed by the %l faith and credit of the United States govertment or fully
msured by the Uniited States government or an agency thereof, and shall reitvest the
proceeds Of these instrume:ats as they mature N similar instruments at then-current
market rates. After transfer Ofthe funds to the Milberg Escrow Agent, the Compamies
dall bear norisk of loss relating to those funds except as specifically designated hetein.
The Milberg Escrow Agent shall not disburse escrowed fundsexcept as providedin this
Agreement, by an order of the Court, @ with the written agreement ofthe Liaison

80f39
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Couns €l who were designatedix Doe ] et al. v. The G3p,Inc., et al., No, CV+01-0031
N.M.L), acting as representetives of the Parties. If the Cash Settleinent Amount js
not/timely paid or if the payment by any Companyinto the Cash Settlement Amouat is

ejf:inded o1 made ineffectivety reason of a Company's bankruptey or for any other
son, Plaintiffs shall have the optionto rescind and void this Agreement.

der no Circunstancesshall any Company be required to make any payment other than
e Cash Settlement Amourr:;, whether for the Monitoring Program or otherwise,

intluding, without limitation, i{ there are insufficient funds to sustain the Monitoring
Priogram; for additional payments to any Plaintiffs in the Court Actions or the Settlement
Action; or to pay any additionz] fees or costs of any kind, including but not limited to-
Administrative Costs and/or Plaintiffs’ counsels’ attorneys” fees or costs.

Np funds from the Cash Settlement Amount shall be usedor disbursed prior to the

i

Effective Date for anything otlier than Administrative Costs.

e payments and allocations set forth in this paragraph 10 axe made In consideration of
| additional aggregate sum <& $8,764,575.15 (cight million, sevenhundred sixty four
ﬂ%?usand, five hundred seventy five dollars and fificen cents) being paid into settlement
by the Previously-Settling Retailers pursuant to settflement agreements reached between
Previously-Settling Retailrs and certain Plaintiffs in the Court Actions, subject to
reductions in those amounts caused by the bankruptcy of a Previously-Settling
tailer or the unavoidable application of a Previously-Settling Retailer’s Most Favared
ntion rights. Those aggregaie sums have previously been allocated by Plaintiffs and
Previously-Settling Retailzrs as follows: $5,087,293,30 for monitoting and
ayments to Settlement Class members; 3565 ,254.80 for cy pres payments in the State
urt Action; $285,753:00 for notice and setllement administration costs; and .
,826,274.05 for attorneys’ ‘ees and costs to Plaintiffs’ counsel. The Cash Settlement
Imount plus the aggregate setilement funds paid by the Previously-Settling Retailers
be deemed the Combined Cash Settlement Amount.

Combined Cash Sertlem:nt Amount shall be allocated as follows: $500,000.00 for
dministrative Costs {(including costs of notice) as set forth herein in paragraph 12.8,
565,254.80 for cy pres payrients in the State Court Action; $3,150,000.00 for

‘ﬁlainﬁﬁ's’ counsels’ attorneys’ fees; $5,600,000.00 for Plaintiffs’ counsels’ costs; , and

297 4.0
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10,199,320.35 for the Net Settlement Fund as described in paragraph 12.c. If the
ount of the Previously-Seitling Retailers” aggregate payment is reduced because of a
reviously-Settling Retailer’s bankruptcy, the unavoidable application of a Previously-
ettling Retailer’s Most Favored Nation rights, or any failure of payment or delay of
Jayment by a Company that does not result in the nuilification of this Agreement, the

| Parties shall re-allocate the sums allocated from the Combined Cash Settlement Amount

for cy pres payments and items described in paragraph 12.¢ to reflect those
nodifications or reductions. -

90f3
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settle
fmﬁiglmd for such other tasks ani the Parties mutually agree or a court orders Gilardi to

perform. The Parties each tepresent they do not have any direct or indirect financial interest

| Nejther Advance Textile Corp. nor N.E.T. Corp. is able to meke jts contribution 10 the

.) Cash Setilernent Amount within the time period provided by paragraph 10.b above. In

| lieaif.of making such contribution, Advance Textile Corp, will deliver to the VSSP

' Eserow Agent within the time period provided by paragraph 10.b above a promissory

| not¢ payable to the Marianas Settlement Fund in the principal amount of $255,555.00

| and N.E.T. will deliver to the VSSP Escrow Agent within the time period provided by

atfgxaph 10.b above a promissory note payable 10 the Marianas Settlement Fund in the

rincipal amount of $202,803.00, Both notes will carry an interest rate of 5% per annum
éinning 10 (ten) days after execution of this Agreement. Both notes Will be amortized

| paid at the rate of $6,000,00 per month for each note, beginning on the first day of

‘month following the date of the execution of this Agreement. Installments shall be

> and payable on the first of each following month. The failure of either maker to pay
installment when due shall yesult in the remaining balance and accrued interest under

at maker’s note becoming immediately due and payable, and that maker being

mediately placed on Probation without regard to the prerequisites of Probation

i & Co. LLC, of Larkspur, California (“Gilardi”), or such ofher entity upon whom the
s mutnally agree, shall be retained to serve as Claims Administrator, The Claims
nistrator shall be responsibl: for mailings to Provisional Class Members, payment of

ent checks to Settlement Class Members and Opt-In Plaintifis, coordination of

B
A :Ir::di or otherwise have a relationship with Gilardi that could create a conflict of

,intc

|the

in the following order, and as provided below:

frer entry of the Preliminayy Qrolr pursuant to paragraph20.s, to pay the
Administrative Costs of the Settlement, which shall include but not be limited to, the
costsincurred by the Claims: Administrator, the fees paid to the Claims Administrator,

ilings tothe Provisional Class Members, Opt-In Plaintiffs, and Settlement Class

embers (including the cost of mailing settlement checks to SettlementClass
, providedthat at such notices and mailingsshall be, if practicable, made

Neners)
gintly with the notices and mailings to be made In any settlements Plaintiffshave
ettlement Action.

the amount 0F$3,150,000.00 and costs in the amount of $5,600,000.00 plus interest
accrued onthose amounts pursuant to paragraph 18, subject to Court approval , and

10 of 39

12. h‘hc 1‘:ombined Cash Settlement Amount shall be disbursed from the escrow account held by
ilberg Escrow Agent (the “Milberg Escrow”) and applied for the following purposes,

e cost Ofprinting and pubiishing court-approved notices of settlement, and the costs of

tered into or do enter inte prior 0 such notices or mailings, in the Court Actions and

After the Effective Date, $t pay the attorneysrepresenting Plaintiffs attorneys” fees in

Ro1s
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c ,' AﬁrI:F[r the Effective Date, of tteCombined Cash Settlement Amouat monies remaining
! after the disbursementsprovidec. for in paragraphs 12.a-b above (the “Net Settlerent

{ Fun@”):

i |$4,000,000.00 i to be paid in trust to the OB to fund the Monitoring Program as
| efined in Exhibit A, which sum shall include the emounts set forth im the note and

payments thereonto be made by Advance Textile Cerp. and N.E.T. Corp. pursuant

J to paragraph 10.h;

|

e $400,000.00is 10 be paid ir: trust O the OB to fund the Repatriation Fund, as defined

1 1lin Exhibit A;

$5,799,320.35 isto be paid in trust to the Claims Administrator t make payments as

further described below to Settlement Class Members and Opt-in Plaintiffs (the
“DistributionFund™), such payments to be made as soon as practicableafter the

20% of the Distribution Fund shall be allocated among all Settlement Class

| 0O Members, regardless of their post-January 13,1989 dates or duration of
employmentwith any CNMI garment manufacturer, On aper capita basis (i.e.,

(
cach eligible Setttem:nt Class Mantoer employed inthe CNM I & any time

| between January 13,1989and May 10, 2002 shall receive the same payment as
eachother eligible Setttement Class Member employed in the CNM I at any time

| during that period);
20% of the DistributionFund shall supplementally be allocated on a per capita

2 -
’ ) besis among all Sett! erent Class Memberswho were employed by any CNMI
garment manufactursr on or after January 13, 1995, regardless ofthe post-

| January 13,1995 duration of such employment;

10% of the Distribution Fund shall supplementallybe allocated on a per capita
besis among all Setlement (]eesl\/h‘rEHS who were employed by any CNMI

garment manufactu-er on or after January 13,1997, regardless ofthe post-
January 13,1997 duration of their employment with such Manufacturer;

|
:
| | (4y  For purposes of caleulating distributions 10 Settlement Class Members pursuant
to paragraph 12.¢.£d.(1)~(3), a Settlement Class Memberwho worked two or
()

3)

more periods of employraent for a CNMI garment manufacturer separated by at
leasta six-monthgeried Of non-employment shall be deemed to have aseparate
eligibility period for each such separate employment period.

50% ofthe Distrit ution Fund shall supplementally be allocated on apercentage
besis among all Opt-In Plaintiffs, based uponthe number of Pay Periodsworked
by each Opt-InPlaintiff between January 14, 1996 and May 10,2002 for any
Defendant Manufacturer that is a defendantin the FLSA Action or for Diorva

11 of 39
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(Saipen) Ltd. (collectively “FLSA Manufacturers™), as apercentage ofthe total
number of Pay Periods worked by all Opt-Jn Plaintiffs between January 14,
1996 and May 10,2002 for any FLSA Manufacturer. Attached as Exhibit Eisa
list of each FLSA Mamfzcturer’s Pay Rerios fron Januery 14,1996 through
May 10,2002. For puraoses of this provision, an Opt-In Plaintiff shall be
deemed to have workec. during a Pay Period faran FLSA Manufacturer ifhe m

shewas onthe payroll of that FL SA Maruladiurar far a least one day during
that Pay Period; except that

! (@  No Pay Periodsworked by any Opt-Jn Plaintiffemplayed by Top Fashion,
P Corp. betweenMzy 1,1997 and Decarber 31,1998 ar by U.S. CNMI
Sl Development Corp. between June 1, 1997 and July 31, 1998 (“DOL
SettlementMoaths™} Sull be included Nthe calculations conducted
_ pursuant to paragraph 12.c.iii.(5), either for purposes of calculating sny
' Opt-InPlaintiffs’ allocationo fFLSA Settlementfunds or for calculating

; the total number of Pay Periods worked by all Opt-In Plaintiffs, If for such

i _ Pay Period the Opt-InPlaintiff received mis eligible 1o receive an FLSA

| overtime payment that resolved the DOL’s FL.SA overtime claims asserted
against Top Fashion, Corp. or U.S.CxNMI Development Corp.; and

@  All Pay Periodsworked by any Opt-In Plaintiff between February 1,1997
and April 30, 1999 shall be double-countedfor all purposesin calculating

ﬂjp the distributions due and ewing m paragraph12.c.ii.(5).

d. e portion ofthe Covbined Cash Settlement Fund allocated to the Net Settlement
Fund shall be pooled with an)’ othet monies designated for simifar purposes frorm any

ther sources, including, but i1ot limited to Application Fees from Non-Settling
Manufact\n‘c:s pursuant to paragraph V.B of the attached Monitoring Program (the
‘gPooled Settlement Fund®), .if at any time after the Effective Date additions] Pooled
Settlement Fund money becomes availsble for the Monitoring Program, the Repatriation
- K d, or payment to Settlement Class Members, or if the amount of Repatriation Funds
J or monitoring required by this Agreement is reduced consistent with the terms of this

greement (for example, if there is a significant reduction in the amount of garment
roduction in the CNMI or the number of garment factories covered by the Monitoring
rogram), the OB shall, in its reasonable discretion, re-allocate the sums set forth in
graph 12.c.()-(iif) above: as between the Monitoring Program, Repatriation Fund,

and payments to the Sculement Class Members, subject to the conditions that:

The OB shall first endesvor 1o easure that sufficient monies remain available to the
OB to fund the implementation of an effective ongoing Monitoring Program and

* Repatristion Fund as sef forth in Exhibit A kereto;

In determining what amount of the Net Settlement Fund to allocate to the
Monitoring Program, the OB shall take into account other Pooled Scttlement Fund
money that is or has betn made available for monitoring, and shall also take into
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accountthe number, size, e nployment practices, and workforce of any other
manufacturers whose facili ics are required to be monitored in the future,

iy I the OB determines, im its reasonable discretian not to be exercised more thanonce
" annually, that more money has been allocated 0 the Repatriation Fund then is
reasonably necessary to p ay the existing and anticipated cbligations from that
| Repatriation Fund, the OB shall re-allocate the excess Repatriation Funds to the
! Monitoring Program;
iy If the OB deterinines baserl upon reasonable projections of Monitoring Program
l costs and expenses that more money has been allocated to the Monitoring Program

than is reasonably necessary to pay the existing and anticipated obligationsof
operating the Monitoring 1’rogram, the OB shall distribute such excess finds ©

Settlement Class Member, in a marmnerthat the OB deans fair and equitable;and

If the OB detenmines thatit i unlikely that further monitoring under the Monitoring

Program (as defined in Exhibit A hereto) Will be required due to the cessation ofthe

) CNMI garment industry o for good cause, the Monitering Program ad any of the

Parties’ obligations related thereto shall be deemed ended and any remaining

! Settlement Funds sbail b¢ distributed by the OB to Settlement Cless Members in a
manner that the OB deems fair and equitable.

Vi. Prior to re-allocating any settlement funds pursuant to this paragraph, the OB shall
give the Parties at least one week advance Written rotice. iany Party hereto
disagrees with any re-allocationofthe Net Settlement Fund by the OB as
inconsistent with the goals and purposes of this Agreement, that Party shall retainthe
right to submit the issue to arbitration pursuant to paragraph 52 herein on the sole
ground that the OB abused its discretion i its re-al locationdecision. The OB may

I its discretion stay any re-allocation decision pending the resolution oOf any such

f arbitration.

¢ Parties agree that the sums allocated in paragraph 10and 12 to be paid frem the
Coinbined Cash Settlement A ount
anﬂcosts to
agajmst
att Lrr.uays’
Plaintiffs’
! Companies .
| the/fees and _
! IS
{ shallpreclode .
! eﬂ'f)rts in litigation against any defendant
[ Abreement on the Effective Date.

13.}'
!
|

i
|
i ’

| 13 0f39
27944
O:rw ‘



11/20/02

qu 15:42 FAX 322 4718 LAT LEGAL
' @o19

ur

hjn
be dxsmbuted in the OB’

of us

15.°

16. |

va
ba

i

|
|
|

/id address of such eligible Sertle nent Cless Mamoer and Opt-In Plaintiff and shall be

sed upon the payment allocation formulas set forth in paragraph 12.c.ii herein. Should

anly Settlement payment 10 a Settlement Cless Member or Opt-In Plaintiff be returmed as
rable with N0 forwarding s ddress provided or remainuacollected for 120 (one

deli
t);twwenw) days, the payment shall be retained as part of the Net Settlement Fund, to
s discretion to Settlement Class Members and!c_nr Opt-ln Plaintiffs

3 Settlement Class Member whose Settlement Payment is returned as undeliverable
| wifg; no forwarding address provided or whose Settlement Payment remains uncollected
| for 120 (one hundred twenty) ¢lays shall nonctheless remain a Settlement Class Member
I

J

Any Opt-In Plartiffwhose Settlement Payment is rerarned as undeliverablewith no
arding address provided, or whose Settlement Payment remains uncellected for 120

‘I[\whundred twenty) days, shall nonetheless remain an Opt-In Plaintiff accept that

p suant to paragraph 20.b.vi, any such Qpi-In Plaintiff whose Settlement Payment

re ains uncol lected for 120 (ome hundred twenty) dayswill be deemed to have rejected
the settlement of his or her FLSA claims and shall be entitled to pursus hisor her FLSA

¢ a.tma individuallyif he or she\ed an FLSA Consent to Sue in the FLSA Action on or
b fore August 7, 2002.

[he Jltlaims Administrator shall keep the Companies, the Companies’ counsel, and
Plairiffs’ counsel apprised of the distribution of all Net Seftlernent Fund monies, including
'he distributions to Settlement Class Members and Opt-In Plaintiffs, Upon completion of
mi 1lstrat10n of that portion of -he Settlement, the Claims Administrator shall provide
written certification of such completion 1o counsel for all Pasties, Upon the request of an
(FLSﬁx Manufscturer, the Claims Administrator shall inform such FLSA Manufacturer and
[Plaintiffs’ counsel of the identity and covered Pay Period dates of any Opt-In Plaintiff who
ed an FLSA distribution parsuant to paragraph 12.¢.Jii.5 for Pay Periods during which

)rec
fthe épt-ln Plaintiff was employc «d by such FLSA Manufacturer.

{Net Setﬂemant Fund shall te relcased by the Milberg Escrow Agent to the Claims
, Adsmmsu'ator and the OB purstant to paragraph 10 of this Agreement upon the Effective
Da‘?n The attorneys’ fees and costs reimbursement (plus any interest accrued on those
f ﬁunts) shall be released to Plaintiffs’ counsel upon the Effective Date. Any interest
| earned on the Cash Settiement Amount in the VSSP Escrow and/or the Milberg Escrow
J esta{i:hshed pursuant to paragraph 10 shall be added to the Cash Settlement Amount. Should
? l;hqJ Settlement not become fina! for any reason, the entire Cash Settlement Amount and all
,1 accrued interest, less any such ;noney used to pay Administrative Costs already incurred .
j (w%uch arnount shatl not exceed $250,000.00), shall be distributed as jointly directed in

ing by Michael J. Gt Esq. and Robert J. 0*Connor, Esq. tthe Companiesin
proportion to the amovnt of their individual shares paid with afoll accounting of all
Adminjstrative Costs disbursed therefrom. N Such event, each Company shall receive back
thy amount of its contribution less its pro rata share of Administrative Costs expended.

i

|
|
|
.!
|
|
‘ 14039
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Shc(uld ne OF more but not all ofthe Companies timely withdraw from this Settlementin
accbrdance with provisions of thisS zttlement permitting such withdranal , the postion of the
Cayh S¢itlernent Amount paid by swzh Company or Companies shallbe disclosed by the
Compaﬁles to the Milberg Escrow 4.gent, and that portionofthe Cash Settlement Amount
andl . Ja.ccrued interest, |ess that Company*s O those Companies® pro rata share ofthe
Adlmmmauve Costs already incurr:d, sall be distributed asjointly ditested in writing by
11, Canter, Esq. and Robert J, 0’Connor, Esq. to such Company or Companies with

& f 1 aﬁwuntmg of dll Administrative Costs disbursedtheren.

Tl'[e Psrties ngree that the settlement fund established pursuant to this Agreement (the
“Fund) is intended to be a Qualifitd Settlement Fund withinthe meaning of TregIY
Ri:gulation §1.468B-1 and that the Claims Administrator, as administrator ofthe Fund
w/thin, the meaning of Treasury Re julation §1.468B-2(k)(3), shall be responsible for filing
tajk 1e for the Fund and paying “from the Fund any taxes owed with respect 1 the Fund.
The "mpames agree to provide tc the Claims Administrator a statement as described In
Tleasyry Regulation §1.468B-3(¢) promptly after this Settlementis preliminarity approved
b ]f thsl urt pursuant to paragraph. 20, _

Eiammﬁ's counse} and the Claims Adminjstrator shall have the sole responsibility for
falcu] ating and withholding all recuired taxes from any distributionftom the Settlement
Fundite Settlement Class Members and Opt-In Plaintiffs. Joon request, Defendant
N’[am.facmre!s shall provide Plain iffs’ counsel and/or the Claims Administrator with Such
ﬂorﬁ'latmn as IS reasonably required to make such calculations. Plaintiffs’ counsel shall
1.0ld fhe Companies harmiess and indemnify them with respect  any elaim by any
_overnmental agency withrespse: to suchtaxes or the penalties ar interestwhich may
jeerue by reason of the failure to properly calculate or withhold such taxes, untess such

( lamﬂ arises by reason of a Comp iny’s failureto provide requested information reasonably
‘recebsary to make the tax calculation(s). The Partiesalso agree that the Claims
Administrator, as administrator ofthe Fund within the meaning of Treasury Regulation

§1. 4ﬁ8 B-2(k)(3)@), shall be deeined to be the "employer" as defined in Internal Revenue
Codff §3401(d)(1), and shall have: the sole power, responsibility and liability asthe

olding agent to withhold ard pay all taxes due on paymentsto SettlementClass

fMeﬂabers and Opt-In Plaintiffs a3 mandated by Tresaury Regullation §1.468 B~2)(1) and
jlnte Revenue Code §§3102, 3402 and 3403, The Cleims Administrator shall pay, solely
(fror the Fund, all amounts deenied due as a result of paymentsto Settlement Class

’Me' ibess and Opt-In Plaintiffs tader Subchapter B of Chapter 21 of Subtitle C of the

N hesn) Marianas Territorial Ir come Tax Code and/or the Internal Revenue Code. I¢is
fa that the Claims Adminisirator will maintain a sufficient reserve to pay all taxes

| Teg Liired to be withheld and paicl as a result of this Settlement Agreement. j¢ is further
J agxged that neither the Claims 2 dministrator nor Plaintiffs’ counsel shall have any liability
| for taxes or other withheld amo ants if such amounts are calcnlated in reliance upon
information provided to them o either of them by a Company or in reliance upon any -

B
| De; endant Manufacturer’s estallished procedures for calculating such taxes or oﬁler
| arounts required to be withheld, 4
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19, Tie Partle agreeto the provisions >f the Monitoring Program attached hereto as Exhibit A,
such prograr to be funded from the: money in the Pooled Settlement Fund and ttake effect

DLfl‘e ,

20, T

tte 8

Monitorin Program Effectize Date, which shall be 60 (sixty) days after the Effective
this Agreemen

e Parties agree t0 the following procedures for obtaining preliminary court approval of
; ement, for filin, andaceerting service ofan amended Complaintin the Settlerant
Alction, for certifying a provision:_ settlapent class iathe Settlement Astion, for providing
nptice 1o Provisional Class Members and Opt-In Plaintiffs, and for obtaining fn.1 Court
a/Iproy al of the Settlement and implementing the Settlement paymen provisions:

! |
a | J:ﬂﬂ]taﬂeous with the ﬁhﬂg o the monoﬁ fo pre]mm settlement approvgl and
solely for purposes of the Setflement, Pleintiff s lodge an amended Complaint in the

[ Sélﬂement Action and the Pariies shall stipulat 15t amended Complaint duall be
deemed filed and served upon all Companie ypon eniry of the Preliminary Order. The
Parties shall thereafier promptly request : hearing before the Court for the purpase o f

preliminary approval of the Settlement & st forth herein, In conjunction with this

I

[ -

! o tan:ung provisional class certification for the settlement class and to request
|

request for a bearing the Parties shall submit this Agreement and proposed formsof all

_BE

tices and other document yecessary to implement the Settlement. The Parties shall
quest the Courtto enter an¢rder at the preliminary settlementhearing (the

liminary Order")certifying the Provisional Class for settlement purposes, approving

GﬂCB ol the Settarant and r:lated mattersto be sent to Provisional Class Members
Secifiec herein, and setting a date for a Faimess Hearingto determine final approval of

1e Settlement,

b. | {Jpon preliminary Court approval, notice ofthe. Settlement shallbe provided to

Provisional Class Members, who shall eachhave the right to submit objections to the

settlarentand/or requests far exclusion from the SettlementClass (“opt cuts™), and
» ho shall have the right if otherwise eligiblets submit FLSA Consents to Sue in the
LSA Actior at any time pri~ to the Effective Date. pursuant to the following

cedures;

Within 30 days afterthe executionof this Settlement, Plaintiffs' counsel and each

of the Defendant Manw:acturers, acting in good faith and after conducting a
reasonable meet and coafer, shall jointly provide 1o the Claims Administrator from
information In their pos session, custedy, or antrol, inhard copy anden computer
disk ifreasonably practicable, one or MOre lists containing the names, addresses,
dates of CNMI employment, passport or Chinese Identification Card or U.S. social

security numbers, and (CNMI employee identificationnurabers, of all Provisional
Class Members who wre employed by each Defendant Manufactucer et any time

between January 13, 1989 and May 10,2002. Such lists shall separately identify as
potential Opt-In Plaint ffs each Provisional Class Member employed by a
Defendant Manufactucer at any time between January 14, 1996 and the date the lists

16 0f39
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are submittedto the Claims Administrator. Suchlists shallbe based upon the lists
previously prepared for the sending of notice in the first Federal Class Action and
tbe FLSA Action, as amendzd to include new, updated, or nore accurate
informationin the possessicn of the Defendant MerufadLrars. Defendant
Manufacturees shall supplementsuchl i ino fater than 14 (fourteen) days after the
{Preliminary Order to carrect or update any information KNOWNio be inaccarate and
ito include any additional informaticn available for potentisl Opt.In Plaintiffs hired
2 who were not identified previausly. If Plaintiffs and

ion or before May 10,200
‘[Efem‘lﬁ/a‘lénles afterreasonable efforts cannot dbtain data establishinga

i Pravisiona! ClassMember” sa apotential Opt-InPlaintiffs years of employment
" prior t January 1996 or employment Pay Periods after January 1996, the Parties

shalmeet and confer in aj;ood faitheffortio providethe best estimate reasonably
practicable of such dates. (£ for whatever reasonthe information necessary for

17of 39
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The Original Notice dall lescribe the nature ad proposed resojution of the Court
Actions and Settllarent Artion; the scape ofthe Provisional Cless certified by the
Court; the positions of the Parties; the substanceof the Settlerent;;the status. of
claims pending against any non-settling defendants, the formula for calculating
Settlement payments; the attorneys” fees and costs to0 be paid to Plaintiffs’ counsel;
adescription of the claim::to be released; the procedure for exclusion from the
Settlement Class; the procedure for objectingto the Settlement; the date, time,
location and procedure for participation nthe Fairness Hearing; and the method for
submitting inUiriesconc :ming the Sottiar@t a related matters,

Any OriginalNotice sent toprovisional Cless Members and potential Opt-In
Plaintiffs who were employed by any Defendant Manufacturer on or after January
14,1996 shall in additior separately explain those individuals’ rights under the
FLSA; shall explain that additional settlement funds may be availableto eligible
Provisional Class Members who bave already filed FLSA Consents to Sue in the
FLSA Action or who, afier receiving the Original Notice but prior tothe Effective
Date, execute and delive: ta the Claims Administrator an FLSA Consent to Suein
the FLSA Action; shall set forth the formula for calculating settlement payments for
Opt-In Plaintiffs; shall attach a Consent to Sue form with instructions forits
executionand delivery ts the Claims Administrator for those who have not already
filed a Consent to Sue; shall state that potential Opt-In Plaintiffs must file a Consent
0 Sue prior to the Effecive Date to be eligible to participate in the distribution of
funds to Opt-In Plaiatiffs; shall inform potential Opt-In Plaintiffs ofthe terms of the
releases applicable to Oyst-In Plaintiffs; shall state that eny potential Opt-In Plaintiff
sha!l have the right either 1 file his or her own independent claimunder the FLSA
or to join and participate: Nthe settlement of the FLSA Action by executinga
Consent 1 Sue before the EffectiveDate and thereby participating in the settlement
nthe FLSA Action and releasingas of the Effective Date the claims identified in
paragraphs 30-31; and shall state that those Opt-In Plaintiffswho executed a
Cosait to Sue on or befare August 7,2002 whe do not execute their FLSA
SettlementPayment checks within 120 {ere hundred twenty) daysafter the date
those checksate distributed will be deemed to haverejected the FLSA settlement
adto have chosen to continue ta pursue their FLSA claims individually; except
that notwithstanding thz foregoing clause, the Claims Administrator shall have
discretion to re-issue an FLSA Settlement Paymentcheck to any Opt-In Plaintiff
Who demonstrates gootl cause for having failedtimely thexecuteaSettlied
Payment check.

Any OriginalNotice returned to the Clalns Administrator as non-delivered before
the Objection/Exclusicn Deadline Date specified below, which has a forwarding
address affixed thereto, shall be mailed by the Claims Administrator to the new
address. The Clainms Admintstrator shall make reasonableefforts 1o locate an
alternativevalid address for any Provisional Class Member or potential Opt-In

Plaintiff whose Original Notice is returned as undeliverable, If the Claims

180f39
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| Administrator obtains an alternative address for any Provisional Clees Memnber or

| potential Opt-In Plaintiff 1a0re than 15 (fifieen) calendar days before the

| Objestion/Exclusion Deacline Date, the Clallvs Administrater shall send an

‘ Original Notice to the alternative address. If the proceduresin this paragraph are

. followed and the intended recipient of an Original Notice still does notreceive an

j * Orgrrel Notaae, the inten led recipient shall revaina Settlement Class Mater and
i+ shall be bound by all terms of the Settlement and any Final Judgment entered in ths
f Settlement Action if the Sicttlement is appraved by the Court.

I The Original Notice dull futther provide that Provisionat Class Members who
J ' objectto the Settlementin the Settlement Action must file with the Court and serve
| oncounsel forthe Partien a writiEn statement objecting to the Settlernent. Soch
. written statementmust b2 filed with the Coust and served on counsel for the Parties
. on or before the date 60 sixty) daysafter the date the Original Notice is first mailed
;  (te“Objection/Exclusica Deadline Date”™). The Original NJUIG2 shall alS0 provide
that Provisional Class Members who wish 1o exclude themselves from the
} i Settlement Cless MBt sibmit a Written statement requesting exclusion from the
t . Settlement Classon or tefore the Objection/Exclusion Deadline HE. Suchwritten
' request for exclusion must contain the name, address telephone number and Sxciial
© Security number, passport number, Chinese Identificatior Number (if applicable).
- CNMI employeeidentilication number, er comparable identifying information of
! the person requesting exclusion and the dates ofhis or her employmentby any
| Manufacturer, must be returned by mail to the Claims Administrator, and must be
| receivedonar before the Objection/Bxclusion Deadline CAle. NO Provisiona! Class
f i Member shall be entitled to be heard at the Faimess Hearing (whether individually
: or through separatecotnsel) end no written dbjectionsor briefs submitted by any
’ Provisional Class Mex ber shall be received or consideredby the Court at the
l ‘ Fairness HEEriNg, unle ss written notice of the Provisional Class Member’s intention
| . touppear atthe Fairne s Hearing, and copies of 32Y written ebjections or briefs,
o dull have been filed with the Court and served on counsel for the Parties on or
beforethe Objection/E xelusion Deadline Date. Provisional Class Members who
j fail to file and servetimely written objections in the manner specified above shall
: be deemed to have waived any dbjections and shall be foreclosed from making any
, objection (Wetherby appeal or otherwise) to the Settlement. Provisional Class
| Members Who fail to submit avalid and timely request for exclusion on or before
' the Objection/Exclusion Deadline Date shall be bound by all terms of the
: Settlement and any Final Judgment entered in the Settlement Action if the
| Settlement isapproved by the COUIt. regardlesswhether they have objected to the

i ' Settlement.
|
‘ " The Claims Administrator Shall provide Liaison Counsel, 20 (tvanty) days before

| the ObjectioryExclusion Deadline Date set forth inparagraph 20.b.viii andagain 10
(ten) days before the Objection/Exclusion Deadline Date st forth I paragraph

20.b.viii, Bates-stamp& copies of all written requests for exclusionpursuant to

190139
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paragraph 20.b.viji that the Clai ms Administrator has received from Provisiopal
Class Members by that dat:; and shall provide counsel for the Parties Bates-

21. Counsicl for Plaintiffs, with the support of the Companies, shall apply to the Court, as scor
a} praktically possible after the corditions set forth in paragraphs 7.4 and 7.b have been

s usl]kad, for a Preliminary Order:

Preliminarily approving the Settlemen' as embodied In this Agreement, for the puspose
o nonfymg Provisional Class Members of a FaimessHearing thatshall be for the
ose of receiving evidence and considering objectionsand argumentsen whether to
prove the Settlement of the CNMI claims In the Settlement Action as reflected in this
jgrecment and the dismissal itk prejudice of the remaining claims against the
mapanies N the Court Actions, and of any individual Provisional Class Member’s
nght 10 opt out of the Settlenyut;

Deemmg the amended Comp:aint to have been filed ad served as of the date of the
reln:nmary Order;

Approving the mailed, distrituted, posted and published notices required for the
Settlement;

etting forth procedures and timing forthe fi | i of objectionsand opt outs regarding
Settlement;

etting forth other schedules and procedures necessary for the implementation of the
and conditions of the $ettlement;

Attaching a proposed Final Order Certifying the Provisional Class for Settlement
Purposes Only ad Approviag Setflement; and

Staying and enjoining any ther litigation of the Settled Claims againstthe Companies
in the Court Actions and Settlement Action pending the Faimess Hearing in the
Settlement Action

The Parties shall negotiate-n good faith t agree onthe terms and provisions of all of the

Court submissions referred 1 n this paragraph. Should the Parties disagree after such

good-faithnegotiations, the: Fartiesshall submit the disagreament for resotution by the
o

Parties and their counsel shall use their best efforts to obtain the Court's approval of

Settlement No Party or its counsel shall encourage, either directly or indirectly, any
individual or etity to object t the faitmess or reasonableness of the Settlement, or resist or

20 of30
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djlay jin any manner the Court's approval of this SettlementAgreament, or encourage any
Provisional Class Memberto "opt out” of the Settlemant, or discourage any potentially-

le Opt N Plaintiff from optir g in to the FLSA Action. Plaintiffsare informed and
=lieve that, during the pendency of the Court Actions, ¢ertain Defendant Manufacturers
ed individual waivers and releases of claims that were or ¢ould have been asserted in

g Members, Opt-In Plaintiffs, and potential Opt-InPlaintiffs, Exoept as otherwise
ided herein, NO sUch waivers or releases shall bar or limit any Plaintiffs zAght mability
ticipate in and benefit from +his Settlement, except that the enforceability of any

he U.S . Department of Laber, Equal Employment Opportunity Commission, CNMI
Department of Labor and Immigration ¢ DOLI" Nor any other federat or CNM I govemment
/xge cy shall not be affectedby the provisionso fthis paragraph.

23, el for the Partiesagreethat the notices required by this Settlementand the procedures
distributing such notices are consistent Wil due process requirements and constitute the

hest practicable form of notice. in that they provide reasonable certainty of informingall

24. [Updn final approval of the Settlement by the Court at or after the Faimess Hearing, the
Parties shall present a mutually-ngreed upon Final Judgment and Order Approving

| Federal Court Settlement Actior With Prejudice As To Settlement Class Members and
Setfling Defendants (collectively "Frall sudgments™ to the Court for its approval and entry.
he Final Judgments shall provide, among other things, for the following: the dismissal with
judice of the Federal Class Actions and Settlement Actions Wil respect to the Settlement
Class and those Companiesthat are or were defendantsin thoss Actions; a release of dll
n-FLSA claimsasset forth ir this Agreement; approval of tre Settlement Class; a
ermination that the Notice given to Provisional Class Maroers constituted the best notics
f practicable under the circumstaaces; a determination that the Class Representatives are
| adequate Tepresentatives o fthe Settlement Clessin the Settlement Action; a determination
| that the settlement is fair, reasonable, and adequate a2 tothe Settlement Class Members in
the Settlement Action; and that the Settlementand the Agreement shall constitirts a bar of
anly claims (to the extent, if any, that such claims could otherwise exist) against the Released

her defendant or allegedjoint tortfeasor; and shall provide for a propertionate share set-off
cgnsistent with the principles st forth in Franklin v. Kaypro Corp., 884 F.2d 1222(9th Cir.
989). After entry of the Final Judgments, the Court shal | have ¢ontimiing jurisdiction for

all purposes not covered by the arbitration provisions set forth in paragraph 52 hereof.

2. Upon final approval of the Seftlement by the Cowrt ai or after the Fairness Heazing, the
Parties shall present a mutuall y-agreed upon Final Judgmentand Order Approving

, Sktttement and DiSnissing the: FLSA Action With PrejudiceAS TO Opt-In Plaintiffs and

|
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Setlling Defendants (“FLSA Final Judgment™) to the Court for its approval and entry, which
FL3A Final Judgment shall be effeciive as of the Effective Date. The FLSA Final Judgment
shill provide for, among other things, the dismissal with prejudice 0fthe FLSA Action on
beialf bf 1) all Opt-In Plaiatiffs who execute their Settlement Payment checks within 120
(one hundred twenty) days after the distribution of such checks and 2) all Opt-In Plaintiffs
wlio filed Consents to Sue in the FLSA Action on or after August 8,10, and a release of
thhse Qpt-In Plaintifis’ FLSA clsims as set forth in thiSAgreement After entry of the
F1.SA [Final Judgment, the Court stalf have continuing jurisdictionfor alt purposes not

by the arbitrationpravisions set forth in paragraph 52 hereof.

Fairness Hearing, counsel for Plaintiffs in the Court Actions and Settlement Action
11l apply to the Court for the antcmeys® fees and costs set forth I this Agreement, plus
accrued thereon, to be paicl upon the Effective Date. The attorneys’ fees, costs, and
st reimbursement shall be paid for out of the Combined Cash Settlement Amount, as
girovifled in paragraph10 and 123 above. Exceptas specified inparagraph 13, the Parties
that the sums allocated in peragraph 16 for attorneys’ fees and costs includeall

eys’ fees and costs from the Companiesto which plaintiffs and plaintiffs‘ counsel are

fwill pply to any court other than the Court for eny award of such attorneys’ feesor costs
for their efforts in itigation agairst the Companies. Any funds designated inthis
Agreement for attoreys’ fees and costs thatare not awarded D plaintiffs’ counsel by the

Actions a Stipulation of Dismissal with Prejudice Pursuant to Settlement (“Dismissal”)

su tially in the form attached as Exhibit F ad shall use their best efforts t secure entry
of 2 Judgment Pursuant to Settlement substantially in the form attached as Exhibit G. The
issal shall provide that the State Court shall retain jurisdiction to enforce the

ement Agreement consistent with the provisions of this paragraph and 1 enter orders In
fustherance thereof in accordanse with its terms. Entry Of dismissal with prejudice ofthe

Constitute a full end final adjudication of all claims brought against the Defendant
Retailers, including but not limited to any claims based upon alleged violations of the
“hot goods laws” (29 U.S.CC. §215 ef seq.) ,Business and Professions Code §17200 et
seq., Businese and Professions Code §17500 et seg., Or any other statute or provisionof
commen law or any theory or issue that arose from or relatedto the matters alleged in

~ the Court Actions and Settlement Action; and

Bar any and all other persons ar entities from prosecuting against the Defendant

Reailers any claim, including but not limited to any claim based upon alleged violations
of the hot goods laws (29 U.S.C. §215, et seq.), Businessand Professions Code §17200
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et Jeq., Business and Professions Code §17500 et seq., O any other statute ar provision
' of pommon Jaw, that arises front or relates to the matters allegedin the Court Actions

29, Als of
past or present panners, ufﬁc*ts, directors, shareholders, employees, agents, pnnczpals
rcpresentauves, accountants, anditors, consultants, insurers, reinsurers, and their
risspe¢tive successom and prcdecc::sors in irterest, subsidiaries, affiliates, parents, end

finallly, and forever released, relinquished and discharged the Plaintiffs andtheir counsel and
f their Spouses, heirs, prede sessors, successorsand assigns, and thelr past or present

] , officers, directors, sharcholders, employess, agents, principals, representatives,

hredecessors in interest, subsidiaries, parents, and affiliates from all claims, including
hnknjown claimS, arising out of, r:lating 1o, or in connection with the institution,

(Jan ary 13, 1989 and prior fo Muy 10, 2002 that were or could have been asserted by the
Settlement Class Members in the: Federal Class Actions or in the Settlement Action and all
A claims arising on or before May 10, 2002 that any Opt-In Plaintiff {except those Opt-
laintiffs who executed aCorisent t0 Sle on or before August 72002 and who & not

1d have asserted in the FLSA. Action against the Companiesor any other ofthe Released
ies (as defined below) based, on ar related to any or all ¢zuses of action asserted inthe

J Federal Class Action, Settlemert Action or the FLSA Action, and/or any facts asserted N
g I thgse causes of action (collectively, the “Settled Claims™’); except that nothing herein orin

this Agrecment shall constitute a release of any FLSA claim by any Settlement Class

‘ Member who is not an Opi-In Flaintiff or who, afier executing and filing a Consent 10 Sue

| onjor before August 7, 2002, did not execute an FLSA Settlement Payment check within

| 120 days after distribution.

As of the Effective Date, and s'bject to the provisions of paragraph 7, the Settlement Class
embers and each of them, for himself or herse If and his or her spouse, heirs, predecessors,

pmpanies, their past and present officers, directors, shareholders, employecs, agents.

1ying agents through which Iefendant Manufacturers perform contracts to manufacturer
arments in the CNMI for Defendant Retailers and for Previously-SettlingRetailers,
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p/incipals, heirs, partmers, assigns, representatives, accountants, aUditors, consultants,
irlsurers, reinsurers, any corporate shareholder’s parent company that owns 100% of the
shares of stock of that shareholder, and their respective successors and predecessors in
iliterest, subsidiaries, affiiates, pa-ents and attomeys (collectively the “Released Parties™),
flom g3l Settled Claims arising before May 19, 2002 and all ¢laims, demands, damages,
r.ghts, liabilities, penalties, liquidited damages and causes of action of every nature and
description whatsoever, known or unknown, asserted or that might have been asserted prior
© tp May 10, 2002, including withont limitation whether in tort or contract, whether for
yiolation of any state, CNMI or f¢deral constitutional provision, statute, rule or regulation,
inclutling state, CNMI and federal securities and wage and hour Jaws (including claims
rendfng before DOLI), whether for bodily injury, false imprisonment, wage loss or
ithegwise, arising owt of, refating to, or in connection with the facts, transactions, cvents,
ences, acts, disclosures, statements ,omissions or failures 10 act whichwere or could

have|been alleged in the Settled (laims; except that only opt-inPlaintiffs Who execute their
SA Secttlement Payment checks within 120days after distribution and opt-In Plaintiffs

any Releasing Settlement Class !Member does not know or suspect to exist in his or her
favor ai the time of the release that arose priar to May 10.2002, which, if known by him or
her might have affected his or her settlernent with, and release of, the Released Parties, or
might have affected his or her decision not to object to this Agreement This release does
not preciude or affect the Comp:mies” ability or right to pursue claimsagainst their insurers.

atntiffs® counsel to be prasecuting any DOLI claims on behalf ofProvisional Class
bers 0f the general terms af this release.

l‘ the/State Court Plaimiffs eachr:lease and discharge each ofthe Released Parties from all

02 arising out of; relating 1o, Or in connectionwith any act or omission by or on thepart
! e Released Parties, or any of them, and all Claims arising prior to May 10, 2002 that

were or could have been asseried in the Stats Court Actions in any way relating to, arising
out of, or in connection with thz working or living conditions of garment workers in the

TMI or their recruitment to work in the CNMLI- This release inclndes any unknown .

Clhims which any State Court laintiff does not know or suspect to exist in its favor st the
time of the release, which, if knows by it, might have affected its settlement with and
release of the Released Parties, This release does not preclude or affect the ability or nght
| of]the Companies o pursue cleims against its insurers.

e Claims released in paragrphs 26-32 above ate hercinafter referred to as the “Released

d
Claims” and the State Court Plaintiffs and Provisional Class Members who do not opt out of

he Settlement, the Opt-In Plaintiffs who execute FLSA Settlement Payment checks within
120 days afier distribution, the: Opt-In Plaintiffs who execute Consents to Sue in the FLSA

24 0f39
754401
o

@oos



11,2002 WED 15:5 X 322 4718 L&T LEGAL

oo

ctiop on or after August 8,2002, ad the Companies, are hereinafterreferred to as the
Releasing Parties.”

34, YWith respect to the Released Claiins, the Releasing Parties stipulate and agree that, upon the
ive Date, the Releasing Parties shall be deemed to have, and by gperation of the Firel

he provisions, rights and benefits 0f §1542 ofthe Califomiia Civil Code and any other
ar provision under federal, CNMI or state law, which provides:

A

A general release doesnot extend © claims which the creditor doesnot know
dr suspect to exist Nhis favo:: atthe time of executing the relcase, which if
mown Dy him Mt have maierially affected his settlement with the debtor-

35, [The Releasing Parties may hereafter discover facts N additionto or differentfrom those
whi¢h any of them now knows or believes  be true with respect to the Released Clains,
but the Releasing Partiesshallb¢ deemedto have, and by qeration of the Final Judgments
shal] have, fully, finally, and for:ver settled and released any and all Released Claims,
known or unknown, suspected o: unsuspected, contingent ar non-contingent, whether or not
con¢ealed or bidden, which now exist, or heretofore have existed upon any theory of law or

lequity mOW existing or coming into existence in the future, including, but rot limited to,

| conduet which B negligent, inte ational, with or without malice, or a breach of any duty, law

or rale, without regard 1o the subsequent discovery or existence of such different or
additional facts-

36.| Each of the Parties and each of he Releasing Parties represents, warrants and covenants t0
' thelother riot to sue the other to enforce any charge, claim or cause of action released
| pursuant to this Agreement. Ttis covenant not to bring or maintain any action Inlaw or

ﬁ equity shail be specifically enfereed and each Party and their assignees shall have standing
' to bring any such actionfor specificernforcement and shall be a real party as defined in

alifornia Code of Civil Proceslure §367. 1 a Party breaches the covenant not 1o sue as set
forth in this paragraph, the bresching Rarty shall be Iiable for all damagesincurred by the
her party, including without limitation, compensatorydamages as Well as attorneys’ fess

Subrnit measures Or propo sals directly or knowingly thmggh surrogates, tothe
shareholders® meeting of any of the Companies, that are nany way related te apparel
factory conditions in, or pirchase ofapparel made in, Saipan.

File any proceeding arisingout of or related to the failure arrefusal of any of the
Companies to place any item, proposal or issue on the agenda of any Board of Directors®
or sharcholders’ meeting where such item, proposal or issue is inany way related to
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orking o1 living conditions cf garment Warkers in the CNMI arto the recruitment of
such work: 18 to WOrk in the CNML, or to the purchase of gpparel made in Saipan.

38. “The ompanies and the State C urt Plaintiffs agree to act Ingood faith toward one enother
in implementing this Settlemem o be supportive of the Monitoring Program, and t avoid
| anteq criticism of monite; 3, the OB, or each others” conductin the CNMI. The State

Plaintiff further agree that DEfaThNt Retallars can rely on the existence of the

Monitoring Program in choosing to purchase garments from Certified Manufacturers which

are fiot on Probation pursuant to *hat Monitoring Prograra, 8nd that as |ong as e

Monitoring Program remains in ¢ffect, any publ C statements by the State court Plaintiffs

congerning Defendant Retailers’ sourcing ane aovpliance practices in Saipan during the

ve their disputes over those practice: through the remsdiss and procedures established
gh this Settlement.

39. |In alddition to the releases and covenants notto sue contained elsanhere inthis Agreement

State Sourt Plaintiff shall withi threeyears the Effective Date file ; action
ag any of the Dafendan: Retailers hacer gl or in part, v woshiug wwidiiions o
(i) such '3 factories (fo the extent they i  stores or other p
wi 2 cat o Dthefar orc or, s 'l jedof y dc toor
e forsuch Defendant Retailer (where the action also names such Defendaun
H ' .

The State Court PlaintiF has aontactad thae Defeﬁda_q! Retailer in witing by
communicption to such Defindam Retailer’c G 1C o] OF ChE~F T lmtiens
O atts 33115 ¥ pi off Iplace f wbefore & fik f1
actionand git thel fei %k 1 et a chance to resolve the alle  problem;
and '

If+  ution is no' reached under puragiapi 7.1, and If the tR

si tssole ¢ mto q iremediai pur tothis » ragra 1y
pr idi written notize to the State urt Plaiptiff nrithin & (Ruval hucinace dave
aftert ¢ d pursuant to paragrach 35,31 the State Court Plaimiff and the
Defendant Retailer shall _mediate 1he issuc as soon as xcasonabiy pramica-pic Cuui u
no case later than 30 (Jays Som the ims tha Nafondant Retailer was find contacted)
The mediation shall 5zt cxrossd oo Aoy In Jangth, cveowt b sl aavecment of
the State Cowrt Plaintiff and (5o Dofindan! il The Defendant Retailer shall
pay the first $1 500 cost of any such mediation, with all costs shove (i

Ly eat i ©1  ddou o
3 A  statuteof ath g totheissuein 3 i n: [ | tbe

time beiwesn tic daic o Siaie Cour Malstil soniacts the Defendant Retailer and the
date any mechiataan has been completed
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C. % procedures under this paragraph 39 shall not apply to actions brought under the
tional Labor Relations Ad, any dispute arising aut of the collective @
T onship between UNITEand/ot its affiliates and my of the Defendant Retailets,
clucling, disputes concerning grievances, arbitrations, or the termsar existence of any
ective bargaining agreeme at, or in cases involving factories Inthe United States
ere there would be immediate and irreparable harm caused by the delay necessitated

B thig paragraph.

a | 'I!here shall be no public statementsaor other publicity issuedby any of the Defendant
| Retailers or the State Court Plaintiffs relating toany isste thatis the subject of the
ediz*ton pursuant 1 this paragraph until after the completion ofthe mediation. The
regoing Shall be subject tothe Defendant Retailers’ obligations under the federal

securities law and applicableregulations.

40. Fhe Parties agree upon execution of thii Settlementto hold in abeyance until the Effective
Date all pre ceedings against the Companies inthe Federal Class Action, State Coust Action
and SettlemantAction, exceptsush proceedings necessary 1 implement and completethe
Settlement. The Parties further agree Upon execution ofthis Settlementtoheld N abeyance
unti] the Effeet ve Date all procei:dings inthe FLSA Action exespt with respect tothose
Opt{In P] intiffs who, after recei ving an Original Notice pursuent to paragraph 20.b.vi,
choose tc reject the settlementard pursue their FLSA claims.

41. [Plaintiffs ag1 €2 t0 limit third-par:y discovery, ifany, againstthe Companiesthat may be
taken in Doe |, et al. v. The Gap, Ine., et al., No. CV-01-0031 (DN.M.L) to narrow and
focused requests for information that p! aintiffs’ counsel believe N good faith is both

Ine sary and relevant 1 0 the continved prosecution of that ligation- Plaintiffs will

endgavor to obtain such informationvoluntarily from the Canpeniies before resorting
fo discovery,

42, ‘ The Parties, with the exception 0f Target Corporation and The Associated
] Corporation (collectively the “Non-Target Entiti es™), have agreed upon and have exchanged
the|form of press releases and tz IKing points pertaining to those releases. Except as
specified in this paragraph 42, t1e Non- Target Entities shall hold no press conferences
relating to the subject matter of this Agreement, but may respond te any press inguiries by
| reiferating the statements made ir the agreed-upon press releases and talking points. Upon
] any breach of this provision, a party about whom statenentsare made prior to the Pairness
Hearing reserves the right to withdraw fian this Agreement without any penalty, obligation,
1 or adverse inference. The foregioing shall be subject tothe Carpenies’ obligationsunder
| the federul securities |aw and spplicable regulations. Target Corporation and The
ociated Merchandising Cororation (collectively the ”TargetEntities”) shall not be
d by any of the restriction:: of this yaragraph 42, Plaintiffs may make my statements
t are specific 10 the Target Entities, and may respond 1 eny statements made by the
Tsrget Entities, without regardto the provisions of thisparagraph 42, except that in the
course Of responding 1 any stztements made by the Target Etities PlantaflsSmay not make

270139
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any comm Iits about any Defend ant Non-Target Entity without the express written.
f:jission of such Defendant.

is Aprecment constitutes the entire agreement among the Parties and may not be

'mod ified, amended or waived except (a) ina writing duly executed by all the Parties hereto,
except as otherwise ¢ rovided In paragraph 53 below, or (b) by anaerder of a court having
juriili ction, upon good canse shown. The exhibits attached hereto are hereby incorporated
by referen Ce asthough fully set forth heein.

44 I'This Agreement supe rsedes all prior negotiations and agreements on its subject matter.

45,

4.

4.

These terms are intenc ed as the Inal, complete and exclusive statement 0f the terms and
cannot be changeder terminated orally. There are no express or implied representations,

at ties OF inducements. except as expressly set forth herein. This Agreement may notbe
adicted. nodified or invalidated by evidence of any prior agreementor

emporaneous oral agreement or representation. No extrinsic or parol evidence may be
duced in any proceeding to interpret ot explain this Agreement. If any provision hereof
is held invalid or unenforceable in any jurisdiction, the invalidity or unenforceability shail

| aff¢ct only that provision in that jurisdiction and, if permissible, an alternative provision tha
reflects the original intent of the Parties shall be substituted for that provision.

This Agreement (inchuding the I3xhibits hereto) has been drafied jointly and is not to be
construed against any party. Neither this Agreement nor the negotiations nor proceedings
Jealding up to this Agreement, nr any document prepared with respect to the negotiations,
noz the receipt of any consideration pursuant to this Agreement, shall be taken to be an
ission of any kind by any purty.

s Agreement is entered into for purposes of settlementonly. If the Agreement does not
ome final, or does nNot becorae cifective for any reasonother than the failure of any Party
to perform such Party’s obligat.ons hereunder, this Agreementandthe Settlement and
anything said or done pursuant to this Agreement, or as part of the negotiations leading
thdreto, shall be mull and void snd of no further force and effect (other than paragraphs 5, 7,
10, 16, and 18), and shall not bz used, discoverable, or admissible in this or any ntheg
proceeding for any purpose, except as required by law, and all negotiations, proceedings,
statements relating thereto shall be without prejudice as to the rights of any and all

ties hereto end their respective predecessors and successors. and all Parties and their-
regpective predecessors and suscessors shall be restored to their respective positions existing
at the date of the Agreement.

intiffs and their counsel represent and acknowledge that, as of the date they execute this
Agreement, they are not preparing or contemplating any other lawsu:ts or other legal actions
of any kind related in any way to the claims or allegations in_the Count Actions or relatingin
y way to claims or allegations regarding how the Companies conduct business anywhere.

‘This Agreementmay be executed in one or more counterparts, including by facsimile, each
of whick shall be deemed to b an original but all ofwhikch together shall constitute one and

25754400
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49.

50.
Sl

0B/13

e instrument. Counse] fur the Patties © this Agreement shall exchange among
elves original signed counterparts and acomplete set Oforiginal executed counterparts
shall be filed with the State Cowt and the D.N.M.I. court.

This Agreement and all of its terms and conditions shall be binding upon, and inare tothe
benefit of, the successors and astigns 0fthe Parties hereto. Should the. Court dectine 10
apptove the Settlement, the Parties agree to move to vacate the State Court'sjudgment in
the State Court Actions and the lismissal of the Feckral Class Action and FLSA Action

This Agreement shall be governc:d by and construed in accordance with Californialaw:
Sub ect to the provisions of paragraph 22: -

f more than 1,000 Provisional Class Members sybmit to the Federal Court timely
cquests for exclusion from the Settlement Class in accordance with the provisions of

he Preliminary Order and the Original Notice, Posted Notice, or Publication Notice
iven pursnant thereto, any Defendant Manufacturer or Defendant Retailer may

ithdraw from this Agreement if it provides written notice to Liaison Counsel within 20
twenty) days after the Objec tion/Exclusion Deadline Date set forth in paragraph
0.b.viii;

f the greater of 50 Provisional Class Manters currently or formerly employed by a
efendant Manufacturer or ¢ % of the Provisional Class Mantoers whose names were
rovided by such Defendant Manufacturer pursuant to paragraph 20.b.i submit te the
ederal Court timely requests for exclusion fran the Settlerent Class in accordance
ith the provisions of the Pr:liminary Order and the Original Notace. Posted Notice, or
blication Notice given pursuant thereto, such Defendant Manufacturer may withdraw
om this Agrecment if it prevides written notice 10 Liaison Counsel within 20 (twenty)
days after the Objection/Exc usion Deadline Date set forth in paragraph 20.b.viii;

any Defendant Manufactuer timely withdraws from this Agreement pursuant to
aragraph 51.b, any Defendznt Retailer that purchased garments from such withdrawing
efendant Marufacturer bet veen January 13, 1989 and May 10, 2002 and any

efendant Mamufacturer tha: is co-owned with the withdrawing Defendant

anufacturer may also withdraw from this Agreement if it provides written notice to
iaison Counsel within 5 (fize) days after receiving notice of the withdrawing

efendant Manufacturer’s withdrawal from this Agreement;

'two or more Companies (¢ ther than ¢e-owned DefendantManufacturers, which shall
llectively be considereda single Company for purpose of this subparagraph only)
ithdraw from this Agreement pursuant to paragraph 51.bar 51.c, and if naddition

ore than 500 Provisional Class Members submitto the Federal Courttimely requests
or exclusion from the Settlement Class in accordance with the provisions of the
reliminary Order and the Original Notiiae, Posted Notice, or Publication Notice gives
suant thereto, any Defend.ant Manufacturer or Defendant Retailer may withdraw from
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this Agreement if it provides writtennotice to Liaison Counsel within 30 (thirty) days
after the Objection/Exclusing Deadline Cote st forth in paragraph 20.b.viii; and

If any Defendant Manufactrer or Retailer withdraws fromthis A greement pursuantto
paragraph 51.a-4, Plaintiffs shall have the right to rescind and void the Agreement in its
entirety if they provide written notice to Liaison Counsel within 37 (thirty-seven) days
afterthe Objection/Exclusion Deeclire Cole set forth in paragraph 20.b.viii.

Any Party that exercises any rightto withdraw fran the Agreement pursuant to this
paragraph 51 shall be entitlid to exercise that right without any penalty, obligation, or
adverse inference.

The Parties agree trat should ary of the Companies, any Previously-SettlingRetailer, a
nitoring Body, the OB, any Plaintiff, any of the SettlementClass Members, or any other
sent or Tuture employee of the Companies elaiming rights under this Agreement allegea
lation of the terms of this Ajrreement or allege any other disagreement or dispute

cerning the intended constr ction of this Agreement, any such allegation, disagreement,
dispute or challenge shall be seftled exclusively by arbitration, in accordance with the
National Rules for the Resolution of Employment Disputes of e American Arbitration
Association, and the parties ther eto shall request expedited arbitration of their dispute;
exaept that nothing in this Agrs :ment or the Monitoring Program attached as Exhibit A
hertto shall preclude any Szttlenent Class Member ar Opt-In Plaintiff from pursuing in any
appropriate judicial, administrative, or other foram any claimthat may arize on or after May
10, 2002 under the common Jaw, statutory law, or the comstitition oOf the United States, any
z, o the CNMI that such incividual might have against any of the Companies or against
any other CNMI manufacturer ¢r subeontractor or against any other entity that is not a party
to thiis Agreement or to any other substantially equivalent settlement agreementin the Court
Actions ad Settlement Action that has otherwise not been knowingly and voluntarily
waived pursuant to Section VII.F ofthe Monitoring Program. Nothiirg in thisparagraph
Lrequireor permit arbitration of any dispute within the scope of the OR’s discretionary
authority or challenginga decision of the OB or concerning the implementation,
interpretation, or application of amy provision of the My &g Program attached as
Exhibit A hereto except as provided in paragraph 12.d.vi; and the Court shall retain
Jurisdiction to decide the arbitrability of any disputethat is submitted to arbitration pursuant
to this paragraph 52.

At the discretion of thepart)' seeking arbitration, the list Ofpotential Arbitrators in an
arbitration pursuant to this paragraph may be supplied by JAMS , te CPR Institute for
Dispute Resolution, or the American Arbitration Association,

The parties t0 suchan arbitmtion shall negotiate ingood faith & to the venue for the
arbitration, and if the partfeseammot agree, the arbitrationshall be held telephonically
before a mainland- or Hawai i-based Arbitrator.
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" he Arbitrator, in his or her ¢iseretion, may accept testimony by videotape or other

1 easonable NEA'S if awimes: is unable to travel to the arbitration because of

i mmigration law restrictions ot other compelling reasons. The Arbitrator shall not have
1 he power to modify any of the provisions of this Agreement. The Arbitrator’s decision
1 hall be final and binding upwa the parties to such arbitrationand judgment upon tre

¢ ward rendered by the Arbitrator may be entered INany court having jurisdictionover

§ ny of the parties to such arbitration.

" "he parties to such an arbitration shall splitevenly the cost Of the arbitration, exceptin
he case. of arbitrationrelating to the Monitoring Program. In arbitrationsrelating to the
Aonitoring Program or the firal Implementing Standards promulgated by the OB, the
ost of the Arbitrator shall b: paid for by the SettlementFund as gﬁttcrm IS defined in
he Monitoring Program, unl sss the Arbitrator determines treta Party or etity has
ought or pursued arbitration frivolously, inbad faith, or solely for purposes of delay, in
yvhich case the Arbitrator may shift all or pari of the cost of the Arbitrator to such Party
r entity. Inthe eveat of My arbitration under this paragraph, theprevailing party shall
Ve entitled to its attorneys’ ft es and costs from the losing party. Should any party

¢ Ubject to this Agreement hereafter pursue any dispute arising in connection with this
s\greement (including Exhibit A hereto) by any method other than as set forth herein,

1 he responding party shall be entitled to recover from te initisting party atl damages,
 osts, expenses and attorneys® fees incurred as a result of appearing in, dismissing,
taying or litigating such act: on or of petitioning to compel arbitration

PP Ry

fhe documentsby which the Claims Administrator, the OB and the Monitors shall be
retained shall include provis ons binding them to thisparagraph $2.

Neil her the Federal Class Action Doe Plaintiffs nor the FLSA Doe Plaintiffs shall be

ired to signthisAgreement or any modification, amendment, or waivet thereof in order
uch to be binding upon such Doe Plaintiffs. Instead, by signing below, counsel for
miffs affim and warrant they are authorized to sign on behalf of and bind the Doe

Plalxiffs and the Doe Plaintiffs shall be bound to the same extent as if they did personally
[5'gn
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