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CLEE\K OF THE COURT
BY: ,Q@L &M%
Deputy Clerk
SUPERIOR COURT OF CALIFORNIA
COUNTY OF SAN FRANCISCO
DEPARTMENT 613
KELLY ELLIS, HOLLY PEASE, KELLI Case No. CGC-17-561299
WISURI, and HEIDI LAMAR individually and
on behalf of all others similarly situated,
o ORDER GRANTING PLAINTIFFS’
Plaintiffs, MOTION FOR FINAL APPROVAL OF
CLASS ACTION SETTLEMENT AND
v. PAGA SETTLEMENT
GOOGLE, LLC (formerly GOOGLE, INC.), Redacted
Defendant.

This matter came on regularly for hearing on October 24, 2022, in Department 613, the Honorable
Andrew Y.S. Cheng presiding. Kelly Dermody, James Finberg, and Michelle Lamy appeared for
Plaintiffs Kélly Ellis, Holly Pease, Kelli Wisuri, and Heidi Lamar (“Plaintiffs™). Felicia Davis appeared
for Google, LLC.

On October 6, 2022, Plaintiffs moved for attorneys’ fees and costs and class representative service
awards.

On October 19, 2022, the Court issued a tentative ruling on the (1) Unopposed Motion for Final
Approval of Class Action Settlement and (2) Unopposed Motion for Approval of Attorneys’ Fees, Costs,
and Class Representative Service Awards (“Motions”). In the tentative ruling, the Court outlined its
concerns regarding the Motions, and continued the Motions for further briefing. The supplemental

briefing deadline was November 4, 2022. On October 19, 2022, Plaintiffs timely submitted supplemental
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briefing and requested to keep the October 24, 2022 hearing on calendar. The Court notified the parties
via email on October 21, 2022 that the hearing would remain on calendar.

Plaintiffs Kelly Ellis, Holly Pease, Kelli Wisuri, and Heidi Lamar and Defendant have entered into
a settlement subject to this Court’s approval. The terms of the settlement, including releases of claims,
are set forth in “Settlement Agreement and [Proposed] Order” (attached as Exhibit D to Declaration of
Kelly M. Dermody in Support of Plaintiffs’ Supplemental Response to Tentative Ruling re: (1) Plaintiffs’
Motion for Final Approval of Class Action Settlement and PAGA Settlement and (2) Motion for
Aﬁomeys’ Fees, Costs, and Class Representative Service Awards (October 19, 2022) (“Settlement
Agreement”)!, attached hereto as Exhibit A.

Having considered the papers filed in support of Plaintiffs’ motion for final approval, and for good
cause appearing; the Court finds and orders as follows:

1. The Court approves the settlement as fair, reasonable, and adequate. The Settlement shall
be consummated in accordance with the terms and provisions of the Settlement Agreement.

2. The Court certifies, for settlement purposes only, a Settlement Class consisting of:

Equal Pay Act Claim Class: “all women employed by Google in a Covered Position in
California at any time from September 14, 2013 through the date on which the Court
grants preliminary approval of the Settlement who have not already validly opted out of
the certified class in this Action.”

FEHA Claim Subclass: “all women employed by Google in a Covered Position in
California at any time from September 14, 2013 through the date on which the Court
grants preliminary approval of the Settlement, excluding campus hires and women hired
after August 28, 2017 who have not already validly opted out of the certified class in this
Action.”

PAGA Group Member: “all women employed by Google in a Covered Position in
California at any time from one year prior to Plaintiffs filing the Second Amended
Complaint through the date on which the Court grants preliminary approval of the
Settlement, regardless of whether or not they have validly opted out of the certified class in
this Action or whether or not they opt out of the Settlement.”

3. For the reasons set forth in the Court’s order granting preliminary approval, the Court finds

that the applicable requirements of California Code of Civil Procedure section 382 and California Rule of

' This Order hereby incorporates by reference the definitions of the Settlement Agreement as though fully
set forth herein, and all terms used herein shall have the same meaning as set forth in the Settlement.
2.
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Court 3.769 have been satisfied for the purposes of this settlement in that common questions of law and
fact predominate, the Settlement Class is so numerous that a class action is superior to other available
means for the fair and efficient adjudication of the controversy, plaintiffs’ claims are typical of those in
the Settlement Class, and plaintiffs have fairly and adequately represented and protected the interests of
the Settlement Class.

4. The Court appoints plaintiffs Kelly Ellis, Holly Pease, Kelli Wisuri, and Heidi Lamar as
the Class Representatives of the Settlement Class. '

5. The Court appoints Lieff Cabraser Heimann & Bernstein LLP and Altshuler Berzon LLP
as Class Counsel.

6. The Court thoroughly considered and overrules the two objections submitted by Class
Members. (Supp. Decl. of Gretchen Eoff Regarding Recently Received Settlement Exclusion Requests
and Objections, {7 8-9, Ex. A.) Both objectors argue that the settlement should not be approved because
the settlement is not enough. (/d., Ex. A.) The objections do not benefit the class as they do not give the
class any more benefit than what it is already receiving. One of the objectors also filed a request for
exclusion. Paragraph IV(C)(4) of the Settlement Agreement states that “The Class will not include those
individuals who submit a timely opt out statement...” As the objector has opted out, she does not have
standing to object. The Court overrules the objections.

7. Exclusions:

After Class Notice was mailed in August 2021, the 147 persons listed on Exhibit B timely and
validly requested exclusion? from the Class and are excluded from the Equal Pay Act Claim Class and
FEHA Claim Subclass. (Decl. of Class Notice Administrator Robert Hyte re: Class Notice Mailing, §11.)

After the Settlement Notice was mailed, 62 Class Members submitted timely and valid requests
for exclusion®. (Supp. Decl. of Gretchen Eoff Regarding Recently Received Settlement Exclusion
Requests and Objections, § 11, Exs. B-C.) The people listed on Exhibit C attached to this Order are
excluded from the Equal Pay Act Claim Class and FEHA Claim Subclass.

2 There were 154 requests for exclusion: 147 were timely and valid, 2 were invalid, 3 were rescinded, and
2 were opt-outs from non-Class Members. (Hyte Decl., § 11.)
3 There was one untimely request for exclusion. As the request was untimely, the Class Member was not
excluded from the Settlement. ,
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8. In accordance with California Labor Code § 2699(1)(2), the Court has reviewed the
Settlement as it relafes to the allocation of civil penalties under the Private Attorneys General Act of 2004
(codified in Labor Code §§ 2698 et seq.) (“PAGA”). The Court finds that the allocation of $1 million
from the Total Settlement Fund for claims under the PAGA is fair, reasonable and adequate in view of
PAGA’s purposes to remediate present labor law violations, deter future ones, and to maximize |
enforcement of state labor laws. The Court approves the $1 million settlement for claims under the PAGA
payment, with $562,500 (i.e., 75% of $750,000 net PAGA amount after payment of attorneys’ fees)
amount to be paid to the California Labor Workplace and Development Agency as required by the statute,
and $187,500 (i.e., 25% of the net PAGA amount) to be allocated to the PAGA Group defined in the July
25,2022 Order. a

9. The manner and form of the notice as previously approved and ordered by the Court in its
Order granting preliminary approval was reasonably calculated to fully and accurately inform members of
the Settlement Class of all material elements of the settlement and of their opportunity to object or
comment thereon or to exclude themselves from the Settlement Class, was the best notice practicable
under the circumstances, was valid, due, and sufficient notice to all members of the Settlement Class and
complied fully with California law and due process.

10.  The manner of providing notice substantially complied with the Court’s Order granting
preliminary approval.

11.  The Court finds that the costs of the administration of the Settlement are reasonable. The
Court approves and orders payment to JND Legal Administration in the amount of $150,000.00.

12.  JND Legal Administration shall disperse all amounts in accordance with the terms of the
Settlement Agreement and the Order Granting Motion for Approval of Attorneys’ Fees, Costs, and Class
Representative Service Awards, filed concurrently herewith.

13.  All Released Parties are released in accordance with the Settlement Agreement.

14.  Upon the Effective Date, the Class Representative and each Settlement Class Member who
did not submit a valid request for exclusion shall be deemed to have, and by operation of this Order shall

have, finally and forever released all Released Claims against the Released Parties, whether or not such
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Settlement Class Member shares in the Settlement Amount, and whether or not such Settlement Class
Member objected to the Settlement.

15.  The Court sets a Compliance Hearing for May 25, 2023, at 2:00 p.m. in Department 613
of this Court. At least one week prior to the hearing, Class Counsel and JND Legal Administration shall
submit a summary accounting, identifying distributions made as ordered herein, the number and value of
any uncashed settlement checks, the status of any unresolved issues, if any, and any other matters
appropriate to bring to the Court’s attention.

16.  Without affecting the finality of this Order in any way, this Court retains continuing
jurisdiction over: (a) implementation of this Settlement and any award or distribution of the Class
Settlement Fund, including interest earned thereon; and (b) the Programmatic Relief provisions of the

Settlement Agreement.

IT IS SO ORDERED.

Dated: October 25, 2022 2 A

ANDREW Y.S. CHENG
Judge of the Superior Court
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SUPERIOR COURT OF CALIFORNIA
COUNTY OF SAN FRANCISCO

KELLY ELLIS, HOLLY PEASE, KELLI
WISUR], and HEIDI LAMAR
individually, on behalf of all other
similarly situated,
Plaintiffs,
Vs.

GOOGLE, LLC.
Defendant.

2420352.8

Case No. CGC-17-561299

SETTLEMENT AGREEMENT AND
[PROPOSED] ORDER

Complaint Filed: September 14, 2017
Trial Date: January 23, 2023
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I INTRODUCTION

Subject to approval by the Superior Court of California, County of San Francisco (the
“Court”), this Settlement Agreement and [Proposed] Order (“Settlement Agreement,”
“Settlement” or “Agreement”) sets forth the full and final terms by which Kelly Ellis, Holly
Pease, Kelli Wisuri, and Heidi Lamar (the “Named Plaintiffs” or “Plaintiffs”), on behalf of
themselves and members of the Class defined herein, and defendant Google LLC (“Google” or
“Defendant”) have settled and resolved the claims that the Court certified for class treatment in its

May 27, 2021 order in this Action, as well as Plaintiffs’ PAGA Claims.

IL NATURE AND RESOLUTION OF THE CASE

A. Plaintiffs’ Claims

Plaintiffs filed the original Class Action Complaint in this matter on September 14, 2017,
and the First Amended Complaint on January 3, 2018. The First Amended Complaint alleges
causes of action for: (1) violation of the California Equal Pay Act (“EPA”), Cal. Lab. Code
§ 1197.5; (2) failure to pay all wages due to discharged and quitting employees, Cal. Lab. Code
§§ 201-203; (3) unfair business practices, Cal. Bus. & Prof. Code § 17200 (“UCL”); and (4)
declaratory judgment, Cal. Civ. Proc. Code § 1060 et seq.

On May 27, 2021, the Court certified the following class for Plaintiffs’ claim under the
EPA, and under the UCL with the EPA as predicate: All women employed by Google in a
Covered Position' in California at any time from September 14, 2013 through the date of trial in
this action (“EPA Class”). The Court also certified the following subclass for Plaintiffs’ claim
under the UCL with the FEHA as predicate: All women employed by Google in a Covered
Position in California at any time from September 14, 2013 through the date of trial in this action,
excluding campus hires and women hired after August 28, 2017 (“FEHA Claim Subclass™).

On June 7, 2022, pursuant to agreement of the Parties, Plaintiffs filed a stipulation seeking
Court permission to file a Second Amended Complaint, adding a cause of action under the
California Labor Code Private Attorney General Act (“PAGA”).

Google denies and continues to deny the allegations in Plaintiffs’ complaints, including

! A list of Covered Positions is attached hereto as Exhibit B.
2420352.8 -4 -
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that it is liable under the EPA, the UCL, FEHA, or any other applicable law, denies that it owes
damages to anyone, and denies that the Named Plaintiffs or Class Members are entitled to the
relief requested.

B. Discovery

Before filing this lawsuit, Plaintiffs conducted an extensive investigation of the facts at
issue, which continued after they filed their complaint. After commencement of the Action, the
parties engaged in three years of class discovery prior to class certification. Class discovery
included four expert reports and related depositions, depositions of Google’s Persons Most
Qualified (a total of ten individual witnesses covering seven broad topics), and depositions of the
four Named Plaintiffs. The parties each served and responded to interrogatories. Further, Google
made 64 document productions between 2017 and 2022, totaling nearly 33,000 documents, and
produced voluminous payroll and human resources data. Plaintiffs also completed document

production regarding the Named Plaintiffs and class certification experts.

C. Motion Practice

The parties engaged in substantial motion practice relating to Plaintiffs’ complaints.
Google demurred to Plaintiffs’ original complaint. The Court sustained Google’s demurrer with
leave to amend. In January 2018, Plaintiffs filed a First Amended Complaint. Google demurred
to the First Amended Complaint and moved to strike certain allegations regarding (1) class EPA
and UCL claims on behalf of women in Engineer Covered Positions and Program Manager
Covered Positions; and (2) FEHA disparate treatment violations as predicate acts for their UCL
claims. The Court overruled Google’s demurrer and denied its motion to strike. Google then
filed an answer to Plaintiffs’ First Amended Complaint.

The parties engaged in substantial class certiﬁcation briefing regarding Plaintiffs’ motion
for class certification. Plaintiffs filed their motion for class certification in July 2020. Plaintiffs’
motion for class certification relied on Google’s company documents, deposition testimony by
Google’s Persons Most Qualified, payroll and human resources data, and expert reports from
industrial organizational psychologist Leaetta Hough and labor economist David Neumark.

Google opposed Plaintiffs’ motion, and relied on expert reports from labor economist Ali Saad

2420352.8 -5-
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and industrial organizational psychologist Eric Dunleavy. Google also moved to strike Plaintiffs’
expert Hough. Following Plaintiffs’ reply brief, the Court permitted Google to file a sur-reply
brief and sur-rebuttal expert reports, and Plaintiffs to file a sur-sur-reply brief and sur-sur—rebﬁttal
expert reports. The Court heard oral argument on Plaintiffs’ motion on May 7, 2021. On

May 27, 2021, the Court denied Google’s motion to strike Plaintiffs’ expert Hough, and granted
Plaintiffs” motion for class certification. Google petitioned the California Court of Appeals to
overturn the Court’s class certification decision, but the Court of Appeals denied Google’s writ
petition.

Over the course of the litigation, the parties also briefed various disputes, including:
whether attorney-client privilege applied to Google’s pay equity analyses; whether Google must
produce discovery related to specific Google employees; and whether distribution of class notice
should be stayed pending Google’s petition for writ of mandate regarding the class certification

order.

D. Settlement Negotiations

Class Counsel and counsel for Google recognize the costs and risks of prosecuting this
litigation to summary judgment, trial, and appeal. Class Counsel believe that it is in the interest
of all Class Members to resolve finally and completely the certified claims of the Class Members
against Google. Class Counsel and the Named Plaintiffs believe that the terms of the Settlement
Agreement are in the best interests of the Class and are fair, reasonable, and adequate. Google
wishes to bring the litigation to a conclusion on the terms set forth in this Settlement Agreement.

Experienced mediator Michael Reiss supervised an all-day mediation session between the
parties on March 28, 2022 after requesting and receiving several pre-meditation submissions from
both parties and separately consulting with both sides several times in February 2022. Counsel
for the parties are experienced class action lawyers who retained Mr. Reiss for his expertise in
mediating complex class actions, particularly in the employmént discrimination context. The full
day of mediation in San Francisco on March 28, 2022 was followed by continued discussions
between the parties over the following two months. All four Named Plaintiffs attended the

mediation session, communicated regularly with Class Counsel during the post-mediation session

2420352.8 -6-
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negotiations, and all were actively involved in shaping the relief set forth in the Settlement
Agreement. At all times during this process, counsel bargained vigorously and at arm’s-length on
behalf of their clients.

Without any admission or concession by Google of any liability or wrongdoing with
respect to the allegations in Plaintiffs’ original and amended class action complaints, all released
claims shall be finally and fully compromised, settled, and released subject to the terms and
conditions of this Settlement Agreement, which were the subject of extensive negotiation and

ultimate agreement by the parties.

III. GENERAL TERMS OF THE SETTLEMENT AGREEMENT

A. Definitions

In addition to terms identified and defined elsewhere in this Settlement Agreement, and as
used in this Settlement Agreement, the terms below shall have the following meanings:

l. “Action” means the original and amended class action complaints filed in
this matter (including the First Amended Complaint (filed January 3, 2018), and the Second
Amended Complaint (that Plaintiffs sought leave to file pursuant to stipulation of the Parties on
June 7, 2022)), and the allegations contained therein.

2. “Attorneys’ Fees and Expenses” means the settlement amounts approved
by the Court for payment to Class Counsel, including attorneys’ fees, costs, and litigation

expenses, as described in Section IX.B herein.

3. “Court” means the Superior Court of the State of California, County of San
Francisco.

4. “Defendant” or “Google” means Google LLC.

5.  “Defendant’s Counsel” means the law firm of Paul Hastings LLP.

6. “Depository Bank” means Citibank or another a bank jointly selected by

counsel for the parties to receive, hold, invest, and disburse the Settlement Fund, subject to the
direction of the Settlement Administrator.
7. “Effective Date” means the date on which the Settlement becomes

“Effective,” meaning that it has become “Final” as defined below, and either: (1) the California

2420352.8 -7-
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Court of Appeal has rendered a final judgment affirming the Court’s final approval without
material modification and the date for further appeal or review has passed without further appeal
or review; (2) the California Court of Appeal has rendered a final judgment affirming the Court’s
final approval without material modification and the further appeals have been resolved without
material modification of the final approval ofder; (3) the applicable date for seeking appellate
review of the Court’s final approval of the Settlement has passed without a timely appeal or
request for review having been made; or (4) upon the date the Court grants final approval if no
objections to the Settlement have been filed.

8. “EPA Claim Class” or “Class” or “Class Member” means all women
employed by Google in a Covered Position in California at any time from September 14, 2013
through the date on which the Court grants preliminary approval of the Settlement who have not
already validly opted out of the certified class in this Action.

9. “External Monitor” means Hon. Chai Feldblum, the jointly selected
individual appointed by the parties to carry out the duties specified in Section VII of this
Agreement.

10. “FEHA Claim Subclass” means all women employed by Google in a
Covered Position in California at any time from September 14, 2013 through the date on which
the Court grants preliminary approval of the Settlement, excluding campus hires and women
hired after August 28, 2017 who have not already validly opted out of the certified class in this
Action.

11. “Final” means the date on which the Court grants final approval of the
Settlement Agreement. “Final Approval Hearing” means the hearing at which the Court will
determine whether to grant final approval of the Settlement Agreement.

12. “Industrial Organizational Psychologist” or “IO Psychologist” means
Nancy Tippins, Ph.D., the jointly selected individual appointed by the parties to carry out the
duties specified in Sections VII and VIII of this Agreement.

13. “Information Form” means the letter sent to each eligible Class Member by

the Settlement Administrator specifying the estimated Settlement Share that the Class Member
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may be eligible to receive, as determined by Plaintiffs’ retained labor economist, Dr. David
Neumark.

14.  “Labor Economist” means Janet Thornton, Ph.D., the jointly selected
individual appointed by the parties to carry out the duties specified in Sections VII and VIII of
this Agreement.

15. “Net Settlement Fund” means Settlement Fund, less all amounts paid for
Attorneys’ Fees and Expenses, Class Representative Service Award Payments, the PAGA
Payment, and the cost of settlement administration, as approved by the Court.

16.  “Notice of Settlement” means the Notice of Proposed Settlement of Class
Action which is to be mailed directly to Class Members, substantially in the form attached hereto
as Exhibit A.

17.  “PAGA Claims” means the claims of the PAGA Group Members under the
California Labor Code Private Attorneys General Act arising out of Plaintiffs’ allegations that
Google violated the California Equal Pay Act through gender based discrimination, running from
one year prior to Plaintiffs filing the Second Amended Complaint through the date on which the
Court grants preliminary approval of the Settlement (“PAGA Period”).

18.  “PAGA Group Member” means all women employed by Google in a
Covered Position in California at any time from one year prior to Plaintiffs filing the Second
Amended Complaint through the date on which the Court grants preliminary approval of the
Settlement, regardless of whether or not they have validly opted out of the certified class in this
Action or whether or not they opt out of the Settlement.

19. “PAGA Payment” is One Million Dollars ($1,000,000.00) that will be
deducted from the Total Settlement Amount to resolve the PAGA Claims.

20. “Participating EPA Claim Class” means members of the EPA Claim Class
who do not timely opt out.

21. “Participating FEHA Claim Subclass” means members of the FEHA Claim

Subclass who do not timely opt out.
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22.  “Plaintiffs” or “Named Plaintiffs” or “Class Representatives” means Kelly
Ellis, Holly Pease, Kelli Wisuri, and Heidi Lamar.

23. “Plaintiffs’ Counsel” or “Class Counsel” means the law firms of Lieff
Cabraser Heimann & Bernstein LLP and Altshuler Berzon LLP.

24.  “Preliminary Approval” means the Order of the Court preliminarily
approving this Settlement Agreement and the form of Notice to be sent to Class Members.

25. “Released Parties” means Google LLC and any current and former parents,
divisions, subsidiaries and affiliated companies or entities, and their respective officers, directors,
employees, investors, insurers, administrators, representatives, partners, shareholders and agents,
and any other predecessors and successors, assigns and legal representatives and their related
persons and entities.

26. “Settlement,” “Agreement,” and “Settlement Agreement” each mean the
settlement and proposed order agreed to by the parties and approved by the Court as its order as
reflected in this Settlement Agreement and [Proposed] Order.

27. “Settlement Administrator” means JND Legal Administration which has
been jointly designated by counsel for the partieg to administer the Settlement Fund pursuant to
Section IX below and orders of the Court.

28. “Settlement Fund” means the settlement monies transferred by Google to
the Qualified Settlement Fund setup by the Settlement Administrator, pursuant to this Settlement
Agreement, including all interest earned thereon, to be held, invested, administered, and disbursed
pursuant to this Settlement Agreement.

29. “Settlement Share” means the portion of the Net Settlement Fund that each
Class Member is eligible to receive, as determined by Plaintiffs’ retained labor economist, Dr.
David Neumark.

30.  “Total Settlement Amount” is One Hundred and Eighteen Million Dollars
($118,000,000.00). The Total Settlement Amount is all-inclusive of all payments contemplated
in this resolution, other than the separate payments to Named Plaintiffs in consideration of their

release of their individual, non-class claims referenced in Section V.B herein.
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B. Cooperation

The parties agree that they will cooperate to effectuate and implement all terms and
conditions of this Settlement Agreement, and exercise good faith efforts to accomplish the terms
and conditions of this Settlement Agreement. The parties agree to accept non-material and
procedural changes to this Settlement Agreement if so required by the Court in connection with
Final Approval of the Settlement, but are not obligated to accept any changes in the monetary
amount of relief or the substantive programmatic relief provided for herein, or any other

substantive change.

IV.  COURT APPROVAL/NOTICE AND FINAL APPROVAL HEARING

A. Jurisdiction and Venue

The parties agree that the Court has jurisdiction over the parties and the subject matter of
this Action and that venue is proper. The Court shall retain jurisdiction of this Action for the
purpose of entering all orders and judgments authorized hereunder that may be necessary to
implement and enforce the relief provided herein, including retaining jurisdiction to enforée the
programmatic relief provisions for the three-year period reflected in the Agreement, and any

extension of the three year-period that may occur.

B. Preliminary Approval

1. By June 10, 2022, Plaintiffs shall file a motion with the Court requesting
the Court to enter an order preliminarily approving this Settlement Agreement, and approving the
Notice to be sent to Class Members describing the terms of the Settlement and informing them of
their rights to submit objections and to opt out. The proposed notice is attached as Exhibit A.

2. Plaintiffs will provide Google with a draft of the Preliminary Approval
motion in advance of filing that motion, and Google shall have the right to review and comment
on it. Plaintiffs shall provide Google with reasonable time to conduct such review. Plaintiffs shall

consider any such comments in good faith, and shall not unreasonably reject such comments.

C. Notice and Final Approval Hearing

L. Within twenty (20) days after the court grants Preliminary Approval,

Google will provide to the Settlement Administrator the following information for each Class
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Member and PAGA Group Member employed on or before the date of Preliminary Approval:
name, employee ID number, last known address, email address, and telephone number, dates of
their employment in a Covered Position in California during the relevant class period, date of
termination (if any), the number of pay periods each PAGA Group Member worked in a Covered
Position in California during the PAGA Period, and Social Security number (“Class List”). The
Settlement Administrator will keep this information copﬁdential and not disclose it except as
required to administer the settlement. Google will pro;lide Class Counsel with the Class List, but
will exclude Social Security numbers.

2. Within fourteen (14) days after receiving the Class Member information
from Google, the Settlement Administrator will send to each Class Member the Notice of
Settlement and an Information Form including the estimated Settlement Share that the Class
Member may qualify to receive, by first class U.S. mail and by email. Prior to sending the Notice
of Settlement, the Settlement Administrator will update Class Member addresses through the
United States Postal Service National Change of Address (NCOA) service. In the event of
returned or non-deliverable notices, the Settlement Administrator will make reasonable efforts to
locate Class Members and re-send the notices, including using Social Security numbers to skip-
trace. The Settlement Administrator shall also set up a website containing information about the
case, including the First Amended Complaint, and the Second Amended Complaint when it is
filed, Settlement Agreement, and the Notice of Settlement. Within twenty-five (25) days after
Notice of Settlement is distributed, the Settlement Administrator shall provide to Class Counsel a
list of those Class Members for whom mail notices were returned as undeliverable and for whom
the Settlement Administrator has not been able to determine a better address. The Settlement
Administrator shall take steps to locate such Class Members, and may engage third-party vendors
to assist in that effort, if appropriate. The Settlement Administrator will maintain a log of its
activities undertaken pursuant to this section. The expenses of the Settlement Administrator shall
be paid by the Settlement Fund described at Section IX below.

3. Class Member objections to this Settlement Agreement, if any, must be

submitted in writing, and must include the basis of the objection. Objections must be submitted
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to the Settlement Administrator, postmarked or submitted to the website by the Settlement
Administrator, on or before forty-five (45) days after the Notice of Settlement is mailed to Class
Members. The Settlement Administrator shall provide to all counsel on a weekly basis all
objections that are timely received. No one may appear at the Final Approval Hearing for the
purpose of objecting to the Settlement Agreement without first having submitted their
objection(s) in writing postmarked or submitted to the website set up by the Settlement
Administrator filed on or before forty-five (45) days after the Notice of Settlement was mailed to
Class Members. Class Counsel shall file with the Court all Class Member objections within five
days of the deadline for submitting such objections to the Settlement Administrator.

4. Any Class Member who wishes to opt out of the Settlement must submit to
the Settlement Administrator a written, signed statement that they are opting out, postmarked or
submitted to the website set up by the Settlement Administrator on or before forty-five (45) days
after the Notice of Settlement is mailed to Class Members. To be effective, the statement must
include a written statement confirming that the individual is aware that by opting out they will
forego the opportunity to receive monetary benefits from this Settlement. The Settlement
Administrator shall provide to all counsel on a weekly basis all opt out statements that are timely
received. Class Counsel shall file with the Court all Class Member Opt Out Statements, with
Class Member names filed under seal, within five days of the deadline for submitting such
objections to the Settlement Administrator. The Class will not include those individuals who
submit a timely opt out statement, and individuals who opt out are not entitled to any monetary
award under this Settlement Agreement. With respect to each such individual, the statute of
limitations for the individual to assert any claim for individual relief will resume running on the
postmark date of their signed, written statement that they are opting out of the Settlement.
Individuals who file opt outs may rescind their opt outs. To be effective, such rescissions must be
submitted in writing to the Settlement Administrator and must be postmarked, or submitted to the
website, on or before sixty (60) days after the date the Notice of Settlement is disseminated to

Class Members.
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D. Right to Rescind

If five percent (5%) or more of the Class Members, or a number of Class Members whose
Settlement Shares represent ten percent (10%) or more of the total of all Settlement Shares,
validly elect not to participate in the Settlement, Google will have the right to rescind the
Settlement, and the Settlement and all actions taken in its furtherance will be null and void.
Google must exercise this right within four(4) days after the Settlement Administrator notifies the
parties of the number of opt outs, which the Settlement Administrator will do within four (4) days
after the deadline for submission of opt outs. If Google exercises the right to rescind, it will be

responsible for the costs of administration of the Settlement incurred through that time.

E. Motion for Final Approval

If Google does not exercise the right to rescind the Settlement based on the provisions of
Section IV.D, Plaintiffs will move for final approval. Class Counsel will provide Google with a |
draft of the Final Approval motion in advance, and Google shall have the right to review and
comment on it. Class Counsel shall provide Google with reasonable time to conduct such review.
Class Couﬁsel shall consider any such comments in good faith, and shall not unreasonably reject
such comments. Class Counsel will separately move for an award of the Class Representative
Service Award Payments and Attorneys’ Fees and Expenses pursuant to the Settlement, which

Google will not oppose.

F. Effect of Non-Approval

In the event that this Settlement Agreement does not become final and binding, this
Settlement Agreement will become null and void. No party shall be deemed to have waived any
claims, objections, rights or defenses, or legal arguments or positions. Neither this Settlement
Agreement nor the Court’s Preliminary or Final Approval thereof shall be admissible in any court
regarding any issue or subject (except for the purpose of enforcing this Settlement Agreement).
Each party reserves the right to prosecute or defend this Action in the event that the Settlement
Agreement does not become final and binding.

If Google exercises its option to withdraw from the Settlement or if this Settlement

Agreement is not approved by the Court or for any other reason is terminated or fails to become

2420352.8 - 14 -

SETTLEMENT AGREEMEN; ANng [PROPOSED] ORDER - Case No. CGC-17-561299
age

Page 164




DocuSign Envelope ID: 6902CAD7-1A0C-4617-BBD4-F1A0CB142968

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

effective in accordance with its terms (or, if following approval by this Court, such approval is
reversed or substantively modified on appellate review?), the parties shall be restored to their
respective positions that existed in this Action prior to entering into this Settlement Agreement;
the terms and provisions of this Settlement Agreement shall have no force or effect and shall not
be used in this Action or in any proceeding for any purpose; the Settlement Fund shall be returned
to Google, including the interest earned by the Settlement Fund through the date of termination
(after deducting all costs and expenses, including costs of providing Notice of Settlement to Class
Members, paid or incurred by the Settlement Administrator as of the date of termination); any
order entered by the Court in accordance with the terms of this Settlement Agreement shall be
treated as vacated, nunc pro tunc; and the litigation of the Action will resume as if there had been
no Settlement Agreement. The parties retain all rights, claims, and defenses as to any of the
allegations asserted in this Action. This Settlement Agreement will not be considered an
admission of liability by Google nor represent a cap on damages available to the Named Plaintiffs

or the Class if the Settlement Agreement fails to be effective in accordance with its terms.

V. RELEASE OF CLAIMS

A. Class Members

In consideration for their awarded Settlement Shares, as of the date the Settlement
becomes Effective, all Class Members who do not timely opt out will release any and all known
and unknown claims against Google and the Released Parties that arise out of or relate to the

allegations in the First and proposed Second Amended Complaint that the Court certified for class

* treatment, including the allegations that, from September 14, 2013 through the date upon which

the Settlement is preliminarily approved, Google paid women in Covered Positions less than it
paid men for substantially similar work, that Google assigned women to lower levels than it
assigned men, and that Google failed to pay all wages due to employees upon their separation of
employment. The released claims include but are not limited to claimé brought under California

Labor Code sections 201-203, 1197.5, 2698 et seq., California Business and Professions Code

2 An award by the Court of lesser amounts than sought for the Class Representative Service
Award Payments or Attorneys’ Fees and Expenses will not be.a material modification of the
Settlement.
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1 | sections 17200 et seq., California Government Code section 12940 et seq., and the Industrial

2 | Welfare Commission Wage Order. Such claims include claims for wages, statutory penalties,

3 | civil penalties, or other relief under the California Labor Code (including PAGA), relief from

4 | unfair competition under California Business and Professions Code section 17200 et seq., relief
5 || under California Gove1:nment Code section 12940 et seq., attorneys’ fees and costs, and interest,

6 | and waiver of the protection of California Civil Code section 1542 with respect to such claims
7

(the “Class Members’ Released Claims”).

8 B. Named Plaintiffs

9 The Named Plaintiffs agree to execute a general release of any and all known and
10 | unknown claims against Google and the Released Parties, and waive the protection of California
11 | Civil Code section 1542. In consideration thereof, Google agrees to pay the Named Plaintiffs
12 | Two Hundred Thousand Dollars ($200,000.00) in total, allocating Fifty Thousand Dollars
13 | ($50,000.00) to each of the Named Plaintiffs (separate from and in addition to any Settlement
14 | Share that the Named Plaintiffs may be entitled to as Class Members under the Settlement
15 | Agreement). The parties negotiated the Named Plaintiffs’ non-class recovery separate from the
16 | Class Settlement, and only after reaching agreement on the Class Settlement. Google shall send
17 | these payments to the Named Plaintiffs within sixty (60) days of the Settlement becoming
18 | Effective.

19 C. PAGA Group
20 As of the date the Settlement becomes Effective, the State of California and all PAGA

21 | Group Members shall release any and all PAGA Claims for civil penalties against Google and the
22 | Released Parties that were pled or could have been pled based on the factual allegations contained
23 | inthe notice submitted by Plaintiffs to the Labor and Workforce Development Agency pursuant
24 | to PAGA, that occurred during the PAGA Period, including but not limited to claims under

25 || California Labor Code sections 201-203, 1197.5, and 2698 et seq. All such persons will release
26 || the PAGA Claims described herein and receive a portion of the PAGA Payment, regardless of

27 | whether they opt out of the Class.

28
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D. No Bar to Future Claims

Nothing in the Settlement Agreement shall be construed to bar any claims of Class
Members that arise from conduct occurring after the Preliminary Approval date. Nothing in the
Settlement Agreement shall be construed to bar any claims of Named Plaintiffs that arise from

conduct occurring after the date that each Named Plaintiff’s general release become effective.

E. Ownership of Claims

Class Members may not assign or transfer their rights to participate in this Settlement
Agreement. The parties and their counsel represent, covenant, and warrant that they have not
directly or indirectly assigned, trahsferred, encumbered, or purported to assign, transfer, or
encumber to any person or entity any portion of any liability, claim, demand, action, cause of
action or right herein released and discharged. Named Plaintiffs and Class Counsel further
represent and warrant that there are not any liens or claims against any amount that Google is to

pay to the Named Plaintiff or Class Counsel under this Agreement.

V. NO ADMISSION, NO DETERMINATION

This Settlement Agreement does not, and is not intended to constitute, nor shall it be
deemed to constitute, an admission by any party as to the merits, validity or accuracy of any of
the allegations, claims or defenses of any party in this case. The Class Members continue to
assert the merits and validity of their claims under the EPA, the UCL, and FEHA. By entering
into this Agreement, Google does not admit or concede, expressly or impliedly, but instead
denies, that it has in any way violated the EPA, the UCL, FEHA, the common law of any
jurisdiction, or any other federal, state or local law, statute, ordinance, regulation, rule or
executive order, or any obligation or duty at law or in equity. Neither the Court nor any other
court has made any findings or expressed any opinion concerning the merits, validity or accuracy
of any of the allegations, claims or defenses in this Action.

Nothing in this Settlement Agreement, nor any action taken in implementation thereof,
nor any statements, discussions or communications, nor any materials prepared, exchanged,
issued or used during the course of the mediation or negotiations leading to this Settlement

Agreement, is intended by the parties to, nor shall any of the foregoing constitute, be introduced,
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be used or be admissible in any way in this case or any other judicial, arbitral, administrative,
investigative or other proceeding of whatsoever kind or nature as evidence of any violation of the
EPA, the UCL, FEHA, the common law of any jurisdiction, or any other federal, state or local
law, statute, ordinance, regulation, rule or executive order, or any obligation or duty at law or in
equity.

Notwithstanding the foregoing, this Settlement Agreement may be used in any proceeding
in the Court or in mediation or arbitration to enforce or implement any provision of this
Settlement Agreement, including to enforce a Named Plaintiff or Class Member Release, or

implement any orders or judgments of the Court entered into in connection herewith.

VII. PROGRAMMATIC RELIEF

A. Duration of the Settlement Agreemght Programmatic Relief

The programmatic relief embodied in this Settlement Agreement and the agreements
incorporated herein shall remain binding on the parties and their agents and successors for a
three-year period following the Effective Date, except that if it takes the Industrial Organizational
Psychologist (“0”) or Labor Economist longer than one year from the Effective Date to issue
their recommendations, the term shall be extended by the amount of time over one year that it

took to issue the recommendations.

B. 10 Psvychologist and Labor Economist Consultants

Google agrees to do the following, at Google’s expense separate from the Total
Settlement Amount:

1. Hire an expert 10 Psychologist to review its process for determining level
at hire and make recommendations on that process to the extent there are opportunities to make
the process more equitable, including with respect to gender equity;

2. Hire an expert Labor Economist to review Google’s annual pay equity
audits and-make recommendations on that process to the extent there are opportunities to more
accurately analyze whether employees are paid equitably for comparable work, including with

respect to gender equity;
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3. Consider the recommendations of the IO Psychologist and Labor
Economist in good faith and make reasonable and good faith efforts to address any concerns
raised;

4. Within one week of the Settlement Agreement becoming Final, Google
shall appoint at least one person within Google responsible for ensuring that the recommendations
of the IO Psychologist and Labor Economist are considered in good faith and that reasonable and
good faith efforts are taken to address any concerns raised; and

5. Hire an External Monitor to review the recommendations of the 10
Psychologist and Labor Economist and Google’s responses thereto and determine whether

Google is making good faith efforts to comply with the terms of this Agreement.

C. Confidentiality

All work done pursuant to the programmatic relief terms of this Settlement Agreement,
including any efforts to monitor Google’s compliance with the terms of the Settlement
Agreement, shall be treated as privileged and confidential under Rule 408 of the Federal Rules of
Evidence and California Evidence Code Section 1152. Should disputes arise regarding
compliance with the terms of this Settlement Agreement, any public filings will be filed under
seal, in compliance with the Protective Order entered in this case. The IO Psychologist and Labor
Economist shall provide their reports and recommendations directly to Class Counsel and the
External Monitor, except that Google shall first have the ability to mark as attorney-client
privileged and redact any portion of those materials that pertain to the part of Google’s annual
pay equity analysis currently designated as attorney-client privileged and that has not been

expressly waived by disclosure.

VIII. MONITORING

A. Reports

Class Counsel will receive annual verbal reports from the External Monitor, which will be
reduced to writing if the External Monitor believes that Google is not making good faith efforts to
comply with the terms of this Agreement. Class Counsel will also receive the written reports and

recommendations of the IO Psychologist and Labor Economist, subject to the confidentiality
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provisions set forth in Section VII.C herein.

B. Compliance Meetings

The parties, along with the IO Psychologist, Labor Economist, and External Monitor, will
meet at least once annually, beginning one year after the Effective Date, regarding compliance
with the terms of the Settlement Agreement, and may confer more frequently at their discretion or
as dictated by information either side gathers.

C. Disputes

If a dispute arises as to Google’s compliance with this Settlement Agreement, the parties
shall attempt to resolve it through mediation with a mutually selected JAMS mediator. If
mediation is not successful, the Court shall retain jurisdiction to hear the dispute, subject to the

confidentiality provisions set forth in Section VII.C herein.

IX. MONETARY RELIEF

A. Settlement Administration

The Settlement Administrator will: deliver Notice of Settlement to Class Members;
resolve disputes in connection with the calculation of Settlement Shares in accordance with the
Settlement; distribute Settlement Shares and other payments due under the Settlement; and
otherwise administer the Settlement. In the event that the Settlement is not finally approved,
Google will pay the Settlement Administrator’s reasonable fees incurred as of that time.

The Settlement Administrator will provide Google with wire transfer information within
five (5) days after the Settlement becomes Final. Google will transfer the Total Settlement
Amount to the Settlement Administrator via wire transfer within sixty (60) days after the

Settlement Administrator provides Google with wire transfer information

B. Settlement Fund

Google shall pay, by wire transfer to the Depository Bank, the Total Settlement Amount
of One Hundred and Eighteen Million Dollars ($118,000,000.00) to the interest-bearing Qualified
Settlement Fund (as described in Section 468B of the Internal Revenue Code of 1986, as
amended, and Treas. Reg. Section 1.468B-1, et seq.) set up by the Settlement Administrator. The

Total Settlement Amount will be placed in an interest-bearing account in the name of “Ellis v.
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Google Settlement Fund.” This payment is made in order to satisfy the claims of the Class, as
well as for other purposes identified in this paragraph. The monies so transferred, togeﬁher with
interest subsequently earned thereon, shall constitute the “Settlement Fund.” The Total
Settlement Amount shall constitute the total settlement cash outlay by Google in connection with
the resolution of the Class Claims in this Action. This sum is inclusive of payment for: (a) all
settlement payments to Class Members eligible for settlement payments; (b) the employer’s
portion of payroll taxes applicable to the settlement payments designated as wages; (c) the PAGA
Payment; (d) the Class Representative Service Award Payments (if any are awarded by the
Court); (e) Class Counsel’s Attorneys’ Fees and Expenses (including all attorneys’ fees and
expenses incurred to date and to be incurred in documenting the Settlement, securing trial and
appellate court approval of the Settlement, attending to the administration of the Settlement, and
obtaining a dismissal of the Action, but not including litigating alleged non-compliance with the
programmatic relief terms of the Settlement); and (f) the Settlement Administrator’s fees and
expenses. The Settlement is non-reversionary.

The Settlement Shares, the Class Representative Service Award Payments, Class
Counsel’s Attorneys’ Fees and Expenses, and the PAGA Payment will be paid within thirty (30)
days after the Settlement becomes Effective. If the Settlement becomes Final, but does not
become Effective because an objection of the Settlement is upheld on appeal, the Settlement
Administrator shall return the Settlement Fund to Google, less administrative and notice expenses
already incurred.

Nothing in the foregoing provisions of this Section shall release Google from expending

the resources required to fulfill its responsibilities under this Settlement Agreement.

C. Allocation to Participating Class Members

All Class Members other than those who timely and properly elect not to participate in the
Settlement will be bound by the Settlement and its release of claims (hereinafter, “Participating
Class Members”). Settlement Shares will be paid to each Participating Class Membef, meaning
that settlement checks will be sent to all Participating Class Members, and no claim forms will be

required. All PAGA Group Members will receive a portion of the PAGA Payment regardless of
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whether they opt out or previously opted out of the class.

After deducting the amounts for the PAGA Payment, Plaintiffs’ Class Representative
Service Award Payments (if any are awarded by the Court), Class Counsel’s Attorneys’ Fees and
Expenses, and the Settlement Administrator’s fees and expenses, the remainder of the Settlement
Amount (the “Net Settlement Fund”) will be allocated to each Participating Class Member
pursuant to the Plan of Allocation attached hereto as Exhibit C from the Settlement Fund thirty
(30) days after the Effective Date. Plaintiffs’ retained labor economist, Dr. David Neumark, will
calculate the Settlement Share of each Class Member using the formulas set forth in the Plan of
Allocation attached as Exhibit C, provide a draft of the information to the Settlement
Administrator within one week of the Preliminary Approval Hearing, and provide final
information to the Settlement Administrator within one week of receiving the Class List from

Google.

D. Tax Treatment of Settlement Shares

The Class Member Settlement Shares shall be reported to taxing authorities as follows:

L. Fifty percent (50%) of each Settlement Share (the “Wage Portion”) is
intended to settle each Participating Class Member’s claims for unpaid wages. Accordingly, the
Wage Portion will be reduced by applicable payroll tax Withholding and deductions, and the
Settlement Administrator will issue to each Participating Class Member a Form W-2 with respect
to the Wage Portion.

2. Fifty percent (50%) of each Settlement Share (the “Non-Wage Portion™) is
intended to settle each Participating Class Member’s claims for all stock appreciation, interest and
penalties. Accordingly, the Non-Wage Portion will not be reduced by payroll tax withholding
and deductions, and the Settlement Administrator will issue to each Participating Class Member a

Form 1099 with respect to the Non-Wage Portion.

E. PAGA Pavment

Pursuant to agreement between the parties, Plaintiffs have sought leave to file a Second
Amended Complaint adding a cause of action under the California Labor Code Private Attorneys

General Act. From the Settlement Sum, the One Million Dollar ($1,000,000.00) PAGA Payment
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will be deducted to resolve the PAGA Claims of the PAGA Group Members, regardless of
whether or not they opt out or previously opted out. The Settlement Administrator will pay 25%
of the PAGA Payment (Two Hundred Fifty Thousand Dollars ($250,000.00)) to Class Counsel as
attorneys’ fees, subject to Court approval. Of the remaining Seven Hundred Fifty Thousand
Dollars ($750,000.00), the Settlement Administrator will pay seventy-five percent (75%) to the
Labor and Workforce Development Agency (“LWDA”) as its share of the Settlement attributable
to civil penalties under PAGA (the “LWDA Payment”), and twenty-five percent (25%) to all
PAGA Group Members who worked for Google during the PAGA Period, whether or not those
employees opt out or have opted out of the Action. PAGA Group Members will receive a
proportional share of funds allocated to the PAGA Group based on the relative number of pay
periods (or fraction thereof) each PAGA Group member worked during the PAGA Period. The
Settlement Administrator shall make the PAGA Payment thirty (30) days after the Effective Date.

F. Class Representative Service Award Payments

In addition to each Named Plaintiff’s Class Member Settlement Share, Plaintiffs will seek
a total payment of Two Hundred Twenty Five Thousand Dollars ($225,000.00) from the Total
Settlement Amount for Class Representative Service Award Payments of Fifty Thousand Dollars
(850,000.00) each for Plaintiffs Wisuri, Lamar, and Pease, and Seventy Five Thousand Dollars
(875,000.00) for Lead Plaintiff Ellis (“Service Award Payments™). The Service Award Payments
are intended to compensate the Class Representatives for the risks they took bringing this case,
including but not limited to enduring potential for career or reputational harm, and their active
and time-intensive participation in the prosecution and settlement of this case. This case
participation included each Plaintiff assisting in the development of the theories of the case,
preparing for and then being deposed, responding to discovery requests, assisting counsel in
developing discovery strategy, attending mediations, and providing input into settlement
discussions and the ultimate Settlement Agreement.

Google and its attorneys will not oppose Court approval for Service Award Payments as
set forth above. The Settlement Administrator will issue to each Named Plaintiff a Form 1099

with respect to their awarded Class Representative Service Award Payment. The Settlement
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Administrator will pay the Service Award Payments approved by the Court to the Named

Plaintiffs thirty (30) days after the Effective Date.

G. Non-Admissibility of Fact of Award (or Non-Award)

Except to the extent that it would constitute a set off in an action for damages claimed for
any period covered by this Settlement, neither the fact nor the amount of an award, nor the fact of |
any non-award, shall be admissible in any other proceeding for any purpose other than to enforce
a Named Plaintiff Release or a Class Member Release executed in accordance with the claims

process, nor shall it be deemed to be a finding as to the merits of any claim.

H. Tax Treatment

1. Qualified Tax Status and Tax Responsibilities

The Settlement Administrator shall serve as Trustee of the Settlement Fund and shall act

as a fiduciary with respect to the handling, management and distribution of the Settlement Fund.
The Settlement Administrator shall act in a manner necessary to qualify the Settlement Fund as a
“Qualified Settlement Fund” under Section 468B of the Internal Revenue Code of 1986, as
amended, and Treas. Reg. Section 1.468B-1, et seq., and to maintain that qualification.

The parties shall cooperate to ensure such treatment and shall not take a position in any

filing or before any tax authority inconsistent with such treatment.

2. Pavment of Federal, State and Local Taxes

The parties recognize that the awards to eligible Class Members will be subject to
applicable tax withholding and reporting, which will be handled as follows: The Settlement
Administrator shall act as a fiduciary with respect to the handling, management, and distribution
of the Settlement, including the handling of tax-related issues and payments. Specifically, the
Settlement Administrator shall be responsible for withholding, remitting and reporting both the
employer and the employees’ share of the payroll taxes from the Settlement Fund.

The Settlement Administrator shall be responsible to satisfy from the Settlement Fund any
and all federal, state and local employment and withholding taxes, including, without limitation,
federal and state income tax withholding, FICA, FUTA, SUTA, Medicare and any state

employment taxes. The Settlement Administrator shall satisfy all federal, state, local, and other
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reporting requirements (including any applicable reporting with respect to attorneys’ fees and
other costs subject to reporting), and any and all taxes, penalties and other obligations with
respect to the payments or distributions from the Settlement Fund not otherwise addressed herein.

All (i) taxes (including any estimated taxes, interest or penalties) arising with respect to
the income earned by the Settlement Fund, including any taxes or tax detriments that may be
imposed on Google with respect to income earned for any period during which the Settlement
Fund does not qualify as a “Qualified Settlement Fund” for federal and state income tax purposes
(hereinafter “Settlement Fund Taxes”), and (ii) expenses and costs incurred in connection with
the operation and implementation of this paragraph (including, without limitation, expenses of tax
attorneys and/or accountants and mailing and distribution costs and expenses relating to filing (or
failing to file) any returns described herein or otherwise required to be filed pursuant to applicable
authorities) (hereinafter “Settlement Fund Tax Expenses™), shall be paid out of the Settlement
Fund. Further, Settlement Fund Taxes and Settlement Fund Tax Expenses shall be treated as a
cost of the administration of the Settlement Fund. The parties hereto agree to cooperate with the
Settlement Administrator, each other, and their tax attorneys and accountants to the extent
reasonably necessary to carry out the provisions set forth in this paragraph.

In the event that it is subsequently determined by a tax authority that any Named Plaintiff,
Participating Class Member, PAGA Group Member, or Class Couﬁsel owes any additional taxes
with respect to any money distributed under this Settlement Agreement, it is expressly agreed that
the determination of any tax liability is between the payment recipient and the tax authorities, and
that Google shall not be responsible for the payment of such taxes, including any interest and/or
penalties. Google makes no representations as to the tax treatment or legal effect of any
payments pursuant to this Agreement, and Named Plaintiffs and Participating Class Members are

not relying on any statement or representation by Google or Google’s counsel in this regard.

1. Disposition of Uncashed Settlement Checks

The parties will instruct the Settlement Administrator to make multiple efforts by
telephone, text, email, and U.S. mail to ensure that any Class Members who have not cashed their

checks after forty-five (45) days do so. Checks will become void one hundred and eighty (180)
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days after mailing. After one hundred eighty (180) days after checks are mailed, if the amount of
uncashed checks is equal to or more than one and one-half percent (1.5%) of the Total Settlement
Amount, the Settlement Administrator will send out a second round of distributions to
Participating Class Members in proportion to their first Settlement Shares. If the amount of
uncashed checks is less than one and one-half percent (1.5%) of the Total Settlement Payment,
then the amount of the uncashed checks will be sent to cy pres recipient Equal Rights Advocates,

a 501(c)(3) charitable organization dedicated to advancing the rights of women.

X. ATTORNEYS’ FEES, EXPENSES OF C1.ASS COUNSEL AND
ADMINISTRATIVE EXPENSES

A. Class Counsel Fees and Costs

Class Counsel will apply to the Court for an award of attorneys’ fees in a total amount not
to exceed twenty five percent (25%) of the Total Settlement Payment (inclusive of attorneys’ fees
on the PAGA Payment), i.e., Twenty Nine Million Five Hundred Thousand Dollars
($29,500,000.00), and reimbursement of litigation expenses not to exceed One Million Five
Hundred Thousand Dollars ($1,500,000.00).

Google and its attorneys will not oppose any applications for attorneys’ fees, costs or
expenses by Class Counsel as set forth above. The Settlement Administrator will issue to Class

Counsel a Form 1099 with respect to the awarded attorneys’ fees and costs.

B. Timing of Fee Payment

The Settlement Administrator shall pay Class Counsel the attorneys’ fees, costs, and

expenses awarded by the Court seven (7) days after the Effective Date.

XI. CONFIDENTIALITY AND PRESS STATEMENTS

Prior to filing of the Motion for Preliminary Approval, Plaintiffs and Class Counsel will
not have any communication with anyone other than their clients, financial advisors, retained
experts, and vendors related to settlement administration, regarding the Settlement. If, before the
filing of the Motion for Preliminary Approval, Plaintiffs or Class Counsel disclose to any
unauthorized party (a) that a settlement has been reached or (b) any of the terms of the Settlement

except as required by law or to effect the Settlement, Google may rescind the Settlement,
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rendering it null and void. The parties agree to work together in good faith to prepare a mutually
acceptable press release regarding the Settlement, which Class Counsel will agree to use on their
website and future communications related to the Settlement (and Class Counsel may also refer to

other publicly filed documents regarding the Settlement).

XII. WAIVER OF APPEALS

The parties waive all appeals from the final approval of the Settlement unless the Court
materially modifies the Settlement, except that Plaintiffs and Class Counsel may appeal from an
order by the Court that reduces the amounts sought for the Class Representative Service Award
Payments or Class Counsel’s Attorneys’ Fees and Expenses. Such an order or affirmance of such
an order will not entitle Plaintiffs or the Class to void the Settlement. Google’s payment

obligations under the Settlement will be suspended pending any appeal.

XIII. GOVERNING LAW

The parties agree that California law shall govern the validity, construction and
enforcement of this Settlement Agreement.

This Settlement Agreement, including the Exhibits hereto, contains the entire agreement
and understanding of the parties with respect to the Settlement. This Settlement Agreement does

not impose any obligations on the parties beyond the terms and conditions stated herein.

XIV. OTHER CONDITIONS OF SETTLEMENT

A. Exhibits
The Exhibits to this Settlement Agreement are material and integral parts hereof and are

fully incorporated herein by this reference.

B. Labor & Workforce Development Agency

Plaintiffs shall timely submit to the LWDA a copy of the motions for preliminary and
final approval and proposed Judgment in this Action, and a copy of any other order Igroviding for
or denying an award of civil penalties, in compliance with sections 2699(1)(2)-(3) of the

California Labor Code.

C. . Notices to Counsel

All notices to counsel required or desired to be given under this Settlement Agreement
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shall be in writing and by e-mail to lead counsel for the respective parties. Specifically, such
notices shall be e-mailed to Kelly Dermody (kdermody@Ilchb.com) and Anne Shaver
(ashaver@lchb.com) of Lieff Cabraser Heimann & Bernstein LLP and Jim Finberg (jfinberg@
altshulerberzon.com) and Eve Cervantez (ecrvantez@altshulerberzon.com) of Altshuler Berzon
LLP for the Plaintiffs, and Felicia Davis (feliciadavis@paulhastings.com) of Paul Hastings LLP
for Google at their respective addresses set forth herein (or to such other address as any such

party or counsel may designate in a notice).

D. Failure to Insist on Strict Compliance

The failure of any party to insist in any one or more instances on strict compliance with
the terms and conditions hereof shall not be construed to be a waiver of remedies available with

respect to any prior or subsequent breach.

E. Modifications to this Agreement

No material modifications to this Agreement may be made without written agreement of

all parties and prior Court approval.

F. No Drafting Presumption

All parties hereto have participated, through their respective counsel, in the drafting of this
Settlement Agreement and, therefore, this Settlement Agreement shall not be construed more

strictly against one party than another.

G. Dispute As To Meaning of Agreement Terms

In the event of any dispute or disagreement with respect to the meaning, effect or
interpretation of this Settlement Agreement or any Exhibit hereto, or in the event of a claimed
breach of the Settlement Agreement, the parties agree that such dispute will be resolved and
adjudicated only in accordance with the dispute resolution provisions of this Settlement

Agreement.

H. Interpretation of Terms

Whenever possible, each provision and term of this Settlement Agreement shall be

interpreted in such a manner as to be valid and enforceable.

2420352.8 -28 -

SETTLEMENT AGREEMEN;" AI\IB [PROPOSED] ORDER - Case No. CGC-17-561299
age

Page 178




DocuSign Envelope ID: 6902CAD7-1A0C-4617-BBD4-F1A0CB142968

1 I. Severability
2 If any portion of this Settlement Agreement is judged to be unenforceable, the remainder

3 | of the Agreement shall continue to be valid and enforceable.

4 J. Paragraph and Section Headings
5 Paragraph and section headings are for convenience of reference only and are not intended
6 || to create substantive rights or obligations.

~1

K. Counterparts

This Settlement Agreement may be executed in counterparts via DocuSign. Each signed

9 | counterpart together with the others shall constitute the full Settlement Agreement.

10 L. Agreement Binding
11 As of the date on which counsel for the parties and the parties execute this Settlement

12 || Agreement, this Settlement Agreement will be binding in all respects, unless it is terminated as
13 | set forth in Section IV.D, or unless the Court fails to approve this Settlement Agreement and the
14 || Settlement Agreement is thus vacated. This Settlement Agreement shall inure to the benefit of,
15 | and be binding upon, the parties hereto and their respective heirs, dependents, executors,

16 | administrators, trustees, legal representatives, personal representatives, agenté, successors and
17 | assigns; provided, however, that this Settlement Agreement shall not inure to the benefit of any
18 || third party.

19 M.  Enforcement .

20 Enforcement of this Settlement Agreement shall be prosecuted by Class Counsel or

21 || counsel for Google only, not third parties. Class Counsel shall meet and confer with counsel for
22 | Google prior to commencement of any enforcement proceedings.

23 The parties will work diligently and in good faith to resolve all disputes that may arise
24 | during the term of this Settlement Agreement concerning the rights, obligations and duties of the
25 || parties to the Settlement Agreement, including the programmatic relief. In the event the parties
26 | cannot agree, the parties will attempt to resolve the dispute in mediation with a mutually selected
27 | JAMS mediator. If the mediation fails, the parties reserve their rights to seek recourse with the

28 | Court.
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Any enforcement proceedings related to or arising out of this Settlement Agreement will

be resolved and adjudicated only by the Honorable Andrew Y. S. Cheng of the Superior Court of

California, County of San Francisco, or by any other judge to whom this case subsequently may

be assigned, unless otherwise provided in this Settlement Agreement.

Dated: >/ -0/2022
Dateq: 071072022
Dated: /1072022
Dated: /1072022
Dated: 6/10/2022
Dated: /1072022
2420352.8

KELLY ELLIS

DocuSigned by:

klly Clla

—_— DERSAFGF10E0480. ..

HOLLY PEASE
DocuSigned by:
[ Prase
04CB728E08BBACE,.

KELLI WISURI

DocuSigned by:
kulli (s

- S800B807E2204DA...

HEIDI LAMAR

DocuSigned by:

tuidi [amar

N AO3E2DCEZFIDAAE. .

ALTSHULER BERZON LLP

DocuSigned by:

James e, FWJﬂU"Q

E— $1ARCABSFENT4SS...

LIEFF CABRASER HEIMANN & BERNSTEIN LLP

DocuSigned by:

Dumody

_— C841 S”ABO?NOE

-30-
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Dated:  00/10/2022 GOOGLE LLC

Dated: 6/10/2022 PAUL HASTINGS LLP

{ ‘?L ffjf{m ff’i ;&;’; »;m
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1 [PROPOSED] ORDER

The foregoing Settlement Agreement and Proposed Order is approved, and IT IS SO
ORDERED.

5 | DATED:

Honorable Andrew Y.S. Cheng
San Francisco County Superior Court Judge

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

2420352.8 -32 -

SETTLEMENT AGREEMENE AI\I;% [PROPOSED] ORDER - Case No. CGC-17-561299
age

Page 182




Exhibit A

Page 47
Page 183



SUPERIOR COURT OF CALIFORNIA, COUNTY OF SAN FRANCISCO
ELLISV. GOOGLE, LLC
CASE No. CGC-17-561299

Notice of Settlement of Class Action

. A court authorized this notice. This is not a solicitation from a lawyer.

Records indicate that at some time between September 14, 2014 and [date of
prehrnlnary approval] inclusive, you worked for Google LLC (“Google”)
in a job that is covered by a proposed class action settlement
(“Settlement™).!

Please read this notice carefully and fully. Your legal rights are affected
whether you act or not. The full Settlement Agreement can be found at
[Webs1te]

Do NOTHING Remain in the Class, release your claims, and receive money
automatically in the form of a payment mailed to you. (Note
that taxes may be owed on payments under this Settlement.)

EXCLUDE YOURSELF Get out of the Lawsuit. Do not receive any money from the
Settlement. Keep any rights you might have to file your own
separate lawsuit for the same claims at your own expense.
See Section 12 below.

OBJECT OR COMMENT | Stay in the Lawsuit and object that the Settlement is unfair or
inadequate or comment in its favor. See Section 14 below.

! A list of the Covered Positions involved in this case can be viewed at [website].
Questions? Call [1-800-000-0000] or visit [www.website]
NOTICE OF CLASS ACTION SETTLEMENT, CASE NO. CGC-17-561299
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Questions? Call [1-800-000-0000] or visit [www.website]
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AN

BASIC INFORMATION 4
L. Why did I et this NOICE? ...eveueeeeeeiiiectieicteecei ettt et e ess s e et esaseeserenesseranas 4
2. What is this lawsuit about? ...........ccoeveveeeevrevciicnnne. s e sae e s e eeeneene 4
3. Why is this a class action, and Who is VOIVEA? .......o.eveeeeeeeeeeee oo eeeese s 5
4. Why is there a SEtIEMENt? .......ccccvviiiriiriieieiesceec et eeeesannd e 5
WHO IS IN THE CLASS ACTION LAWSUIT? 5
5. How do Iknow if I am part of the settlement? ..........ccovueeeeeeecereecisieceseceee e 5
6. I’'mstill not sure if T am included........cceoovieeieieciiieccec s 7
7. What does the settlement provide? .........cccveevreverieiiiececeeei et 7
8. How much will my payment be? ..........cccoueverrrnrriireerecseeeirere e es 8
9.  How are the payments calculated?..........ccceoeveeiiriecierieicescscee et eee e 8
HOW YOU GET A PAYMENT 10
10. How can I get @ payment?..........ccouveueeceerecinereressissesesessesesesessssssssssesesesseessseseroree 10
11.  When will I get my payment and what is the impact if I do not cash my check? ....11
12.  What am I giving up as part of the settlement? ........ccocevveeveeecececrieiceeeireeenee. 11
EXCLUDING YOURSELF FROM THE SETTLEMENT 12
1.  How do I exclude myself (opt out) from the Settlement?........cccccveeeverrevcverriersnenne. 12
2. IfIdon’t exclude myself, can I sue Google for the same thing later?...................... 13
3. IfIexclude myself, can I get money from this €ase? ........ccovevvveveeeiiveininresesienns 13
THE LAWYERS REPRESENTING YOU 13
13. Who represents me in this CASE? .......ccuviiieviieeiieecrce ettt ene e enee 13
14.  Should I get my OWN LJAWYET? ....cvivveeererecerieiieenere e re e tesbe e s e eseseeneessneensenas 14
15. How will the lawyers be paid?........cc.oececeiriniviieenesrtee e 14
OBJECTING TO THE SETTLEMENT «covevecsersasssnsasssassasssssssnsens 14
16. Can I object to or comment on the settlement?............oocevveeeveeiirienienreeireeeeeeneen 14
17.  What’s the difference between objecting and excluding? ........ccoevevverivriceerivierenrenns 15
THE COURT’S FAIRNESS HEARING 15
18.  When and where will the Court decide whether to approve the Settlement?........... 15 -
19. Do I have to come to the hearing? ......ccccoveeevieeeieecececeece et 16
IF YOU DO NOTHING .. 16
20. What happens if I do nothing at all?...........cccoceeieniniirieiecneceec e 16



GETTING MORE INFORMATION 16

21. Are more details about the lawsuit available? ........oeveeeeeeeeeeee oo, 16
22. How do I get more information?.........cceeecevivvecueriieeirieeeseseseeeeeeeee e sesesseesesesesssnaes 16
\
{

Questions? Call [3158'00-00'0-0;000] or visit [www.website]
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BASIC INFORMATION

y did I get this N

You have received this Notice because Google’s records show that you are
or were an employee of Google between September 14, 2013 and [date of
preliminary approval], inclusive, who identified as female and worked in
California in one of the job codes covered by this lawsuit (the “Covered
Positions”). A full list of the Covered Positions is available at [website].

The Court sent you this Notice because you have a right to know about
a proposed Settlement of a class action lawsuit, and about all of your options,
before the Court decides whether to approve the Settlement. If the Court
approves the Settlement and, subject to resolving any appeals, an
administrator appointed by the Court will make the payments that the
Settlement allows.

This Notice explains the lawsuit, the Settlement, your legal rights, what
benefits are available, who is eligible for them, and how you will get them.

The Court in charge of the case is the San Francisco Superior Court, and the
case is known as Ellis v. Google, LLC., Case No. CGC-17-561299 (the “Action”).
The individuals who sued are called the Plaintiffs and the entity they sued, Google,
is called the Defendant.

2.

The lawsuit claims that Google discriminates against women by paying them
less than men for performing substantially similar work in violation of California’s
Equal Pay Act, Cal. Labor Code § 1197.5 (“California EPA”) and California’s
Unfair Competition Law, Cal. Bus. & Prof. Code section 17200, et seq. (“UCL”)
(together, the “Equal Pay Act Claim™). The lawsuit also claims that Google
discriminated against women hired before August 28, 2017, excluding college
hires, by allegedly relying on the candidate’s prior pay at time of hire to assign
them to lower levels than men with comparable qualifications and experience in

W hat is thls lawsuit

Questions? Call [321—800?000-0000] or visit [www.websitel
NOTICE OF CLASS ACTION SETTLEMENT, CASE No. CGC-17-561299
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violation of California’s Fair Employment and Housing Act, Cal. Gov. Code §
12940 et seq. (“FEHA”) and the UCL (together, the “FEHA Claim”).

Google denies all of the allegations in the lawsuit and maintains that it has
fully complied with all applicable laws, rules and regulations at all times. The
Court has not ruled on the merits of these claims, has made no findings of fault,
and has not awarded damages. The Settlement is a compromise of alleged claims
and is not an admission of liability on the part of Google or anyone else. The
parties have reached this Settlement in order to avoid the expense, risk and
uncertainty of further litigation.

To obtain more information about the claims in this lawsuit, you can view
the complaint and other court documents at: [website]

a class action, and who is involved? . -

In a class action lawsuit, one or more people called “Named Plaintiffs” or
“Class Representatives” (in this case, Kelly Ellis, Holly Pease, Kelli Wisuri, and
Heidi Lamar) sue on behalf of other people who they believe have similar claims.
All these people are a “Class™ or “Class Members.” A court resolves the issues for
all Class Members, except for those who exclude themselves from the Class.

Judge Andrew Y.S. Cheng is in charge of this class action. On May 27, 2021,
Judge Cheng certified this case to proceed as a class action and notice was sent to
all Class Members at the time, along with an opportunity to opt out of the class
action. Everyone who did not opt out at that time is still a Class Member.

The Court did not decide in favor of Plaintiffs or Google. Plaintiffs and
Google decided to settle the claims in order to avoid the risks to both sides and the
costs of continued litigation, while guaranteeing compensation to Class Members.
Plaintiffs and their attorneys think the settlement is preferable to the risks and
further costs of continuing the litigation.

WHO IS IN THE CLASS ACTION LAWSUIT?

Questions? Call [1-800-000-0000] or visit [www.website]

NOTICE OF CLASS ACTION SETTLEMENT, CASE NO. CGC-17-561299

2420707.3
Page 52

Page 188



The Equal Pay Act Claim addressing alleged gender pay disparities is on behalf of
the following group:

All women? employed by Google in a Covered Position® in California
at any time from September 14, 2013 through [date of prehmmary
approval] inclusive, who have not already validly opted out of the
certified class in this Action (the “Equal Pay Act Class™).

The FEHA Claim addressing alleged under-leveling is on behalf of the following
group:

All women employed by Google in a Covered Posltlon in California
at any time from September 14, 2013 through [date of: fprellmmary
approval] inclusive, excluding campus hires and women hired after
August 28, 2017, who have not already validly opted out of the
certified class in this Action (the “FEHA Claim Subclass™).

You are covered by this Settlement if you fall under one of the definitions above and
do not exclude yourself from the Settlement.

The Settlement also resolves alleged claims for penalties under the California Labor
Code Private Attorney General Act (“PAGA”). PAGA Group Members are:

All women employed by Google in a Covered Position in Cahforma
at any time from June __, 2021 through [date ‘of preliminary
appr yal] inclusive, regardless of whether they opt out of the certified
class of the Settlement (the “PAGA Group Members™).

PAGA Group Members will receive a PAGA payment regardless of whether
or not they opt out of the Settlement.

? For all definitions, “women” are those employees who identify as female in Google’s records.
3 A full list of the Covered Positions is available at [webSIte]

Questions? Call [1-800-000-0000] or visit [www:website
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If you received this Notice mailed to you, it is because you were listed as a
Class Member. If you are still not sure whether you are included, you can ask for
free help. You can call [1-800-000-0000] or visit [website] for more information.

The proposed Settlement includes money and business practice changes to
resolve pay and leveling claims for the Class.

The total money paid is One Hundred' Eighteen Million Dollars
($118,000,000.00) (“the Settlement Fund”).

The following items will be paid from the Settlement Fund before the
distribution of the Settlement Fund to Class Members: approximately $135,000.00
in costs of independent settlement administration (e.g., this notice, contact tracing,
check distribution, etc.); $1,000,000.00 in recovery of PAGA penalties to be paid in
part to the State of California and in part to Class Members; up to twenty-five percent
(or $29,500,000.00) in attorneys’ fees to Class Counsel; up to $1,500,000.00 in
reimbursement of litigation and expert costs incurred by Class Counsel to prosecute
this case; and service awards of up to $225,000.00 to the Named Plaintiffs
(representing $75,000 for originating Plaintiff Ellis and $50,000 for Plaintiffs Pease,
Wisuri, and Lamar), in recognition of the time, effort, and risks these individual
Plaintiffs took to come forward and prosecute the case. Separately, Google has
agreed to pay an additional $200,000.00 to resolve all of the individual, non-class
claims of the Named Plaintiffs and in consideration of their broader release of claims
beyond those resolved by the Class. The amount left in the Settlement Fund after
the payment of those items (“the Net Settlement Fund”) will be approximately
$86,000,000.00 and will be allocated to Participating Class Members as set forth in
Section 9 of this Notice. The Court will determine the propriety of all payments
allocated from the Settlement at final settlement approval. No money will revert to
Google.

Questions? Call [1-800-000-0000] or visit [wWw.website_l
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The business practice changes are summarized below. (A comprehensive list
of these practices can be found in Section VII of the Settlement Agreement, which
is available at the following website: [website].)

o The retention of an independent expert to conduct an analysis of
Google’s process for setting level at hire, and issue recommendations
on that process to the extent there are opportunities to make that
process more equitable including with respect to gender.

o The retention of an independent expert to conduct an analysis of
Google’s pay equity audits and issue recommendations on that
process to the extent there are opportunities to more accurately
analyze whether employees are paid equitably for comparable work,
including with respect to gender equity.

o The retention of an independent external monitor to review Google’s
compliance with the terms of the Settlement, including its response to
the independent experts” recommendations.

Individual Settlement Awards will be allocated to each Class Member based
on an objective formula approved by the Court, which is summarized in Section 9,
below. Note that the Settlement Administrator has provided an estimate of your
individual recovery on the Information Form sent to you individually with this
Notice. The amount of your actual Individual Settlement Award may vary slightly
from this estimate based on several factors, including the number of Class
Members who opt out and the amount of fees and costs approved by the Court. All
Class Members will receive an Individual Settlement Award unless they opt out.

Of the Net Settlement Fund of approximately $86,000,000.00 (see Section 7,
above), forty percent, or approximately $34,400,000.00, will be allocated to the
Equal Pay Act Class, and sixty percent, or approximately $51,600,000.00 will be
allocated to the FEHA Claim Subclass.

Questions? Call [1-800-000-0000] or visit [www.website]
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Minimum payments will be allocated to each Class Member. All Class
Members for whom Google’s records show a hire date on or after January 1, 2022,
will be allocated a flat sum of $250.00 only. All Class Members for whom
Google’s records show a hire date on or before December 31, 2021, will be
allocated a minimum amount of $500.00, except that those Class Members who
worked for Google for fewer than six months during the Class Period will be
allocated a minimum amount of $250.00. (Together, these are the “Minimum
Payments.”)

After the Minimum Payments have been identified, additional payments for
each Class or Subclass Member for whom Google’s records show a hire date on or
before December 31, 2021 are based on the following formulas:

Equal Pay Act Class: (a) a statistical model is used to estimate the alleged
difference in total compensation that Plaintiffs contend female Class Members
received compared to male employees in the same job code (controlling for
attributes like tenure and location); (b) the percentage estimate is then used to
estimate an alleged dollar shortfall amount for each Class Member for each year
(or fraction of year) worked at Google in a Covered Position in California, based
on the average pay of male employees in the Class Member’s job code; (c) interest
at 10% per year and what are called “liquidated damages™ (i.e., doubling of
damages and interest) are added; and (d) there is an additional amount (15 days of
wages, or 50% of the penalty claimed by Plaintiffs) added for Class Members who
left Google before the end of the period covered by the data.

FEHA Claim Subclass: (a) a statistical model is used to estimate the average
probability that a female employee was hired into a lower job level than a male
employee hired into the same job family, accounting for prior education and a
measure of employment experience; (b) a statistical model is used to estimate the
percentage pay differences associated with each successive higher job level within
each job family; (c) this percentage pay difference is applied to the average pay of
male employees in each job family and level, to estimate the potential alleged
underpayment Plaintiffs contend is a result of leveling; (d) based on each Class
Member’s job family and job level, the estimated probability of being allegedly
under-leveled and the estimated underpayment are multiplied to compute the
average amount by which each Class Member was allegedly underpaid by being
hired into a lower job level; (e) each Class Member is credited this alleged

Questions? Call [1¥800-000-0000] or visit [www.website]
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underpayment amount for each year or fraction of a year the Class Member worked
at Google; and (f) interest at 10% per year is added to this amount. Participating
FEHA Subclass Members will obtain settlement shares both as FEHA Subclass
Members and EPA Claim Class Members.

Each Class Member’s total estimated settlement share is calculated as a
percentage of the total alleged damages experienced by all Class Members as
estimated by the Plaintiffs, and applied proportionally to the Net Settlement Fund
(see Section 7, above). A full and complete explanation of how settlement shares
are calculated can be found at Exhibit C to the Settlement Agreement at [web51te].

In addition to the calculations above, the Settlement also allocates
$1,000,000.00 for PAGA penalties, of which the State of California retains
$562,500.00, with up to $250,000.00 paid in attorneys’ fees. The remainder, or
approximately $187,500.00, will be distributed pro rata to “PAGA Group
Members” which means all women employed by Google in a Covered Position in
California at any time from June [ ], 2021 through the date on which the Court
grants preliminary approval of the Settlement, regardless of whether or not they
have validly opted out of the certified class in this Action or whether or not they
opt out of the Settlement. PAGA Group Members will receive a PAGA penalty
payment regardless of whether they opt out of this Settlement.

Once this process is completed, the Settlement Administrator will issue
checks, less applicable tax withholdings.

How YOU GET A PAYMENT

You will automatically receive a payment unless you exclude yourself from
the settlement. Google will provide the Settlement Administrator with your most
recent address to mail you a check. If you would like to confirm that the correct
address is on file, you may call the Administrator at [1-800-000-0000]. If you
have moved since you last worked for Google, please provide the Settlement
Administrator with your current mailing address by calling [1- 800 000 0000] or
online at the settlement website, [website].

Questions? Call [12800-000-0000] or visit [www.website]
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11 When w111
check"

The Court will hold a hearing on [date], to decide whether to approve the
settlement. If Judge Cheng approves the settlement and that approval becomes
final, the Settlement Administrator will be directed to send payments promptly.
You may check the website [website] or call for updates or questions (1-800-000-
0000). The Settlement Administrator will make multiple efforts to ensure Class
Members cash their checks. Checks will become void one hundred eighty (180)
days after issue. After one hundred eighty (180) days after checks are mailed, if
the amount of uncashed checks is equal to or more than one and one-half percent
(1.5%) of the Total Settlement Fund, the Settlement Administrator will send out a
second round of distributions to Participating Class Members in proportion to their
first Settlement Shares. Ifthe amount of uncashed checks is less than one and one-
half percent (1.5%) of the Total Settlement Payment, then the uncashed checks will
be sent to cy pres recipient Equal Rights Advocates, a non-profit organization
dedicated to advancing the rights of women.

In exchange for receiving a payment under the settlement, you will not be
able to sue, continue to sue, or be part of any other lawsuit against Google for the
same claims that are the subject of this lawsuit (unless you exclude yourself from
the Settlement). The exact language of the release is as follows:

All Class Members who do not timely opt out will release any and all
known and unknown claims against Google and the Released Parties
that arise out of or relate to the allegations in the Second Amended
Complaint that the Court certified for class treatment, including the
allegations that, from September 14, 2013 through the date upon which
the Settlement is preliminarily approved, Google paid women in
Covered Positions less than it paid men for substantially similar work,
that Google assigned women to lower levels than it assigned men, and
that Google failed to pay all wages due to employees upon their
separation of employment. The released claims include but are not

Questions? Call [1-800-000-0000] or visit [www.website]
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limited to claims brought under California Labor Code sections 201-
203, 1197.5, 2698 et seq., California Business and Professions Code
sections 17200 et seq., California Government Code section 12940 et
seq., and the Industrial Welfare Commission Wage Order. Such claims
include claims for wages, statutory penalties, civil penalties, or other
relief under the California Labor Code, PAGA, relief from unfair
competition under California Business and Professions Code section
17200 et seq., relief under California Government Code section 12940
et seq., attorneys’ fees and costs, and interest, and waiver of the
protection of California Civil Code section 1542 with respect to such
claims (the “Class Members’ Released Claims™).

EXCLUDING YOURSELF FROM THE SETTLEMENT

If you do not want a payment from this Settlement, but you want to keep the
right to sue or continue to sue Google on your own and at your own expense, about
the legal issues in this case, then you must take steps to exclude yourself, see below.

To exclude yourself (opt out) from the Settlement, you must send a letter by
mail saying that you want to be excluded from Ellis v. Google or submit a request
for exclusion online at the website set up by the Settlement Administrator. Be sure
to include your full name, address, telephone number, approximate dates of
employment at Google, and a statement that you wish to be excluded from the
settlement. The request for exclusion must be signed and dated by you. You must

mail your exclusion request postmarked no later than , 2022 [45 days
from Notice] to the address below, or submit it to the website set up by the Settlement
Administrator no later than , 2022,

[Address]

[Website]

You cannot exclude yourself (opt out) by telephone. If you ask to be
excluded, you will not get any Settlement payment, and you cannot object to the
Settlement. You will not be bound by anything that happens in this lawsuit. You
may be able to sue (or continue to sue) Google for the allegations in this case.

Questions? Call [r1¥8_()ﬁ0?000-0000] or visit [www.f'websitel
NOTICE OF CLASS ACTION SETTLEMENT, CASE No. CGC-17-561299
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Aot AT

No. If you are a Settlement Class Member, unless you exclude yourself, you
give up the right to sue Google for the claims that this Settlement resolves. If you
have a pending lawsuit regarding the claims at issue in this case, speak to your
lawyer immediately. You must exclude yourself from this Class to continue your
own lawsuit. Remember, the exclusion deadlineis = - |, 2022.

No. If you exclude yourself, you will not receive money from this Settlement.
But, you may sue, or continue to sue, in a different lawsuit against Google, at your
own expense.

THE LAWYERS REPRESENTING YOU

The Court appointed the following law firms as Class Counsel to represent
the Class:

LIEFF CABRASER HEIMANN ALTSHULER BERZON LLP

& BERNSTEIN, LLP 177 Post Street, Suite 300

275 Battery Street, 29th Floor San Francisco, California 94108
San Francisco, CA 94111 (415) 421-7151

(415) 956-1000 Contact: James Finberg

Contact: Kelly Dermody Eve Cervantez

Anne Shaver jfinberg@altshulerberzon.com
Kdermody@lchb.com ecervantez(@altshulerberzon.com

ashaver@lchb.com

These law firms are called “Class Counsel.” If you want to be represented
by your own lawyer, you may hire one at your own expense.

Questions? Call [1-800-000-0000] or visit [www.website]
NOTICE OF CLASS ACTION SETTLEMENT, CASE NO. CGC-17-561299
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You do not need to hire your own lawyer because Class Counsel are
working on your behalf and you do not need to do anything to receive benefits
under the Settlement. You also may exclude yourself or object without a lawyer.
If you want your own lawyer, you may hire one, but you will be responsible for
any payment for that lawyer’s services.

115, . How w1llthelawyersbepa1d” -

Class Counsel will ask the Court to approve payment of up to 25% of the
Settlement Fund for attorneys’ fees and approximately $1,500,000.00 in
reimbursement for litigation and expert expenses Class Counsel already incurred in
prosecuting your claims. The Court will determine the propriety of any requested
award.

OBJECTING TO THE SETTLEMENT

Yes. If you are a Class Member, you can object to the Settlement if you do
not think it should be approved. You can give reasons why you think the Court
should not approve it. The Court will consider your views. To object, you must
send a letter saying that you object and the basis for your objection or submit your
objection and the basis of the objection to the website set up by the Settlement
Administrator.

Be sure to sign the objection personally, even if represented by counsel, and
provide your name and full residence or business address and a statement signed
under penalty of perjury that you are a member of the Class. You can also provide
comments about the Settlement. Mail the objection or comments to the following

address, postmarked no later than: . .. .~ 2022, or submit it to the website
set up by the Settlement Administrator no later than =~ -~ 2022,
[Address]
[Website]

Questions? Call [1-800-000-0000] or visit [www.website]
NOTICE OF CLASS ACTION SETTLEMENT, CASE No. CGC-17-561299
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Objecting is simply telling the Court that you don’t think the Settlement
should be approved. You can object only if you stay in the Class. Excluding
yourself is telling the Court that you don’t want to be part of the Class. If you
exclude yourself, you cannot object because the case no longer affects you, and
you will not receive any payment from the Settlement.

THE COURT’S FAIRNESS HEARING

The Court will hold a hearing to decide whether to approve the Settlement.
You may attend and you may ask to speak if you sibmit a written objection, but
you don’t have to attend for the Court to consider your comments.

The Court will hold a Fairness Hearing at [time] oh',[d'até;]\; 2022, to consider
whether the Settlement is fair, reasonable, and adequate. If there are written or live
comments or objections, the Court will consider them.

The Court may postpone the hearing without further notification to the Class.
To view the official docket for this action, however, please use the online link:
https://webapps.sftc.org/ci/Caselnfo.dl1?CaseNum=CGC17561299&SessionID=82
DI1SFDA4CD69E2A 860048 A52E94E113BSBFA2D3. After using the link, click
on “I’m not a robot,” insert the case number “CGC-17-561299” where there is a
prompt for case number, and click “search” on the landing page.

You may wish to refer to the Court’s website for any instructions from the
Court for the hearing due to COVID-19 at: https://www.sfsuperiorcourt.org/general-
info/Information-Regarding-Coronavirus-And-Court-Operations

We do not know how long it will take for the Court to render a decision on
the matter. |

Questions? Call [1-800-000-0000] or visit [www.website]
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o1 have to come

No. Class Counsel will answer questions Judge Cheng may have. But, you
are welcome to come. If you submit a written objection or comment, you do not
have to come to Court to talk about it. As long as you mailed your written
objection or comment on time, the Court will consider it. You may also hire your
own lawyer to attend, but it is not necessary.

IF YOoU DO NOTHING

If you do nothing, you will automatically receive any payment to which you
are entitled under the Settlement and will release your claims against Google.
Google will provide the Notice Administrator with your most recent address based
on its corporate records to mail you a check. If you would like to confirm that the
correct address is on file, you may call the Administrator at [1- 800 000- OOOO]
You may update your address on the settlement website, [web31te]

GETTING MORE INFORMATION

Yes. This notice summarizes the proposed Settlement. More details are in
the Settlement Agreement. You can get a copy of the Settlement Agreement by
visiting [website]. Or the official docket of the case may be inspected at the Office
of the Clerk of the San Francisco County Superior Court, located at 400 McAllister
Street, San Francisco, CA 94102, during the Court’s regular business hours (8:30
a.m. to 12:30 p.m.). If judgment is entered, it will be posted at [website].

ow do I get more information?

You can call [HOTLINE], or go to [website] for more information about the
case and the Settlement. You may also contact Class Counsel with questions (see
contact information in Question ##, above). You may also seek the advice and
counsel of your own attorney at your own expense, if you desire.

Questions? Call [11-8.00-000-0000] or visit [www.website]
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16

2420707.3
Page 63

Page 199



PLEASE DO NOT CONTACT THE COURT. YOU SHOULD DIRECT ANY
QUESTIONS YOU MAY HAVE ABOUT THIS NOTICE OR THE

SETTLEMENT TO THE SETTLEMENT ADMINISTRATOR AND/OR TO
CLASS COUNSEL.

Questions? Call [1:8002000-0000] or visit [www:website

NOTICE OF CLASS ACTION SETTLEMENT, CASE NO. CGC-17-561299
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SUPERIOR COURT OF CALIFORNIA, COUNTY OF SAN FRANCISCO
ELLIS V. GOOGLE, LLC
CASE No. CGC-17-561299

Dear [name]:

In connection with the Settlement of the class action lawsuit Ellis v. Google, as further explained
in the accompanying Notice, we have calculated your estimated gross settlement recovery as

$ . This does not include deductions for tax withholdings, which will be deducted from
the W-2 wage portion of any final check. Please note that this is only an estimate and could be
adjusted if class members opt out of the case or if there are changes to deductions from the Class
Settlement Fund. Please consult the attached Notice for further information.

[Settlement Administrator information]
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Exhibit C

Page 77
Page 213



PLAN OF ALLOCATION

Class Members are eligible to receive a share of the $118,000,000.00 Settlement
Fund net of all applicable reductions (“Net Settlement Fund”), which include the
following reductions: approximately $135,000.00 in costs of independent settlement
administration; $1,000,000.00 PAGA Payment'; up to $29,250,000.00 in attorneys’ fees
to Class Counsel; up to $1,500,000.00 in reimbursement of costs that Class Counsel
incurred to litigate this case; and service awards up to a total of $225,000.00 to the
Named Plaintiffs (representing $75,000.00 for originating Plaintiff Ellis and $50,000.00
for Plaintiffs Pease, Wisuri, and Lamar, in recognition of the time, effort, and risks these
individual Plaintiffs took to come forward and prosecute the case) (collectively,
“Applicable Reductions™). The Net Settlement Fund shall be allocated as follows:

First, minimum payments will be allocated to each Class Member. All Class
Members for whom Google’s records show a hire date on or after January 1, 2022, will
be allocated a flat sum of $250.00 only. All Class Members for whom Google’s records
show a hire date on or before December 31, 2021, will be allocated a minimum amount

of $500.00, except that those Class Members who worked for Google for fewer than six

I Subject to Court approval, the PAGA Payment is allocated 25% to Class Counsel for
their attorneys’ fees ($250,000), with 75% of the remainder to the State of California
($562,500) and 25% of the remainder ($187,500) to the PAGA Group Members, that is,
all women employed by Google in a Covered Position in California at any time from
June [*_], 2021 through the date on which the Court grants preliminary approval of the .
Settlement (the “PAGA Period”), regardless of whether or not they have validly opted out
of the certified class in this Action or whether or not they opt out of the Settlement.
Payments to the PAGA Group will be allocated proportionally based on the number of
pay periods (or fractions thereof) worked during the PAGA Period.

|
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months during the Class Period? will be allocated a minimum amount of $250.00.
(Together, these are the “Minimum Payments.”)

Second, after the Applicable Reductions and Minimum Payments are subtracted
from the Settlement Fund, the Remaining Settlement Fund is apportioned 40% to the
Equal Pay Act Claim* and 60% to the FEHA Claim® (based on the relative estimated
Class exposure associated with each based on Plaintiffs’ allegations and models). Thus,
40% of the Remaining Settlement Fund will be used to pay alleged Equal Pay Act Claim

damages to the participating members of the EPA Claim Class®, and 60% of the

? The Class Period is September 14, 2013 through [date of preliminary approval].

3 Class Members for whom Google’s records show a hire date on or before December 31,
2021 will receive the Minimum Payment plus the amount calculated under the regular
allocation plan. For example, a Class Member who is entitled to $200 under the
allocation plan will receive a total of $700 (a $500 Minimum Payment and $200 under
the allocation plan). Class Members for whom Google’s records show a hire date on or
after January 1, 2022 will receive the Minimum Payment only.

* The Equal Pay Act Claim refers to the claim that Google discriminated against women
by paying them less than men for performing substantially similar work in violation of
California’s Equal Pay Act, Cal. Lab. Code § 1197.5 (“California EPA”) and California’s
Unfair Competition Law, Cal. Bus. & Prof. Code § 17200, et seq. (“UCL”) (together, the
“EPA Claim Class™). See Settlement § III.A.8.

5 The FEHA Claim refers to the claim that Google discriminated against women hired
before August 28, 2017 who were not campus hires by relying on their prior pay at the
time of hire to assign them to lower levels than men with comparable qualifications and
experience in violation of California’s Fair Employment and Housing Act, Cal. Gov.
Code § 12940 et seq. (“FEHA”) and the UCL (the “FEHA Claim Subclass™). See
Settlement § I11.A.10.

6 The EPA Claims Class are all women employed by Google in a Covered Position in
California at any time from September 14, 2013 through [date of preliminary approval]
who have not already validly opted out of the certified class in this Action. Those who
do not timely opt out after mailing of the Notice of Settlement are the “Participating EPA
Claim Class”. See Settlement § ITI1.A.20.

24211923
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Remaining Settlement Fund will be used to pay alleged FEHA Claim damages to
participating members of the FEHA Claim Subclass.”

Third, Participating EPA Claim Class Members’ shares of the Equal Pay Act
Claim damages are computed in four steps:

(a) A statistical model developed by Plaintiffs’ labor economist expert Professor
David Neumark is used to create an estimate of the alleged difference in total
compensation (base pay, bonuses, and equity (valuing equity at grant date)) that Plaintiffs
contend female Class Members received compared to male employees in the same job
code. Professor Neumark’s model includes controls for year, tenure at Google, time in
job level, performance rating, education, a measure of experience, location, and leave of
absence or part-time status (collectively, “Observed Characteristics”). Professor
Neumark’s aggregated regression model produces one average alleged difference in pay
for all women in all of the Covered Positions. Google disputes that Professor Neumark’s
model accurately analyzes and compares the pay of comparable male and female
employees, and disputes that any shortfall in pay exists, but has agreed to use this model
for the calculation of settlement payments only.

(b) The single percentage estimate from Professor Neumark’s aggregated
regression model is then used to estimate an alleged dollar shortfall amount for each

Class Member for each year (or fraction of year) worked at Google in a Covered Position

" The FEHA Claim Subclass are all women employed by Google in a Covered Position in
California at any time from September 14, 2013 through [date of prehmmary approval],
excluding campus hires and women hired after August 28, 2017, who have not already
validly opted out of the certified class in this Action. Those who do not timely opt out
after mailing of the Notice of Settlement are the “Participating FEHA Claim Subclass”.
See Settlement § 1I1.A.21.

3
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in California, by multiplying that percentage estimate times the average pay of male
employees in the Class Member’s job code in each year in the class period.

(c) Interest at 10% per year and “liquidated damages™ (i.e., doubling of damages
and interest) are added to the alleged dollar shortfall amount.

(d) An additional penalty equal to 15 days of wages (which is a 50% reduction to
the 30 days set forth in Labor Code §203) is added for any Class Mgmber who left
Google before the end of the period covered by the data.

Fourth, Participating FEHA Claim Subclass Members’ shares of the FEHA Claim
damages are computed in six steps:

(a) A statistical model developed by Plaintiffs’ labor economist expert Professor
Neumark is used to estimate the average probability that a female employee was hired
into a lower job level than a male employee hired into the same job family, accounting
for prior education and a measure of employment experience. For example, if out of 100
women, Professor Neumark’s model suggests that 10 were hired into too low a job level,
this probability is 10%. Google disputes that Professor Neumark’s model accurately
analyzes and compares whether female employees were hired at lower levels than
comparable male employees, and disputes that any alleged leveling shortfall exists.
Google has agreed to use this model for the calculation of settlement payments only.

(b) A statistical model developed by Plaintiffs’ labor economist expert Professor
Neumark is used to estimate the percentage pay differences associated with each
successive higher job level within each job family (e.g., the pay difference between

Levels 3 and 4 in the Software Engineer job family).

8 Liquidated damages are a statutory remedy for violations of the Equal Pay Act.

4
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(c) This percentage pay difference is applied to the average pay of male
employees in each job family and level, to estimate the potential alleged underpayment
Plaintiffs contend is a result of leveling.

(d) Based on each Class Member’s job family and job level, the estimated
probability of being allegedly under-leveled and the estimated underpayment are
multiplied to compute the estimated average amount by which each Class Member was
allegedly underpaid by being hired into a lower job level (e.g., if the potential
underpayment between Levels 3 and 4 in the Software Engineer job family was $20,000,
and the probability of being hired into a lower job level was 10%, the estimated average
underpayment would be $2,000.00).

(e) Each Class Member is credited this alleged underpayment amount for each
year or fraction of a year the Class Member worked at Google.

(f) Interest at 10% per year is added to this amount.

Fifth, each Class Member’s share of the Equal Pay Act Claim damages and the
FEHA Claim damages (if any), are added together.

Sixth, each Class Member’s estimated Settlement Shax;e is calculated as a
percentage of the total estimated alleged damages for all Class Members, based on
Plaintiffs’ labor economist expert Professor Neumark’s models, and applied
proportionally to the Remaining Settlement Fund (i.e., net of Applicable Reductions and
Minimum Payments). For example, if total estimated alleged damages for the entire
Class were $200,000,000.00, and a Class Member’s computed damages according to the
aBove formulas were $200,000.00, the Class Member’s percentage would be one-tenth of

one percent of total damages. That percentage would then be applied to the Remaining
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Settlement Fund (net of Applicabie Reductions and Minimum Payments) to determine
the Class Member’s estimated award. The estimated award is then added to the Class
Member’s Minimum Payment (and PAGA penalty, if applicable) to determine the Class
Member’s estimated Settlement Share. Each Class Member’s estimated Settlement Share
will be provide in their Information Form, which will be included in the Notice of
Settlement. The amount of each Class Member’s actual Individual Settlement Award
may vary slightly from this estimate based on several factors, including the number of
Class Members who opt out and the amount of fees and costs approved by the Court.

\

Upon the Effective Date, the Settlement Administrator will issue checks

according to this process, less applicable tax withholdings.
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ND CLASS ACTION
J ADMINISTRATION

ELLIS V. GOOGLE SETTLEMENT
(SUPERIOR COURT OF CALIFORNIA, CASE No. CGC-17-561299)

TIMELY AND VALID EXCLUSIONS

Beaumont, TX

Marina Del Rey, CA
Cave Creek, CA
New York, NY

San Jose, CA

San Jose, CA
Campbell, CA
Mountain View, CA
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Mountain View, CA
Redwood City, CA
San Jqse, CA

Santa Clara, CA

._.
e

—
[

._.
N

San Francisco, CA

14. Menlo Park, CA
15. Santa Clara, CA
16. San Jose, CA

17. Los Angeles, CA
18. Palo Alto, CA
19. Sunnyvale, CA
20. Long Beach, CA
21. San Ramon, CA
22. Los Angeles, CA
23. Austin, TX

)
b

Santa Clara, CA




Oakland, CA

26. Mountain View, CA
27. Oakland, CA

28. Milpitas, CA'

29. m Santa Clara, CA

30. Burlingame, CA

31 San Francisco, CA
32. Boulder, CA

33. Santa Cruz, CA

34. Tracy, CA

35. " Sunnyvale, CA

36. Amsterdam, North Holland, Netherlands
37. Boston, MA

38. San Jose, CA

39. Aptos, CA

40. Mountain View, CA
41. San Mateo, CA

42. Foster City, CA

43, San Jose, CA

44, San Francisco, CA
45. DY Encino, CA

46. Campbell, CA

47. | ESed Sunnyvale, CA

48. m Fremont, CA

49. m Stevenson, WA

50. Mountain View, CA
51. New York, NY

52. San Jose, CA

53. Irvine, CA
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‘ ence, CA

XXX
35. Los Angeles, CA
56. Studio City, CA
57. Palo Alto, CA
58. San Jose, CA
59. San Francisco, CA
60. \ Alameda, CA
61. Palo Alto, CA
62. Sunnyvale, CA




CERTIFICATE OF ELECTRONIC SERVICE
(CCP 1010.6(6) & CRC 2.251) ‘

I, CLARK BANAYAD, a Deputy Clerk of the Superior Court of the County of San
Francisco, certify that I am not a party to the within action.

On October 25, 2022, I electronically served the ATTACHED DOCUMENT(S) via
File&ServeXpress on the recipients designated on the Transaction Receipt located on the

File&ServeXpress website.

Dated: October 25, 2022

Mark Caulkin, Interim Clerk
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CLARK BANA‘@{D,' Deputy Clerk



