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EROOE OF SERVICE
1, the tmdervigned, declare

1 am anployed in the County of Los Angeles. Stue of Califonwia. 1 min over the sge of 18
and oot & ety W the within setion: ty batiocts address is 1900 Avemc of the Stars, Suite 1400,
Las Angeles, Califomis 90067-6029.

Um June 12, 2020, 1 served she farsgoing dovument(s) deseribed a3 follows:

DECLARATION OF AMANDA BONN IN SCFPORT OF RELATOR'S MOTIONS FOR
APPROVAL OF SETTLEMENTS WITH AT&T AND VERLZON DEFENDANTS

on the imferesied partics m Uus action by placing truc copies thereof enclosed in sealed envelopes
addressed as swtcd on the amached service list, ns follows:

BY MAJL:
1am "readily fanubiar with the finn's practice of collection and processing
for mailing. Under taar practice, it would be depostted with the U.S. Postal
Smicemﬂnlumdlywilhposhglhﬂwnhﬂypqnidltmmdn.caﬁfunhinm:
' course of buimess. 1 am awrare that on motion af the parry served, service 18 prestned
lu\'al.ld il pestal cancellation date or postage nucter fdaic is more than one day after date of deposit
far pailing in affidavit.

— BY PERSONAL SERVICE:
1 cnised to be debrverad such envelope by hand ta the offices of the addressee.

BY FEDERAL EXPRESS OR OVERNIGHT COURIER

—— BYFAX
1 served by fiksimile s indicated oa the anached sarvice list
XX BY ELECTRONIC MAIL
1 cznsed said 0 be prepared in porable d formar (PDF) for e-mailing

2nd served by elesuatiic aail a1 wdieated co the miached service list,
Exccnted an June 12, 2020, ar Loy Angeles, California.

XA (St) 1 dethare woder ponalry of perjury wndet 1 laws of the State of Calfornia that the
above 1s e and cogrect.

{Federal 1 declare tsat | am employed in the office of 3 member of the bar of this Court &t
whiase direction the service was made.

{Signature s
1 Cowt Mo 32012 0TTHT

{Type o Prist Name)

PROCF QF SERVICE

Section I High-Level Data Cuts
Citias

A3 2010 - Rewi Flalos R Partrears ard Asaoclndies

It
Crantde

Rimlan

| Trowew) Anelysls (dean)
bl FHAE 2017 O AN

3tk

LOTEF R
Pt

Svves s

1 Real Rare keport | (D 2o

wiplmsplullony cm

1 SERVICE LIST

2| ™ Scon Cameron (SBN 239428) "Anomeys foc Defendant New

3 s Cingular Wircless Natianal Accounts,
KING & SPALDING LLP LLC, dba Cingalar Wireless /s

4 || | 622 Capital Mall Suie 1506 ATET Mobality Natsoral Accovnts
Sactamicrto. CA 94814

5 | [0im <. Rickier (Admined Pro Har e} Aflosneys fof Defendam New

P ! . Cingular Wireless National Aceounn,
Nilesh Jmdsl LLC. dva Cinpular Wireless n'k/s

- ) ki ;- ATAT Mobility National Accownts
Pclcr Cooch

8 N i

9 Annc Vi m.gu

10 Mamm Fuquht'!‘hom.n(m Hac Yice}

_tnthomaeRkslve corm
11 Jetinsy ('atly SthmHa: Vieey
Ly

12 Jeatica lbpopnn |Pm Hac Vice)
13 | | Daid Mancrm (Pro Hat Vice)

it e
Kelli Gulite (Pro Hac Vice)
ls » (A bl
6 Clnistina Kung {SBN 324754)
Llmeltay cmn
Jacquelue Dmﬂnnn
" iuh
e | | KING & SPA.LDLNG LLP
1700 Pennsyfeania Ave NW, Sujte 200

1] Washingion, DC 20006

Biicy J. Llnf.a (SBN 307733)

o KING & SPA.LDD'G P

- 101 Secoud Street, Suite 2300
o) San Franaisco, CA 9105
Telephoue: (4£5) 3181214
23 | | Facsunile: {413) 3151300

H ammmlq (SBN 301536)

KING & SPALDEVG LLP
25 | | 633 Weu Fifib Smeet

Suite 1700

27| | Los Angeies. CA 90071

Telepbone: 72131 4434348

2
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Facsimile: (213) #43-4310
Matthew H. Dawson

waanPistan
KING & SPALDING L1P
601 Smath California Avemse Sune J98
Palo Alto, CA 54304
Tel. (650) 422-6728

Wakingion, DC 20006

Coli H. Marray (5BN 159142)
Coli 5]
Anoe M Kelis (SBN 298710)
b Iz
BAKER & McKENZIE LLP
‘Two Embascadero Center, |1t FL
San Franciven, CA H4111
Jessica L Averin (Pro Hur 1lee}
o §

BaxEr & McKevze LLP
700 Lonisiana, Suite 300¢
Housten, TX 77007

Jopathan M, Wilsu (Pro FHoc 1Tee)
Lk el [ Yo 7]

Joha Woods (Pro Hae Flory
wiop]e 2
BAKER & MCKENZIE LLP

B1% Conmectiou Aveune, NW.

Anomeys for Defendants Sprint
Solunons, Inc., apd Mexwe) of
California, Inc.

Heidi K. Robbard (Pro Hac Voo

Jolm E. Joiner {Pro Hae Flor)

pr i

William B, Aslwortl (Pro Hoe [c)
S Ly

Ashley W Hardsy (Pro Flar 19ee)

Al it
Alse Swafford (Pro Hae Viee)
Shatrun M, Kramer (Pro Hac Vice)
als
Taylor G, Weaver (Pro Hac Fice
o

Sean M, Quin {CA Sure Bar No. 314041)

Atomeys for Dcfendants Spnat
Solguons, Inc., and Nexeel of
Califowuia, Inc.

Y L

7oy

7]
o

LT ]
honiks lua fasiewicy (Pro Hoc Ficr}
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FEUGF OF 3ERVICE
GREENRERG TRAURIG LLP
500 Campus Drive, Suitc 400
Flotham Park, NJ 07332

4
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mmevtilzet com
WILLIAMS & CONNOLLY LLP
725 Twelfth Strect. N W,
Wathinson D €_20008

Auna K. Tooduas (CA Sate Bar No. 319520)

atsintsiss P oc.cog
Mickae] Mestiz {CA State Bar No. 3103%4)
&

Mark McGrery
! h}

Emse IF. P.A_ (Pro Har Uice}
015 College Bivd, Suite 700
Overland Purks. K% 66211

L} T77-5604

Calyfomua. Inc.

Steve Y Kb {Pro Hoe Flivy
Exin K. Earl (Pro Hac Fical
PERKINS COE LLP

1201 Thord Avesieg, Suite 4900
Seanle, WA 93101

Avtomncy's T
USA, fuc.

Attorpey for Defoudamts, Sprint
Solwisns, L., and Newiel of

Brebline Walon (SBN 148317}

Sunrta Bali {SBN 274108)

shali'? poriinscoic com
PERKINS COEE LLP
505 Howmsd Street. Saie 1000

LUSA, Inc.

A?I‘mm's for Pefendam T-Mobale

| S Francisco. €A 34108
Mathew 5. Rosengart

Eesenantn giigw vony
GREENBERG TRAURIG LLP
1840 Cennury Park East, Suine 1900

Los Angebes, CA S00K7

Anoroeys fur Defiendal CeEzo
Parmenbip d'b'a Verizon Wircless

Jerany A. Moer
n o
Shirsn Zohat
fi3 ' hid
Davd A. Chet
Y
GREENBERG TRAURIG LLP
1201 K Smreet, Suite 1100
Sacramento. CA 95814
Mariiew F Bruna (Pro Hae Ficer
s 2

-
Enc [} Woag (Pro Hae Fice)
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Antarpeys for Pefeadans Celica
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William Chmmpl\:r('nlnod) hac vice}
bearmody o sulmm;nd?’m com
NY Bar No. 4418276

Arun Subramanian (pro hac viee)
ambramantan @ susmangodircy.com
NY Bar No. 4411369
SUSAMAN GOBFREY LLP
1301 Avenuc of the Amencas, 32 Floor Wanre T Lamprey (093408)
lew York. New York 10019-6013 lamprey g
Telephane: (111) 136-1)30 Anne Hayes Hmnan (184336)
Facwimile: (212) X16-240 shartoim @ contianlinccannon com
AnM Ylnpulsl) {290753)
Amanda K Boan (275391} lakya constantinec anan tom
sbonn i susmngodfcy.com CONS?AN#NE CANNONLLP
Meng N (llllﬁ‘.'ll 135 California Streey, Suite 1600
mx1a snsmangodfrey com San Francisea, CA 111
SUSMAN GODFREY LL. Telephanc: (415) 639-4001
19400 Avenuoe of the Stars, Suite 1300 Facnimile: (41%5) a39-4002
Lot Angeles, Califarma 50067
Tckpl-nn: (310) T89-2104 Joseph 5. G:nslllu (363(-‘))
Facsimile: (310) 719-31%0 &: eanthlgaly
JOEG SH1..£A LAW& MEDIATION
Vdttorneys for Plannfls 456 Capitol Mall, Suite |
Regents of the University of Califernia, ef af. Sacramento, CA 95813
and PlainufF-Relator OnTheGo iFireless, 11C Telephone: (916) 325-9952
SUPERIOR COURT OF THE STATE OF CALIFORNIA
FOR THE COUNTY OF SACRAMENTO
STATE OF CALIFORNIA c1 2}, e2 rel OnTheGa | Case Mo, 34281 20127817
Wircless,
|PUBLIC-REDACTED]
Plasnafls, NECLARATION OF STEVEN M,
vt SHEPARD IN SLUPPORT OF
RELATOR’S MOTIONS FOR
CELLCO PARTNERSHIP, dmn; butingts a4 APPROVAL OF SETTLEMENTS WITH
VERIZON WIRELESS, ct1al ATLT AKD VERIZON DEFENDANTS
ety Date: Sepicamber 24, 2020
Time: | .00 am.
Depr 92 ar %, Hon. Judy Halrer Hersher
Public - Redacts Materials fruns Cuaditionslly Sexled Record
Cam Ko 2002401
DECLARA TN (% STEVIN M. SHEPARD LSO RLLA TOR'S MOTIONS FOR APPROVAL OF
SETTLEMENTS WITH AT&T AND VERIZUN DFENDANTS
1 5. Anached heteio as Exbib € is o true and correct copy of the Nutice of Proposed
1 | Settlement that Relalor will senve upon NonsIntenvenors wha were not cuttomety of Venizan gnd
3 | who zre not allocated amy portion of the Verizon Settlement {“Nor-Intervenor Non-Cuttomer
4 | Notice™) The Caunt has approved the form and contents of this notice. This nolice directs the
3 | Verizan NonIhietiongt Non-Customers 1o a websils from which they can download the publialy
# | filed versions of the Motion for Approval of Relitor 3 Sciilement with Yenzon, and all cxhibits
7 | thercia.
] ATKT Seedement Azpecments pad Related Exhibits
9 6, Alached hereto as Exhibit D is a true and correct copy of Relator’s Sertement

10 | znd Releme Agreement with ATET in thu action (the “ATET Setikment Agreement™). Rebalor’'s

12 | the scttlement approval hearing. Relator snd Nevada senled with ATET through the tame

11 | mediation process thal ked (o the Californea seitlement. ATET has cxzcuied a separate settiement
14 | agreement with Relator and Nevada, which resalves the Nevada astion.
14 7 Antached hereto ot Ethlbit E 15 3 truc and correst copy of the Notice of Proposcd

16 | Seulement and Consent and Relense that Relalor will senc upon Non-Inien cnors who arc

17 | allocated 3 ponion of the AT2T Seulement [ "NonsIntervoior Cotlomer Notice™). The Court has
13 | approved the form and contents of this nouze, as well at the procedure for Now-lawsrenar

19 | Customers Lo jomn in the settlement Together with this Rotice, Relaior will serve unredastad

20 | ¢opict af the Motian far Approval of Relator s Scttlement with ATET, and all exhibits thereto, 1o
21 | the ATET Nop-Inien miar Customent,
n T
13 | Seulement that Plaintiffs will serve upon Noa-lnten caors who were nol cagtomers of ATET and
214 | who are not allocated amy portion of the AT&T Settlement (“Non-Intervenar Non-Customer

23 | Notice™). The Court has approvesd the form and contents of this notice. This patice directs the
16 | ATET Nanlnervenar Non-Customers ta 3 website from which they can download the puhlizhy
27 | filed versions of the Motion for Appraval of Relaar ¢ Scrilement with AT&T, snd all exhibis
In | theroio.

counsel will eolleat signature pages from each Intctvenat snd kabmil them 1n the Court prior 1o

Attached hereto as Exhlbit F it a wue and ¢orreed copy of the Naticr of Proposed

1 Carw Ko J4L200-U2TNT

DECLARATION OF STEVEN M SIEPARD IS0 RELATOR 'S MOTIGNS FOR AFFROVAL OF
SETTLEMENTS WITH ATET AND) VERIZON DEFENDANTS

T - T I

EHATARATION OF STEVEN M SHEI'ARD 1500
SETTL

1, Steven M. Skepend, declare os follows:

1 ¥ am a member of the State Bar of New York and s parmer with the law firm of
Suzman Godirey L L P (“SG”), counsel for Plantifls Regents of the University of Californis, ct
al., and PlaintedT-Relstor OnTheln Wirckess, LLC (“*Plaintills™). | sm admitted to practice befors
s Court pro hoe vice. | submit this dectaration in support of Relator™s Motions for Approval of
Settlements wiih the ATET and Verizon Defendsnis. I have personal knontedge of the mattera
st forth herean, and il called 23 a witnets 1 could end would competently so 1ezufy.

P8 My ralc, In the Fitigation of thit case, [ was the aromey who led the efforu 10 (1)
conduet offensive data distavery in arder 1o obiain the nezessary data from ATET and Verizon,
and o (2) work with Plaintiffs’ experts 15 analy rc that data and preparc o damages modcl. My
work included: supervising and coordinating elasely with a i2am of wstifying and consulting

experts, ing-ond-confeming with opposing counse) ing data prod issuce, taling
depositions related to data and damages issues, md briefing and arguing motions o compel
regarding dats istucs. Fver tince PlainlifTy scttled with ATET and Verizn, 1 have been the
anormey who [3) led the £ffon 1o allocsic the sciitement amounts amang the Plaintif catitics,
waorking eloschy with Plainuiffs" daa anatysin cxpert i thit matter, Philip Klinc.
Yerizen Scitlement Aoreements and Related Exhibits

3 Auached hercto as Exhibit A is & true and correct copy of Retator’s Settlement
ond Releate Agreement with Verizon (ithe “Verizon Seillement Agreemeni”™), Relator's counscl
will colleet tignature pages from cach Intcrvenor and submit them 1o Lhe Court priot 1o the
schlement approval hearing.

4 Attached hereto as Exhibit H is 2 true and eomrest eapy af the Natice af Propased
Sertleraent and Consent and Releate that Helador will serve upon Nona-Intervenars wha we

2lfaeated a partion of the Verizon Sculement (“Non-Intervenor Customer Katies™). The Court has |
appioved the form and cantents of kit notice. a8 well ax the procedurs for Non-Intervenor

Ci io juin in the scith Togrthicr with 1kis Nutice, Relator will sen ¢ unredaciad
copies of the Motion for Approval of Relator’s Seitlersent with Verion, and all exhibits thereto,

w0 the Venizon Non-Intenvenor Customen.
1 Caoy Ko Me2022:01 27117

RELA TUR'S MOTIUNS FOR AITRUVAL UF
TMUENTS WITH ATET ARD VERIZON DIFENTIANTS

ATXT Sculonrem Allocstions for Californta Geverament Ealitics |

9 Plaintiffs’ data analysis expert, Philip Kiine, it Camiliar with the bitling data that
AT&T produced during this litigation {or the California government plaintifMs, ot 2 result of Alr,
Klings work in this Itigation. {AT&T s billing data was complete; the ATET “missing daa™
issue, deszribed elacwhere, concomed neage datanot billing data ) Mr. Klinc used this billing
data 1o determine cach of the Catifamia plaintifl entitics” epending on relevan ATET wirchess
services. Afler the term heel was sighed, ATET provided Relatar's counscl with the same Lind
of bnlling data fur Neyada government entilies purchasing from ATET during the relevant period.
(The term sheel required AT&T (o provide this dain) Mr, Kline used that billing data to
detertnine the Nevads plaintifT colitics” spending on relevant ATET wircless senvices. The same
methodalogy was used for all Govethent Plaintiffy (hoth in Califomia and Nevada). Mr.
Kling's methadology and results are further deseribed in his declarstion, which iy submired

canicmparancously herewith.
a The ATET Overall Proposed Allocation is Appendix B to Alr. Kline's
Declaration, and is Exhibit A 1o the ATET Scitkment Agreament. AT&T agreed to sctile both
acuans {Califorsia and Nevada) fot 2 combined payment of $51 million. The ATET Orverall
Topased Allocation shows Lhe portion of that amount (hal has already been allocaled to the
Nevada PlanufTs. and shows how the inder is proposed w be all

Plamuilfs.

] among the Califothin

b The ATET Overall Fropased Allocation allocaizs S47,H04,307 w
California goteriment catitics, This sctilcment amount mmml- af the revenues these
California government entisics paid ATET for wircless services doring the relevant peried.

<. The Court is nut being usked to taake any Modings reganding the
Nevada Action againdl ATET, The remaining $3,095,693, of the 5351 million teulement, wai
allocated 10 seitle the Nevada Action. These numbers are in direct propantion o what ATET's
data shows to have been the spending by California and Nevada govemment entities on AT2T
wireless services. AT&T's data ehawd thet California PlaintifMs account for U4% of ATRT 1 total

relevant wircless services revense; relevant muenuc from the Nevada Plaintiffa accounts For the

i) Cans No M-N1TRIITINT
BECLARA THON OF STEVEN M. SIIEPARD 150 EILATOR 'S MOTIONS FOR APFROVAL OF
SETTLEMENTS WITH ATAT AND VERIZON DEFENDIANTS
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remaning 6%. The Coun i not azked to review or approve the termy of the Nevads setilement,
10 approve any allocations lo Nevada entitics, of 1 sppruve the Nevada Relator’s share. The
Office of the Nevada Alomey Genetal hat sleady agresd o 8 43% Relator's share of the Nevada
TeCOLETY
d The AT&T setilement for Califomia Nanelntervenors exceeds the Sprnt

“penchmark” by [l The ATET “relcvant revonuc™ uscd to proparc the ATAT Ovorall
Preposcd Allocation is the amount paid for wirgless gcrvicet. Other revenue, such as equipment
purchascs (c3.. new phonct} it exaluded from the ATET revenue figures. However, this

| {of hases) was not made for the Sprint allocations duc to data

limitations. A3 g esull, in onder 1o make a foir comparison between the Iwo sctikements, it is
appropriate 1o usc the todal ATRT revenuc from Non-Inicrvenary, jpcluding equipment purchases
Tlmumbals_ ding to the Kline Decl. ¥ 22, The cusrent proyected

s proceeds, 1o Non-Intervenors, 15 $27, 364,816, which u. of the expanded ATET
revenue including cquipment porchascs. In the Speint scitfement. by contrast, Nen-Inicrvenors
were aliocated jun. of Speint's revenue (including cquipment parchasct). A - reovery fur
Non-Intervenors from ATRT is -hiﬂw than the Non«Intervenars . tecovery from Spnnt
I Relator bad seifled l'm- of ATET s cxpanded revenue from Nnn-]m:nenun-
B then the gross proceeds bo Nonslntervenars, from AT&T. would be just NN
Teutend, the cument projected proes proceeds from ATET o Noo-Intervenors is $27,864 8 16—
s N Wi

€. The AT&T Overall Proposed Allocation allocsict the seilement among afl
Government Plaintiffe {in Nevada and Califomia) based solcly on the amount of epending, by
cach Governmeat Plaisufl, on ATRT wirclest senvices.

{ Each Governmen) PlantilT's spanding with AT&T on wircless services it
the best available proxy far damages. A morc precise damages calenlation with respect o ATET
weuld be 1y plicated, i pat iblc, ta petfortn, beeause ealealaiing each

reparts for each plainiil, |

Gorcrament FlaiaufT s 4. wonld require g

amang other complex steps. Relator's experts had not yel begun t= creatz optimization reports for |
Case Ka 130134012788 .'|
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inthe AT&T Overnl) Froposed Allocation, In additon, thesc ettilies will colleetvely receive ali

ol the ining 10% all 10 the Non=C: ing Non-lIntervenars, which will be

distribuied among the Inten enors and Conseating Non-Iniervenors in proportion 1o thous entitics”
relevan wireless spending. This re-allocation will be shown in the ATET Califamnia Final
Proposcd Allocation, which Relator will sabmil 10 the Coun phor 1o the Approval Hearing

1. Nasallocatlsn to Nen-Intervenor NonCustomers. AT&T and Relator have
agreed that the Nen-Intervenor Non-Customers are nol parties 1o the settlement and arc not bound
by the brond release therein (other than the releases of the specific CFCA claims that Relator
asserted). Nonelntervenor Non-Customers will accondinghy treecite notics of the sattement
informing them ol the datc for the settlement appro ol heanng and the deadtine for obecons,
with ditezuone ta a webpage fram which they can dowsload the complets service packel and

contact informsion for counscl.
700 Alogatione for

13.  Plaintitls’ data analysis cxpert, Philip Kline, it fomiliar with the billing dats that
Verizon produged duning this lingation for the California government plainuffe, a3 a resuli of Mr.
Kline's work in this hitigasuon, My, Kline used this billing data Io determine Ui spending on
Venzon wireless services for the Callfornia plaistifl entilics, Afler the tzm shect was sighad,
Veriznn provided Relator 1 counscl with the same kind of billing dada for Mevada govemment
enlitics purchasing fimm Vertzon during the relevant period. (The ierm sheel required Veriaon to
provide this data ) Mr Kline used that billing data to determing the Navada plaitiT enticics”
spending on relevant Venzon wireless services. The same methodology was used for all
Governmenl Plaintils (both in California and Nevada). Mr. Kling's mathodslegy sid resules are
Turther described in his declamtion, which ig submitted P

a Veriron scitled this Action, and Relaor's Nevada Action, lor a single 576 million
poyment. The Verizon Orverall Proposed Allocation shows the portion of the $76 million Verizon
setilement that has already been alfocated 1o the Nevada plainnfls. and shows how tbe remaining,
portion it propased (a be allozaled amang the California Plunuffs. The Venimon Overall

1y horew ith.
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any Phase [ or Mhase !l cniities with respect (o AT&T—nar could they possibly have done 5o,
since af the time ol settlement AT&T had nol yet completed its production of the neecitary’ utage
data required to prepare these reparis.

3 For all Californix palitical subdivisions, M. Kline analyzed their wirckess
stpending from 2007 1o February 28, 10 2 1a prepare the ATAT Overall Propoted Allocation.
The year 2007 was chosen because that is the year in which Californin and Nevada entitics were
ifirst eligrléc 1o oblam quaricely optimization reporis from AT&T under the WSCA I contracy. The
WSCA 1513 (or WSCA, 1) contrast was compleicly sxeeuted and effective on October 16, 2006
Therelare, the first guaner in which optimization could have been provided under thal agrecment
wat the quarter beginning in January 2007. The end date of Februzry 28, 2018, was the date of
the most mecend data produced by AT&T.

h Appendiz C 1o the Kline Declamtion identifics 115 Noa-| wnad Mai=
Customery. Thete are Califathis subdivisions that were named as Flainiiffs in Relatnr's
Complain, bul winch, according 1o ATLT s daa, bought ks than $3500 wurth of wireleas
services lrom AT&T dunng the peniod of 2007 through Fobruary 21118, See Khine Decl. 1 14,
These Non-Intcrvenor Non-Customers arc lisied in the ATET Overall Propoted Allocpiion st
having $0 of revenuc. and receiving 340 in sctth p 4

10, ANoeation to Non-Consenting Nen«[alervenors. Non-Consenting Noa-
Interseners will only Feccive 0% of the allocations shown on the ATET Overall Proposed
Al That red that the scope of their relese is limited solcly to the CFCA
clams. The 10°% of the szt il for Non-C Mool
will be redistributed amongst the Califomia Folcrvenant and California Consenung Nene

Intcrvenork in propottion to thew spending on wircless services with ATET, Neonc of this

g bt wall be disributed 1o the Nevada plamtille. This re-allocation will be shown in
the AT&T California Final Proposed Allocation, which Relator will submit to the Count pricr i
the Approval Hearing.

Il Allatatios to lejcrvensrs and Conscuting Non-latervenars, Inten enors and

Conscriing Noreltctvenors will reesive 1% of their respecun e setilemen allocations sei forth
] Cant Na. M1 24m 10T
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Proposed Allocation is Exhibit A of the Verizun Scitl A and ig also dix B
of the Kling Verizon Deglarntion

b The Venzon Onverall Framased Allocation allncates $63,231,673 o California
1 - e ihe total revenues these

Cahifomia gavemment caditics paid Verizon for wirclcss servicar dunng the relévant penad

ealines. This amouni

& TheConrt i mot biing atked fo mske sny findings reganfing the Nevads
Action agalast Yerizon, The remamng $7.768.327 iz allocated 10 setile the Nevada Acton
The Swate ol Nevada uigned the same Verisun Sett A that is sut d 1o this

Courl. Howerer, this Court is not being ashed 1o appron ¢ any aspect of the sctilemen| with
Nevada (ATET, by conirasl, entered into srparats Schlement Agreements—onc with the
Caltoria o, e it vt )

- Verizon's data thowa tha Califoria Plaintiffa account for [Jllof Verizon's total
relevant wircless services revenoe. reletant muvinae Gt the Nevada Plumills sceounts for the
vempining JJJJ] The OMicz of the Nevada Auomey General has already agreed o 2. 43%
Relator’s shore of the Nevada reeon ery,

4 For Califormia Kon.1 the Verizon cxcecds the Sprint
“benchmark”™ by - The Verizon “relcvant rovenuc™ wsed W prepars the Verizon Overall
Pmpased Allocation it the amount pad for virelses services. Other revenne, such os cquipment

purchascs {¢ g., new phones) is excluded from the Verizon revenue figures. However, this i
exclusion was nol made for the Sprint allocations doe o data hmitations. Ag a resull, in order i
raske a fair cumparison belwecn the two sctilements, il is apprupriate 10 utc the Viizon total
revenuc from Non-Intcrienont, ingluding cquipment purchaset, That sumber is_
Kling Venizon Decl,, § 22, The curreat projecied gross procaeds from the Verizon seulement, tn
Nanelntervenors, i $58,152 613, which i:l- of the expanded Verizon revenoe including
cquipment purchascs. A - reeovery for Non-Intervenon from Venron u- higher than the
Non-Inzrvisors . Tecovery from Spnnl, _ 7 Hglator had senled I'ut. ol
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Verizon's relevant revenue lrom Nnn-lnm\'mrs_. then the groes procecds 1o
Non«Intervenars, fiom Verizon, would be jusl— Instead, NowsIntemvencrs will
receive an uldllioml_ abave that number.

e The Venzon Overall Proposed Allocation allocates the setilzment among
Govenunent PlaintifTe based sslcly on the amouny of spending. by cach Government PlaintilY, on
Verizon wircless serviees.

I Each Government Plainufs spending with Venzan on wircless seriiees is the
best available proxy for damages A more precise damages calculation with respeet to Verizon
wauld be extremely complicated 1o perform. becauee caleulating each Govemment Plaindil s
damnges woukd trequare gencrating oplimesation reponts for cach plaintiff, among other complex
sieps. Although PlamudTs’ expetis had, at the tone of the scttlement, made sigrificant progreas in
preparing aplimizalion reports for the Phase 1 Plaindifs with respeel 16 Vetizon, Plans (T
cxperis have not began this work for any of the Phase IT entities.

8 For all California pohucal subdivirions exeept County of Las Angeles, Mr Kline
analyred therr wircless dpending from 2011 o October 2019 1o prepare the Yeriron Cherall
Proposed Allocatian. The year 2011 wat chosen beeause that is the year in which the Staic of
California entered inlo its first Panticipating Addendum with Verizon uader the WSCA 1523 {or
WSCA 1) contract Duning the furst half of 2011, the vast majonizy of Cabifomia plaintil
webdivicions (Interyvenon and Noninteryenors alile) began (o purchase under this California

Patticipating Addendam. As of 2001, therefore, Verizon was oblig

d to provide “lowest cost

svailable™ wircless services theough “aptimization reparit” ta the Califarnia political
subdrisions. Befare 2011, Verizon was likely ot abligated to da g0 for Califsraia eubdititions,
because the carlier Califamia Wircless Contract {or CWC) did not require Verizon to provide
“optimiraton reporis” to any California govemment entity besides the State of California. The
County of Loy Angeles's wircless rpending was analy zed for the peried from March 2017 12
October 2019, beearte only in March 2017 did the County of Los Angeles begin purchasing lrom
Verizon under a contract that incorporated WSCA.
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the Verizun Califumnin Finat Propused Allocation, wihich Relator will submit 1o the Court prior 1o
the Appraval Hearing

[ 1] Allocation o Intervenors and Cunsenting Non-Intcrveturs. Intervenort md
Coneenting Non-Intervenart will meeive 100% of their respecuve setilement allocations set forth
in the Verimn Overall Propased Allscation  In addition. these entitics wall collectively receve
all of the ining |U%% ath w0 the Non-Ci ing Non-l 1, which will be
distnibuted among the Intenenors and Consenting Nan-Inkfvenors in propartion 1o those entitics”
releyant wireless spending. This re-allocation will be thowa in tie Verizon California Fingl
Proposed Allocation, which Relstor will submit 1o the Coun prior to the Approsal Hearing.

16, No allucation 1o Non-lniervenor Non-Custvmers, Venzon snd Plzintifls have

agreed that the Noo-Intervenor Non-Caxiomers arc not pastics o the scttlement and are not bound
by the broad release therein (other than the releatcs of the ipesific CFCA claime thas Retator
aszeried ). Non-Tnizrvenor Non-Conomens will accordingly recene notiee of the settlement
inferming them af ihe data for the sctilement approval hearing and the deadline for abjections,
with dircctians to 3 webpage from whach they can download the complete service packet and
¢ontacy information for counscl.
2 4 3

17 Qffenaing Dala Rigeorery, One of the most logistieally complex pspects af this
casc was oblaining the neectsary dats from ATET and Verizon 1o enable Plaintiffy’ expert ieam
t 2 hability and d modzl p
opiimizaion reports,

a Simply obtaiing the neccrsary billing, usage, and rate plan data for

ised on Defendants” Faure 1o provide quarterly

hundreds of Catiformia guscmment entitics in the proper formal was on ongoing <[t that look
years of discovery requests, confermag with Plaisiifls’ expens, filing smultiple motiont to compel,
and ing in extensive deconler di ions with counsel for ATET and Verizon.

h SG served moltiple interrogatories an ATET and Verizon secking the
identification of et relovant back-cnd 5y sicms for sloring billing. usage, and ratc plan data SG

als0 movcd lo compel PMK depositions from AT&T and Verizon on these rsucs and took thote
10 Cane Ko, 3420130013731
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b For the $tme of California, wircless spending from January 1, 2006, through
October 1019 was used Lo prepare the Verizon Overall Propased Allocstion, because 2004 s the
year in whech ibe State of California began purchaning from Verizon under the California
Wircless Contract ("CWC), and that contract required “aptimization reports™ 1o be provided to
the State

[} Far the Nevada entitics, wircless spending from Januany 1, 2007 1o October 2019
way used (o prepare the Verizon Overall Propored Allocation. The start date of Januaey 1, 2007
wat ugesl for the Nevada entitics because the Nevada entities should have begun receiving
“fowest cost available™ wircless services through quaricely “optimization reports™ under the
WSCA 1323 (or W5CA I) costract beginning in Janyary 207 The WSCA 1523 contract wes
complelely executed g of Oclober 6, 2008, Therefore, the first quartet in which oplimization
could have been provided to the Newada entitics was the quanier beginning in January 2007,

j October 1019 was used as the end-date for all government endities in the Verizan
Overall Propated Allocation, becausc that iv the last manth for which Verizan produced relevam
data.

k. Appendi C 10 the Kline Verizon Declaration identifict 28 Non-Intervenar None
Customers of Verizon, These are California subdis itions that wore named ox Plaintifly in
Relator’s Complaint, but which, according to Verimn't data. parchased less than $300 of
wirchest scttvices from Verizon during the period of 2011 through 2019, Sve Kline Verizn Decl,,
419, These Nonslaterenat Non-Customens arc lisied in the Verizon Overall Proposed
Allocation ns having 30 of revenue, and receiving 50 in scutlemen| procacds.

14 Allncatiun to Noa-Conseating Nun-Iatervenars. Non-Consenting Noa-
Intcrvenars will anly reccive %if% of the allecations shown on the Verizon Overall Proposed

Allocatian, That redagti grizes that the scope of their releass is limited safeh: 1o the CFCA
clatmg. The far Nan-C.

be redistributed amongst the

HNon-| will

ining 1% of the scl 1L
Califomia PlaintifTt (the Intery coors and Conscnting

NoneIntenenors) in proportion Lo Lheir spending on wireless senices with Verizon. None of this
1% will be distributed to the Nevada plaintifTs. This re-alloenion will be shawn in
3 Caog Na. 301 200037517
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deposilions in onler 1o identily' and underiand ibe camiers internal data storage sysiems and the
farmats in which data could be cxtracizd.

c SG then spent
wilh ATRT, Verizon, and Plaisulls’ experis in order W enture that alt of the relevant data was
produced in & tabl: formad and that Plambiffi* cxperts comroctly undersisod Lhe meaning and

Iy two years rep fl ing-and-conf

relarionshiga of hindreds of relevant wahics and data Gickls.

d As aresult of its efforis, SG determined that ATAT had nat produced
cortain cnticalhy importon! usage daia necessany to prove liability and damages. SG took muluplke
Persons Most knowledgeable depatitions, engaged in months of meeting-and-conferring. and
filod snctous motions lo compel in order (o detormine the reason why such dala was missing.
As arerult of 56°s camminied effons over the course of nearly two years, ATET was finally
forsed to concede that certain of is data was only mainisined in invawces that were stared in a
“bmary archive” back-up sysiem that would take months to restore—a fazi that ATET had never
dhsckosed i the course of ditcovery. SG then filed a successful motion la 1anction AT&T for this
conditel, to compe] ATET to restore the back-up system. and to postpane and bifurcats the
AT&T wial fvom the Vetizon tial 1o cosurc that all of the necessany datawould be produced

I8, Expen Anabyiis, SG worked closcly with 3 tcam of high-caliber cxperts 1o analyzc
the data produced by ATET and Verizon and produce a damages twodel that waald hald p ta
Denbert seratmy 5G’'s models incorparated and analyred more than £47 gigabytes of billing and
usage data produced by ATET and Verazon. Ta put that in perspecuive: 32-bit Exccl programs
cannol even open Tilet Targer than 2 gigabyicr, For the casz sgainst ATET and Yerizon, 5G
identified, hired, and worked elosely with three scparaic cxperts, each supporied by ther oun
st

a Philip Kine. As eet fosth in his separate declaration tubmitiad herevwith,
Mr Kling 13 cumently a Managing Director at Ankura Consuliing Group, where his practice
focuses on valation and fransactionsd services. Dunng most of this case, Mr Kline worked at
the cansulting group 134 Patners, which merged with Ankura near the end al 2614 More
informaton sbout Mr. Kline is available a0 heipt Sanbyura com pooulcphilin-w-blemc In this
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litigation, Mr. Klinc and his stalT ingesicd the massive diia productiont from ATET and Veriron
into an SO, datah: d and malyred tha data, identified relationships besaeen data
tablcs and ficlds, idestificd areas of missing data and assisied me in taking discovery of the
meaning of nuerous daa fickis and codes. Mr. Kline also prepared usable eapants, from these
massive daita files. for use by the other experts.

b. Camersn Somder. Ms. Sowder has 3 229car carver i Telocomi Expense
Maonagement. Since 2004, he hat owncd and d his own i . Sowder
Communications. hMr Sowder has ercated, applied, and sudited optimizatizn reports for dozena
of comporai clients purchasing wircless services from ATET and Veriron Morc mformation
about Mr Sowder is available at: Ll auow finkedin com insender’

[ Willasm Weeker Dr. Weeker isa and spplied maih
His qualifications nnd o lith of his profcrtional pablications are shown ia his currteadum viiae,
which is available at hitpp v wecher pam e coae e i - meghp

19.  Together, these three expert teams organized snd anplyzed 2 massive amount sl

data for the “Phasc I” clitics in thia casc, in onder Lo prepare 3 compic damages model, as
{ollows:

> First, Relalor's expens reconstucted, from complex data, the rclevant
serms and condinons for each and every one of the Lens of thousands of rate plans that AT&T and
Venaun offered to Crlifornia governmend customers during the 13- car damages period. Verizon
produced data relating 10 99,534 ralc plans that were affered durmg the 134ycar dasages penod
Each of those rate plans, in lum, included up to H2 fickds deseribing dozers of relevani ierms and
conditions, ATET produced data relaung to 11,545 applicable mis plane. Each of the ATET rate
plans, in tum, included nearly 200 relevan torms and canditions. Mr. Kline and his team, with the
asiviance of Mr. Sawder, ereated a data key setting forth the rclcyant rats plan provigiont of each
of the more thas 110,00 raic plans 2t issic

b Scvund, Mr. Kling ond hig lean roviewed the Catifumnia Adminsirative Fee
Repotts (which ATET and Veri2on had sent w the State of Califomis, each quarter, in conncetion

with their admnistratise fee payments) in order to identify “Phase I” government entity accounty
11 Case No. 1420200471117
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1otal alternalive billing for coch entity acrost oll quanters in the damage peniod. Dr, Wecher Uen

d the d al ulling io the poival billing for each "Phase I entity across the
enlire d period Lo calculate d 21 the difference between (1) the altemative billing
ibated on applying the newly-created opir fion reporis” ded plans 1o the empl

actual usage in subscquent monthe) and (2) the invoices the enuiry scwually paid (based on the
plans that the entity's employees actually used). Dr. Wesler also developed statistieal
b g+ and perfarmed statistica] aalcl o
damage eslimates for each “Phase 1™ entity.
g Seventh, Mr, Sowder and his leam glto retiewed and anatyzed more than
1,600 reponts, produced by ATET ond Verian during *Phese I* document discovery, which

the accuracy of his spexific

dad

to claim d imization reports.” hir Sawder was

reports the Defind,
preparcd 1o tenify in detal ne to why these reponts failed ta provide the “Phase 17 catitics with

true opli and L ilable scrvicen

1 declarc under penalty of perjury undet the laws ol the State of Calfomnia that the foregoing
it brog orid cotreet

Exccuted this hh day of Juse, 3020, in New York, New York.

2

Steven M. Shepand
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far which AT&T and Veriron had rot produced data. This ke to Virison praducing dats an
1,111 additiona! accounts (“ECPD Profile ID:7). This was a material addition to the 350
accounts for whech Verizon had onginally prodused data. Thus effort by Mr. Kline's tears also
Ied o AT&T producing dsa for an sdditional 174

c Third, Relalor's experts obtained . organized. 1 aYidated and analy 2cd
dreds of th da of g

services i1.¢., the amounis af vaniops kinds of voice minutes, Lexl metsages, ond daia services that

cmplovers’ utage of witchss

massive data showing b

each individual weed each moeth), Verizon and AT&T each pmduced th ds ol vl

tables refzeung such data, which ke. Kline and his team ingested, validaicd, and arganizcd. 1
worked clasely with Mr. Kline to d v hat additional inlk
mect-and-~conler cfforts and malions to compel. This collaboration evenmally revealed ATRT's

and duoia to pros for in

failurc 1o produce critical otage data from an undisclosed back-up sy siem.
d. Fourdh_once the Verizon billing data production was complets, Dr.
Wecker d i ling plans of Yerizon billing data covering cach “Phass I™
entity thal purchased from Verizon. Dr, Wesker and hit toam alte performed

exteniive preparatany worl: io develop imtilar tamphing plans covering each “Phase I entity that
purchased from ATET

& Fiph, optimizaion experl Cameran Sowdar, assisted by foor piall
empluyees, prepared more than 300 optimization reports for eatity-quarters identifiad in Dr
Wecker's sampling plans. Thesc reports recommended, for cach coployee, the one Verizon saie
plan (of all of thosz lens of theusands) thal would have been thoughl wost likely o provide the
lenvest eott for that emplayee in the coming moeths, bated on the employeen’ prior uzage. Mr.
Sawder then prepared aliemathve bulling data far cach cmployee, based on 1he charges that cach
employee would have received, il Mr. Sowdir's recommended raic plan had begn tized by tha
cmployes. Mr_ Sowder and his tcam also did extengie preparalory work 1o conduct & similar
excreise fur the *Phase [7 Plaintifl calilics whe purchzacd from ATET.

T Sixch, Dr, Weeker then projecied the results lrom cach entity's sample of

altenative Verizon billing data, prepared by Mr. Sewder”s tezm, to calculate on eslimate of the
13 Cama Ko, 3420030013012
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Thit Sciil and Relewe Ag {"Seul A ") it endered into by and

betiveen, on the gnc hand, the Regents of the Unnversity of Califomia, City' of Chana, City ol
Carpng, City of Fortuna, City of Fresno, City of Long Beach. City of Oxnard. City of Rancho
Cucamonga, City of Rapon, City of Riverside. City of § . City of San By dino, Ciry

of San Matco, City of Santa Rosa. City of Veman, Los Angeles County, Mann County, Orange
Cannty, Riverside County, Sacramento County, San Bemarding County. Santa Cruz County
Sonoma County, Stanislaus County, Yuba County, Sanla Ana Unified Schoal Disinct, Sonoma
Caunty Water Agency. and Woadbridge Fire Distnct (collectively, the “Califomia Intervenors i
the Statc of Nevada and all pelitical subdivisions of the Stxie of Nevada, including but act
heited v thass governmenl entitics identificd in Exhibnt 1 1o the Amended Complaing ("Nevada
Intervenors,” and together with the California Intervenars, the “Intenenons ™), the Boad of
Trustces of the Califamia State University ("CSU™), and OnTheGa Wirelens, LLC ("Relxiar b,
on its own behall and on behall of the “Califomia Non-Intervenars,” defined 1o mean the Statz of
Califomnia, the government entities lisied in Exhibit A 2s Non-laten ening Real Panty: in Interen
California Political Subdwision Govemment Plainutfy, nnd those Califomia Politieal
Subdsvisions thal initially intervened and subsequently withdrew {lbe Relator, CSU, and the
Intervenars, collectively, “Plaintiffs™), and. on the cther hand, Celleo Partnership db/'s Venizon
Wirehess (“Verizon™), through iheir anthon eed represeniatives.
BECITALS

1 Venzon it a Delaware general partmership, with ity principal place of basisenn in
New Jersey Venzan provides wircless services and equipment.

1 Un or shout September 30, 2004, the State of California eniered into the

California Wircless Coatract with Verizon ithe "CWC Contracs™) for the purchate of wirchess

a# telecied from the set of rate plans ibat were made available to the customer under the
canlraci).

3 On July %, 2012, Relator liked under seal o guf ram action in the Superior Count
for Sacramento Coundy, captioned State of California ex rel. OnTheGo Wireless, LLC v. Cellcw
FPartnership dba Verrzon Wireless, et al., Case No 34-201 200127517 (the * Califomia
Aclign”). pursuant o the California False Claims Act ("CFCA”), on behalf of real partict in
interest the Statg af Califomia and poliical subdivisions ideatified therein (ihe “Cahfornin
Gos ernment Enlities™) naming as defendants Cellco Partncrehip d'b/a Verizon Witclets, o
Delaware geacral pannership; Nexiel of California, Inc. d'b/s Sprint Nexael and Nexigl

Communications. 2 Delaware ion, Sprint Soluik Ine., 2 Del Mew

Cingutar Wircleys National Accounts, LLC, db/a Cingular Wireless nk/a ATET Mabidary
Nuional Accounts, LLC, a Delaware limited liability company, TsMobile USA, In¢ | and, Docs
150 {collectively, "Defendan™).

4. Pursuant 1o the CFCA, following recedpt of the eriginal complaint, the California
Auarncy General was required 1o provide 2 copy of Relatar's ariginal complaini o tbe palitical
subdivisions idennified therein. The California Attamey General daelined ta interigng an
Ociober 23,2005 All Califomis Goverment Entitics havc had o opportanity Lo inten enc.

3. The Califomnia Action was Jed in T ber 2015, The Firpt Amended

Complaint and Complaial it foter cntion g filed o Manch 28, 2016, The Sccond Amended
Complaint and Complaint in Inenention wat filed an May 6, 2016. The Third Amended
Complaint ("Catifstnia TAC™) wat filed on Jung 18, 2019

6 The Califaria TAC alleges in relcvant part that Verizon failed 1o comply with the

EWC and WECA Contracty, the California Participaiing Addendum, and p ing addenda

equipment and sencices. In additian, the Wittom Statcs Contracting Mlliancs (“WSCA™). asting
by and through the S1a1c of Nevada, auardad Verizon Contract #1523 and Contract #1907

{eollzetively, the “WSCA Contracts™} for the purchasc of wircless cquipment and senvices. The

State of Califormea and Verizun d a Participating Addendums to the WSCA Contracts,
Master Price Contract #7-10-70-15 {the “California Participating Addendum™). The State of

Nevada and Verizmn d a Participating Addendum to the WSCA Contrazts {the "Nevada
Patiempating Addendom™ and collectively with the California Participating Addendum and the
Nesada P ing Addendum, the “Participating Addenda™). The CWC, WSCA Contracty,

and Participating Addenda are colbectively reforred (o horgin as the “Contracts.™ In addition,
betucen 2065 and 2012, some of the subdivisions of the Staie of Califomia named in Relator's
complanly and yome of the Nevada Intcnenors also executed other agreements with Verizon,
inglnding but not himited to panticipating addenda ta the WSCA Contracts; sob-participating

addenda to the Particapating Addenda: suthorized uer ngr ; and other l

negotisted contracts. The term “Other Agreomenis™ means: any contract executed between 20415
and 2019 by Venron and a California Gevernement Entity named in the TAC ar any prior
Camplami or 3 Nevada lntervenor named in the Nevada AC, the Hevada Camplaint in
Intenention, or any other prior Comphaint. which pertaing ta the purchasing of witcless servieed,
ond which cither (1) incorparates terms of the WSCA Cantracts and’or the Participating

Addenda by refcrence. or (2} containt other provisions that are alleged w require Verizon 1o

provide g purchaing wircless services from Verizon pursuant to those
agreements with {1) aic plan oplimiration or cptimirstion reports (¢ g.. a1z plan anakyees or
pnce plan anaky sec) of (ii) wireless services ai the lowest cost available (or similar obligations 1o

charge cach subseriber based on the lawest-cost ratz plan for thal subseriber’s particular ueage,

aad-or puthonzed nscr agreements with subdivisions of California. with respect to provisions that

Rebator and the California Intervenon allege required Venizon to provide ity Califomia

¥ purchasing wirclass services from Verizan pursuant to those agreements
with *r3i¢ plan opimization repars™ and wireless services o the lowest cost available, thereby
allcgedly overcharging those California govemment customert

7 The Caltfornia TAC pleads claims n) on behalf of Inierenors for violations af the
CFCA, for unfarmr busincss practices under California Busincss & Professions Codz §§ 17201 er
¥eq., For breach of witten contract, and for unjust eanichment; by on behall of CSU for unlair
busincas practiccs under California Busincts & Profcssions Code §§ 17200 ed seq., For breach ol
writlen contract, and for unjust enrichment: ¢) by Relator, pursuani to the provisions of Cal.
Government Code § 12632(c){1}, for violatians of the CFCA on behall of iself and the

California Non-ls 3. Plaintiffs seck damages, ureble damages, el monetary penalties,
restitution, imunctive relicl, 2itameys’ fecs and costs. and a relasae’s thare purtusng to Cal. Gav't
Code § 1265Xg).

L On November 12, 2012, Rebaor filed under eeal a qui fam xtion, State of Nevada
exrel. OnlheGo Wireless LLC v. Cellco P ship ei of, Case Na. CV 12-01093, in the Sceond
Judicial District Court in Wathoe County, Nevads (the “Nevada Acuon™), punsuani 1o the qui
tam provitions of the Nevada False Claims Act {"NFCA™L Nev. Rev. Stat, § 357 Hawai'i Folse
Cloims Act, Haw Rev 5L §§ 661-21 ef sey. & 4641 7N ¢f seq - lowa Faloc Claims Law, lowa
Cade § 683 | ¢ seq.; Montana False Claiems Act, Mant. Code Ann. § 17-8-400 ¢1 5cg., and New
Mexico Frand Against Taxpavers Aet, N M. Swan Ann, § 499-1 ¢f s¢g. [colkectively, the
“Nevads Action Fabse Claime Laws"), oo behalf of the Statc of Nevada and cenaun of its

political subdevisions, the Stalz of Hrwai 1 and the countics of Ozhu, Maw, Hawaii, and Kavai,



the Statc of lowa, the Statc of Montana and certsin of itt polineal subdisisions, and the Suue of

Hew Mexica, naming as defendants Cellco I hip 4b/s Vetizmn Wircless, a Delawane

gencral partnership; Sprint Solutions, Inc.. a Delaware corparation; New Cingular Wirclasa
Mational Accounts, LLC, d%/a Cingular Wircless nl/a ATET Mobility National Accounts,
LLC, a Delaware limited liabilisy company; and T-Mahilc. The State of Nevada, an behalf off
iself and all of iz political rubdivisions, subscquently intcrvencd in that sction wnder the Nevada
False Claims Azt {“NFCA™}ithe State of Nevadz and all of its political subdivitions are includad
s “Intervenors” as that term is used hercin, snd ars referred ta heivin a8 the “Nevada
fatcnenons”). The Nevada Intervenom and Relator arc the plantifi i the Nevada Action (“the
Nevada Plaintilfa™} and both are included as “PlaintufTs™ ut that torm is used heren

9. The Nevada Action was unscaled on April 14, 1016 The Amended Complaint
"Nevada AC 3was fticd on April 11, 2006, Nevada's Complaint in Inservention "Nevada
Camplaint in Intenention” ) was filed on Febraary 27,2019

WL The Nevada AC and the Nevada Complaint in latvention make similar
allegations againm Verizon as arc allcged in the Califorsia TAC, with respect 10 the WSCA
Cauieacts, ond conain participating addenda and/or mutharized uter agressments with the states
and pelitical subdivisions included in the Nevada AC. By ordet daied Octaber 10,2019, the
court in the Nevada Action granted Defendants” motion 1o dismiss, and dismisted the Nevada
PluntifTs’ claims. By order dated November 6. 2HY, tie court in the Nevads Aclion amended
the October 10, 201% onder and drsmitsed the Nevada Plaintiffs” clumy with prejudice, On
Navember 7, 200%, the Nevada Flaintila fifed a notice of appeal of that arder {the “Nevada
Appea™). On February 11, 2020, the Nevada Plaintiffs and Verizon filed o Joint Motion ta
Dusmisa the appeal with prejudice (the “Nevada Digmiszal Mojion™)  The ey ada Deamineal

DEFINITIONS

13 “Senling Goternment Entities” means Intervenors, CSU. and the Cansenting
Catilornia Non-lnter enars

7 “Seatling Plantilfs™* means the Seutling Government Entitics and Relator.

[} “Parties” means Sewding Plantiffs snd Venizon

(1] “Califomia Count ™ mecant the Supcrion Courl of Sacramenta County.

20 “Nevada Courl” means the Secand Judicial District Court for the County of

2 “Exzcution Daie™ means the day that this documen has bean executed by Relator,
Voriron, the Suate af Nevada (on behalf of itsclf and all of it subdivisions). and counscl for the
Califomia Inter chors

32 The “Seulement Amoauni' o be paid by Verizon w the Setiling PlamiifTs on the
tetths and eonditiong sel forth herein is seventy-six milhon dolfars (576,000,000.00). The
divition and ablocanon of the Seulement Amount between and amang the Plaintiffs it a matter
that hat been (and will be) handled separsicly by nnd among PlaintifTs without Veriron's
wiolvemend, Verizon shall nol be deemed 15 have endorsed or been sesponsible for any
allocaton propased theren or the use of the proceeds by any ltimate recipient. As part of the
Sculemenl Agreement, Verizon will ool conlest the allocations of the Scitlement Amount ar any
pan of them

23, The "Proposad Allocation,” attached hereio as Exhibit A, scts forth the shares of
the Settlement Amount that Plaintiffs proposc o allocate to the California Intervenors, Califomia
Nonelntervenors, the Nevads Intervenars, Relator, and Plaintills” counse), in conneclion with the
Califormia Action and the Nevada Action  The Proposed Allacation will be submitied 1o the

Califarnia Court in support of this Sextlement Agreement. The Proposed Allocation is a matter
7

Mation did not provide for any remand 1o the trinl coutt far sppmval of this Seulemeni or for sny
Turther action, by that Court, regarding claims against Verizon. The Nevada Dimiztal Motion
was granied by the Nevada Supreme Court on February 14, 2020, The Partics agre¢ that tha
under by the Newnda Supreme Court has lerminated the Nesada Action against Venzon.

I Venizon expresily dispuics and denics all of Plaintiffs* allegations, incloding
thass kn the California Action and the Nevada Action. Verizon maintqing that it ¢compliad in full
with the Contracis and Dther Ag: and that it dno d, Ict alase &

“Falte Claims Act” violation. This Scul A doct nol and may nol be

deemed on admissian of lability er doing by Verizon. Veriron cntery this Setilernent

A sokly asa ise, for finality vo avoud further lifigalion cxpeites.

12 This Sca Ap isaola wn by Sciding Faiatifs that theit

elaims arc not well founded. Scitling Plainif¥s disputc Veniann 't contemitions that Vertim
complied wiih the Contracts and commiticd no wrongdoing.

1. This Settlement Agreement resalicd from gaesd faith, atm"s-leagth setilement

luding twi full-day mediation scasians before the Honotable Gary Feess,
14+ The Partics jas defincd below), who bave cach reecived independent legal advice m
this matter, undersiand. acknawledge, and agrec that the of thix Scitl A

the Kt and 1se of disputed claims. This Scnkement Agreemen is
inadmusirtle a3 evidence aganst any Party except to enforee the termi of the Settlement
Agrecment.
i3 To avaid the delay, meonvenience, and expense of pratracted liagatian of the
above claims, and in cungideration af the mutual promiscs and obligadions of this Scttlement

Agreement, the Partics agroe and covenani as sct forth herein

that by been (and will be} handled sepasaiely by and smong Planulfs withow Verizon's
imvalvement, Vienrom thall not be decmed 10 have endorscd or been responaible for any
allocation propusal therpin ar the use uf the procecds by any ultimate recipicat. As pariaf the
Settlement Agrecment, Venzon will not contest the Proposed Allocation or 2my part of il.

24, “Conlsets™ and “Other Agreements ™ have the meanings assigned in paragraph 2.

15,  Covcral Conduct At to the Partics in the California Action, *Covered
Condust” tncludes all allegations in the Califamia Action (in the Califomia TAC or any pror
Complaint} relating to Verizon, As b the Parties in the Nevads Action, "Covered Conduct™
includes all allcgationy in the Nevada Aztion {in the Nevada AC, the Nevada Complaint in
Inizrizntion, of any olher Complain} relaung to Venzon. As 1o all Partics, “Covered Condoet”
includay {he allegations that Venron failed to comply with the CWC and WSCA Contracts, and
participaiing addenda theretn, with respect Lo prov mons thal FlaiatfTs allege required Verizon o
{a) provids geverneaent ctittamers purchasing wirctess serviees from Verizon porsaant Lo thote
agreementi with (i) 1a1e plan optimization o2 splimizstion repons (e.g., rate plan analyses or
price plan analyses) or (1) wirelens senaces 3l the bowest cont available (or similar ebligations to

charge each subteriber based on the lowest-cost 1ate plan for that subsenibee's panicolar usage,

ot seleeted from the set of rate plans that were made avaulable to the customer under the

). thereby alleged] liarging thase government custamers; and (b) retain beoks and
reconds (ineluding billing or usage dain). In mddition to the foregoing, o Lo the Relator, Relator
Releating Parties, and the Relator Non-Cooperation Partics (as defined belaw), “Covered
Canduzl” sltn includes any allegation or conlention, asserted by any of tbe Relalor, Relator

Releasing Partice, or Relator Non-Cooperation Partics (as defined below) an behalf of



themselves or on behali of any gotcmmental entity, that Vernron failed to comply 1n oy wny
with the Contracts of the Other Agresmenty,
Senlement Amoppt, Releancs, anid Divmisal with Preivdice

26, The Panict agieed Lo settle both the Californus Acticn znd the Nevada Action for
one towal pryment, plis & separate pavinent for attotngy1” feca. The “Sctilement Amaunt” \o be
paid by Verizon on the 1eme and conditiang s¢d Gerth herein 1 seventy—six million dollars
RS 76,0000, THNY (N1},

17 The allozation of the Seulement Amonat amang the Scitling PlantifTs and
California Nor«[ntenvenors in the California Action 15 3 maticr that has been (and will be)
handled separstely by and amaong Scitling Plaintiffs without Verizon's invohement Venon was

not lted about the allacations af the Seitl Amaunt nar has it had any inpuzt into the

allocatwons. Verizon shall nol be decmed to have endorsed or been respansible for any such

] the digtribytion &f the Scuk Amount (o the ultimate recipients, or the use of the

proceeds by any bllimals recipicnt. Az part 6f the Scilement Agreement, Verizan will not
cantest such atlocaiang,

28.  Imcxch for and 1n d ol Verrron's agrecmenl o pay the

Sctilemen) Amounl, the Scithng MantifTs agree ke dismits iheir claimg in the Califomia Action,
nd 1o ditmits thew appeal m the Nevada Acton. agamst Venzon with preyudiae a5 tet fornth

hergin It of the Pariicy” and 3 condition of this Saul A that all clums of

the Scilling Plaundiffs agamst Venzon sn the California Action and the Nevada Action be

digmissed with prejudice. The Parties, through thair counsal. shall execute 2 Judgment by

Stipulaiton in the Califorma Action dismisning the Califomin Action with prejudice [“Califomia

Supulscd Judgment”) in the form attached as Exhibit E, fo be submistad to the Califamia Coun
9

for attnmeys” and olber profeasionals” fees and dist intcrest. and costs,

i g and any other form of relicf ar remedy in law or cquity, or

whatever Lind vr nature and howes er denominated, whether sealed or unsenled, in coatract, tort,

or olheriise, Inoun or unknown, vesied or d or d dor
unaniicipaied, and assericd or unasscried, foreseen o unforeszcn, incloding all direct or indirect

liabality (ncloding. without limitati icarious liability ) that the Government Entity Releating

Partics ever have asserted. could have atseried. or may asscet in the Future againgt the Venron
Relcased Partics, anising out of of in any way coanected with the Canered Conduct o1 1a the
Venzon Relcased Partics. including but not limited to claims under the CFCA, or on theosies of
breach of contract, unjust enrichment, or unfair business practices. For the avoidance of donby,
the phrage “in any way connested with the Covered Conduct” inclades without limitazian any
allegetion. whether expressty asterted in the California Action or Nevada Acticn of not, that
Vertron [ailed 1o comply with sy pravisione af the Contracts or Other Agreements that
aliegedly required Verizon 1o provide government cusiomers purchasing witcless seryices lrom
Venzen pursuant 1o those Contracts or Other Agreements with (i) rase plan opitmization or
opiimization rcports (e § . i plan anahyses or price plan analyser), of (i) wirelets tervicet AL
the low 3t cost available (or similar abligarions ta charge each tubseriber bated on the lowetl-
cost raic plan for that subscriber’s particular usage, a8 selected fom e sof of matc plans that
were made available to the customer under the contract), therely allegedly avercharging those
govemment cuslamers.

30.  Release by Relator Relessing Partber. Relatar, oo behall of ssclf, iogeiber with
all of iy curvent, former, and fotore aifiliates, parente, membent, subtidiancs and amy enbity

owned or conirolled by Relawe, and their respeetiv ¢ ouncrs (including bul not Timited 1o JefTrey

in accordance with Paragraph $6 below aficr the Court enters the Approval Order. The Paries,
through their eouncl, ha g alicady sobmitied the Nevada Dismissal Motion to dismiss the
Nevada Appeal, which mation ha already been granted by the Nevads Supreme Cout.

29.  Release by Satlling G Enthiles. In L af the obligatons of

Verizan se1 forth in thit Seuk A and conditioned upon Verizon's pavment of the

Senthement Amatni a1 scf forth below. the Sctiling Government Entilics, on behall’ of

themselved, any snd all of iheir current and former g i hontics, boards,

oiicials, clested officials, oilicers, di gt 1, emplovees,

adwminitttatory, departments, divisions, agencies, instrumentalities, fiduciaries, principals, agenty,

predeccinn, successon and assigns. as well a3 the heirs, p ] ives,

Ao 3

p and assigns af each of the foregoing, in each case past

aud present (the “Govemment Entity Releasing Pastics™), release snd forever discharge
Verizon, logether wath afl of its cumrent and former affilistes, parents, members and subtidiarics,

and their rexpective owners, sharch parcals, b bsidiarics, affiliates, diviai

afficens, dircciors, employces, agents, partners, managers, representatives, and principals, and the

beirs, peraanal rey ives, wrustess, beneficiaries, pred 1,

suczrasors, subrogecs and assigns (direct or indirect) of any of thesn. in cach case patt and
presenl (the “Verizon Released Parties™), of ond from zay and all manner aof elaims, Hghts,
aclions, sits, grounds for complaint, causcs of action. arbitrations, liens, debu, sume of mancy,

demands, contros ersies, grievances, allegati hona, jud, ansd lishilitics of any

kind or nature whatsocver, as well a8 alf farms of relief, including all remedies, coste, lasees,

liabilitics, damages (whenever incurred and of any Lind wh , including, Y.

ctatutary, hiquidated. exemplary, or penitnve damaget), sccounts. rechoningt, bandy. billg, clamy

10
Seith), sharcholders. parents. memb bnidiaricy, alliliates, divisions, officers, di
pl agents, ag: n ives, and principals, and the heirs, personal
P ves, trustees, beneficiarics, predd

tuhrogeek and assignr (direct or indirect) of amy of them, and sy enlity owned or controlled by
Jeffrey Smith, in cach casc past. present. or futre (“Reluor Releasing Parties™)," release the
Venznn Released Partics of and (mm any and il manner of claies, rights, actians, suit

grounds for complaink causes af action, srbiurmuons, Jient, debis, sums of maney, demands,

CONROY CTSICE, gricyances, allegat wnt, judgi and lishilitics of amy kind or
nature whatsocver, a1 well as all forma of relief, including all dies, cogs, logscs, lrabiliii
damages (whenever incurred and of any Lind wh, , including g 3

tiquudated, cxemplary or panitive damages), aceounts, reckonings, bands, bills, dlaimy for

atormeys” and other prof Iy’ fecs and disb inlerest, and costs, I
controversiat, trespasses, and any other farm of relief or remedy in 1w or cgaity, or whalsver

kind or nature =l howerer denominated, whether scaled of unsealed, in contract, fort, or

otherwise, knawn or unknawn, vested or i d ar d, d ar
unanticipated. and asserted or d, foreseen or naft in¢luding all direct or indirect
liability (including, withoul limitat ieatiaus lability } that ibe Relator Releaung Partics ever

have asserted. could have sssered, or may agecet in the Biturs aganr the Venizon Released
Partiey, anising out of, rebated w0, of in any way connected with the Covered Canduct ar in eny
way connceled o any otber pravision of the Cantrasts, the Other Agreements {irrespective of
whether such provision is cannected with the Covered Conduct), or any other contract purseant

1o which a California Government Entity named in the TAC or any prior Complant ar a Nevada

" Notwithatendicy the sbove, “Relator Relcanrg Darbics dacs mt ik Richard Koudecn

12



Inkervenar named in the Nevada AC, the Nevada Complaint in Intcrvention, af arty ather phat
Complant, purchased wirchess services, as Lo the Verizon Released Partics, including but ool
limited to clnims under the CFCA, NFCA or any similar statuic, or on theanics of breach of
cualract, unjust enrichment, or unfair betiness peactices. For purposes of this pamgraph,
Caontracts” inciudes that certain contract between Verizon and the Utak Divition of Purchating,
#MA 192-1, having cffective date of Aegnet 12, 2019, or anry contract that tncorporaics icrme ol
that contract by reference

k1] The reloases 52t Narth in Paragraph 19 above expressly docs maf includ any
release of tie following.

al Claims not arising cut of'or in any way connccied with the Coversd

Conduct as to the Verizon Relensed Partics, including: any zivil or admmnistralivg lisbiline

arising under etale af menicipal tax laws; amy cnmingd liabiliny; any 2ovil o
admimstrative Tiabality that the Verizon Released Partics have or may hang under any
staic or municipal statute, regulation, or rule not covered by the Scnlement Agrecment;
any liabaiity arising wat of bigaticn pending as of the Exccution Datg, other than ibe
California Action and the Nevada Action; any liability based on ohEgations created by
1his Settlement Agreemcnt, and any Labality fae fasdure to deliver goods or seryicer dug.
provided that amy puch iability does not ariss out of or is nol tn any way conpesied with
the Cavered Canduct.

b) Claimy that the Sestling Flaintills do not have the suthonty to relese,
including elaisa belanging 1o

1] Non-Contenting Non-Intervenors, as thal ierm i defincd in

Paragraph 43, except the specific claima Relator asecricd on behall

(1]

Trability fincluding. withoyl limi igariauy lishility ) that the Vertzon Relensing Parues ever
have assericd. conld have atscited, of moy otact in the future sgeinst the Government Entity
Releasing Pantics and the Relator Releasing Partics, arising vut of of ta any way connecied with

the Covered Condanet or the Calilarnia Action, the Nevada Acuon, and thekr nvestigabion and

prosecution thereod  The relcases in thit paragraph expressly do nol pass claims for
amonnts duc on or for geods af torviect sold of provided.

n The relemed contsined in paragrapks 29 and 32 above are general rolcases off
claims orising oul of or in g0y Way connccied with the Covered Conduct s 10 Verizon and the
Partics intend and agres thad cach ghall be i d d, and enforced as such. Without

limiling the forcgaing, the Panics, having been fully advised by councsl of the contents of
Scction 1532 of the Civil Coda of the Stale of Califsnna, expresely wane and relinguith all
nights and benefits alorded by Section 1342, and da e und diny and acknowledging the

vignificance of mch specific waiver of Section 1342, Section 1542 of the Covil Code of the Stale
of California siaics as follows:

A GENERAL RELEASE DOES NOT EXTEND TO CLAIMS WIICH THE
CREDITOR DOES NOT KROW OR SUSPECT TO ENIST IN HIS OR HER
FAVOR AT THE TIME OF EXECUTING THE RELEASE. WHICH IF
KNOWN BY HIM OR HER MUST HAVE MATERIALLY AFFECTED HIS
OR HER SETTLEMENT WiTH TIIE DEBTOR.

Thus, natwithsianding the protisions of Secuon 1342, and for the purpote of implementing a full

tmd eamplete release of elams, each Party crpressly aclnewledges that thin 5

Agreement it intendad 1o include in it eMect, without timitotion, o) claims asiting out of or in
ooty way connected with the Covered Conducl as to Venzon that such Party does not know ol or
suspect 10 oxirt in such Party ‘s Faves al the time of signiag this Setilement Agreement

Npt |o oy Na o

of the Non-Conscrting Nan-Intcrvenont ander Califomia
Government Code seclion 1265 E(a) in the Califomia Aclion
pertaining lo the Covercd Conduct,
u} Claims by entities who are nol partica to this Agreemenl, gxsepl
the specilic claims Relator asscricd on behalf of the Man-
Cansenting Non-Intervenors ander Califomia Governmeni Code
section | 2651¢a) in tha California Action pertaining Lo the Coversd
CondacL
3L Relewse by Verizan. [n consideration of 1he obligations ol the Sctiling Plaimtills
sed forth in this Seutl A and conditioncd upon Sctifing MaintziTs fulfilling their

bl in this Seitk Verizon on behalf of itself and the Vetizon Released

Partics (the ““Verizn Releasing Partics”) fulh- and finally scleases the Govemment Entity
Releasing Partics and the Relalor Raleasing Partics of and from aay and all manner of claims,
nights, nctions, suits, grounds for complamt, causcs of action, arbitrations, Sicn, debis, sums off

mancy, demands, controversies. gri Il jamd and lisbiligies of

any kind or satare whaisoever, as well as all ferms of relicf, including a¥l remedice, casi, Joeize,

luabiliues, damages (whenever incurred and of any kind wh er. including

statutory, hquadated lary, or manitive d ). rechonings, bonds, billa. clnime
for anomeys” and oither professionals” foes and dish inerest, cxp and cosls,
peanliics, contros ersics, and any other form of reliel or remedy in kv or cquity, or

whatever kind or natore and hawever denominated, whether scaled or unscaled, in contined, Larl,

L vetied of dor pecicd, anticipated or

or othernise, known or

unanticipated, and asscricd or d. forescen ar unii inzluding all dircet or indireat

34.  Coveuani Not to Sue. The Pattics hereby covenant and agree that no Pany will

1) pursus, astert, fike, partug, i In, institute, maintain of p any claim
arising oul of or in any way cunnccicd with the Coversd Conduct ag 1o Verizon or the Verizon
Relearcd Fartict, ingluding (but nat limited 10) by way of elan, third-party claim, crossclzim, ar

counterclaim, or by righl of fepresenlation of subrogation. against any other Pamy, (ii) participate

in the pursmit. filing, i i n, ining ar
prosccution of ny clatm ariting out of of in any way conneated with the Covered Conduct e in
Verizon or the Venizon Relensed Partict agninit thy other Party; and (i) if involuntanily
included in any claim anging out af or in any way connected with the Covered Conduct as lo
Venron or the Vetizpn Releated Pasties (.3 10 2 elats action) wall withdraw therefrom. For the
avoidanss of doubi, the phrage “in any way connceted with the Covered Conduet * inclades
wilboul limitation any alkcgation, uhethet crpressly asserted in the California Action or Nevada
Aclian or nol, that Venizon Failed ta comply with any- provisions of Contraces or Other
Agreemenis thad allcgedly mequired Verizun to provide gosernment customens purchasiog
wittlets acrvicss fmam Vertzon pursuant 1o thase {ther Agrecments or Contracu with (i) rate
plan aplimization or optimization reposs (¢ . eate plan analyses or price plan analyscs), or (it}
wirgless services ot the Lowest eoes avtilable (or cianlar obligations 1o charge cach subecriber
based on iic lowcticost rae plan for that subscriber s panticular usage, as selecied from the sey
of ralg plang that were mede avaitable i the customer under the contract), therehy allegedly

h those 1, Some of the Contracts and Onther Agreements

cantinug in force at the lime of this icabement. The covenant = this paragraph also applics o
ary cinim that Verizon failed 1o cotply with any provisions of Contracts or Other Agreements

that alleyedly required Verizon to pron ide g 1 L wireless services

I



from Vertron pursnant o those Other Agreements or Cantracts wath (i) rate plan sptimizahon of
oplimizalion reports (c.g., rale plan analyses or price plan analvset), of (1) wirebess services al

1hg lowest cost available (or smilar obligations to charge each subtenber bated on the lowesl-

cust rate phan for thal subscnber's panicular usage, 21 iclecied from the tef of mic plans that
were made avaitable io the customer under the contract), Lhereby allagedly avertharging thase
govemmeni customers that may acerve in the fumire nnder the Contacts ot Other Agrecments.
Far the svaidance of dould, this covenant is not kimited 1o Californis, Nevada, or the siacs
encompassed by the California Action and’or the Ne ada Action, bul cxicnds to all junsdictions
amywhere in the United States or the world. As 1o Verizon, the corcnant an this paragraph.
exprenaly docs no1 encompass elauns for amounts dug an or for goodt or services sold or
provided.

33 Relawr's Covenant Kot 10 Sve. Relatot, on behalf of itsclf and the Relator

Releaing Parties, moket the some covenant and ag) described 1n the i diatch

preceding paragraph. Moreover, Relator and the Relator Relcasing Partics extend this covenent
and agreement 10 claims ariting aut of, relaed to, or in any way connccted to the Covered

Canduce, the Contraces, o the Other A For of thas p h, ~Contracts”™

uetudes that eena contet between Verizon and the Utah Division of Purchasing. #MA 152.1,
having effective daie of Angutt 12, 2019, or any contract that incorporates terms of that contract
by teference.
36.  Relatar’s Nen-Coaperation Covenant.
] Coveaanl Relator herehy covenants and agrees that Relator, the Relator
Releating Partics, JefTrey Smath, sy eotity owned or conlrolled by Relatar ar Jeffrey

Senith. snd theit attomeys {Constanting Cannon. Susman Godliey. Joc Genthlea Law and

17

filing, instk misriention i, maintaining or proscoution

of any manner of elaima, actiont, investigation, tuis, grounds far complaint, causcs of

setjon, arbilrstions, demands, conirot criicd, gri llcgations, or jons, in

law or equity, or whatever kind ar nature and hatveter denominated, whether scaled or

unsealed. in contract, 100, of , known or unk ,vesied or

d or d, anticipaied o ipaied. snd asscricd or unasseried.

fareseen of unforeseen, ariting oul of, related 1o, or in amy way connected with Ue
Cavered Conduct, the Contracta, or ibe Qiber Agreements {as those terms are defined in
Faragraphs 24 end 25 a9 ta Relator), 29 10 Verizon or the Veriron Released Partics;
provided however Lhan this paragraph docs not prevent Relator from complying with amy
arder of 2 eantt compeling Relator or 2 Relator Releasing Party 1o participate in any such
sction.  Nolwilbstanding the forcgoing. nothing in this paragraph or Setllement
Agteement shall {s) resirict Relator s counscl's {Constantine Cannon, Sasman Godfroy,
Joe Gensblea Law and Mediativn, and the Law Offices of Matthew L. Sharp) right 1o
pracuce b in contrvention of the laws, cihics mles, ar regulations of any junsdiction or

{b) catenant or agres 1o yuch a et For of this h. “Contracts™

1nzludes that cerigin cantract berween Verizon and the Utsh Divison of Purchanng,
MA 152-1, having effective date of August 12, 2019, or sny contract thxt incorporates
tcrms of thal contract by reference, For the avoidance of doubd, these covenzats we nol
himited 1o California Nevada, or the stales encompatsed by the California Action and/or
the Nevada Action, but extends Lo all junsdictions anyw bere in the United Siates or the

world.

Mediation. and the Law Ofices of Mathew L Sharp) (eolleetively, the “Relator Non-
Coopertion Parties” or indis idually, a “Relatsr Noa-Coopetation Party™) will, on or
before the Finalization Dace, destroy ab] work produet (including cxpery materials)
developed for ur used in conneetion with the Califomia Action, the Nevada Action. or
any Other Action or comemplaied (ther Action by Relatar's aameyt or cxperts, and

or undiseloged) o 1 (disclosed or

will canse any cxpents (di

disclosed) engaged in ioh with arty such action to destroy any sach work

product snd confirm that it has done £o as 3¢t forth in subseclion (c) of this paragraph,
below Nowwitharzading the | {atcl " Relator's undersigned

counsel of record in the Califotnia Action and the Nevada Action may retain onc copy of
such wosk product (= defined shote, ingluding cxpert ials), far li

purposes only; providsd however that the Relatar Nen-Cooperation Partica (i) as of the
Execution Date, shall not use ar dischosc such worh product ta any person or entity
(including any Retator Roleating Party), unless required 1e do so by order of a court of
competent jorisdiction; and (i) a of the Excoution Pate, if amy Relator Non-Coaperation
Party reecives a tubpoena tocking the production of such work produzt, it shalt ohject 1o
suzh subpocna and ghall sttcrt the atiamey-clicnt privilege and the work product
docirine, and all ather iate ohjoctions and privik and it shall also litigate those

ohjestiont s court 1o U cxiend the objections arc challenged by the panty issuing the
tubpoca and [itigation cnmes. Relator fusther berohy covenants znd sgrees that the

Refasar Non-C. ion Paztics, begioning s of the E Datz, take no action,

excepl oy required by Law, to assist, cooperate, contribule W, promole, suppart,

collsbarate, ar atherwise be involved in or further in sy way the parsai, investigation,

14

b} Moliwns e Dismiss. The Rebator Non-Cooperation Pastics shall meve to
dismizs with prejudice at ta the Relatar Non-Cooperation Partics any pending
compluinis, elarene, nctiony, iny calsgaisun, suils, causcs of sction, arbitrations, demands,
allegauons, or azcusations, in Ly or equity, or nhatever kind or natore and however
denominated, filed of unfilcd, sealed or pngealed, in which any Relator NoneCooperation
Pamy is o party o alherwiss mvolved in xny way, arising out of, related o, of in 1y way
connected with the Covered Conduct. (hbher Agrecments, or the Contracis, as i Verizon
or the Vetizon Reletsed Partict, in ony jurisdiction in any forum or courd ("Other
Actions™), ot if the Relsiar Non-Cooperation Partics are nol parmitted by law to dismiss
an Qther Action, conlirms that the Relator Non-Cooperation Parties has taken all
neceasarny’ stepe 1 withdraw from the Other Action. For purposes of this paragraph,
“Contrais” includcs that corizin contract between Verizon and the Usah Division of
Purehating, #MA 152-1, having cffective datc of Augast 12, 2014, or any contract that
incorporaics terms of that contract by mference

€} Certified Statcmenl. Within the daie set fanh below, Relator shall
produce 1o Verizon a centilied statement that (1) identifies all Other Actions or. il felator
it prohubited by 1aw from disclosing the existence of an Other Action, cenilies a1 mueh,
and (t1} confirms that the Relator Nan-Cooperntion Parties have plied with

whparagraphs {a) and (bj obove. The pantics acknowledge that the cumrcnt COVID-19
lo¢kdoun may have caused some af the rekevant court pysiems to restrict a Relator Nane
Coaperation Party's ability o mave to dismiss or move to withdraw from esttain Other
Acuons, Therefore. the date by which Relaor must produee this eemified staizment thall

be: {1} for all Other Aclions for which the relevant courts are acgepting filings ax of the



Finalization Datc. Relaor shall produce w cettificd satement to Verizon within 14 dove
of the Finalizaiion Date; and (2} for all Other Actions for which the relevant couns are
naol acocpting filings as of the Finalization Daic. Relator shall produze a eerufied

stalement o Verion within the hater of the fillowing. (i} 7 days of the reles and courts
beginning o again accepl filings, or (i) 14 daye of the Finazaion Dace,

317 The Relator Nen-Coop Partics hereby rep that they have nol

aspigned, sold. subrogated. pledged. loancd, bypoth d. yed, or oth fesved,

vefuntanty or involantarily, and covenant and agree that they' will nat sasign, subrogate, pledge,
loan, lypothecals, convey, or otherwise transfer. veluatarib: ar mvoluntarily, any rghis they
a3y have ie or to any claims, sclions, investigation, suits, grouady for complaing, causes of

sction, gricvances, pllcgations, of accusations, in law or

equity, or whatever kind or natore and however dénaominated, filed of undiled, sealed or unsealed,
 which any Relator Releasing Farty is 8 puty or atherwisc invohied in any way. artsing oul of,
eelnted w, or in any way connccted with the Covered Canduct (aa that term 13 defined in
[Paragraph 25 as 4o Relator), or the Contracts or the Other Agrsements, 31 1o Venizon ot the
Venzon Released Partics, in mmy funisdiction wn any forum or cont

11 Nothisg in this Sciilement Agreement prohibits Refatar from providing

Ted ications Expense M; {"TEM™} services to clicnta, ineluding 1o chents
purchasing from Yerizon under WECA Cantrachs. tuch sen ices o include rate plan sptimiization
ond related services including, identifying optimal reic plan sclectiont, communicaing
recommended plan changes 1o Verizon, auditing whether requetied changes have been made and
esmnprgaicaling with Verizon on behalf of chients 1o identify and oblam optimom rate plan

wlectinns. Rolator and the Relator Releasing Fartics may and chall nal, m canhection with these

Fi]

Camplaint o7 8 Nesada Intervenar named in the Nevada AC. the Nevada Complant in

Intercntion, or any other priot Complamg, purchased wircless scrvices.

39, Rclator shall oblain spproval of this Scnl A from ali g

budies of all of the California Intervenors and CSU.

4 Relater shall filc a propased Order on Prozes for Approval of Verizon and
AT&T Saitlements with the Califormia Court, shich is atached hereto as Exhibit B, which will
el the process for ablaining spproval of the Verizon and ATET sertlements by the California

Coun, Use datzs for obj and 10 be wbmiticd by the Califomnia Non-latervenars,

snd appraves the nolices 1o be senl o Califomia NoreInterienott, o atay be supmented by the
California Count (the “Approval Process Onder™).

4 At zuch lime o8 is ordered by the California Coutt in the Approval Process Onder,
Relator shall Gile a motion with the Califomia Coort (the “Approval Mouon ) thal (a) provides
the Proposed Allocatiun. (b) sinics that the irms of the Sctiletnenl Agreement, including the

Proposed Allocation, sre appropriate wnder the allrgations of the California Action, taling into

accoont the besl interesta of the partict involved and the public purposcs behind the CFCA, are
Sair, adequate and reasonable, andd were reached i good Laith: and (e} requests that the California
Court enter an arder (the ~Appraval Order™). tubttantially is the fomm attached as Exiwbit D.

42, At such time as jv ondered by the California Court i the Approval Process Order,

Relator shall notily California Non-] af thig Seul A by sending &

notice (o cach California Noa-Intervenor, substontially in the forme included in Exhibats § and 2
10 the Approval Praccss Order {as may he sugmenied by the Califormia Count). These notices
shall nod be sent until al keast onc week following the date that the Relator files the Approval

pi]

TEM scrvices or oihetwise: {a) advise or ruggest 1o any of their clients or castorers thal the
Cantrocts or Other Agrecments require Verizon 1o prn ide its goreramenl customeny puschasing
wirchess scrvices from Verizon with optimization neports of similas reponts (c.g.. price plan
analyies, rale plan analyses), or wircless seorvices at the Jowest com available: (b) advac or
suggest 1o any of their clienis of customers that they are bemg or were overcharged by Verizon,
under the Contracis or Other Agrecmenis, beesase of any alleged failure by Venzon to provide
oplimization reparts o similar reparts {2 g . price plan anabyses, role plan analyses), or wireless

scn ices ot the Jowett cost available: of (¢) advise or suggest 1o any of their clients or customers

that they are entithed 1o credits or odj 1op made in the Contracts or
Other Agreements, bessusc of amy allcged Tailure by Venzon wo provide cpimization reporis or
similar reports {c g, prics plan znalyzes, rate plan analyses), or wircless senaces ai the lowest
cast available; or (d) adine or suggest 10 2y of their chicnts or customers that they have any

claimi or causes of aclion aginst Verizon rclated to any provisions of the Contracts or Other

Ag that rofer to op ion reports of similar reponts (c.g.. price plan analyses, rale
plan analyscs), or wirgless scrvices a1 the lowest cost availsble, or {c) otherwise advise or
suggest 10 any of eir clients or custsmers that Verizon failed o camply with any' provisions of

the Contracts or Other Ag that refer 10 aplimi reparts of similar reports (€ k.. prce

plan anakyses, raie plan analyscal or wirclesy services ol the lovest con available, For purposes
of this paragraph: {1} “Coniracts™ inclulcs that ¢ctiain contract between Verizon and the Lhah
Division of Purchasing, #MA 152-1, having cifeetive date = August 12, 2019, or amy coniract

that incorporales lerme of that coniraet by referenee; and {23 “Other Agreements” includes ar any

coutract p 1a which a Califomia G Entity named 11 the TAC or any pnor

Mation as set forth in paragraph $1 sbove. These nolices are subctantially the same o3 the
wotices which hase already been approved by the Califomia Court for use in sctilemenits with
cther Defendants in the California Action {the "Califemia Non-lnten enor Matice™). The
Califormia Non-Intervenor Notice shall explain that California Non-lalcrvenors io which funds

are allocated in the Propoased Allocation, Exhibit A hereto, have the opportuniny 1o consent Lo the

ez af the Seul A by ing and ing a Consent and Releass bn' Non-
| < t ially in the form attached as Exhibit C hereta, by the date set by

the Cal:fomia Court 1n ihe Approval Process Order. Califomia Mon-Inicncnors who thershy
choote 1o panticipate in the Serth Agl shall be referred 10 23 "Consenting Califomia

Non-lutervenars.” Relator and Verizon undersiand that the Office of the Attorncy General of
the Siate of Califomia has requesied that relevant departments, agencics. and other unils of the
State be given the oppartunity 40 consenl on an individual basis. Relator shall motidy all wnils of
the State of California cligsble ta reegive a portion of the saitlement payvment 10 the cxignt the
identitees of such unils ore reasunably available, and pros e cach unit with the opportumity 1o

consenl an an individoal basis by tending each unil the California Non-Intcrvenar Notice, Ifa

wunil of the State af California 10 thix A then that unit ghall be trealed ot &
“Consenting NoneIntenvenor,” atherwise, it will be treated a8 “Man-Conseniing Man-
Intencror.”

4 Allother Colifomia Nen-Intervenors are referred to a3 “Hon-Consming

Caldfamia Nan-i * Any Non-Ci g Califomis Non-Interenor thill be envaled
ia receive only 90% of the share, W any, that was allocated ko il in The T'roposed Califomix
Allacation (the “Non-Consenting Califernia Non-Intervenor Portion™). Any Califormia Non-

Intervenor that wishes ia recen ¢ the Tull share allocated to it in the Propased Calfarnia



Allacation must affirmatively consent (o this Scit A a ided in Paragrap

42, The remaining portion of the thare, il any, that was ellocated 1o the Non-Consenting
Califarnia Nen-Iniervenors in the Froposed California Altocation ehall be referred w as the
“Non-C ing Califurnia Non-Jotens enor Remainder.” Seuling PlaintifTs shall diseribute the

Kon-Ci ing Califormia Non-l Remainder to the Califormia Intervenors, C5U, and

the Cansenting Califernia NonsIntervenars to whom the Proposed Califomia Allocation alloeates

a share {collectively, the ~Sstiling Californin Gav Entities"™), in proportion 1o each

Sculing California Gavernment Entity’s Propated Allocation of the 1otal Proposed Califurnia

Allocation For all Setiling California Government Entities.

44, Any Non-Ci ing California Non-} are not “Partich” a4 defincd by
and wsed in the Seitl A Any Non-Cs ing California Nanelnlctvenort, any
and all of their g ing antharitics, boards, issione, oMicizly, oiicers, direetore,
manggers. represeniati s, employ eea, dmini d divigions,

litics, fduckari auditors, i inkurert and
ipals, law fuma, brokers, vendars, partners, privies, agents, afMilivcs,

predecessors, succersars and assigns, 21 well as the heirs, pertonal representativey, cxecuion,

) d, and assigns of eazh of the forcgaing, in cach case past

snd present sre nonetheless bound by Relator's release of the Verizon Released Partics from the
specific claims Relator assened under Government Codc tection 12651{n) in the California

Action, subject 1o approsal by the Califomia Count, puttusn) o Califormia Govemnment Code

Seatian 12652(c)1). The Non-C ing California No 1 2rc nod athervise bound
by any of the terms of the Seul A ineludi fically the other releases
contained herein.
FL]
Jammcm

4% Verizon thall pay the Settlement Amount to counsed far Relator no bater than
thirty (30 days afer the later of: (1) the Finalization Date. or (2) the daie that the Relnor Non-
Cooperation Partics comply with all requirements of paragraph 5l and (c), shove. The
“Finalization Dae™ shadl be the date when the |23t of the Following events oceurs: a) the
Exccution Date; b) the date that each of the California Inervenors approves and erecotes the
Settlament Agreement; cf the date of entry of the Stipulated Judgment by the California Cour, if

there has been na itian or obicction made 1o the Califonia Coun, or if &y persas er enlity

has ohjected to the entry of the Approval Order or Stpulated Jud, by the Califoria Court,
then {d) cither (i} the date of e passage of the deadline under California Rule of Cour 3.184{a)
1o file o notice of appeal or (i) if any notice of appeal has boen filed, ihe datc of the figal
dispasilion of amy such appeal, which disparition approves entry of the Approwal Order and
Stipulated Judgment

30.  Verizon sholl male pryment of the Setlement Atmonny by electiunic funds
trangfer io Constantine Cannon LLI for deposit in accoust nusnber 760223752 (baok rouling
mumber 226070403} of Consiantine Cannon LLP. Conttanting Cannon LLP vhall provide
Verizan with 3 properly complesed and duly exezuted Fortn W for that clicnt trust account an
or befare the date the Approval Motion it Gled.

51, Asalready sated, the allocation of the Sctilement Amoyunl is & maticr that has
been {and will be) handlod scparatcly by and among Plaintiffs withoul Verizm's im oh smenL

Veriron wat not Ted about the sllo¢ation of the Sctel Amount nor haa it had any

input into the allscasion. For thit reagon, Verizan thall not be deemed to have endorsed or been
ble for any tuch allocxiion or the uc of (he proceeds by any wlumale recipicnt. As part

of the Settlement Agrecment. howsvet, Verizon will not conlest such allocation.
i

15 At vich umg 2z 13 ordered by the California Court in the Approval Process Order,
Relatar shall supplement the Approv ol Motion by in) idenlifying all Consenting Califomia None
Intervenons; (b) updating the Proposed AMocation to reflcet the final sharcs allocated 1o each
Scttling PlainiifT and Noo-Consenling California Non<Inten enve (the "Final Allocation™); and

{¢) stating that the terms of the Seitd Ag 1, inaluding the Final Allocation, are
appropriate under the allegations of the Califormis Action, waking into aczount the best interesyy
of the partics involved and whe public purposcs behind the CFCA, are fair. sdequate and
reasonable, and were reached in good faith

46.  Verizma and Relator chall cooperste iogether 1o request from the Califomea Coun
adate for the Approval Hearing, 1o be held a3 early a5 is reasonably convenient. At the Approval
Hearing and therealter, Venzon and Relator uhall take any reasonable cieps neaded in order o
enable the Count to enter the Approval Order and Supulated Judgment. Afer the Califames,
Court enters an Approval Order conzisient with the material terms of e setlbement and Exhibit
D, PlaintifTs shall exceuic and fik the Supulated Judgment in the form provided heretn ny
Exhibit E, and atk the Califarnia Court to enter it

47 The Nevada Supreme Court has granied the joint motion of the Nevoda PlaintiTy
and Verizen ta dismiss the appeal of the trisl count's arder dismiszing all elaime againg Venron
The Nevada PlaintifTs and Verizon agree that this dismissal of the appeal hat ended the Nevada
Actson agamst Venron

48, The Nevoda Plaintiffs represcot that Relaior and the Nevads Attorncy General
have entered into & scparate side letter agrecing to the portian of the Scnlement Amount that wall
be allocated 1o the Nevads Tntervenon and agseeing to the Relstor’s thare of tha allocated

amount.

26

52,  Onlheszme dny that Verizon pnyvs the Seulement Amoont, Vettzon shall alyg pr
0 Relator’s counsz) $23,451L,000.18F ("Relator's Astomeys’ Fecs Amount”) in scttlement of
Relatar's claimy for reasunable allomeys” fees, cost, and cxpenses puryuant o Cal. Gor't Code
§ 12652(g %), Nev Rav. Suat § 357 180(1), 2nd any other etamuie providing for meavery of
altorneys” fees, costs, and cxpentes. The payment shall be made by electronie funds tantfet o
Constantine Cannon LLP for deposit in sceount number 76-0223932-2 (bank touting nomber

216070403) of C: Cannon LLP Ci Cannon LLP thall provade Verizon wath a

property completed and duly executed Form W-9 lor that elient trust sccount on ar befors the
date the Approval Motion is fited. The allocation of the Relatnr s Attomey3* Fees Amount

amang Plaintifls” counsel, and the allocation of the A " Feet Amont hetw wark on

the California A<tian and work on the Nevada Actian, are mattens that have been (and will beh
handled separntely by and among Planiiffs” coonsel without Venzon s invoh ement. Venzon
was nod consulicd about the allocation of Relator's Atterneys’ Fect Amaunt among Planti{Ts’
counsel nor has it had any input énto the sllocation. For this reasen, Verian shall not be
retpansible for and shall not be deemed 1o have endarted any tuch allocaiion or the vse of the
proceeds by any oltimate recipient. Payment of the Relaior's Atiomey ‘s Focs Amount constitutes
pay ment in full by Verizon for sy and all of Relator's storncy 1 fees and costs by Venron in
the California Action and the Ncvada Adtian. Vervzon shall not be hablc for, and afl PlaintiMs
waive and release, sty othet clums for attorncys fiees or costs incurred or o be incurred relating
1o the claims of ary PlaintifTe in iy way cannceicd with the Covered Conduct

33, Undet no csiiumstances shall Verrzon be obl gated as a revull of this Selllement

Agreement, the California Action, the Nevads Action, or any claim released herein to pay o

i



PlaintrfTs, or any of their coonse!, by way of damages, penaltics, fecs. or otherwise, morc than
the Seiilement Amount and the Relators Attomeys’ Fees Amonnt set forth.
Adkitiang) Terems of Sctilomens
L2 N Should the [atzrvenors® goveming bodies decline 10 approve all matenal arpects
of the Scitlement Agreement, then Verizon and PlaintilTs shall mect and confer in good faith in

an effort la iate a revised Seiil Agr 1hat is b ble 1o Verizmn and

PlaintsTe. IT, afer goad laith meet and confer, the Partics arc unable 1o negobiatc 3 revited

Seul Agl that is Ily accepiable to Verizon and PlaintifTs, Verizon, o ils sale
discreissa. thall have the optian of decl the Sctik Ag nall and void by
proniding PlaintifTe written aotice within five busi dave of any such decision, in which cnee

Vierizon shall have no obligation Lo pay the Scttlement Amaunt or the Relator Atarncyy Fec
Amount, s the Parties shall refurm lo their pusitions as ol the dale privr to this Sciilenteat
Agrecment, the Farties shall proceed as if no scitlcment had been aticmpisd, cxcopt as Lo any
sty ondered in the case, and the Partics further agree to mutvally consent 1o the adjonmmens of
the Moy 20, 2010 tnal datz and make in good faith any reccssary spplication W sl 3 new trial
date.

35, If the California Cowrd makes rulings materially alicring the lerms of the
Scilemen) Agreement, of if for any reason the Californis Caurt determincy nol ia enter a final
judgment consistent with the moderial tznns of this Settlement Agreement. then Verizon and
PlaintilTa shall mcet and confor in good Faith in an cffert to regotiale a revised Sculement
Agreement that is mumally acceptable o Verizon ol Plaintils srd censistent nith the Court's
rulings or guidance [T, allcr good faith meet and conler, the Parics are unable 1o nogoniate 3

revised Scik A that is Ik ble 1o Venzon and Plantilfy and

congistent with the Caurt's ralings or guidance, Verizon or PlaintilTs may declane the Scttlement
29

California Aclion {the “Protcetine Order™) which wert produced by PlainuiTa to Verizon and/ar

which were produced by Verizon io Plaintifly, the linslization md spproval of this Setl

constitutes a final termination of the aclion between the Partict, and cach Party will desuoy or
retuen ta the producing parly any Nan-Retzinable Malesiale (a¢ defined in 1be Prowecuve Order)

in d. with h 9 of the P Order. The Paries further agree that they

conlizue to be bound by the resiticlions in the Protcetive Order, 22 pravided in paragraph 9a of

Ihe P Order Natwith ding the farcgoing, nothing tn Uis paragraph shall impact,

abter or lmil the requirements of parngraph 36, chove, of relicve the Relator Non-Cooperation
Pantics from any obligation ot forth i parageaph 36,

59 The Partics agree that this Agrecement i the resuliof a compromise within the
provisiony ol Califomia Evidence Code § 1151, and any stmalar sistutes or rules, and shall nat be
wsed or admilted in any procecding for any parpose ineloding, but not limvited to, s evidence af
Ieability or wimagdning by smy of the Verian Relessed Porties, nor shall 1t be used for

unpeachmen| purposcs, lo refroth reeallh of sy sther evidentiary purpose; provided,

howwever, that this parageaph shall not apply to any claies to enforce any provision of this
Agreement.
60,  This Sculement Agtecment it intendad 1o be fur the benelit of the Panics oaly
6l Atide lrom the payment of the Relstor's Anomeys” Fees Amound as sci lorth in

Paragraph 52 abonc, cach Party thall bear its own tzgal feca snd uther costs incurved in

connectiah with thit maner, ineluding the preparation, perf and enfe of this
Sculcment Agreement.
6. This Seul A is enforeeable regardless of itz lax The
Partics male no rep garding the Seul Azl $1aK q Each
u

Agreement null and void by providing wrinien notice within five businees daye of ey mak
decian, b which case Verizon shall b e no obligatien to pay the Selllement Amouni or the
Relator Allomeys Fecs Amount, and the Farties shall rewm 1o their positions as of the date pnor
o this Sctllcment Agreement, the shall procoed a1 if 5o setilement had been atiempied, excepl s
10 any t1ay ordered in the case, and the Parnes further agree to motually consent ta the
adjoumment of the May 20, 2020 thal daie and make in good (aith any necessary npplicaten ia
st & new tral date

56 Should thit Settlement Agrecment for any reason not become (inal, ol Pastics

tesctie their righte o make alf aryg) and defe uh . including but not fimited ta
challcnges 1o the Relawr's ability to proceed vn bebialf of any e all Califomia Noa«Intcnenors
oad abpections wo any atempts to intzrene in the bivgation (past or future), and cach Party ngrees
that 1t thali not aceert that another Pary has warved an is otherwise prevenied from asscring amy
agument of defense by virte of negotianny, entenng, or secking approval of this Seitlemen)
AgteemeaL

47, All Parties agree and heseby stipulale that the five-Aear period in California Code
of Civil Procedure caction $83.310, ¢7 seq . has been extended ond iolled dunng the time period
begrnining {1} on the date on which the Parties sought & duscovery sury from the California Coont
sad cxiending until {2) the date sn which any Pty informs the other Parties that (a) the Court has
cnicied on onder thal sither declimes 1o spprove all matenal aspecys of the Scafement Agreement
o micrally alicrs (he ictnas of the Sculemenl Agreanent, and (1) the Party deems the fisesear
period 16 have neeommensed

58,  The Paties agree that with respeet (o d devignated ax

Canlidential ar Highly Confidental Informanon persuast lo the Pratective Order entered in the

o

Party is me’cly responsible for any and all taxes. interest, and penallics due and owtng, if any,

should sy ¥ benefit described in this Scul AR and/or any olher dacuments

related to this Scitlonent Agrecment, be decmed as savable.

43 Each Party and ti ta thiz Sctil Ag thad if frechy
and yoluntarily cnicrs inta this Sctlement Agrecmenl with the benefit of kgal counte] and
without any degree of durest ar compulsion.

4. All guasiions with respect 10 the o gr i of the Scit

Agrecment and the Partics” rights and liabilitics ax they relaic 1o the California Action shall be
governad by the laws of the State of Califomia. Thi Seul A iz el bl

purseant lo Section 664 6 of the Califomia Code of Civil Procedars, The exclugive jarisdiction
and venwe for any disputc rclating to thes Sottlement Agreemen) at i) relates i the Calforniy

Action is the Superior Court for the County of Sacramento. All quesiions with respect to the

oF interpretation of the Scutl Agrecment and the Partics” pighty and liabilitics
a1 Ihey relate to the Nevada Action shalll be governed by the Tiwt of the Sttc of Nevada. The
exclusive jurisdiction and venuc for amy dispuic relaling in thig Setilement Agrecment ot b
relates to the Nevada Action is the Sccond Judiczal Digtriet Coon for the Cognty of Washae
This Scutbement Agreement and any otber document referenced herein ot attached hereta &
admissible solcly in any aclion or procending to cnforee the torms ol this Settlament Agreement.
65.  This Scitlement Agreement it the reyull of arm “s-lengih aegotiation between the
Partics, and all Partics, dircethy and through eountel, have contributed substanually and
vally 1o its preparation. For

af thig Settl A thit

Sctilement Agreemeni shall be decmed do have been draficd by all Partics 1o thit Seidement

Agrecment and shall nol, therelore. be consirucd againid sny Party: far thal reason in gy

EH



cubsequent dispute, snd the ¢anon of contract ntcrpretation set forth in California Civil Cade
Scetion 1654 a5 well 87 under any other sialutcs or commen law principles of similar offcet (bath
it Callifomin and in any forcign junisdiction) shall net be applicd.

66, This Seul Agr i the )’ betwesa the

Pasties with tespect 1 rexslition of the Covered Canduct and supersedes any and all sthet prior

end ¢ oral or written ! [

67 This Seul A [ d without reliance upon any represcnintions,

understandings, or commitments, whether fznmal or informsal, or aral or writien, by zny Pargy,
except those representations made in this Scttlement Agreement.

63 This Scitd A may ol be ded exeept by swiitten conscnt off

Werizon and Scithng PlanlilTs.
69 The undersigned represent and warrang that they are fully adiharized o cxemis

Lhis Scitfement Agrzement on behall of the Parties so indiested by their signature

0, This Senk A may be d in , cach af whech.
cengliliics an ariginal and all of which constiruie one and the same Sculcment Agregment.

71 This Seulement Agreement is binding on the Patties’ tuceexsary, traneferect.
hesrs., and astigns

72 Fasumiles ar PDF copies of 5ig shall i blc, binding

sig=aturas for purp of this Seatl A

kAl Each Party represents and warrants tha
ap i has the full legal suthanty. night, and eapasity to enicr anto fhas
Settlemnent Agreemeni and 10 bind the Pasty W petfanm it ohligatians hereunder,

a3

c} W has read and und ds this Seul A and it bag had the

opperiunity 1o consult with its sttomey before signing it

74, Each of the Partics hereto agrees 1o exeeuie and deliver, or o cause %0 be cxecuted
and delivered, all such instruments, and o take bl such action necessary ta effectuate the intend
and purposes of. and to carmy out the kermy of, this Seulement Agreement.

75 Any failore by amy Party io insist upon the tinet performane by any other Party
of amy of the provisions of this Sctilement Agreement thall ot be decmed o wanver of any of the
provisions hereol, and such Party, notwithnanding such (ailure, thall have the nght thereafier 1o

insist upon the stnct pesformance of any and all of the provisions of thig Scuk Agt

1a be performed by such other Party. No waiver, express ar implied, by any' Party of any breach
or default in the performance by the ather Party of its obligations under this Settlement
Agreement shall be deemed or construed 1w be a waiver of any other breach, whether prior,

ar under this Sl A

76.  Allof the exhibits atached 1o 1his Sciilemend Agreement are matcrial and integral
parts hereol and are herehy incomaorated by referanas a1 if fully set forth herein

77 The Panics and their respectsve coonis] agres to cooperale fully with one another
inorder to effect the consummation of the ecttlement of the California Action and the Nevada

Action.

ki Any notices requited under this Seit) Ay shall be provided by e=
mad and LS. mail_ as follows:

3

mcluding sny thind=party anthorization necessary ta rilease the claime bemg released
hercunder

by this Senlement Agreement has been duly and valudly cxocuted and
delivered by such Pamy and, ing dac auth ton and delivery by the

clher Pariics, constitules a kegal, valid, and binding obligation of uch Party, enforceable
against such Party in accordance with itt iermy;

e) the exeeution and delivery of this Scub A the perl:

by such Party of its obligatien b der, and the ion of the

contemplated hereby, will not: (i) resultan the violation by such Party of any stotute, law:

rule, Iation, of ordi or any jud decres, order, writ, permil, or license ol

any g I of regulziory oih pplicablz ko such Party; or (i} require such

Party 10 oblath any eonsent, approval or aciion of any person, whish consent, approval, ot

action hat hot already bera abizined or sccomplished by such Party;

d} i has nat astigned, conveyed, or ferred, vol. il or
anmy claims based on the Covered Conduct, or amy ivicresd in of part ar portion thereof,
speeifically including any rights arising oul of claims related 1o the Covered Conduey, 1o
any other pertan ar catity. Relator has signed agreements in which he bas agreed 10
uansler s portion of Relator's recovery from the Califamias Action and Nevada Actian
(i.e.. the relator's thanc) e athers (¢ 5. Constanting Cannon), but thase agreements do nel
gite the other partica (ab any rights lo the claims themselves, (b) aay right or potict 1o
prevent Relator from digmigring the claima, or {¢) amy gt ar pawer 1o prevest Relator

from maling and adhering lo the P iong, and other that

Relawst hay madc in thiy Agreement. And.

M

William Chiistxpier Carmody

L2 TLETT
Arun Subrzmanizn
Amamda K Boan
abuna 3 pomenzadlicy son
Sieven Shepard
anbgrand i g v o {rey oo
Susman Godlrey LLP

1301 Ave. of the Americas, 1. 32
New York, NY 10019

Winvne T Lamprey
wlamprey o constantinecannon com

Anpe Hiyes Hariman
13 a I com
Arl Yampalsky
ayampaltky @ constaniimecannon com
Conttantine Casnan LLP

150 Califormia Strect, Suile 1600
San Franerzco, Califomaa 24111

ToVerlon:
Mathew S, Rosengant

rosengattm J gilauw com
Enz D. Wong

wonge & gilaw com
Greenberg Traunig, LLP
1840 Century Park. E 41900
Lae Angeles, CA 90067

[SIGNATURE PAGES FOLLOW BEGINNING ON NEXT PAGE]
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APPROVED AS T FURM AND CONTEXT AND AGREED AS TO PARAGRAPH 36&
Daxd: June 10, 2000 CONSTANTING CANNDN LLP

Dexd:  June 11,2020 SUSMAN GOOFREY L.LP

o
W T Chriwoplver Carimody

Anomey for Relator, on bebalf of isell and the

California Kon-Inters ences, 2ad far the Californis

AGREEL:
Daxd: Juoe 19, 2020

Ies: Mamsging Member

SIGNAT)IRES
APPROVED AS TD FORM AND CONTENT:
Dated: June 10, 2020 (OREENBERQ TRAURIG, LLP
By:
fif Mathow S. Rracngart
Mathew S. Rosengant
Anothey Tof Verizon
AGREED:
Datedd.
Tane 7 2020
Officer - Verizon o
{on bekalf of Celles Paniwerskip)
”w
1 h =
AGREEMENT
Dated:
Signamrne
Primi Mams
Tidks
On behalf of:
Tmervenar Name

n

N, hJ -
Dased: 3 AT
Framw biy
/‘1{! 7 2‘—" -
g ¥
Shgnaure
Crinsrng b, Zunins
' Print Name

Vg pab S-fl..,l-‘w- Ganend
" LS Titke

Oin belulf of the Stawr of Neveds and It
Political Subdivisions.



EXHIBITS

A Proposed Allocauon (calculated assuming that all Califomia Non-lnicncming
EROFOSED ALLOCATION
Customers Consent)
[Ta he provided by Plaintifls)
B Approsal Process Onder
C Caonsent and Release by Califomia Noa-istcry cnor Customer
D. Propased Approval Order (Califormia Action)
B Stupulucd Judgment (Califomta Action)
41 4l
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EXHIBITH
ORDER ON PROCESS FOR APEROVAL
[TK NOTE. TO BE UPDATED WITH WHATEVER ENDS UF BEING FILED]

43
Dared
Signature

Print Name:

Titls;

On behalf of

Nonelaten cnor Name

45

EXHIBITC
N [ NTA NON. N
1 The undersigned hat od and 4 o copy of 1he Scith and Release

Apgreement executed by and between Defondant Cellen Partnership d /s Venzon Wirckess
("Verzon'], Relator OnTheGa Wirekess, LLC, and the political subdivisions that intervened in
Staic of Califurnia ex rel. UnTheGo Wireless, LLC v. Celicu Parinorship d 8 a Verizon Wircless,
#iaf , Cate Mo, 34:201200127517, which 13 pendmg i the Supener Court for Sacramento
Counly ("Scillement Agresmeni”™), and the Notice of Propased Scttloment

2, The undersigned herchy

T and that he or she is fully anthanized
18 provade binding consent on behalf of the Non-Intervenor identified below
h] By signing below and retuming this document to PlamtifTs” counsel pareuant 1o

the termz of and by the deadline tet forth in the Notice. the identified Nen-Intervenor hereby

agrees W be bound by the term of the Seitl Ag Tadi: Fically the releases
contuncd theren, and (o be treated as a Party to the Sctth Ap far oll applicabl
PUTPOTCE.
H
EXHIT D

APPROVAL ORDER (CATIFQRNIA ACTION)

Test far Peapased Onder far Approval
of Settleraent wiih Defendaut Verizan

The Plainuffls’ Motion for Approval of Setlement with Defendant Verizon (“Mation ') came on
far noticed hearing hefore the Honarable fody Hatzer Hersher, prosiding, an the date snd time
el fonb above. Appeasrances are reflecizd on the recard.

Dur md adequate notice having been given af the matlon, and the Court having cansidered the
moving papert. including all points and suthontics and cvid banitted therewith. and any
oppasition or abjections 10 the Motion, and the arguments of 2ount2] a hearing, and all other
maticre property presenied o the Court in relation thereta, and good cause sppearing therefore.
iT IS HEREBY ORDERED THAT

1 The Court finds that she Seul is faie, e, in the eyt i of the
pantics invelved, and in furth of the public purp behind the Califarnia
Falsz Claims Act, California Governeent Cade sectiony 12650 ¢t xeq. ("CFCA™]

I

The Court finds that the Non-Iniervenar Customent identificd ot Consenting Non-
Inicrvenons on Exhibil A hereto have consented 10 the settlement and s deemed
pastics to the Setdement Agreement far ol purposes.

b A The releatz provisions of the Senlement are fair and reasanable,

+. The d pro e setik llocation among the Califomnis Plamtuffs based
o the Final Allogation et forth on Exhibit A hercto is fair and meatonable

s The Coutt tpproved a 25% allocation o Relator from the Intervenors” gross
settloment allocation.

[ The Court approves a TR allocation 1o Refator from the Not-Inicn enoes” groas
seltlement allogalion,

EL]



EXHIBTE

AMECLATER JUDMGHMENT {CALIFORNIA ACTION)

Whereot, Plaintills reached 2 settlement with Defendant Cellco Parinership d/b/a Verizon
Wirglese ("Verizon ], which sctilemeni was rubject 1o approval by this Court and the sanitfaction
of eanditions agreed 1o by the Seuking Parnics,

Wherent, on the Court entered the Approval Order approving the
settlement between PlantidTe and Venzon on the teme and conditions ket ferth therem, and,

Wh . ol condi For sub of this tatcd judy e "
HNow ﬂwel‘um the Szuling Partics mpnim lnd agree that p to Califi Go

Code scction 12652(c¥ 1), ol claims in the Caltfornia M:nnn agamet Verizon are hereby
DISMISSED in their :nluuy WITH PREIUDICE. but thad the courl retain jurisdiction 1o enforce
the terms of the Seul and Stipulated Jud,

[PROPASED] ORDER

The court, having rovicwed the abovs stipulation of the parics, and being familiar wats the
recond of this case, dismizies thig action m o Defendant Cellco P: hig d/b/z Verizon
Wireless {"Verizan™} with prejudice However, pnmnanl 10 Code of Civil Procedure § 664 6 and
m} other mlcum il.vul.nn pmnmm and the paries” abave stipulation and Scitlcment

thit eount retains junsdicuion aver this caee and over the
pastics personally for such further onders, bcmnl.s and other p dings as may be of

1 ehlons the torms of the partics’ Seul B and Sezulated Judy

47

1 Nam-Inlervenor Castemer Notice (Verizon Scitlemeal)

N

Natlce of scttlement with defendant Cedleo Fartnership difa Veriran Winclers, and
divtriSution of scitkement proceeds in Stare of Cafffornia ex re. OnThelo Bircless, LLC v
Cellcy Partnership did/a Verizon Wireleas, et al., Cuse No. 34-2012-00127517 (Sacrumenio
Sepcrior Court)

Dcar Siror Madat,

G || You are receiving tug leuer beconse [ENTITY] is w non-intery eaing real party in inerest “Non-

Intervenoc”) in State of Califormia ex rol. OnTheGa Wireless, 1LC v, Cellew Partnsrebip b a

I:rl:.m Hircless, ei ol Case No 3-|-"u11-onuﬂ 17, which 13 pending in the Supevior Court for
County: Defend Celicn P p dbin Verniron Wircless (“Ventzon ™} and

8 [ Plaimifs hove citored inlo & Seulement A;xc:mmt in the coee, and |[ENTITY| bas been identified

at a porty that will meeive a share ol the Verizan sctilemenl paxy menl,

“:Ds.lm.mtl

11 || The lawsuil was filed by Relator OnTheGo Wireleas, LLC on July 5, 2012, pursuani 1o the
California Falez Claims Act ('CFCA™), on behall af real parties in interest the State of California
12 || nnd politicat subdivisions identified thercin. The low suit, which nzmed several defendants,
m:hnlmg Vcrlann generally alleged that Defendants failed 10 comply with the lerms ol

ok W

13 the Weatom States Contrazing Allisnce ("WSCA ™) avwarded
o D:I‘mdmu 10 pm\ld: mrdcn equipment and senices (o California gos crnmend catitics. As
1| relevant here, PlatnifTy alinge the WSCA ag , and other ag) related o them

13 +| required Venron 1o prevade its C.lhl'milgo\mm:al customers puldlum; wircless sorviess
purmant 1o those agreements with “raie plan spuimizaiion reports” and wireless services at the
16 || lowest cost available. Verizon's alleged failure 10 comply with these provisions resulted in
avertharges ta those Califamia got srumenl cusiamer Venzon disputes and denics all of the
17 || Relator's allegatians and that 1t licd in full with the WSCA agrecments.

18 The seiement

The parties have agreed Lo sciibe this casc with respect bo Vetizmn, Copict of doctments filed with
20 || the Counin support of the seulement, which include the Seulement Agreement and the Court's
order approving this notice procedure, arc included horemath  Copiet of these documents may also
21 ||| be downloaded at: juing coealailmessnnce bes com /eI enes

22 || To receive the full amount of the share allocated to a Non-Ialcriznor in the Propaccd Allocation,
n Wf any, the Non-intervenor must cxecnis the Consent Page provided i the Addendum and retum

the executed Consemt Page to Plaintiffs’ coonsel by September 17, 2020, By doing so0. a Non-
a4 || Intervenor affimatively conscnts to the termy af the Sctilement Agroement. ineluding the gencral
release contzned Lherein. Orviginal signatores are not required.

The cxecuted Consent Page may be reumed to PlainufTs’ counsel by PDF 10:

E-mal lo WirclessOpiln & canslantineeannon com

Exhibit B

You will receive a reply confimming receipt of the Consent Page. Flease usc this address for the
submitsion of Consent Pages only. Contact infarmation for any questions i below:

I a Non-Inten enor docs not ml: the Conseni Page, and therefare doct hot agree 1o be bound
by the Terms of the Scrth 1 thea the Nun-L: enur will receive only 9% of the
amauni atlocated bo i ia the Pmpo:d Allocation.

In addition, PlaintifTs will apply ta the Coutt for a Relator s share pursuant o California
Governmenl Code section 1265 2(gW3) and attorney faex pursaant to Californis Govemnmest Code
seclion 1265XghA). As sci furth in the Motion for Approval and the Proposed Allocaiss,
PlauntifTy are requesting a Rebator's share of 43% with respect 1o any amounts allocated 1o Moo~
Intervenors, and have catered inta a Setilement Agreement with Verizon 1o reccive allomeys”
fees.

Heazine

The Court has sct a hearing for final approval of 1the Sl A Tor S+ her 24,
2020, a1 1AW in Depanment 92 or 96 of the Sacrsmenta Supmur Caurt, located at ¥ll5
Kicfer Boulcvard, Smmm Cnhfomsm The pumpasc af the bearing it 1o delemmine whether the:
igrng of the Scuk luding bul noi limited o the dismissal of the Colifmia
Action with prejudice a1 lo 0 Verizan, the releascs. snd the Propated Alloeation among the Pantics,
Relator and Pluniiffs’ counsel=—are in all respects faur, adequaie, and reasonable, and in the besi
interests of the partics involved, serve the public purposes behind the CFCA, and should be finally
spproved

In the event that it becomes neccsiary Lo postpone thit hearing, then Relator s counsel will, within
$ calendar days of the Court's postpoacmend order, {a) sene the snder an you by mail, and (b}
make the onder available on the website: hitpi spsitastinmannes bt com s Ho-lssen enor

Simitarly. in the event that il kb 1o disallow in-pei app al th bearing.
then within 5 calendar davs of the Coutt s order requating any atiendance at the heaning to he

Acleph rather then i Relator’s counsel will (a) serve the arder an yon by m:ul,
and {b) make the order punilabls on the websile. Sueh ten ice shall include an updaied notce that
conlains mecting dentificalion number(s) and login infarmation, ol any, that anc necessasy for
remoic aitendanes.

iLLA LTI

The Coutt hat ardered that any Non-Intervenor who ohiects 1o the spproval of the prapesed
scttlement may appear al the Heanng fa show causc why the propased teltiement should not be
approved, Pursuant 1o the Caurt's order, ohjecsions (o the scttlernent shall be heard, and any
papen or briefs submitted in support of s3id objections shall be conyidered by the Conn

Any NooeIniervenor wishing to maks on objeclion is requesicd w fils wiilten notice of it
intention 1 object, wngether with upporting papers stating specifically the facial basis and legal
groands of the objection, and lo sene copics themml wpon counsc! for Plantifs md Venms, on
ot before September 17,2020,
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Ayitional iefurmatien

1fyou have =y g about thia notfication snd seik PR
Setilement Agrecment, please contacl.

ar the tcrms of the

Anng Hattmsn

Canstaniine Cannon LLP

150 Californuy Strecl. Swic 1500
San Froncisca, CA 94110

Tekephona:  (415) 766-1532
E-mail: i Frd com

If the recipient of 1has letier is nod zn attomey who represents (ENTITY ) in eivil legal procesdings, |

you may want to consull with tuch counsel.

Sincercly.

Wayne T. Lamprey

Anne Hayes Hartiman

Ari M. Yampalky
CONSTANTINE CANNON LLP
150 California Streer, Suite 1600
San Francisca, CA H111
Telephone: (415) 639-4001
Facsimile: (415) 6394002

Nen-lntcrvenor Non-Customer Natice (Verlren Sctikement)

Dear Siror Madam,

Yoo are receiving this lester beeasse [ENTITY ) it 2 non-intervening real party in interest (“None
Intervenor”) in State of California ex rel. OnTheGo Wirekeee LIC v. Cellco Partnership d b a
Verizon Wirelexs. er al., Case No. 34301201274 £7, which it pending in the Supenor Conn for
Sacromento County. Defendant Celleo Partnership d'b/a Veri2on Wircless ("Verizon™) and
Plaintiffy have entered into a Seulement Agteement in the case

[ENTITY) has been identified a5 8 party that did ot make porthases from Verizon under the
conlracty af ittuc m the casc during the rekevant ime penod. and therefare will nat receive a share
of the Verizon sctlement poyment. No lurther actian i requued from y ou 3t this time. However,
il you would like more information sbout the settlemenl, or if you would lile 1o object W the
scttfement:

Dowalag Gliney resprdinz scitlement.

Copics of documents Gled with the Court in suppont of Lhe mafttement, which includs the
Scu.lcm:n: Anm:nl and the Court's order :wpm\ ing this nolice procedere, may be downloaded

an: In additien, yod may contact counscl
ulcnnﬁad b:lm 1 abtsin the dacuments.

Heacine

The Coun has tet al-c:mm fae final zpproval of the Scul A for 8 ber 24,

1020, at 11:00am in Department 91 or 96 of the Sacraments Supmnl Court, locstcd m 9603
Ricfer Boulevard. Sacramenta, Cg[ll'umm Th: parpass of the hearing is o determing whether the
term of the Seu A $ but not Lmited 1o the dismissal of the Califomia
Aztion with prejudice o tn Verizon, the relcascy, and the Proposed Alkocation amony the Panics,
Relator, and PlaintiiTs’ counsel—are in all respecss fair, adequate, and reatonable, and in the best

interests of the partics involved, serve the public purposes behind the CFCA, aad should be Cinally

zpproved.

1n the cvent Lhat it becomes necexsary o postpone this hearing, then Relxot's coungel will, within
3 ealendar days of the Court's posipancment onder, {a) senve the onder on you by mail, and (b)
make the onder availablc on the website: hms {copianiimesapon bet gom 4 MNon-Intcngpas

Similarly, im the event that it becomes necersary (o disallow in-persan oppearancet af the hearing.
Lhen within § calehdar da § of the Court's onder requinng &y atlendance at the hearing o be
remoteAckphonic rather than inperson, Reluor's counsel witl (1) scrve the onlet on you by mail,
and {b) take the order availabls on the website, Such senvice shall include on updated notice that
contains mecling identification pumber(s) and login information, if ey, that are necewary for
remols attendanze,

Exhibit C

Hsvwto sbicd

| The Court hay ordered that any Non-Intarvanor who ohjcels to the sppraval of the prapotes

sellement may appear ot the Heating 1a thow canee why the proposed settlement should not be
approned, Pursuan ko the Court's onler, ubjections 1o tie settlement shall be hear), and amy
papens or bricfi submined in support of ¢aid objections shall be considered ' the Court.

Am. Non-Intcryenor wishing 10 make on objection is mqueste 1o file writien notice of its
intenon ta abject, logeiher with ing papery wiating specifically the factual bases and legal
greunds of Lhe vbjection, and 1o sctve copict thercol upun ‘counscl fur PlaintifTs and Venzon, oo
of before Scptember 17, 2030,

Adiitigna) nfpttnation

If you have mry queitions abar) this notification. ot the Lerms af {he senlement agreement, you
may contach counsel for the Relators and Inlen enon:

Annc Hartman

Constantine Cannan LLP

159 California Street, Snite 1600
San Francizco, CA M1

Telephone: (415} 766-3532
E-mal: ahanman d.conttantinceanngn com

U the recipient of this kener in not an attarney who represents [ENTITY] in eisal legal procesdings,
you may want ko consult with such connsel.

{| Sincercty,

Wayne T. Lamprey

Anne Hxyey Hartman

Ari M. Yampalsky
CONSTANTINE CANNON LLP
155 Catifornis Strect, Suite 1600
San Francisco, CA #4111
Tekphone: (41%) 639-3001
Factimile: (415) 639402
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Parmership d b a Vertzon Wirglass, ef af., Case No, 34-20120012751 7 (the “Califomia
Action”), pursuani (o the California False Clams Act (*CFCA™), on behall off real parties in
inerest the Statz of California and polieal subdivisions entified therein (the “Gavemment
Enbitics™) naming as defendants Cellen Partnership d/bia Verizon Wircless, a Delaware general
partnership; Nexiel of California, Ine. d/b/a Sprint Neviel and Nexicl Communications. s
Delaw are corperation; Sprint Solulions, Inc., o Delavane corporstion: New Cingular Wirckess
National Accounts, LLC, d/b/a Cimgular Wireless ad/a ATET Mobility National Accounts,
LLC, o Delaware limited liabifity cumpany . T-Mobile USA, Inc., and, Docs 1-30 {eollectisely,
“Defendants™).

3 Pursuant fn the CFCA, lollowing receipt of the anginal camplaini, the Califormia
Atomey General wis required (o provide a copy of Relator's origmal complaint 1o the political
tubdivitions identified thercin. All Government Entities have had an spportunity W intervene,

4 The California Action was unsealed in December 2015, The Second Amended
Complaini and Complaint in Intcricntion was Siled on May 6, 2016. A Thind Amendcd
Complaint (“TAC") wa filed on June 28, 2019

5 The TAC ¢laums are based in pan upon certain contracts, as follows: On or aboul
August 31, 2006, (he Western Statcs Contracting Aliance (“WSCA™). acting by and through the
State of Nevada mwanled AT2T Contract #1523, and on or shout Apeii 9, 2012, WSCA. ncting
by and thruugh the Stalc of Nevada, awarded AT&T Contract #1907 (colloctively, the “WICA
Coniracts™), both fior the purehase of wireless equipmeni and services. The State of Californiy
and AT&T excouied Patizipating Addenda 1o the WSCA Contracts, Master Price Contracts #7-
06-70-01 and #7-11-70-17 {the “Califomis Participating Addendn™). which incorporated the

lerms af the WSCA Conwncts and (o1 umes) California DGS RFO 1074
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SETFLEMENT AND RELFASE AGREFMENT (ATST - CALIFORNEAL
This S and Relesse Ag (*Setdl A ") iz crlcred inin by nd

between, on the ohg hand, the Regeats ol the University of California. City of Chino, City of
Carona, City of Foruns, City of Fresno, City of Long Beach, City of Oxnard, City of Rancho
Cucamonga, City of Ripon, City of Riverside, Ciry of S, Cuy ol San B dmar, Tty

of San Maten, City of Santa Rosa, City of Vernon, Los Angeles County, Marin County, Orange
County, Rivgreide Caunty, Sacramentn County, San Bernardino County, Sants Cruz Cozaty,
Songmy County, Stanttlaus County, Yuba County, Santa Ana Unilied School Disuict, Sonoma
County Water Ageney, Woadbndge Fire Districs (coblectively, the “Intencnors™), the Board off
Trusices of the Califomia State Unuserzity ("CSU™), and Relator {defined as OnTheGo Wireless
LLG {“OnTheGu™), JeMrey Seith, sny current principalemployee of OnTheGo, and any entity
that OnTheGa or JefTrey Smith contro’s), an its own behalfl and on behall of the “Noa-
Intervenors,” defined ta mean the Staie of California, the gavemment entitics listed in Exhibit A
a3 Non-Intervening Real Party in Interest Palnical Subdivision Gavernment PlaintilMe, oad thase

Political Subdivisions tha initially intersened and sut iy withdrew, including Madera

County, {the Relalor, CSU, and the Intenenors, collectively, “Plantiffs ™), and. on the other
hand, New Cingular Wirelest National Accounts, LLC d/b/a Cingular Wireless, now kuzown a3
ATET Maobilty National Aceounta LLC ("AT&T"), through their suthorired representatives
BECITALS

1 ATET 15 a Delaware imited liability company with its principal place of botiners
in Dallas, Texse ATET provides wirelens services and equipment.

2 On July %, 2012, Relaor filed under scal a gui fam action in the Superior Count
for Sacrantenio County, captioned Stave oof Caltforsia ex rel. OrTheGo Wircless, LLC v Collco
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[ The TAC alleges in relevant part that ATRT Tailed to comply with the WSCA
Conracts and the California Participating Addenda.  Plaintifis allege that provisions of these

contracts required ATET ta provide its g under thade: ag: with “raze

plan oplimization reports™ and with wircless scrvices al the lawetd cost available. Plainifls
farther clmm that ATET did nol comply with thop: provisions, thersby allcgedly overcharging
those gosemment customers. Finally, Plainills allege that the WSCA Contracts daseribed abore
required ATAT 1o preserve corioin data and documentt, which ATZT suppotedly failed 10 do.

7. The ierm “Coversd Conducl,” as wed in this Sctifement Agreement, includet all
allegations m ibe California Action i1n the TAC or any prior Complaint) relaung 1o ATET,
including bus not bimited to. (1) ATET s allrged Mailure iz comply with the WSCA Contracts,
parucipaling addenda thereto, and Califormia’s relaled Request for Offer DGS-1072, with respect

1o prov isions that FlaintilTs allege requirad ATRT 10 provade cutlomsti purch

wireless services from ATET to those with “ izationt reports” and

wireless services ol the “lowest cost available,” therohy allegedty overcharging those govemment
customery; and {23 AT&T s olfeged failurc lo comply with provitions of the WSCA, Contracts
that Fluntifs allege required ATAT 1o maintain certain reconds identified in the TAC or sny
gnor Complmal,

L 8 The TAC picads claims by al Intervenor for violations of the CFCA, for anfar
business praciices under Colifornia Businets & Profcasions Code §§ 17200 ot seq., for breach of
whitten contract, and for unjus cnrickmeny; b) CS1) for unfair businets pracuces vader California
Business & Profostions Code §§ 17200 ¢t scq., for breach of written eontract, and for unjust
ennchment: ¢) Relalor, pursuant to the provisians of Cal. Govonment Cade § 12652(ek1), for

yiotations of the CFCA on behalf af itsclf and Non-lnlervenon. Plangfi sock damages, wreble
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4 1

emil [\ i mjanctive melicf, v1" fces and costs, and a

rclator’s share pursuzant 1o Cal. Gov 't Code §f 126323).

. On November 12, 201 1, Rebator filed under scal o gud ram action, Stare of Nevada
ex rel. (nTheGo Wireless LLC v, Celloo Prkip et al,, Caac No. CV 1241003, in Nevada Distnel
Court. County of Washoe {the “Nevada Action”). on behalf of the Staie of Nevada and eertain of
s political subdnissans. the Statz of Hrwaa's and the countizs of Oshu, Mavi, Hawaii, sad Kavai,
the State of lowa, the Stale of Montana snd certain of its political subdiy isions, aad the Siate of

New Mexiza, pursuant to the false claims scts of cach of these jurisdictions, naming a1 defend

Cellco Partnzrship d’hfa Verizon Wirclese. 3 Delaware gencral panaership; Sprint Solutions tne |
a Delaware corporation; New Cingulor Wireless National Accounts, LLC, db/a Cingular
Wircless ni's AT&ET Mobility National Accounts, LLC, a Delaware Limited liability eompany';
and T-Mobile USA. a Delzware carporstion. The Seme off Nevada subsequently intervencd in that
action on behalf of itseli and s subdivitions, and the Staze of Nevada and Relstor {the “Nevada
Plainiiffa™) are the current PloinufTs in the Nevada netaon.

0 This Seul A is mot 2 adwiesion of lishility of wrongdeing by

ATET AT&RT denies all Plainiills’ allegationt, including, bt not limited to, those ¢contaned 1o
the Californis Action and the Nevada Acuon

11.  This Scitlement Agrecment fesulted from good Eaith, arm ‘s-length scutement

7] multiple settions and fuls d iong with the
Honorasble Gany Fects and the Hoaorabls Layn Phallips.
12, The Panies undersiand, acknowledge, and agtee that the exeention of thig

Saatl Agl the gentk and tcompromisc of disputed claims, This
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or been thle for any alk proposed therein or the ute of the proceeds by any ultimate
P A3 pan of the Seul Ap ATET will not eontesl the Proposed Allocation
or any partaf it
IEBMS AND CONDITIONS
L] L] wilh

20.  The Partics and the Nevada Plaintilfs have agreed 1o settle both the Califomia
Agtion znd the Nevada Action for one tolal pryment of $51,000,000 {the “Seulemeni Funds™),
plus a separte payment for attomeys’ fees of $13.900,000, according to the terms and conditions

sei forth herein and in the i) ing the Nevada Actinn. The

allocation af Scttlement Fends bercen the California Action and the Nevada Action is a maner
that bas been (rad will be) handlad separately by and among Sculing Plauntifly and the Nevada
Plamiiffs without AT&T s mvalvement, ATET was not and will not be consulted shout the
allocation of the Senlememt Funda nor hag it had any input into the allocation. For thit reatan,
ATET shall not be deemed 10 have endorsed or beew responsible for any such allocation of the

use of the proceeds by any uhimaie reeipient. As past of this Settlement Agrecment, however,
ATZT wili not contest such sllcention. As uted in the Agreement, the Sctifement Amount™
refers ta the portion f any Settlement Fundy allogated 1o Scttling Platntifs, which hat been
detenmined 1o be $47.904 307

21 I exchange for snd in ideration of ATET s ag to pav the Setl
Amounl, the Sztthing PlamlifTy sgrec W dismiss their claimy in the Califomia Action agaunst
ATET with peejudice a4 g1 forth heroin. Tt w the Partics” inlcolion and 2 condition of this
Scttlement Agroemeni that all clamt of the Scitling Plantilly agunst ATET in the Califomia

Action be ditmigscd with projudics, The Partics, through their counsel, shall excoute a Judgment

EXECUTION VERSION = MAY 11, 2020

Sertl Agr 14 inodmissibl

A% cvid againet any Party except o enforce the toms
af the Scitlement Agreement.

13, Toavoud the delay, i icnce, and expense of d litigation of the

sbate elaimg, 3nd m congideration of the motal p and nblig; of this Settl

Agtecment, the Partics agres and covenant as set forth herein.
DEEISITIONS

14, “Scttling Gavernmeni Entilics™ means Inien enors. C5U. and the Contenting
Nonslnicrvenory, as that erm s defined in Paragraph 29 below

15, “Scithing PlointifTs” means the Seitling Government Entities and Relator

16, “Partics™ mcana Sctifing Plaintifls and ATAT

17 “Caun” means the Superior Court of Sacramenio County

18 “Effective Dazxc™ means the day that this document was cxcruted by the counsel
wdentificd below, providad, however, thal the Scitlement Agrecment shall not become effestive
unlesr and until: a) the Finalization Date. as that werm is defined in Paragraph 35; and b) the
Seukement Amount, as that denn is defined in Paragraph 20, is released on the Distribution Date,
as that kerm is defined in Paragraph 36,

19 The “Proposed Alkocation, ™ attached hereto as Exhibit A, seus forth the shares of
thz Scitlement Amount that Settling PlaintifTt proposs to allocaie to Intervenors, None
Intcrvenors. Relator. and Plainuffy” counsel, and will be submitizd 1o the Court in support of this
Scutlement Agreement Ta the extent that Exhibit A includes revenue figures for ATET, it {and
any other documents containing AT&T s revenue data) shall be filed under seal with the Court.
The Proposed Allocation in a matter that has been {and will be ) handied separstely by and amang
Settling Plantie withowt ATET 's involvement. ATRAT shatl not be deemed 1o have endoreed
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b Stipul (“Stpulated Judgment') in tie form sttached os Exhibit D, 10 be submitted to the

Caurt following Final Approval of this settlement as set forth belaw,
12, Inconmderatian of the obligations of AT&T ect forth in this Senfement
Agreement, and conditioned npon ATET s pryment of the Sctilement Amouny, the Seuling

Government Entitiae. on behalf of themsclves, amy and all of their goterming suthoritics, boards,

commissions, alTicials, oficens, di g p e, employ ees,
auditors, consultanty, nsurers and rei ipals, law firms, brolety, semdon,

partners, privies, agents, predecessors, susceriorns and assigns, as well as the heirs, personal

demvini , and pred ofeach of the Muregoing, th each

casa past and present, and each of their successors and sssigns (the “Govemment Entity
Relcasing Partics™], release ATET, together with al) of itz current and former affiliaics, parents.

members and subsidiarics, and their respective curment of formact ownets, sharcholders, porents,

b bsidiaries, alfilizmes. divigions, officers, & plavers,

administratars, brokers, vendor, panners, privies, agents, Niducs:

auditors, i ingurers and reinsurers, principals, law firme. and aitorncyt,

and the heirs, personal i Amuni (rugiess, beneli

4, v

p jecs and axsight (direet of indircrt) of any of them, in cach casc

past of presend (the “ATET Relemicd Partics™), from any and alt claims, rights. aclivns, suits.

preunds for eamplaint, eauses af setion, arbittsiiony, licos, demands, controversacs, gricyanses.

ileg. ion, jud, and liahilitics of any Lind or nature whatsoever, as well as all
formas of relief, ineluding all romedics, couts, lovecs, liabiliticy, damages {whenever incurmed and

of any Lind wh e, inglhd v, ftatutory, liquidated lary, or punithe
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damagcs), wages. benelits, debie, exp lties, intzrest, end 4" and other
prolovsivnals” fees and disbursemenis, asd any other form of reliel or remedy in law, cquily, or
whatever Lisd or nature and however denominated, whether scaled or unscaled. in law or equity;

in contracy, lort, or oth knawn or nnk 3 1 or pecied, anticipsicd or
nnasticipated, and nssered or d, ferescen of ent including al! dircct or indirect
Tiabsslity (includng, wighow limitation, vi Tizhility) that the Govermment Entity Rileasing

Panties ever have, hod, & may have had arismg out of of in any way connecied with the Cavered
Condzct as 10 the ATET Released Fartics.
23 Except as o the Nevada Action, which Relator, ATET, and the Staic of Nevada

stend to sciile with a scparale setikement agreemend, the Relator on hehalf of isclf, together wath

all ol its current and former eilintes. parents. members and subsidiorics, and their resp
ewrreni of farmcr owners. sharcholders, parents, b bedianics. affiliates, divisions,
elTicers, di employees, drning brokere, v ondors, partacry, privics,
agents, g T wes, Niduci. auditors, 1l insurcrs and

resnsurers, principale, law fimy, and attorneys. and the heirs, personal pepresentatives, cxccularg,

trusteet, b 1, gect and asnigns idirect or

indareet} of any of them, in each case past. present or future ("Relator Releasing Partics”). release
e ATZT Released Paries (mm any and all claims, nghts, actions, suits, grounds for complani,

eautet of action, arbitrations, liens, o d: ies, gricvances, allegati

Judgments, and liabilities of any kind or nature whatsoever, as well as afl forms of relief,

Juding all dics, costx, basses, habal d fwhenever incurred and of any kind
whattoever, incladisg compensalory, wuutory, liquidated, exemplary, or punitive damages).

wages, benefits, debis, expenscs. paltics, interent. nnd aitormeys” and other professionals’ fecs
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way connceked with fhe Cot cred Conduct. Thut, as a matier of
law, ony TAC claing attcrtcd on behall of the Non-Coescnting
Nan-Intcrvenart, bul sl usdar Goversment Code section
12651{a), art nat released. end

i} ey Califarmia gutitics who afe nol parties to this Agreement.

25, In consideration of thg obligations of thi: Senlisg PlainufTs se1 forth in this

Senil Ag and conditioned upon Scitling Plarnufls Nudfilling their obligations in this
Scttlement Agrecment, AT&T on behall of isell and the ATET Released Partes (the “AT&T
Rekasing Partics ) falh- and finally relcascs the Gowcinment Entity Relestng Partses and the
Relator Releasing Partics from ant' and all elama, rights, acuane, susts, grounds for complant.
causes of aclivn, wbilralivns, licng, demands, contron crtict, grict anecs, bl lagations, accusaions,

judgmenis. and liabilitics of any Lind or nature whattoever, as well ax all forms of rehief,

including all remcdics, custy, losscs, lubilitics, Jamages (whosevst incuncd and of any Lisd

h , incdnd . v liquidaied lary. of panitive 4

wages. bencfity, debiy, cxpenses, pehaltics, interesy, and suomeys” and oiher professionals’ fecs
and disbursements, and ony othee fotn of reliel of remedy m law, equity, or whaiever Lind or
nature and howcver denominated, whether sealed of unsealed, in kaw or equiry, in contract, lort,

i35, Loown or wokaow, or d d or d, and

1

or

asgcricd or d, fi or unl luding all direct or tndirect hiability (incloding,

without limitation, vicariows liability) that ATET ever has assened, could bave asseried, or may
agsert in the future aguingi them, enting out af & in any way connecied with the Califorma

Action and their investigalion aod prosecution thereol. of arisisg ol of or 1n any way connected
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and disbursements, and any other form of reliel or remedy in low, equity, ar whatever kind or

nalure ond however denominated, w hether sealed or unsealed, in law or equity, in coatract, lorl, or

otherwise, known or unk 5 $ d dar icipaled, and

mserted or d. i or unl luding oll dircet of indirect liabiliry (including,

withaul limitation, vieanous Hability) that the Relator Releasing Parties ever have, bad, or may
have had asising out of or in any way connceted with the Covered Condact in amy junisdiction.
24, The relenses set fonh in Paragraphs 22-13 abave cxpresshy do not encompass:
a) Claims not ansing out of or in any wiy connected with the Covered
Conduct as o the ATET Released Parties, including. any civil or administrative lishifay

aning under state or monicipal tax laws, any erminal liability; any envil or
admnietrative Dshility that the ATRT Relensesl Partics have or may have under any state
or municipal staule, regulation, or rule not covored by the Scitlement Agreement, any
Habulity ansing outof any lawsuit in which the complaint vwas senved on ATET before
Janusry 31, 2024, pending as of the Effective Date, ather than the Califamia Action: eny
liabnlity bated on obligations created by thes Settlement Agreement; and any liability for
Taslure 10 deliver gasds or serices due, provided that any snch habilin: does not ariss out
of the Casered Canduel.
b Claims that the Settfing Plantiils da not heve the authority 1o relense,
in¢chuding claims belonging w
] Non-Conseating Non-Interiennrs, as thal lenm = definal in
Faragraph 2, excem the specific clams Relaior aseerted an behalfl
of the Non-Consemting Noz=Intervenans under Govemment Code

seetian 12551(a) in the Cahfom:s Action annng oot of or in oy

EXECUTION VERSION < MAY 22, 2010

with the Covered Comduct. The releases in this paragraph cxpressly do not pats cloimy for
amounts duc on grod or senices 2ld or provided that do not ansc oul of or orc m any wiy
connected with the Covered Conduct

26 Thercleascs contained in paragraphs 22 through 23 abavy A gencral releates af
claims arising out of or in amy way connccled with the Covered Condng) and the Pastics intend

and agree that cach shall be i 1 d, and coforted ot such, Wilhoul limiting the

forcgoing, the Partics, having been Fully advised by counsc! of the conlenls of Scction 1542 of
the Civil Code of the Staie of Califomia, expressly wai ¢ aad rehinguizh wll nghis and bencfits
alforded by Scetion 1542, and do £o und. ding and ack ledging the signifu of sk

tpecific wainer of Scction 1542, Section 1541 of the Cinil Code off the Stxic of Colifomia gl
o follows

A GEMERAL RELEASE DOES NOT EXTEND TO CLAIMS WHICH THE

CREDITOR DOES NGT KNOW OR SUSFECT TC EXIST IN 1115 OR HER

FAVOR AT THE TIME OF EXECUTING THE RELEASE, WHICH IF

KNOWN BY HIM OR HER MUST HAVE MATERIALLY AFFECTED HIS

Ok HER SETTLEMENT WTTH TIIE DEBTOR.
Thus, sotwthstanding the prosisions of Section 1542, ond for the purposc of implementing a full
and complete reicase of claims, cach Party expressly acknow kedges that thiy Scitlement
Agreemenl b intended to includs in its cMTecl, witheal limitation, all claims snsng oul of or in
any way easnecied with the Covered Conduct as to AT&T that such Party doct not knaw nllar
suspect by cvist m cuch Pasty’s Favor of the tima of pigning thit Scikement Agrcement.

27, Seithng Plaintiffs and AT&T hercly covenant and agres that no Party will (i)

assent, like. commence. pursuc, Iniervens in, Inautule, maintain, or proseeuts any clam srigng

culaf in ey way connecicd with the Covered Conduct as te ATAT, inslusing (bwt not Bited
i8) by w of third-party alaim, faim, or Jaim, o by nght of rep ion or

fubrogalion. againet any ather Paty; {ii) participale in the ion, filing,
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T g, inienening in, metitating, ining. of ing af any claim arteing oul of or in
any way connccted wilh the Covered Conduct as o ATET agains say other Pany . und fiii] of
inveluntarily included in any claim aiing out of or in any way connected with the Covered
Conduct a5 to ATET {c g.. in a clase action} will withdrmy therefrom

2 For the avaidance of doubt, this covenant is mot limisad 1o California,
Nevada, or the states encompassed by the California Action and the Nevada Action, but
extends 1o a1l jurisdictions anywbere in the United Ststes or the werld.

b Far the further avoidance of doubt, ATRT acknowledges that if there were
any other actions initésted by Relstor againgt AT T in other juriedictions, 2nd if those
actians ars currenily pending under scal pursuant 16 thoss junedicions” baws, then: (1)
Relaior may presently be prevented from diszloting any infortation sbout thote actions Io
AT&T by law- and (2)if such acuons did exist, then nothing in this Setilement Agreement
would prohibit Relator from complving with ot order of a poutt, or any duly irucd
subpocna ar other 1awful order, from an authority in soy such junsdictian.

<k Relator acknowledges thar, if any much actions did exist, then thiy
Setlement Agrecment would bar Relsior 2nd its esrrent eountel of meeard m (he
California Action gnd the Nevada Action fram taking smy' action ather than those requared
by an order of court, a duly issued subpoena, ot tiher Lo il arder

d) Relator eeprescats and waresnts that it has disclosed 1o AT&T all Lnown
pending suits against AT&T, 10 which Relator is  party, that relaic in any way ko the
Covered Condust in zny jurisdieson, cxeept for thoss snitt tha the Sculing Plantiffy arc
prohibited by law from discloying to ATRT
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Ssttieoent.Aonceval apd Juinder Pocedure
2% Within the time sct by the Califomia Coun, Relaior shall file a motion nith the

Califomia Count {the “Approval and Notice Motion™) requesting that Lhe California Court entet o
arder {the “Approy al Order™), subsiannially in the form anached a1 Extubit C, that (2} identifics all

v ing California Nan-l. {b) holds that the tlerms of the Seulement Agrestent,
mctoding the Final California Allocaion (defined below), are approprisie under the allegations of

the California Action, taking into account the besl isterests of the partics i olved and the public
parpascy behind the CFCA, are fair, adequate and reasonable. and were reached in gond faith:
nad, {c) males such furtber onders ns may be appropriste md necessary, The Motion for Final
Approval of Scrtiement will also sitach and subenit 2n unexectted copy of the Califomia

Stipalated Jud b Iy in the fores suached 25 Exhibit D herets

29 Nos-latervenors 1o which Seuk Fusnds are sl d in the Propated

Allacavan, Exhubit A herew {"Non-Iniervenor € Y. thall be provided the iy o

consenl 4o the ierms of the Seul A by and » Consent and

Release by Non-Intervenor substantially in the forn anached hercio as Exhibit B by odate o be
scl by the Califurnia Court. Noolnervenons who therehy chaore to participate in the Seulement
Agreement shall be referved 10 a1 "Corsenting Non-Intervenore.™ All ather Non-Inicrvenors arc
refetred 1o as “Non-Consenting Non-Inters cnors.” Relator and AT&T undersiand thal the Oifice

of the Ausency General af the Stare of California has d that certain dep

agencict, and other units of the Stale be given (b opporiunity o consent W the Sellfoment
Agteemicnt oft o individual batit. Relator shall notify all such departments, agencice, znd units
of the Staic of Califamia cligibl ta reccive a portion of the Scttlement Funds to the extznt the
dentitict of #uch depattmentt, ageacics, and unils arc reasonably svailable, and provide esch

such department, rgency', and unit with the apportunity 1o consent on an individual bagis by

1+
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g} Reluar will move to dismigs with projudice any pending claims in any
Jerisdiction aganst ATET as to Relator if those claims relue in sny way o Covered
Conducl, lo ophmiration scnvicas or reportang, to the alleged obligation 1o proside
wircless services 31 the “Jowest cost available™ Lo any persan of extity, or o any of the
¢lump and allcgations sct forth in the TAC or amy' prior Complaint in the California
Action or in the Nevada Action,

n Relator represents and warranis that it has ot assigned in whole or in par
any clasme or potential claims relating to Coversd Conduct, 10 optimization services ot
reporting. Lo the alleged obligstion to provide wircless services at the “lowest con
avarlablc” (0 any other person or entity, or 2ny af the claims and allegations cet farth in
the TAC or any priot Complaint in the California Action or in the Nevada Action.
Furthermorz. Relatar will nol assign amy such claims or patential claims to any other
person of entity. Relalor has signed sgreements in which it hat agreed 1o trahtfer o
portion of Relatar’s recovery from the Californis Action and Nevada Aetion (i.¢., the
Relater's share) 1o cthers fe.g., Canstantine Cannon), but thase agreements da not give
the othar parties (a) 2ny nghts b the claims temselves, (b) any Highl of power 1o prevent
Relator from dismissing the claims, or (¢) amy right or pawer o prevent Relatar from

making and adliering ta 1he X ions, and othet that Relator

has male in this Agreement.

|! Excepl only when requinad by Iaw, sesther Rebator nor Relator's cument
cauntel of record in the Civil and Nevada Acuons will conperatz with amy othet
povermmental entity o its counse! in furtheranse of the fals; clamms allegalions asscricd
against ATET in the Civil and Nevada Actians
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sendling cach such deperiment. agency, end unit the Califumia Non-=Inlervenor Nutice. Upon iu

consent to this Seuk A cach such dey agency, and uait thall be reated st
a""Consenting NomeIntzrvenar™ Dtherwise, it will be wreaied as 2 "Non-Consesting Nane
Intenvenor

an Amy Non-Consenling Non-Intervenor shall be eninled wa reaeive onlv Mi%e of the
share, if any, that was allocated (o it in the Proposed Allocation (the “Non-Consenting None

Intervenor Partion™). Any Noe-[alervenor that wishes 1o receive the full shag allocated to it o

the Proposed Allocation must alfirmatively consent o this Seul Ag and Addend

as provided m Paragraph 29, The remaining portion of the share, if any, that wan allacated o the
Non«Consenting Non-Intervenors in the Proposed Allocation chall be referrod ta as the “Non-

C g Non-l R dor " Seuling PlainufMa shall distributc the Non-Contenting
Nenelnter enor Remainder 1o the [ and G wmg Nanslnlen cnors 10 whom the
Froposed Altocation all a thare {eollectively, the Setiling Govemment Entitict, us defincd

in Paragraph 14), in propurtien o cach Sctiling Guveroment Entily s Proposed Allocation of the
total Propased Allocation for all Seuling Govemment Entitics. Prior to the Approval Hearing
Plainuffs shatl filz weth the Count a Final Allocaiian that icllects the final sharcs allocaied o
each Seuling Govemment Entity and Non-Conscnling Nan-Inien enor

1 Any Not-Consenting Nan-Intcrvenont are nal “Partics™ as defined by and used in

the Seul A Axy Noo-C. g Non-Inter enars, any and a2l of their governing
autharitics, boards, camminsions, sfficizly, afficers, d: g D
ol  ad " enis, d L b

Gdusi mdiary, I insurcrs and taw firms.

altottcys, brolers, vendor. parincrs, privies, agenis. aflilistes. predecessors, successony and
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P! Ve P

assigns, a2 well as the heirs, personal

successor, and ssiiges of cach off the foregoing, in cach case past or presend arc poncihelets
bound by Relator’s releate of the ATAT Released Partics from the specific claims PlainiTa
ssserted under Government Code section 1265 1(aj in the Californiz Actign in pny reay
connected o the Covered Condoct, purssant io Califami Government Code Sectine

12552e) 1} The Non-Consanting Non-lntervenors arc not otherwise bound by any of the e
of the Seul 1t A including sp lly the other releates contnined herein,

31 AT&T and Relator chall cooperaie together 1o request from the California court o
dute for the Approval Hearing, to be held as carly as i rrasonably comvenicnt, Priot i the
Approval Hearing, Helator shall fike a Final Califomia Allocation thal reMects the adjusiments to
each entity”’s allocation that are caused by any Noa-C. ing, Califgrnia Non-l. k]

failurc to canscnt. Al the Approval Hearing and thereaficr, ATET and Relator shall wake any
reasunable sleps necded is ondar lo enable the Court 1o enter the Final Appruval Onler and
Stipulated Judgment. Afler the Califomia Court enters an Approval Onler congigtent with the
maienal terms of this Scttkement Agrecment, PlamieiTs shall cxazutle and file the Stipulated

Judgment in the form provided hereto as Exhibn D.

31 [F ey Cahifornia entity challenges the Proposed Al prior 4o the Appranal
Heanng on the ground that the anderlying ATET data mis-siates any entiny s spending oo ATET
wircless senvices, then ATET agrecs ta make reasanable. good-Taith efToris o awin Relator s

counsel in ding io the chall including, il

bic effarty to obtain
addutional infarmation andor data Scttling PlamiuTs will mot roguent amy soch asmistanes unless

there it a challenge by a Califernia enlity
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filed. IMthe requitite Form We9 is not ieeeived prior w the dute for the Mowon fog Final
Approval, AT&T shall inpcad release the Setlement Amount within seven (7} days of recciving

the completed form. The allocation of the Seul Amount ig 3 maiter that has been (and wild

kel handled geparately by oud amang Seuhing Plantffs and Nevada Ploiabifls aubout ATET's

imolvemenl  ATET wat nol hed about the all of the Sei Amount nor has it

had ooy input into the afloestion. For this reason, ATET shall nol be deemed to have endarsed
or been retpansible for xny such allseation or the use of the procoeds by any ulumats reipical.
As pant of the Scitlemen) Agreemcat, however, ATRT will not contest such allocatan.

17, Bythe deadline extabhished i Paragraph 35, AT&T chall also pay te Relator's
connse] $13,000,000 in taulement of Relator's clams for reasoaable atlomeys” fees, cotts, and
cpenyed prrpuit 1o Cal Gov ( Code § 125£2(gH 1), Nev. Rov Star. § 357 14011, and any other
staluie providing for recuvery of alloineys” fces, costs, and expenses in both the California
Action and the Nevada Action {“Relaior s Atloracys” Fees Amount”™). The pryment shall be

made by clectronic Ry trangir to Constantine Cannon LLI for deposit i accoun) aumber 76-

0213752-2 (bank muting number 226070403} of C: Cannen LLP. Ce ine Cannon
LLP ghall provide ATZT with a properly completed nadd duly execuied Form W9 for that client
truzt aceount on ot befre the daie the Motion for Final Appronval is filed. The allocation of the
Relator's Aftorncys” Foos Amount among Plantiffs” counscl, and beiween the California Action
ond the Hevada Action, it & maiter that has been {and will be) handled separately by and among
Plaintiffy” esnneel withour AT2T s l AT&T was nat fied abaut the all

of Relator's Attarneys’ Fees Amount among Plantiffa’ counsel or between the California Action
and the Nevada Actian, nor has it had any mput inin the allocation. Far this reason, ATET shall
nol be responsibl far and shall nol be deemed to kave endarsed any such allocalion or Ihe use of
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Ewymend yned Fiagl Dimisad
34, All Partics agree that entry ol judgment is cxpreshy contingenl opot; 1) the
Intervenors, through their anthorized rop , obtaiming all ncccttory approvals for this
Seul A Trom their g ing bodics; and (b} the Coun granting the Motion Fot

Approval of Seukment and entering the A pproval Onder. PlaintifTs shall file an pnexcented
wersion of the Stipulaizd Judgment with the California Court together with the Motion fof
Approval, and the Mation for Approval will request that the Cout enter the Stpulated Jodgmen
promplh ofler eniaring the Approval Order.

35 The “Finaliration Datc™ shall be a) the datc of cntry of the Stipolatad Judgmment
by the Count, if there haa been no oppossion or objection made (o the Coun; or bj il ony perton
or eatify has objected, (i) the daic of the passage of the deadling ander California Ruls of Coun
1 1{H{a) ta Mz & notice of appeal or i} il any noticc of appeal has been fiked, the date of the
final disposition of any such appeal. which disposition spp entty of the Stipatated Jud

36 Within seven i 7) days of the Finslization Daic, ATET shall rlease the Setlement
Amount 1o Relulor's counsel for further disbursement pursnant ta the Final Allogation spproved
B the Court {"Distribation Date™) if, 1 that time. the Mevada Plantifly and ATET havg

ia kele, final send ag| relating o the Nevada Action, I seilemmnd
agrecment concerning the Nevada Actizn has not been cxccuted by meven (7) daye after ithe
Finalization Date, ATET shall instead releaze the Scilement Amount os described i this

paragraph within seven {Thday s of the Nevada scik being d. The

peyment shall be made by electrunic funds ransfer lo Constantine Cannon LLT for depostil in
sccount number Th+41223942-1 jbank routing number 2260704413) of Constanting Cannon LLP,
Comstanting Cannon LLP shall provide AT&T with a properhy compleied md duly exacuted

Form W9 for that clicnt trust account on or before the daic the Motian for Final Approval is

[
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the proceeds by any wlémats recipicnt. Payvtachi of the Rclstor ' Auomey s Foes Amount
coryiitrics pmment in full by ATET for sy and all of Relator's anomeys’ fees and corts by
AT&T in the Califomia Action and in the Nevada Actian. ATET shall not be ltable for, znd sl
HMainlifTy waity and releate. any ather clam for anarmeys” fees or cotu incamed or to be
incurred regarding ¢laims related in any way 1o the Covered Conduct

38, Upon maling the payment af the Senlement Amount and Relator's Attameys®

Feos Amount, ATET shall havr: 80 rights 1o the allocation or disin of the Seul

Amount or Relator's Alioeneyt’ Fect Amount. Under no circumstonces shall ATET be obligated
at arctull of thit Seulement Agreement, the Califormia Action, or any claim relkeated herein o
pay 1o PlainkilTz, of amy of their counsel, by way of damages, penaluies, fcex, or otherwise, mor
than the Settbement Amount and the Relasger's Auomey s’ Fees Amountsct forth  Relator further
represcntd and wartants that the Relatot's Atlomey 1™ Fees Ameunl includes ol fees and costs
ingarred in conncetion with the Nevada Action, which ATET and the Nevada Plantifly shall
sctils umder sepanriic agreement, dnd thal it will not scek additienal fees or cests (rom ATET 10
sonnection with the Nevada Action
Addition: n

39, Should the Inznenon’ govemizg bodies ar the Court decling to approve all
malerial aspects of the Seitlement Agreement, of the Court makes rulings materially allering the
termi of the Sextdement Agreement, of the Scitfing Parties and Nevada are nat ablke 1o agree on the
allucation of the Scttlement Funds between the Settling Panties and Nealda, or il for any reason
the Court desernmines not in enter a final arder or judgment consistant with the terma of thia
Scelement Agreemen, then ATET or Plamiffy may declare the Scttkement Agrecment null and
vaid by providing writlen notice within fve [5) business dmya of any euch decasian, in which

¢asg the Partice thall retum to thesr poritions a5 of the date prior o s Scitkemenl Agrocment,

19
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the California Actian thall procced a3 1F no seitlement had been arempted, cxeept as W sny
dircasery $ioy ondered in the case, and ATET shall have no obligation to moke ony pay ment,
including payment of any portion of the Scttlement Funds or Reldlor's Atlomcys” Fees
However. notvathstanding the forcgoing, in the cvent the Court deicrmines nal Lo eater a final
arder or judgmeni conesienl with the material vemms of this Seillement Agreement, ATET and
PlainyifTy shall mect and confer in good faith in an eiTort 1o negotiale a revised Sestlement
Agreement that 18 mutually acceplable to ATET and Plantifs and consistent with the Court's
rulings,

40 ATET may declare this Seitlement Agreement null aad void by providing nriten
notice if no scitlement agreemend is cxccnied in the Nevada Action before the Finalization Date
or if 8 court rejects or malerially alters fhe terms of any such settlement agreement before the
Finalization Date. T either af thate evenis oocur, then ATET and PlaineifTa shall mees and

confer in good fath in an efon W negotiate a revised Seul A that is inuually

acceptable to ATET and Plaintifls and Nevada, andfor is consistent with the coun's rulings.

41 Should this Setllement Agreement for any reason not become final, all Partics

retenve their nghts to make all and defenses wh , including, bul nat limited 1a,
thaltenges (o the Relator s shility 10 procesd on behalf of any or all Nonelatarvznors and
objections to any attempis (o intervens in the litigation (past or future), and cach Party agrees that
it sheall not atscri that another Party has waived or is other ite provented Erom asterting any
orgumeni or defense by vinue of negoliating, entcring, of secking spproval of thas Seitlement
Agrecment

41 Al Paries agree and hereby stipalste that the fives car period i California Code
of Croil Prcodure secuon 583 310 f seq. has been extended mmd olled dunng the time penod
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compromise within the provisions of California Exidence Code § 1151, and any similar statwics
or cules, and shall not be nsed or admitted in any proceeding for any purpode including, bt ot

limited 1o, as evid: of Biabiliy or gdaing by ary of the ATET Released Partics. nar shall

ot be used for impeack to refresh recall or ony other evidentiary purposc,

provided, however, that this paragraph shall not apply 1o any claims to enforee any provision ol
this Agroement.
43, This Settfoment Agrecment s intended to be for the benefit of the Partict onhy
46.  Aside from the payment of the Relator's Atrneys' Feet Amount o 2t forth in
Paragraph 37 abave. each Party chall bear us awn legal fees and other cages ineurrad in

connection with this matter, including the preparation and perf of this Settlament
Agreement.

47 This Sctik Ag in enforceable regardless of itt Lax The
Fartics make no garding the Seil A ‘$las. Each

Parry is salely responsible for any and all taxes, interesy, and petaltics duc and owing, if any,

should sny manctary benefit descnbed in this Sail Ag and/or gy ather documents
mlated 1o this Sculemeny Agrezmeny, be deemed as waxable.

48, Each Pany and signatory to tha Scitlemen Agreement represents that it frechy
wnd volunearily emers imo this Sentlement Agrecment with the bencfit of legal counscl and
without any degree of durces of complston,

49.  Dispuie Resolurun and Eoli All ione with respect 10 Lhe

: or i ion of the: Scrk A and the Partics” rights and liabilities

whall be governed by the laws of the Staic of Californaz. This Scttlement Agreement and any
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begitaing (1) en the date on which the Partics sought a discovery sy sad extending until (2) the
dute on which any Party informa the other Parties tht (a) the Court hat entered an order that

ruther declines Lo approve all material aspects of the Sertl A or ially altery the

term of the Sctilement Agreemeny; and {b) the Party decms the five-year penod 16 have
recommenced,
41 The Partics agrec that with raspect to d designated as

Canfidential or Highly Confidentiat Information pursuznt t the Protective Order enlered m the
California Action (the “Protective Onder™) which were produced by Plaintiie 10 ATET and’or
which were produced by ATET wo Pluntiffs. the finalization and approval of this Setlement

Ag i afinal ion of the actian besween the Parties, and each Party will
destroy of retem to the producing party any such d ining Conhdential or Highhy
Confidential Informetion within 15 days of the Finalization Date in dance with paragraph 9

el the Protwective Order. unless the Partics have either stipulated ta af abtained 3 court order

Nowing for the ion of those d In additiots, the Patties will cither retum or

desteoy all “Non-Retanable Materials™ subject 1 the Protzetive Order ¢ae defined in Paragraph
b of that Order). The timing lo complete the return or destruction of documenty pursuant 1o this

. i fall 4

parsgray iy sup iy ially difTe deadling &1 farth in the Proketive

Order.  The Parties further agree that they conlinue 1o be bound by 1be resiriclions in the

Protective Order afler the Effective Date, at providod in paragraph 93 of the Protectine Onder

44, Thiz Setils A doct not itutc an pulmission by any of the ATET

Released Parties, or evidence of 2y lisbiliey or dsing wh , inclnding, but not

Timitzd 12, amy Jiability or wrongdoing with respect to any ollcgations that were or could have

been raised in the Californis Action. The Partics agroe that thit Agreement i the resultol &

]
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other document refercnced hiorein or artached hereta iy admissible in any action or proceeding 1o
cnforee the ierms of this Seitlement Agreemest.

a) THsputes beeween Non-latervenars and AT&ET. IT any disputes anse
oul of this Seitlement Agreement between Non-Intenvesors an the ang hand, and ATET
on the other hand. said disputes are tn be reanlived by the Superior Cann for the Connty
of Sacramento, including by means of actions brought puriuzmt to Section 664 6 of the
California Cods of Civil Pmcedure. If amy: Non-Intervenor to ¢hooes, in its sake

discretion, thea the Non-Iaten cenur may make use of ihe arhitration procedure descnbed

immediately belaw.
by Disputes berween Tnservenars or Relator and ATAT, If any dispulcs

ants cut of lnalization of the senl d isn of the skl strelf. between

Interienors or feluor on the one hand, and ATET on the ather hand, s2id disputes arc 1o
be resolued by Judge Layn R Phillips Fim by wzy of mediation, and il mediation 15
unsuccessful, then by way of final binding, noa-appealable arbitration by Judge Phillips
1T hudge Phallips is not availsble, the the final binding, non-appealable arbilralson shail
be conducted in Califomia under the provitions af the th rules of the A

Arbitration Astociation by a mutually agrecd-upon abitrator
300 Thin Serddement Agrecment it the rosult of arm'sdength negotiation between the
Partics, and al) Pantics, dirccily aed throwgh counscl, hav e contribute) subsiantially and

matzrally 1o il ion. For af this Seul A this

Sentement Agreement shall be deemed do have been drafed by all Pastics to this Seitlement
Agrecment and thall nat, therefars, be construcd against any Party for that reason in aoy

tubsequent ditputs, and the canon of contract interpretation set farth in Califormia Civil Code
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Section |34 as well a5 under any other fatules or common law principhes of similar efTect {Sath

ia Califomis and in ooy forcign jurisdiction) ekall nol be applied.

51, This Scnl Agr i the complete agr between the

Partics with retpeet W resolution & the Covered Conduct and supersedes any and all other prior

and contemporancass oral of wrillen ag ions, ar

52 This Seul Ay 13 d without reliance apon any representatians,
understondings, of commitments, whether formul or mformal, or oral or uritten, otber than those
expresshy ket fonh in this Serlement Agreement.

53 Thit Senl Ag may nol be ded except by written consent ol
AT&T and Seuling Plaintils

54 ‘The understgned represent and warrant thal they ore folly authorized to execnte

this Settlemcnl Agrecment on behalf of the Parucs so indicated by their signamre.

35 This Scul A may be d in parts, cach of which
constitulcy an onginal and all of which constitute one and the same Satlement AgroemenL
56 This Setlement Agreement is binding on the Parves” successors, rmsferecs,

heirs, and astigns

57 Facumilot or PDF copict of uig chall consti peable, binding

ig {or of thit Seul A
§%.  Each Panty repicscatt ond warrants that!

a) it hax the fall kegal muhority, nght, and capacity to enter nto this
Brtilement Ag=sement and o binsd the Party 1o perform its obligations hereender,
including any thirdeparty zuikotization necestary 1o release The claims being released

hereunder;

EXECUTION VERSION = MAY 22, 2020

proisiune hereol, and such Party, notwithetanding such failure, shall have the right therealier 1o
nrist upon the siricl perfarmance of any and oll of the provisions of this Senlement Agreement
to be perfarmed by such other Party . Ne waiver, express or implicd, by any Party of any breach
or defanli in the performance by the other Party of its obligations under this Seilonent
Agreement shall be decmed or construed 10 be a warver of any other breach, whether prior,

i or under this Stk A

6l, Al of the exhibits attached 1o this Sctilement Agreement are malcrial and integral
parts heyeol and are hereby incorporated by reference as if fully set forth herrin.

42, The Partics and their respestive counsel agres ia ¢ooperaic fully with one another
m order to efTect the consummaticn of the scttlement of the California Actian,

63, Anmy nolices requercd under this Scittement Agreement shall be provided by both

e=mail oad also by U.S. mail, as follows

To Paingity:
William Chretiopher Carmody
bearmondy @ susmangodirey com
Atun Subramsnisn
asabramanian @ susmangodfrey com
Amands K. Boan
abonn @ susmangodfrey com
Steven Shepard
sshepard & susmangodlrey com.
Sutrmon Godfrey LLP
1301 Ave. of the Americas. F1. 32
New York, NY 10119

Wane T Lamprey

] a com
Anne Hayes Harmion

h a com
Afi Yampolsky

palsky:a com

Contitine Cannon LLP
138 Cahformia Strect. Suite 1600

San Frangisca, California 94111

o
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b} thig Settlement Agreement has been duly and validly execaied and
delivered by such Pasty saul, ing duc suthurizat jon and delivery b the

other Pactics, constimics 4 kegal, valhid, and hinding obligation of such Party, eaforccable
againgt Fuch Pany in aceordanss with its Lens
c}  thecxcention and delivery of this Seul A the pesti

by ruch Party ol its obligations h der. and the ol the

caniemplated hereby, will nol! (i) result ia the violation by such Pany of any stamie, law,

rule, regulation, or andi of any’ jud decree, onder, writ, permit, or license ol

Zoy g | ot regulstory sutherity applicable to such Farty; or (i) regquire such
Pany w oblam xty consent, approval or action of any person, which consent, approval, or
oaclion has rol alfcady been oblned of accomplithed by such Party,

d) it hiaa not assigned, subrogated, pledged. loancd, hypotheeated, conveyed,
or otheruise 1, vol ity ur ol 1y, any clamms based on the Covered

Conguct, or any inlcrost in of pant of portion thereo!, specifically mcluding any nghts

anging oul of of in any way conneeted with claims based on the Covered Conduce, Lo any

ather peryan ar enlify; and

<) it hat read aod understands this Seulement A grecment and 12 has had the

apportamity 10 conselt with jis allomeys belore tigning iU

#5 Each ol the Partics herslo sgroce o exaculs and dcliver, of 10 case 10 be executed
and delivered, all such instruments, and to take all such action necctsary 1o sffecurae the inlent
and purpotas of, and to ¢ty oul the terms of, this Seulement Agreement.

6f.  Any falurc by any Party Lo intitd tpon the itrict pesfomnmanes by amy sther Pany
of any of the provisions of thig Settlemens Agreement shall not be deemed & waiver ol my of the
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ExHiarry
CONSENT AND RELEASE BY NON-INTERVENOR
Cansent and Relesse for Non-lalervenars

1 The undersigned has received and reviewed a copy of dhe Scitkement and Relcase
Agresment exeeuted by and berween Defendamit New Cingular Wireless Nationad Accounts, LLC
A/ Cingular Wirelass, now known az ATET Mobiliy National Accounts LLC (*AT&T),
Retoter OnTheGo Wireless, LLC, and the political subdivisions that inlervened in Stair vf
Caltformia ex nel, (nThelGo Hireless, LLC v. Celfer Parmershup o b'a Verzon Wireless, er al.,
Cae No. 34-2012-00127517, which 13 peading in the Superior Court for Sacramento County
{-Seitlement Agrezment’), the Notice of Propesed Settlement, and the Order of the Califomia
Coun spproving the seitiement approval process.

2 The und. d herehy and that he or the is fully suthorized

1o provide binding consent on behall of the Nen-Intervenor identified below:

h] By signing below and returning this document to Plaintiffs” counsel pursuant io
the; teting of snd by the deadline set forth in the Court’s Onder, the identified Non-lnten enor
herchy agrees in be bound by the terms of the Settb A includi fically the

welenses contained therem, and ko be weated as n Party to the Scalement Agreement for all

relevan purposcy

Consend and Relense by Noar
Inicrvenony

EXMIITC
FINAL ATPROVAL ORDER

Text for Propwsedd Onder for Final Approval
of Seitlement with Defendant AT&T

The PlaintifTs” Motion for Final Approval of Setilement with Defendant AT&T ("Motion™} came
on for noticed heanng before the Honarsble Judh Holzer Herther, presiding. on the date and Llime
sci farch above. Appearances are reficcted on the record.

Due and adcquﬂ.: notice having been given ul'l.h: mnunu, and the Cnurl qunl congidered the
moving papers. including 31 points and quith and d therewith, and any
oppositen ornb]ecmm 1o the Motion, and the arguments ol coanscl at heanng, and all other
malters propery prerenicd to the Coort in relation therets, and good eause appeaning therefore,
IT 15 HEREBY ORDERED THAT:

1, The Court isxoed & T Ruling on which equited
mppenrances. The Teawdive Roling is auached a3 Exhibit A herctn and
incompornted herein,

1 Tlne Coun fmdl 1hat the Scutlement is {air, reasonable, in the best intcroins of the

&, and 11

h of the public p behind the California
Fdsc Claims Act. California Govemmeni Code scctions 12650 cLaeq ("CFCAT)

3 The Coon finds that the Noo-Inter cnor Costomets identified s Consenting Non-
titenenon on Exhibis B bereto have consented Lo the setthement and are deemed
partics to the Scul Ag for all putps

4. The releasc provitians of the Seulement are Fair and reazonable.

5 The d pre rats el Jlocation among ATET cuslomers bated on the
Final Allocation szi forth on Exhibit B hereto is fair and ressonable,

6. The Courl approves a 25% allocation to Relalor lfom the [ntenvenors” gross
setilament alfocstion.

7. The Court approves a__% allocation ta Relalar rom the Non-fatenicnons’ gross
scitfement altocation.

Dipted:
Signzare

Frint Name:

Tule:

On behalf of

Non-lniervenor Name
Consent and Release by None ]
Inten enors T b
EXBIBIT D
STIPULATED JUDGMENT

Whereas, Plaintiflz reached a sctilement with Diefendant New Crngutar Wirclets National
Accounig, LLC d/b/a Cingular Wireless, now Lnowu as ATZT Mobility Natianal Accoeats LLC
("AT&T ), which settlement was subject (o approval by this Coutt and the patisfaction of
conditins agreed 1o by the Senling Panies;

Whereas, on the Coun entered the Final Approval Onder approving the
setilcment between Plaintiffs ond ATET on the terms and conditions ket forh therein, and,

Wh 811 conditions fot tubmittian of this supulaled judg have now d

Now, therefore, the Sauling Parties stipulate and agree that purmuant to Califamia Govemment
Cade sechion 12652(e) 1), all claims in the Civi) Action against ATET arc herchy DISMISSED
in their eotircty WITH PREIDICE.

|PROPOSED] GRDER

The court, having reviewed the sboue stipulation of ihe partics, and being. familiar with the
record of thin casc. dicmisecs this action 33 1o Defendant New Cingular Wireless Nauanal
Aceounte, LLC da Cingulae Wireless, now known st AT&ET Mability National Accounts LLC
CATET ) with prejudice.
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Exhibit E

Eemailsa:  WinslessOptin o congtantinccannen com
You will receive areply confirming rneceapt of the Content Page. Please use this address for the
submirsion of Consent Pages only. Contact infarmation for any questions is below.

1 & Non-Intervenor docs nat execule the Consent Page. and theselore does nol agree 1o be bound
by the Terms of the Sertlement Agreement, then tlie Nanelnicrvenor will receive only 90% of the
amount allacated o i i the Proposed Aflocation

In addition, Plainti{Ty will apply 10 the Court for 2 Relator’s share pursuant in California
1Govemment Code section 1265 2(g 1) 2nd attorney foct petsuaal ke Californin Government Code
section 12652(gkE). As set forth in the Motion for Approyal znd the Proposed Alloeation,
Plaintifly are requenting o Relator's share of 43% with reipedt ta gny amounts allocated to Non-
Inten cro, and have entened into o Settlement Agreement with AT2T to receive attomey s’ fect.

Hearion
The Court hay szt & bearing for final approval of 1he Scul Al {or September 24,

020, o | 1:00am in Department %2 or 96 of the Sacramento Soperar Coort, located at 03
Kicfet Boulevard, Smmm C:.I.Ll.'omu Tbc purpose of Lhe hearing is W determine whether the
terms ol the Setl) § but not limilcd to the dismistal of {he California
Action with prejudics ng to ATET, the ulma. and the Proposed Allocation among the Parties,
Reiaar, and Plainiils’ counscl—ere in all respects fair, adequate, and reatonable, and in the hest
intereyts of the partics invalsed, senve the pablic purposes behind the CFCA. and should be Gaally:
approved.

Ia the cvenl tha it becomes necessary to postpone this hearing, then Relatar's csaatel will, within
3 galendar 4y of the Conrt's portponement order, {al sene the onder on you by mail, and (b)
make the onder available on the website: bugy Yooiluisssanen by com t M- Intsrvonur

Simitarly, in the cvent that it becomes necessary Lo disalfos in-perton appearmnecs at the hearing,
then nnlun Scalu:darda\soflhc(:oun # order requiring 2y attendance i the hearing to be

t rather than i T n, Relator’s counse! will () seeve the omder on you by mail,
ang {b) make ths onder avaalable oo lJ:: webaite. Such service shall include an updated motice that
conlains meeting identification number(s) and Login information, if any, that arc neectsary far
Remole arendanis.

How 10 objeg(

The Court bas ordered thad any Nanelnien enor wha sbjents 10 the approval of the propused
seetlement may appest 3t the Hearing 1o show cause why the propased settlement should nal be
approved. Pursuant w the Count’s onder, chjections 1o the serdlement ghall be heand, snd gny
papers of briels submilled m suppart of said objections shall be considered by the Court.

Auny NowsInweruenar wishing ks male an objection is requesicd to file writien natice of its
intention to object. logather with supparting papers sating specifically the facrual hasig and legal

T N Y

P Y M N T

Noa-latenesor Customner Natice (AT&T Scithement)

Notlice of scitiernent with defenidant New Clugular Wircless National Accovnts, LLC d/b/s
Clagutar erdul. »ow known as ATET Mehitity Natloual Accsunts LLC {“ATLT™}, and
listribml Jt tn State nf Californis ex rel, (nThetio Wirelas, LIC v
Celleo Htmm-:klp el 'm'..m Wireless, ot al, Cuse No, 14=-2012-001275047 {Sucramenla

Superior Court)

Rcar Skeor Madam,

Yon are reeciving this kener because [ENTITY) is 2 soneinierening real panty tn micrest (“Non-
Intervenor™) in State of Caltfornia ex rel. OnTheGo Hireless. 11.C v, Celico Partnership d b o
Vertzon Wircless. ef al., Case No. 34-2012-001278 17, which is penaling in the Superior Court lor
Smramento County. Defendant New Cingular Wircloss National Accounts, LLC d/b/a Cingular
Witcless, now knoun as ATET Mobility Natienal Aecounts LLC (*AT&T™), and PlamtifTs have
eatered into a Settlement Agreement in the case, mnd JENTETY ] has been identified 8t o party thay
will receive a share of the ATET sctlemetl pay imeat,

The Jgwagit

The lawsnit was fiked by Relator OnTheGo Wireless, LLC aa Jalyv 5, 2012, pursanl 1o the
California Folte Claims Act {“CFCA™}, on behall of real parties in interest the Staie of Caltomia
and political subdivisions identified therein. The bawtuit, which named several delendants, |
including ATET, pencrally allcged that Defendants failed 1o comply with the terms of cooperative
purchasing agreementy the Wesiern States Conm:lin. Allianes (“WSCA") awarded Lo
Defendants o pror ide wireless equipment and services te Californis governmen entétict. As
relevanthere, Plaintiffs :lll:se the WSCA agreemenis, and other agreemeni related to them.
sequired ATET da pravide its California g ing wirckcss senvizes
purtuani to thate agreements with “rate planapnmumn rrpnm and n'l::lcn scrvices af the
lowest cost available. ATET s alleged failure (o comply with these provisions resulled in
avercharges 10 thote Cahfnrnu govenunent customent. ATET dispuics and denics all of the
Relxor's alkcgations and ins that it complied in full with the WSCA agrecments.

The ectllctnen]

The parties have agreed ta sciile this casc with respect Ie ATET  Copies of documenis filed with
the Courl in support of the sertlement, which include the Sculement Agresment and the Court's
order approving this natics progedors, we inclnded herewith, Copies af these documents may alsa
be downloaded ot btee Sconienunceannon box com’ MNow- Inten gnor

To receive the ful) amount of the share allocated 10 a Non-Iatervenar in the Proposed Allocation,
if any, the NonsInierenor must cxecnte the Conseni Page provided in the Addendum and return
the ceccuted Caneent Page to Plainliffa” counsel by Scptember 17, 2020 By doing xo, a Non-
Intervenar alitmsincly consenty Io the lcrms of the Seitlement Agreemen. including the genera)
release contained therein. Original signatures are not requised.

The exccuted Consent Page may be retumed 1o PlaintdTs' counsel by PDF ta

peaunds of the objection, and 1o serve copics thercol wpon counscl for Plaintils and AT&T, on or
before Scptember 17, 2020,

fitinng) lat

IFyou have any questions zboul this notification and settlement payment, of the termy of the
Sculement Agrecment, please contach

Annc Harunan

Constantine Cannon LLP

138 California Sireet, Suite 1600
San Francisco, CA 93111
Telcphong:  (415) 766-3522

E-mal: abaniman @ canstantinecannan com

1 the recipicnt of Whis kticr i¥ nol an aormey who represents [ENTITY] in civil legal proceedings,
you may want o consull with such counsel.

Sincerely

Wayne T. Lamprey

Annc Hayea Hariman

An M. Yampolsky
CONSTANTINE CANNON LLP
130 Califonia Sircet, Suile 1600
San Franciszo, CA 24111
Telephone: (4135) 6394001
Facsimle: ¢413) 6394003




Exhibit F

Haw 10 gblect

‘The Caurt hoa ordored that any Nan-Intervenor who ohjcets to the apprval of the proposad
ceitlement may appear ol the Heating 1o thow cause why the proposed seitlement shozld not be
appros ed. Pursuast ta the Count’s onder, ubjections to e sclifement shall be heanl, and any
papers or bricls fubmiltcd i suppon of said objections shalf be considered by the Court.

Any Nonslnizresor wishing 1o rake an abjecuon u requested o Ele writien notice of its
iniention lo object, togother with supporting papers sizling tpecifically the faciusd basis and legal
grounds of the objection, and 1o senve copics thereof upoun counsel fur MointifTs and AT&T, on or
befors September 17, 2070

Additionn) inlgrmatien

Ef you have any qecslions aboul this notification, of the tems of the Seulemem Agreement, you
muy contact counsel for the Relators and Intenenon:

Annc Hartman

Conttanting Cainan LLP

130 California Street. Suite 1608
San Francisco, CA 94111

Telephone:

E-mail shartman Zconnantinecannen com

1415) Ta6-3321

|
1f the tecipient of this letler it not an sttomey wha represents [ENTITY] in ciw kegal proceedings,

you may want lo consull with ych connyel

Sincercly,

Wayne 7. Lamprey

Annc Hayes Hartman

An M. Yampolsky
CONSTANTINE CANNON LLP
150 California Strect, Suite 1600
San Franeiteo, CA 94111
Telephane: (415) 639001
Facumile: (415) 639-d1k02

- W e e e =

L S )

| epproved.
I In the event that 11 becomes pecessany lo pottpone thit hearing, Lhen Relator's cooncl will, within

Kos-litervenar Noo-Customer Notice (ATET Seitfensent)
Dar Sir or Magdam,

Yau are recerving this Leuter becsuse |ENTITY) is a nonvintervening real party: in interest (“Noo-
Intervenor”'} in Séate of California ex rel. OnTheGe Wircless, LIC v Cellen Parmershipdb a
Vertzun Wircless, ef ol . Case No, 34-2012-00127517, which is pending in the Superior Count for
Sacramenta County. Defendant New Cingular Wircless National Accotnts, LLC db's Cingular
Wirclese, now known as ATET Mabdliny National Accounts LLC ("ATZT™). and Plaintiffs heve
entered into a Selllement Agreement i the caac

|ENTITY | has been identificd as o party that did not make purchases from ATRT under the
contracts at 1sue in the case dunng the relevant lime period. and therefare will not reecive a share
of the AT&ET setilcmend payment, No fusther action is required from you at this nme. However,
if you would fike more infarmation zbaul the settlement. or if you would lile wo objesl ¥ tbe
scttlement;

Dovnload fllngs tezardine scalement

Copici of docements filed with the Coertin support f the eettlement, which include the
Sd.l.lcmml Agreement and the Court's order opproving this natite procadure, sy be downloaded

ot hign comlabntcansen b tomhy Maelnlenuosor. In addition, s ou may centact counsel
ldcanﬁnd below to ablain the documens
Hepring
The Court has st 3 heaning for final appraval of the Seuls Ag far S her 24,

1020, a1 1T:00am in Depanment 92 of 96 of tbe Sacramento Supcmw Colm. lecaled at 960%
Kicfer Boulevard. Smnw Cuhfumu The potpase of the hearing it to determune whether the
terms of the Scul ding bat nol limited 1o the diemizsal of the Califomia
Actien with prejudice as 10 ATAT, the releascy, and the Propased Allacation among the Partics.
Relatar, and Planulfa’ counsel=are in all respects Tur, ndequate, and reasonatle, and in the best
interesis of the partics involved, serve the public purposcs behind the CFCA. and thoukd be finally

5 calendar days of the Court's poripencment ondex, (a) serve the uhder on y bu by masl, snd (b)
make the order available on the website: e 'Cipitast o pesun bew ot Hons oo

Similarky, in the cvent that it becomes necassary to disallow in-person appearsncce ot the hearing
then within § calendar dayvs of the Coutt's onder requining ony atiendance at the heanng to be
Acleph ratfier thon in-person, Relator’s countsl will {a) sene the onder on you by mpl,
and (b) make the onder available on the webiie. Such tervice chall include an updated aotice that
contans meetng identification number(s) and logén information, il any, that arc necostary for
remole altendangs [

PROQF OF SERVICE
1, the underrigned, declare;

1 am gmployed in the Caunty of Lot Angeles, Suate of California [ am over the age of 14
and s a party to the withiz action; oy business address is 1980 Avenuc of the Stars, Suile 1400,
Los Angales, Califomin H006 7642

On Junc 12, 2024, | tened the fategoing dacument(s) deseribed as follows:

DECLARATION OF STEVEN M. SHEFARD IN SUPFORT OF RELATOR'S MOTIONS
FOR AFFROVAL OF SETTLEMENTS WITH AT&T AND YERIZON DEFENDANTS

un the injeresied partics in this action by’ placing true copies thereel enchosed in scaled eovelopes
addressed at stued an the autsched service hist, as follows

BY MAIL

1am "readily familiar” with the fim's pracuice of collection and processing
correspondence Tor mailing, Under that praciice. it would be dzponiied with the U 5. Postal
Senvice on that same day with poitage thereon fully prepud st Los Angeles, Califomia i the
ordinary courtc ol busincss. | am awane thal on mouon of the party senved, senuice is presemed
invalid of postal cancellation date or postage meter dais is mare tha onc day afler dxic of depest
for mailing in allidavit

BY PERSONAL SERVICE
I cansed ta be delwvered such emvelaps by hand to the nifices of the addrmiic

. BYFEDERAL EXPRESS OR OVERNIGHT COURIER

BY FAX
1 served by facsimile as tndicated on the anached service list

AX_BY ELECTRONIC MAIL
1 couscd sud d lobep forma (PDF) fof e-mailing
and scrved by clectronie mail as indicated on th::ulx.hu:l senvice bist.

din. portablc 4

Exeeuted on June 12, 2020, at Los Angeles, California

NN (Staee) | declase under penalty of penury under the Lyws of the Siate of Califomia that the
shove is e and correet.

{Federnl) [ declare that [ am employed in the office of o member of the bar of this Cautt &t

whate direciiun the fervice Wat mads,
O
(Signalurc)

{Type or Print Name)

I5 Cata Na 14201240 THIT

IeCLaRa [‘ﬂ}l |,|F ETEWEM M 510 ARD SO RELATOR'S MOTIONS FOR APPROVAL OF
ETTLERMENTS WITH AT& T AND VERIZON DEFENDANTS
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SERVICE LIST
W Seou Cameran {SBN 229328) Atarncys for Defendant New
szameign kel com Cingular Wircless National Aczounts,

KING & SPALDING LLP LLC. d//a Congular Wireless n'kra
621 Capital Madl. Suite 500 AT&T Mobility National Azcount
Saciaments, CA 93514
John C. Richter (Admitted Pro Hac Fice) Attorocys for Defendant New

chice s ] Cingutar Wircless National Accounts,
Wikesh Jindal LLC, d'b/a Cingular Wirclers nili/a

b Ty g AT&T Mobility National Azcounts
Peter Cooch
Anse Voigts

Margaret Fa_fqnha Thomas (Pro Hae Viee)
J:Pnl Caly S.:'n (Pro Hac \hee)
Jeasica I!ap_ugnp- 1Pr‘r.1 Haz Vigs)
David Mal]l:l'll (Pro Has Viee)
Christina m;; ('SBN 124718y
-

KING & SPALDING LLP
1700 Peangy hvania Ave NW, Suite 200

Bailey J. Langer (SBN 307753)

blangpery ketaw gom
KING & SPALDING LLP
1011 Sccond Strecl, Saite 1300
Sen Franciseo, CA 'M105
Telephone: (41513101214
Faetimile: (415) 3181300

Brim Priettlcy (SBM 301586}

KING & SPALDING LLP
633 West Fifth Sueet
Suite 1700

Las Angeles, CA 30071

Telkephone: 1213) 4434341

1 Cass Ne J&10130002H017

[ )

IROXN CF SERVICE

LIRS LANC CUm

Anna K Tsigmu (CA Stae Bar Na. 319325y
UM T Com

Michael Mesuiz (CA Suxe Bar No. 310334)
mmeliedise com

WILLIAMS & CONNOLLY LLP

shoh @ peek ivsoprc,com
Erin K. Earl (P'ro Hac Vicey

PERKINS COIELLP
1201 Third Avenue, Suide 4900
Scaule WA 95101

715 Twelhb Street, NW
Washingion, [ C. 1iins
Aok MeGrory Automey for Defendanus, Sphint
mack mepreny d cnscip com Solutions, Inc., and Nextel of
Erisc IP, P A, (Prw Hac Vice California, inc.
7013 College Blvd. Suite 70
Overfand Parks, K5 66211
| Tel.. 913.777.8604
Swne Y. Kob (Pro Hoc 17cc) Altomeys for Defendant T-Mabile
USA.Inc.

Hobbie Witson (SBN 141317}
son &, 8,

Sonita Bali (SBN 171103)

PERKINS COIELLP

505 lloward Street, Suite 1000
Sun Francisen, CA 94103

Auarneys for Defendant T-Mobik:
USA. Inc.

Moathew §. Rosengart

GREENBERG TRAURIG LLP
1840 Century Pask EasL Saile 1900
| Los Angeles. CA HHIL7

Auatteyt fof Defendant Cellco
Partnershap db/a Venzon Wircless

Jeremy A, Meser

Shiran Zehar

David A. Cheit

GREENBERG TRAURIG LLP
1201 K Strect, Snite 1100
Sacramento, CA 93314

Manhew F. Bruno (Pra Hoc Viee)
Enc B &un; (Pro Hac 1iee)

IONPE o ot crm

Auameyt for Defendent Cellen
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Atomcys for Defendants Sprint
Solutions, Inc., and Nexiel of
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Plamifls, DECLARATION OF PHILIF KLINE £%
— SUFPORT OF MOTION FOR
APPROVAL OF SETTLEMENT WITH
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Diept. 92 or %t Hon. Judy Holzer Hensher
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DEC, OF P, KLINE IN BUPP OF MOT FOR APPROVAL OF VERIION SETTLIMENT

Phainufhs and Cellco Parnerstup (“Verizon™ ) besween the various plaiun T entities [~ Propossd

Senbemueat Allocation™
7 Toperionn s ollocation. 1 used each entity's stare of the iutad Verizon charees
that iy have been subject 1o of bt [ eptiniizable charges™y O bic charges are

those that relare to witeless services and exchude other charges. prinsanily equipment. 1 was asked
to determine opumizable charges for the State of Califorzin beginning in 2006 2nd far all
Californta political subdivisions {except County of Los Angelest beginning wn 2011 Fer County
of Los Angeles, | was instruciad by Counsel 12 & it optimuzatle charges b oo
March 1, 2017 1 was asked 10 detennine optimizable charges for e State of Novads and m
pulitical subdivisions bepnmiog in 2007, For all ennties. 1 was asixd 1o detemuine oprmizable
charges hrough the most reeanl data provided by Verizan, which was October SU 2019,
£ Dhave pelied an dars provided by Vezizon frow & daabase called Vision {ihe ~Vision
Datatase™) which coprans billing iuformation? Venzon produced tables froms the Visicn
Dastrse m conuna separsted wext files. Mauy of ihese files conrain more than ] inillien iows of
dria with several files contamng over 30 million rows. To view and extract data. ] unported these
[iles pa1o & Sructered Query Lapguage (“SOL7) server and exccwied quenes.
9 Sperifically, | have relied on ihe follesnnt Vivon Datatmie ables 18 prepare e
optimizabk charges by ennry.
a. BL_ACCT confains mfonnation selating 1o cach account. such as the accoust name.
1 vpderstan thar this table assaciates cach aczount 10 a customer. Furthennore. |

uncderstand that each Atotmr tecervti an mvoice for each moath of use
b CUSTOMER. conuins inforeestian relatig to sach suatomner, such 1 the eustotiwer
name;
ECFD_FROFILE: contatns infarmstion relsting 10 each ECTD profile;

e n

| " Thave relied ou the tablrs produced froo the tollowmp: VZW2213316, VZW1007099, and w set of 1ables
| eomtagung dais rebating 1o Nevada produced on Jesuary 16, 2020

-3 Caie Ma. M.2013-D0137017

ECPD_PROFILE_CUST. comelates each enstomer 10 sn ECPD profile: |
|
|
|
|

DEC. OF P KLINE [N SUPP OF MOT FOR AFFROVAL OF VERIZON SETTLEMENT
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m-.:\hunmn.ndmmma.l servicas.

q b ptey, Lx pl p. aud fax dispries. T bave represenied a broad sange of
clwents, ineludung chatitble foundations. small comy and rult ) corpomations. 1
have assisied in the quantification of damag ltrig froun catncs of sction. incloding
palent miftng gt mh denark infri theft of trade secrens, unfair

competition, unnust enricloment, breach of comract. and false advenming. bn conpection with my

DECLARATION
L Philip W Kline_ dezbire o follows:
I | am & Masapog Dincctor at Apkura Consulting Group, where my peactice focuses

2. Ilove performed valntions m & variery of comexn. incinding damages

1P vahunon work. | bave gaincd 1 Pesience i ung large datzhases produced in
Imzaton.
3 I em a Certified Public Accoumtant (CPA} icensed i the state of Ilinais.

4, Thave beld o variety of leadenhip 1 in industry ory I 2 past
Ameticsn Bar Asocistion (ABA), Intellecnul Property Law (IPL) Section lisisou 1o the
Licensing Execnve Sociery s lutellerneal Propety Vaktstion knd Standards Commitice. Tam a
paul chait of the ABA, TPL Section's Mowetization 2 Valustion of IP Connnitice and a past
charr of the ABA_ IPL Section's E iz of the Profession G
the Certified Licensing Prof 1 (CLP} Standards. Admissi
snd the CLP Exam Developmem Conspunes

4. Ihave been named ane af e World's Leadmg IP Suatcgists by Intungible Assct
Mazagemcnt. 1 am a Certified Public Accounmn (CPA} licensed in the saie of Iinois and o
Cemified Licensing Profesicnal {CLP)~a desipnation stanved by the Licemsing Executive
Saciery 1hold w B.A. Bom The Univenity of Soethierm California i E: sad L ioal
Relauons. Mamna Cum Laude. Thave aluo winmen several srucles ik htve giveu picsentations
related 10 my profession. My cumcnlum visae is attached a1 Appendiz A

[ [ heve been sshed by Sostuan Godfrey L1P {"Counsel™} to perform ceruain
caleubations to assist the Coutt sl the Partics in allocating Ve seftienent amount agreed by

1am a past meinber of
£0d Recertification C

DEC. OF . KLINE I SUPP. OF MOT_FOR APPROVAL OF VERIZON SETTLEMENT ey,

¢ CUST _BIL coutams iformauau relating o each isvodce, such s the cycle end
date and 1otal charges; and
€ CUST_BL_MTN_SUM. coutams a detail smnmary of chuges (or cach mobile
telephane monber i"MTN} by itrvoice, including sccess, duty, cquiptent. and ax
<harges amaong otbers.
10.  Toallocate the settloment amount between the varions plamud entitics, it was first
y late the various in the Veriton dafa with the vanows eoiies. To do 5o,
Trelied an ECPD profile 1Ds, each of which 1 undersiand belongs 10 culy one entity, 11elied in
ran on Exhibit F to the Joint Status Conference Starensent filed with the Cowrt on Jazuary 13
2017, » docignent m which Veriron correlated certain ECPD profile 1Ds 1o vanovs plauniffs. For
ECPD profiles IDs pot cotietated by Venzon 1 wied the ECPD aanc as showu m e Vision
Databasc. mforution from vanous Califomiia Adminirative Fee Repars, and guidance from
Counsel to costelate those ECPD Prafile IDs with vanious plamuff esnries. I total, | comelaed
over 2,000 ECPD profile IDs o the various plaintiff eutiues.

11 Vesizon provided a scparate Vivion Database containing the dria discuveed above.
relauny 10 accounts owned by vandus Szate of Nevada entties and Nevads subdiviiions, Coutise]
requesicd that sdl Nevada enties be grouped together in ane line o the Proposed Sentfcinent
Allocation. ] lave not rrviewed or aiigned acoommts from s production 10 separate Nevads
emiities.

12, Ouce esch ECPD proflie ID wis Ixterl 10 an ennry, 1 d d the
aprunirable charges for each relevanr ECPD pwofile ID [ underitand from Counsed, and from
comverations with Cameron Sovwder. nn expert oo Telecon:s Expense Manspenuent, thal Verizan
optunirable charges inclide bome air charpes, sccess charpes, enhanced service charges. data
eharges. and 1ot ctore. and video charpes. | mndersiand that these charges are vored by mobile
telephone mumber (*MTN™p et iwveice m the CUST_BL_MTR_SUM table m the Visica
Database. specifically i e following fields:

4. UIM _HM_AIR_AMT:
b TOT_ACCESS_CHG_AMT

ol a Cawe No A420]2-0012°317
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s
N
5
[
7
3
9

| planuiff entity™s shase of the totad optinyizable charpes for all entitics (includiug California i

c. TOT_EH_IQ SVC_AMT:
4 UIM_MIN_DATA_AMT: and
¢ UIM_MTN_TPV_AMT.

13, The sy of these five ficlds are the 1ol optimazshle chiarges for a given MTN and s
given iuveice.

4. Tomsociate these optimizable charges with ench ECPD. ond therchy each plaisndT
eniafy. 1 enrreiated ECPD profile TD°s sad MTNs by associating: {11 ¢ach ECPD wadh its
contpontnt “Customers™ ming the ECPD_PROFILE_CUST table;? {2} each Custosner with fis
component *Accouns” using the BL_ACCT tble. (3) each sccount with its associated mivaicrs
using the CUIST_BILL table: and. () each invoice with its assocrated MTNG using de

| CUST_BL_MTN_SLM rahle i

15, Tnote tum Verirou did not jrovide detailed data m the CUST_BL_MTN_SUM tablc |
fof isrvedces prior to 2008, Inszead. Verizon ouly provided the ttal charges for cach mvosce. The
101l charge for cach suvoicr is contained m the CUST_BILL table w die BI._ TOT_CUR CHG
fickd. 1 tbderstand that tse total clrarge vabue is the total cunrenl charges due fur 8 billing period
and bs the sinount that appears ou the iovoice. Therefore. {or the Siare of Californin cutiues tn
2006 and 2007, and for the Nevada entsties i 2007, [ cstimated optmutzsble chiarges by spphving
the ratio of optenizable tharges 1o 1ot charges from 2006 - 2019 1o the 2006 and 2007 toial
charpe figures.

16 Having caleulated each plamiff enziry's optinizable cliarges. 1 then caloulated each

Nevada} during the relevam tnw periody deactibed i1 Prragrzph 7. Thas total w2 S
Tt moduplied each: entity s share of the 1om oprimizatle charges by the total settlement valie
{of $76 inillon) 10 calonlyie each entity's poss senlement allocahon

2| niote that from 1ime 10 104 @ castousy ey be susocited with diffrret ECPD mofiles. Thw effective
ayd gnd dtes of & customer's sesacistions to an ECPD pyofile it shewn o the ECPD PROFILE CUST
table and theve reasvanents are refleened @ Dy comelate of secomas o et |

ChiD Lany Mo 34.3002.00137517

DEC GF F. K1INC [N SUPP, OF MOT FOR APTROVAL OF VERDON SETTLEMERT L)

PLAINTIFF GROUP TOTAL CHARGES
Califomia Intervenars. I
Caltfuruia No-Luervenats [

1 declare vmiber penalty of perjiry usuler the laws of the State of Califorma tat the
forcgomg 1t truc and Cotteet,
Executed this 15 day of hay, 2020 &t Ann Arbar, Machipan

T o Pl

# PabpW Kine

=7 Cong Mo 130130012740
! DEC OF P, RLINE [N SUPP. OF MOT. POR APPROVAL OF VIRIZON STTTLEMENT it 1

12§

13

|

i
15
16

21
2
L

I
24 ¢

| locaticn. 1 was i 1o deduct the

+. 43 for Californis Non-

17.  Frown eack ennty’s gross
Relator’s Share, wlnch | was
Intervenars, end 43% for Nevads eatties.

18, Twas also Bomusted oo deduet o sdditjoual £% i 2 |
Imervenon’ share. |

19. I was theu asked by Comsel to remove all opizizable charpes for non-intervener
entaties with either (1) tofal optinizable charges of ess than $300: or, (25 bet settlemurnr allocation
of less than $50, 14id 40 sl re-perfommed the sieps described in parsgraphs 1618 sbove,

20.  An the request of Coumsel. | have swsmanzed my fimdings m the following
appendices:

2. Appestdm B: A spreadsheet shewing Wt restilts of the caloulations descyibed above
for California and Nevada, i with (he opumizable charges not presented.

b, Appendix C A spreadshert showing the results of the calculations described above
anly for Calufornia and its political subdivisions. bui with the optsmizablc clurges

d wat 25% for 1

[ee from the

nol presened.
21 Atthe request of couzsel. Thave sunnned the toial optimizable charges for all tree
groups of plaintiff eunries. durng the lime pennds described alsove @ Paragraph 7. The tatals arc.

OFrTISMLIIABLE FERCENT OF TOTAL
PLAINTTFF GROUT CHARGES OPTIMIZABLE CHARGES
Celiforrdn leterramrs [ ] ]
Califormis Notr Latarvaman ] | ]
Totel Catioraly Conorpmes Facites S |
Kinpds Puteums — 1
Grand Teink S [ ]

22 Thave atso been asked by counsel fo stare the total charges for the two groups of
Califoruia ennties during, ns period, mehuding equipment end other charges. for purposes of
muparmg tirs sctth ) with Sprum, (1 asn mformsed Hiat the Sprim
wenlement was based on Sprint sevense oumbers that meluded equipment and otler charges )
These whls are’

to an earlict

G- Cae o 3420120012751
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FPHILIF W, KLINE
CURRICULUM VITAE

May 2020

Philip W Klinc is 1 Managmy Dircctor at Aokt Contuliing Groop. twwhere his practice fucases
of jorellecnial propesty {IP) valuarion, Lepation consnining. [P straegy, sod maniscrional
SETVICES,

Mr Kime bas m [P vak i :llmm
ugmmmllrlmmsn Hehnupmm:edllmudmgol’cﬁ:ﬂ;md:dmgdun
tmall comp md WM\ﬂMEmI
vanety of contexts, including o fi bband . tax planning, and tax disputes
Mr Klmhmasuudm&cmmnﬁmmofdmwmh{ﬁmmmmufum
huling patent copymiglt iheft of trade

secret. unfars comypetinon. & corichmet, hu:hnfa-um and false ndveraming.

Mr Khoe' sn;:rmulwfpmnhryyu!m Hclmtrorbd:xl:mﬁd) wm e
wircless ted space. x bath licensory and L n whether
wqwudmyﬂl?mufwnmdndnuﬂﬁl s G, bl sud 3 ¥
He has alsa wcth:dancnpgmumpﬁhm;lnmcdmldmm consmmer electranics.
industrial networking. and fanspoastion.

buuummldl\m:mmp, ions 10 indusry crgank He nas the

A Bar A qn (ABAL lntell ] Propesty Law (IPL i Section’s lisison to the
Liceming Exeeutive Spcyery's Lnellecraal Property Vahustion znd Standards Crenmsitiee. He is 3
past chair of bodi the ABA. IPL Section’s Monsuzation and Valmatian of I Caumittee and the
ABA, IPL Secuon's Econ & of the Profession Commines. Mr Kline is 2 past member of the
Certified Liceming Professional {CLP} Standardi. Admissions, and Recertification Canminer
and the CLP Exan: Developunent Comminee.

My Eline has been namied ane of the Rizd's Leading IP Srroleptin try Imangible Asset
hianagement. He is a Cestified Public Accountant {CPA] Iicensed in the state of Nlwors snd
Ceritted Licensing Professional (CLP) -  deat medbgﬂ:ﬂcumugﬁumme
Socicty huthholdsan.kmnwl:mmor herts Califottia i E ot
Iarernarional Relanons. Magna Ciam Lande.

Appardis A 2 Ihe Dacersinn of P Kire tialer Moy $4 200
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PROFESSIONAL  Mamging Director, Ankara Consulting Group. Der 2019 - Present
EXPERIENCE

Mazmging Dhrector. 284 Partners, Jnl. 2019 - Dec. 2049
Dhrector. 254 Partnens. Jan, 2012 - Jua. 2014
Associzie. 284 Partwers, Feb. 201 ) = Dec 2013
Associate. Ocean Toma, Jan. 2009 - Dec 2010

Amalysl. Ocran Tamo. Feb. 2007 = Dec. 2008

SELECT *  Unfair Compesitin *  Parent l.tecnm?: Sepport
CAUSE OF *  Unjust Eonchment ¢ Pgleut Tramsfer Pricinz
ACTION *  Rreach of Coutract L5 anm
EXPERIENCE ~ » Copynglt Infringensem »  Thdemark Infrngement

*  Falie Advemiting - Tndmml Transter Pricing

. Malpractice *  Trade Secret Misspproprianoe

o Paent Infingenent \ *  Licensmg Advisary
SELECT = Angoplasty Cuheters* *  Biobile Devices
PRODUCT AND  »  Busivess Inteiligence Soffware = Retail TRtwones
INDUSTRY = Commaciat Pattaging *  Sanicoudnctor Design
EXPERIENCE *  Copumer Prodic = Semicondnetor Manfscrirmg

*  Data Optmiration *  Sofrware Licensing

L Dmulpms *  Sports Equipteut

Oy *  Suodard Eiseunal Pateuns

. nuﬁ-l Equipent * Video Game Conssies

* bdsstnal Murtacronng * 2D Barcodes
EXPERT Union Apparei Growg LTD r. Thomas Lam. et gl r. Jenny Chen
TESTIMONY Index Mo, 63386772016

Pricy Action: Breach of Coutract

Indusiry” A

Vet Suprerue Coct of the State af New York, County of New Visk

Fieet Engineen, Inc. v. Mudguard Technolepiey, LLC

EXFERT
ENGAGEMENTS CaeNo I 12<v-0114)

Prunary Action: Paien Infringement

Vepue: Upited States Dusarict Cowrt. Western Disnst of Michigan

Rain Corporetlon v. Parry vl al.

Case Now b1 2-cv-03331

Prnmary Actiow. Copyright lufningement, Breach of Canmuct, Unfair Cranpetsion
Industry: Theater

Venue: United Staies Diswrict Cowrt, Sownbern District of New York

Apparde & of the Drcarsinn of P Whrw taad Moy 15, 7000
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SELECT Federal Trade Ci frslom v. (s Incorp d

OTHER Case Ko, 5:17«cv-00220

LITIGATION Prinury Action’ FRAND Licensmg

CONSLULTING Industry- Telecomumuications

EXPERIENCE Venue: United States District Court-Nerthemn District of California

In Rr: Qnalcommt dntitras Lt

Case No. 81 7.cv07 73

Indusery Telecomumunie:

Vetsus: Ubitsd Staney Divtrier Court. Nonthery Dissrie of California

F
Ruewel Terhimiogies Ca,, Lid, et al. v, Soxsung Electronics Co,, LId., et al,
Case Ng#31160v-B2787

Prizuary’ m FRAND Licehsing

Tndgesyy; Tekecomnimications

Vet Ubited Stares District Covrt, Nowthern Dasttict of California

Evphved Wirelens, LLC v, ZTE Corporation of &l
Case No. | 15cv.00546.5LR-SRF
Prunry Astion: Paient Infringement
" Telecommunications
Veme United Statey Disirict Court, Diinet Court of Delaware

In ihe Matter aft Cerialn Memery Modules and Componenls Thereof, and
Prodarts Contaixing the Same - Sk Wpnix, Inc.

Investigation No 337.TA-1023

Prumary Action: FRAND Licensmg,

Indusiry” Scamiconductor

Vemue Unired Stases Intermational Trade € ommi i

Unwired Planet Insernational Lid |, ot al. v. Haawrd Technologles Co. [0k, ot al
Claim No, HP-201 3-00000%

Prumary Acticn: FRAND Liceinng

Indvsery Telecomitnimication

Vemue: High Count of Jusnce of England and Wales, Chancery Division, Paenrs
Cour

Confidentiai Arbitrotion en behalf of Huwwet Techrologies Co. Lid.
Case No. 01:14-0002-2610

Venue; Incertarioual Center for Dispute Reswlitu

Confidentle! Arditration on behiolf of Nekis Carporation

Cnsc Mo, |9602/AGF

Prunary Action: N-A

Indiniry” Teleromnnunications

Venue: § sanal Cliamber of Oy k 1 Court of Art

Nemutles, Ine, v, BallnfT, Iné2and HH Barnwm Company
Casc Mo 2.13cv[ 1049+ 1
Pmnﬂ Action Palm
Alttamation
Venue: Unnied Swues Diwics Coun, Eastern District of Michipan

In the Moner af.‘.fmln MIreiess Devices with IG andwr JG Copabilliies and
Componshts Therwof - Client ZTE Corporstion
lnvemglwm IITTA-BE

\remc Un:led Smtes Imemnnmnl “frade Comsutssion

NeoMedia, Inc. v. Scanbay, inc.

Cue No. 13 11700730 12

Primary Action: Breach of Coutract

Indusuy l:onmaw Ekcmi

Veone: A New York

In Re: Egstman Kodek Company ef al

Case N | 12-cw10004

Primary Action: Basknipicy

Incustry- Degital linaging

Venne: Lnited States Banhnp‘lcy Court. Southemn Distnict of Mew Yark

Apgarin A of T Dutisraten of P nw dated Moy 15, 200

Appende A of Te Daclersion of P K0 cemed Mary 78, 2000
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Ethicon Endo-Surgery, Inc, et oL v. Covidien Inc., ef &l
Case No . 111 -¢v-D0ET]

Primary Action: Pstent lufingement

Lk Medical Devices

Venne: United Staces District Coart. Southern Distrit of Qhae

Schiz Contalner Systems, Inv. v. Mowser Corp. end NCG, LLC
Caw No | 1:09%-cv-03609

Primary Action: Trademark Infringement

ludustry Shipping Containen

Veue: United Stazes District Court. Nurthern District of Grorgia
Lencepins, Ine. v. Hologic, Inc, L

Cate No. 3:09-cv-01280

Primary Action’ Patent [nfringement

ladusry Medical Devices

Veatue: Ulied States Diseiet Cour. mmmnma of California

Alfred E. Muwes Faundarion form .!‘nr:rfh v. Cochlear Corporation et al
Case No. 2:07cv-DSL08 %

Prnay’ Action: Patent e

lm'hau}' Medical Devieess,

Venue: United Sulel"Dl!mﬂ Cmm, Central Diswrict of Califorma

.“m-mf.\ﬁw .Dﬂ'qu l'lr #1al v. Samsung Electronics Co. Lid. of el
Case No,

me-yg\wu I’u:m lnnmg:mm:

Uﬁkd Sttes Diswia Connt, Novilem Distnct of Cabiforuia

Exkicen Enda-Surgery, Inc. v. Crescendo Technologles, efal
Case No._ 1:07-cv-01016

Primary Action: Trade Secret Misapproyriation, Breach of Coniract
Industry” Medical Devices

Venne Unsted States Disman Count: Southern Dismict of Oho

Hochstein o ab v, M 2ff Carporation i ol

Caie No: 2:04cw 73071

Primary Action. Patent Infrivpemnent

Tichsiry Coustouct Elcttrotnes

V'enne: Uniied States District Court. Esstem District of Mizhipas

ankura@®

FPalTatk Heldings, Inc. v. Microssft Corporation
Case No,: 2.06-0v-00367

Venne: United States Dhstricl Court. Easteru Drstrict of Temas
Bosion Scient{fic Corporation ef ol v. Johneon & Johwson ¢f ol

Case No - 1.02-cv-0075¢
Primary Action: Patent Infringement

Appervin A of e Dactersion of P Kina daber oy T4 X020

ankura

Indnstry- Medscal Devaces

Venue: United States Distnct Court. Northern District of California
EDUCATION { BA_E i | Relations, The Univexsity of Southern Califora,
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* Cowrvodve tne v D0l Inc, rral.' Profit Apportonment Past Unlioc” LES
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Al ke poss Cingular Wircless Naticoal Actounts.
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et fybay
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Pevid Manem (Pro Hac Vice)
1A lgw
Kelli Gulne {Pro Hac Vice)
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Clutying Koug (SBN 324754)

Jacrueine Duolrints
L AKEL AW
KING & SPALDING LLP
1700 Prunsyheania Ave NW, Suie 200
Washingion. DC 20006

Bailcy } Langer (5BN 307753}
1), &

KING & SPALDING LLP

101 Second Sieet. Snite 2300

San Francivcu. CA 94108

| Telephone 13443 3184214

| Facsunile: (41%) 3181300
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Al o vl

KING & SPALDING LLP
633 West Fifth Street
Sarte 1700

Los Angeles. CA 9007

Telephone (3131 4433348 1B
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FROOF OF SERVICE
L the undersigned. declare:

1 am enmployed in the Couaty of Los Angeles. St of California. 1awn over the age of 1B
and nof 4 party to the within acton, my bnsmess sdidress 1 1900 Avesue of the Stars, Suite 1400,
Los Anpeles. California S0067-6029

On hune 12. 2020, [ sexved the fivregoing d 5] descrilied a3 follows

DECLARATION OF PHILEF KLINE IN SUPPORT OF MOTION FOR APFROVAL OF
SETTLEMENT WiTH VERIZOX DEFENDANTS

on the interesied partics b this 261700 by plicmyg true copes thereof enclosed in sealed envedopes
addresied as sared on the attached serice List. as follows:

BY MAIL

1am "readily fanubiar” wish the (rm's pracece of collection and processing
conrespondence: for mailing  Under that praciice, it would be deposiied with the U5 Posw)
Service on thar same dny with postage thereon fully prepaid st Los Angeles, Californis in the
ocdkngry course of business. [ :n aware that on motion of the Ty served, 1ervies is presumed
itrvalid if postat canceflation date ar pasiage meter date is more tan one day séter date of depotat
Tor mailusg in affutavit,
= BY PERSONAL SERVICE

1.caused o be detrvered such envelope by band 10 the offices of the addciace

BY FEDERAL EXPRESS OR OVERNIGHT COURIER

BYFAX
I serven! by facsisnile as indicuied on the anached seyvice list.

XX_BY ELECTRONIC MAIL
I camsed saud docuonents (e be prepated i ponabis documens foriar (PDF) for ¢-manlg
and served by electronic nuil a3 mdiwcated on the atached serviee hst.
Executed on June 12, 2520, ot Les Angeles. Califoruia

XX {Stae) I declare under penalry of perjury under the taws of the State of Califoraes that the
above 18 bue tod awiect.

{Federal) ] declare that 1 am emnployed i e office of § ueniber of the bar of s Coext at

whose direztion the service was niade
Hhlre e o
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I
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44 Wi+ i watd i
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Jenatlian M. Wilan (Pro Hae Tlee)
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Joht Woods (Pro Hare Fiee)
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Taylor G. Weaver (Pro Hac Floe)
i
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K Cawe Ko i 33 [T T

PROQF OF SERVICE




UNENIEIHwe conn
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i
WILLIAMS & CONNOLLY LLP
T2f Twelfth Streat, N W

Washimgan, D € 2000¢

Mark Mctrory
Loy 13
Ens IP. PA (Fro Hac Vice)
7015 College Blvd. Suite 700
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| Tel. 913-777-5604
Steve Y. Koh (Pre Hae Fiee)
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Enn K Eal (Pro Hac Ticel
PERKINS COIE LLP

1201 Thud Avenue. Sute 1900
Seanle. WA 98101

Attoreys for Defendant T-Molbile
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Bobbtc Wilson (SBN 148317)

o J
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PERKINS COIELLP
504 Howard Sireew Sexte 1000
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USA Inc.
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Sturan Zohar
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SUSMAN GODFREY LLP.

1301 Avenoe of the Amercas, 32% Floor
le York. New Yoark 1001%-6023

Wtync T me?mmu

Telephone: (212)336-8330 mmﬂm(lﬂsm
Facuimile- (212} 336-8340
Afi M. Yempalsky 1290783)
Amanda K. Borm (270891} 5? -ﬂmmmmm
abom 2 rusmanzodiey com CONSTAN CANNON LLP
Mmg)m:m) 150 Cahifornia Street, Sune 1600
€Ot San Francisco, CA 4111
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1900 Avew of the Stars. Suite 1400 Facsuuile: (415) 6391002
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T:I.q!hmc: 1110; 7E9-3100 Joscpb § Genablea (16369]
Facsnmile: (310) TH9-3150 j ealaw.com
JOEGI LAW & MEDIATION

 drmorneva for Plai 400 Capired Mall, Suxe 1100
13 of the L‘nfwsm' ('nf forniz, o al. Sacramenio, CA 94314
Plainzf-Relzror On exs, LLC Telephane: ($16) B2S-9952

SUPERIOR COURT OF TIIE STATE OF CALIFORNLA
FOR THE COUNTY OF SACRAMENTO

STATE OF CALIFORNIA e1al. ¢t red OnToeGo | Case No. 24-2012-00127517
Wirckss, LLC
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Plaztitts, NOTICE OF MOTION AND MOTION
FOR APFROVAL OF SETTLEMNENT
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VERIZON WIRELESS, ¢ al.
Date: September 24, 2020

Defendants. Tune: 110040
Depe. 92 or 96, Hou, Judy Halzer Herber

Fublic - Redacts Maierlabs from Conditlonally Sesbed Rererd

Cane No 3420120012131
NOTICE OF MOTION ARD MOTION POR APFROYAL OF SETTLEMENT WITH VERLZON
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28

JORDAN W.CONNORS {Pro Hac Vice}
Favi)

VA Bar No. 41643
RA(“HEL 5, BLACK (Pro Hae Vice)
.Lom

SUSMAN GODFREY L.LP

1201 Thurd Avezne. Suite 3500
Seattle, WA 95101

Telepbone: (206) 516-3680
Facsmnile {206} 516-3883

WAVYNE T LAMPREY

CONSTANTINE CANNON LLP

JOSEPH 5. GENSHLEA
JOE GENSHLEA LAW & MEDIATION

B LA,MJ-\.U?\M

Amanda K. Bonn

Anormays for Plamiiffa es of tha
Uniiversisy Ri{‘aﬂfwam ¢t al. and
Planuiff-Reiaror OnTheGo Wirdless, LLC

Cavt Mo H-201 20017511
NOTICE OF MOTION AND MOTION FOR APPROVAL OF SETTLEMENT WITH VERLZON

[ S TN T ]

9
: || County, Onauge Ceunty, Riverside Couny. S

19 |

NOTICE OF MOTION AND MOTION

TO ALL PARTIES AND REAL PARTIES IN INTEREST:

FLEASE TAKE NOTICE THAT on Thursday. Septeuber 23, 2020 a1 1500 nm. . ot 43
voon thereafter 33 fhie maner may be beard, in Deparmment 92 or 36 of the above.captioned comrt,
located at 95605 Kiefer Boulevard in Sacramenio. Califomix, Plamtiff-Relsior OnTheGo Wareless.
LLC (ibe Relwtor™ of "O0TGT) and ivervening partics the Regems of the Univenity of Califormaa.
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Counry, San B dino Coumty, Sauta
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the Board of Trusters of the California Sue Univenity (“Imervenors,” and, collectrvely with
Relatoe, “Plaintiffs™) will and bereby do move for en order approving ) the sertlemnenr with Celizo
Partwership dtn Verizon Wireless ("Verizon™), p 10 8 el o berween the
| parties axd Califoriia Governmen Code section 12652{c)(1): 2nd by the senlcment 2mounts. end

bases for those setilemen amounts. allocated smong the Intervenons. the Noo-lotervenors. the
Relator, aad the Relaat s eovasel.
If Thie moticn i based on thi Notice of Motion and Motian, the Memorandum of Poimts and
| Amboritiss, knd the Declarations of Amanda Boon. Steven M. Shegard, Ari Vampolsly. and Phillp

0|
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After years of bard-fouglt liigauon. (ul Tam Plaintiff OuTheGo Worcless LLC ("Relaror™
ar “OTG*) has reachied a scttlcment spreement with Vitizon e will, if approved = coapection
with this motion. provide $63,231,573 to Californis povermment enfities. Tius settlement anount
represcnts & significan ponion of tie total revenues these Californis goverment eutities paid
Verizon for wireless services daring the relevant period.

This setilemuent occuned afier fuar yeare of active litigation. and after rwo day-loug
mediations before the Hon Gary Frew. Judpe Feess of Phillips ADR i 8 forner federal judge ou
the Ulnited States Dittrict Court fog the Cenral Distriet of California, who (1) previously focuved
Tus private practice on defense of Falve Thums Act litigauon prior lo taking the beuch and (2) grined
exicosive funiliarity with the merits of this sction in Lis suseessfal medistion of the Sprint
sertlement.t

Since this cesc was fled 7 280 2. Relator, Intevenors, and their eounsel bave bad to Gght
hard every siep of the wiy 10 achicve this exceprioual resuht in the (ace of overwhelming obstackes.
Plunitl” connsel invested more (h=n 63,014 howrs and 37,730,642 55 i conts o this case, all

withant amy puaraniee that they would prevail and lie compensated. (Boun Decl § $6.} Lntervenars
withsiood a scorched-carth discovery eaiptian, whicl: tased the resotrces and tine of iInmdreds of
govermpent emplkvees. And Relator inade personal sacnfices, kosing all of its business providing
odde optinization wervices 1o Verizon beesuse felotor chose 1o pursie this case. Refator,
Infervenors, and thar connsel overcame incredible obstacley-—cach tnd cvery onc of which made
ary recovery in Wiis case coily to ochicve and frt ficm ceruin—io obinin a phenomenn! rents.
Bascd o their cxrmordinary effasts, Relator, niervenons, aud thew counsel have achieved o
senlcruetm that is Bir, Jemcnshle, and in e best unerescs of Iutervenors aud Non- litervenors alike.
California entities will receive $68.231.673 in the Verizon setilement. The aflocation of those
proceeds is baied on relevant factors this Court has previcusly spproved in comnection with the
Spriut sctthament, imcluding (1) ench entiny's witelsis spepding with Venzon turing the relevan

! Ser hrop:itoruny ;ﬂﬁnw&mwbhs’pny-&mi‘.
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period, (2] the increased discovery burdens barse by loter d 1o Nog-1 - and
13) whether or not Now-Imervenmg Customers “opt-in™ and agree ko he bound by the Senlemem
Agreement Baved an these fctors. the sottlament procecds will be allocated smong the following
three gromps, whose scope of relesse is omlined as follows
mmﬁm(‘o}lwmﬂnpﬂ!mAwmd

participate all clasmns wadien e scope of
me:ﬂmlth;mdamfmbtad:nl’mm
. L4 Two-tiondred-aud-finty-eight (2
gmcsuunrc;hmm e n}
l\md.\mdurhesmhmnamcmmn Th:n Faryes huve agreed.
that 2 Nop-Intervenot Custmet ey mtm:m 10 be bound
Ty the lerms of the Settlement Ecﬁnuumllbunb,m

wmcmmnfmmunnﬁwmmnvenlmuunlmmm
Non-latervener Costotoers who do not opt in wall recene 90° of ther
scttiement allocations and only thew California False Claims Ac1 (-CFCA™}
tlaims will be relessed.

. N Twenty-¢ight (287 Noo-lntervenons were
conplant bt weie mot onstomers of Verizon during die
These entities we not aflocsted 2y share of the
sertlement under the Settlement Agrertied. #s Micy bave o dunages. The
Satlanent releases onlvr CFCA claiu agaimyl Verizon on

Non-Ci and nd amy faw

{Shepard Decl %Y 14-16. Kline Decl App'x C )

Relator also socks spproval of a 43% relatar's share with respect o recovenes by Non-
Intervenars pursant 1w Secuco 1216520gN3) of the Govement Code. This amount is consistent
with the CFCA and jraufied by Relator's effoems in seenring this sxsejmonal reéovery on bebalf of
Nomelntervenors agamst Vesizon. It also ensures dut Entervenors receive o 10% grester pet

Tlocation than Nog-ls {(afier ing for ' 8% cantingency fee T
with kesd coumsel’ o reward ther effocts in p p
diseovery The belavw chart sbows the risihing poss and net settianat allocations for Infervenoes

g the case

and Non-Iarervenar Custotmets ¥
fit
f

2 (Khiuc Deek App'x. Cal 5}
2 Coor o ke231 20015701

MEMDRARDUM OF POINTS AND AUTHORITIES

. EACTVAL AND PROCEDURAL SEMMARY
A Clelns and Defepues

Refusor filed this case ) 2012 voder the qud tam provivions of the California Fale Clanns
Acl ("the CFCA"). Cal. Gov't Code § 12650 ¢¢ seg. Relatar Filed st on bebdf of the Ste of
California and spproxmately 300 California political subdivisions against the four Largest wircless
service providen = ATAT, Symint T-Mobile, aad Verizom (collectively, "Defendants”).! Relator
Alleges 1hat Defendans (1) comtracted to deliver wwircless services 1o Plaintiffs af the “Jowest cost
available” via “rate plan optunization” z0d (21 knowingly Bilcd s & ko, therchy ovorchazmg
Plaintiffs and violating the CFCA.

Mare specifically. Verizon first cutered into a purchesing szreement, the Califorma Wireless
Coutmat ("CWC™) with the State of California m 2005, (Third Amended Coawplat “TAC™ T48}
Subsequently, 4 of eround 2010, Plaintifs allegr that Virizon agrend 1o cxicad the toma ond
corditions of its Western Stares Conracnng Alliwnee CWSCA™) comracts—which if bepoviated
with Nevade—ta the Sunte of California, its agensies, and polities! subdivisicns. (24, § 90 ) Plamifh
allepe that the CWE. the WSCA and the poadme, 4!
wales o Califotsin govern:nent entitics, requned Venzon (e provide rate-plan oprimization I
“enwure that each subieriber is wiilizing the wast appropiste plan™ based on the subsanibar's use of
wireless services. (14, 7 33. 60, 71) Accondiog 10 Plainti{fs. matc-plan optimizaton. if performed.
wonld kave saved the govermment ennties 20% or more on their witchess-services oonts, (4L T 153)
By failing to provide rate-plan optimization on a quarterly basis. Planiffs contend st Verizon
fraudulently overbilled Ihe goverment entities aud faited v provide service a1 the lowest cost
svailable.

g Verzon's

Y In addition to tus action. Venizon is alta a defendant i Suate of Nevada # ol 2x red OnTheGo
Wirvless v Cellco Parmershyp et al . 2d Judicial Diswict R'ashoe County Case No. CV12-03093,
filed December 12, 2002 ithe "Nevada Acticn”). The Stme of Nevada filed 2 complaine in
irervention i tbat action on Februny 27, 2019, The Settlement Apresment. attached to the
declaration of Steven M. Shepard as Exhibit A, also serdes the Nevads Action 1nd 1 signed by the
Nevada Auomey Geveral's Dffice. The Court is siot being siked to make any decisions yith respect
o the Nevada Action.

4 Carwe Ko M-201 200077311
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|| tecir request for fees in the Venzon and ATET sefilervents. Ploimiffs’ counse! do pot seek o

$17.979.047
CTEX]
Notably. the Office of the Californn Attorney Ceneral has indicated that, beted om it review of the

Sentlement Agreenent and Plaintith” tooviog papen. if docs not intend 1o oppoie Relaror's request.
Frally Relnor's coumel sealed heir claim o stanuary anomeyy® foes and costs with
Venzon in the amount of $23.450.000. Plamifls do not anticipuie that any ¥ou-Intervenor will

. object to e settlement of Relator's claim for fees and omu. However, shauld sty Now-Dncrvenor

abject, the Conn should approve such fees and ot s fair end 1eascnable. Unired States ex el
Killingiworth v. Northrop Carp. 25 F 34 715, 725 (9th Cir 1994} {iErecting district court faced
with objecnion by no-intervening povemment entity o “held o hexting 1 derctuine whether the |
pragosed setl fairly and Ly =il the seni) fuuds™ icliding whether "the
amoum jaid to [Relalor] and his coonsel is™ » “fair sppraisal of the vahue of his case snd servises
rendered by kit cotmmel ™),

Even afict accoumimg for the statutory aflorueis' fees and costs swarded in coumection with
the Sprint and T-Aobile senlemvents, Phaiotfly” counse] bave investcd more than $41,727.612.35 in
statutory stiomeys’ fees and couis i this scrion that bave pot been Teiubursed. In comection with

mmduplicr oo thexr lodestar. nor do they' even seek ta be fully conpensared. Instesd. Plaintffs
counsel seek o secover $5.277.612.55 dess than thor av-yot unrembuned aftorneys” fees and
costr=witlh Verzon paying sppraxinarely two-skinds of that snowit and ATAT paying the
—roee
LRTATH 30

Relutor respectfully requests that the Count approve the settlement o full

L] o e B8 LI

BERGRANIFUM OF PORNTE AT ALTHORITIE: I

¥eruzon has denied Libilsty, 2rguing, amang other things, ihat the conmacts did not have the
meaning Phaintiffs alleged, that Verizon did not st with scienter, Hat any alleged failure to provide
OphETAticn fepany was bol seiicrrsl, mad that auy damnges. i any, woald be speculative md
wrpismad. I ts October 21, 2019, venfied Apswer to the TAC, Varizon asscvicd that 1he govermnent
plamnfls {1} waived sy nglt to recovery. ranfied Verizon's conduct, of otherwise imudified

Venzen's obligationy; (2) failad to mitizie ar aveld (hetr damages: (3) were oot parties 1o the
coneracts alleged. {4) fniled to give nobce to Verizon of the alleped breaches: (4 mnade performance
imporsible; and () comsented 1o Verizon's actions 4

to Decemher 2015, 4% go

cnusties b 4 0 the aczion and, wa addition. brovght

additicesal cvermoon-taw cluims fur breach of contract, unfuir bisingss pratticss, td tagest |

amnckment. The Intervenors inclade the Regents of the University of Califonsia the Trustees of
the Califomia Sute University * the Cousty of 5 the Ciry of § . aud dazens of
otbser local g extities on whose behalf Relator soed,
mchuding the Sute of Califonua, did not intervene. lostcad. these “Nonelmervenors™ relied on
Relates 10 prosecine the cleims. Fifieen (15} politicsl subdivisions that infually i § bave
#inte wathdrem therr interventions. (Boun Decl. T 243 For purposes of the senlement, and under
the CFCA. they me trested as Nog-Intervenorn.

Aloug with tbeit CFCA ¢ltuns, Intervenors olso asseried on their own beballl cotnmon-taw
claims pedicaied oo Defendann” failiwe to provide optumitation. optimizstion reports. nd the
lowest cosl ovailable. Those clain inclode 117 nufair bosiness peactices i vialstion of B
and Professions Code section 17200 (Thind Claim for ReleD): (2} breach of written coatmaet (Founh
Clam for Rebich)); and { 3) unjiost enrichment (Fitth Clatn for Relief). iSee TAC %% 193:207)

In addsten, Inmervenon tmended (hear complaint in June 2019, for deree reasans (See ROA
790. Plu.” Mot for Lerve o Amend u 7 ideseriting smeadivents!. ) Firsy, Intearvenons asserted a0
sdditioes] common-law claim G “Breach of Wiitten Comitiact: Failnre 1o Retaun Records ™ clam

entities. The ing g

* Ser Affinnative Defense Nos. 4.7, 910, 12-14. a0 27
¥ The Trusiees of the Califoruia Siate Universiry miorvened solely as to the conmmon-low claims

L] Corw Ko 342010170 ¥
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! bxscdon Vertzon s failre 1o comply with the recomdeeping requezcancats of the WSCA cotmers

(Seventh Cause of Action).* (1d, sec alve TAC 4 218-25 ) Srcond, Intervenort s Relatar sssetied
an sdditiona) CFCA claim unda Government Code se£tion 1265 1{a}(B8) based an Verizon's
dascovery tha it was ‘ot perionining of {and thexefore not providmy services at the
“Jowest cost available’y™ and Venzon's faitore to “disclose]] s fact 1o the poveroment.” {ROA
790 Piti.” Mot. for Leave 10 Aunend o T, ser alse TAC 4% 208-17.) Third, Plaintiflk “addfcd] factenl
allegations regarding ™ Verizon's "promises and represcatations 1o Govermpent Plaan(fs thar they
condd prirchase. end i fxct were prechasing. wireless services under the WSCA Conmacts. T (ROA
700, Phs,” Mot for Leave 10 Amend at 7 )

F 2 the Complaint’s fing. triefing on Defendant’s demumrers. and e
suhsequent iniuation of fact discovery wm carly 2017, dus cave was actively lingared for pearly dees

years prr (o teRkanenl.
B, Efforts be Relator, [niecvepers, apd Conpurd to Overteine Dlviackes,

As shavy below, Relntor, Infervenors, and teir comsel made berculean cfforts zod

fices 1 achieve this serth & the facz of

1 o Oy ; 4l

and vigzafi Istacles 1o recovery,

w2

Thirty bnervenors—many of whom, in turn. had dozems of deceminalired depsmments
ponsible for wireless purchaung—collectvely (1) colkeied and produced ovey | iillion
documents Bom 215 scparste custodishs louling 6,157,076 pages, (2} prepared over 1.000
p to Vemzon's I requesss for prodicrion, requests for admussion. aod writien
questions seeking detziled dats and wformation about Infervenors' wireless purchnting sud
practices over 4 13-yrar-persod; and 131 presented herr cument aud foruer cogloyees i 132

* Becatse the clams deseribed in dns l are Inw claims Rather than CFCA ¢laims,
ﬂmmhmhvhmmmklymllnrmkhmmwb}kzhumbduﬂnle
Intervenars

T Plaintiffy also made edits relating (o Government Pl who bad withdawn thicir intetvention
and the then-poding settlement with Spont {(ROA 790, Plis.” Mo far Leave to Aipend at Tn3 )
6 Cosrten IL01NIZTHT
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2 a1% 22(ab& 010 } PlaintafTs s theis counsel were pequiredto cupage in such extensive mouon |
pratict that bi-weekly (ani sometimes even more fiequent) calls with the Special Divcovery Masiet
wrre requiral (£ § 27.3 Through Novenber 26, 2019, Plintiffs Gled 18 motions 1o compel that
uvohed Verzon (i sdditian 1o respouding (o four motions 1o ¢omped that Vesizon (led againc
Plaiztilf5). (14} These inclided motions 1o cousped diat Plaint(Ts filed 10 rebaffl inentess privilege
shiections that Venzon repeaiedly sud fully assened—-moton poactice that forced
Venzon 1o produce many of ifs most damagimg dacements (fd ar § 22(e).) Plainhfls’ coumel |
producnon of 712539 d Iotaling sppr ¢ly 4,039 745
pages. (I st 22(d) ) Plainti s also 1ok d resalting in damning
aidmizsions by Verizon's anployect tet sigaficantly iscressed Venzonsnsk (7 s 726}
| & LifertslaQvercome Data apd Demases Obstacies
I In additian, this case depanded exrensive data azalysis i mduwpw:bmhlubllﬂymd
nical maver, fi Iy camplicated. costly,

2 he necessary data in the proper fornaat was sau ongomg effort

d Vieriron's &

of 23 Verizon

damages. The peceseary dan aml}m was, 281

d Siniply ok
that took ywars of discovery requests. conferring with Plantiffs’ experns, flieg multiple motions 10
compel, ond engaging i extensive ineet-and-conftt discursions with Verizon (Sbepard Deck. 77
1719}

Once Verizon produced its data. Plaintiffs’ counse) and expert consultazts spent hundreds
of howrs ingesting, org 2. and onalyring that dats. (24 ) Plaintifly’ ¢owse) paid over $3 mitlion
10 & feamt of high-caliber experts who—in tndem with coumiel's exusive iavolvement sud
A bilt the Iy plex da modes thiat thus case required. (Boun Decll §
48) Three differein expert iexms worked as follows:®

Wmmmpummmmm;mmtﬂ
{?ﬂwmmduuudadm for each runmi:l:mmwhdlam
mmmx:umlupwwbumeplmmmlhadm amalyred {There

T This doliar mhontn also pertasss 10 wotk dose relaung to the cnse agaimt ATAT. Notably. tiesc
experts did not conduct significnat orark ou the case against Sptin, pnd did po work ea the T-Mobile
case, a8 T-Mobilc scnbed before subntagrially prodncing its billing aud usage data

1Y CTona Ko M-201 1 001780 T
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| Californiz State Unvarsity sy'siciu i taly wecl

| which led Defendants to-1equest he production of d
| mnungst Intndeds of diffise deparunents. o4, § 24(e).}

| € Althowgh Imervenors prepared responses 1o all of Venzon's RFAs. (e pattics” agreomuent 1o sy

deporiticus that were eitber nodiced by, sros-uoticed by, of anepded by Verfzon's connsel, {Boun
Decl 12425 &al)) !
The amotat of time spent by L and counsel collecting d E gaung

the facts pecesary 10 prepare wotten d Y e und preparing for deponitions was
exraordioary. Not anly were there 30 separate Intervenons, Iait weany of theu had dozens of cven
bundreds of sub-divisions that mnade separate wircless prrchiasiug dechions, Fou instanre, while the
Hy n sipgle I 21 teparate campases plus
the Chancedlor s Office were mvolved i respondmg to discovery. (Boun Decl § 24¢c).) Many of
those campuses. 1 tin, liad funiber decentralized wirchess purckating atnong varioes depannicnts.
{d ) At 3 rosult, the trardens oo ceriain Intervenors were eypecially severs. For ivstance. the
University of Califorma Bosrd of Regents akse bad ro prepare answers lo 649 Requests for
Admissisn {RFAs). whike the Califorma Stie Unrversity had to peepane nesponses 1o 116 RFALY
{d. ot § 24( } In yer another example. the Univensity of Californis identified more than €38
separate departments that biad » role in independently prochasing and mausging wirtless service.
froam tow-Jevel d

spread v

‘This Court bifiucated discevery into Phase J and Phase 1, 1o sddition 1o the 30 Iutervenors.
Plase [ afso incloded the Stare ef Californsa and eight other Non-Intervenors. 1n onder lo prope
for Phase L Relatoe's counvel worked closely with the Stne AGQ s Office 1w ideanfy and produce
relevantd and 1o identify sod i (Boan Decl, §24() ) Relator s
conme] also took Wird-pasty deciouent distonety Do U renuaining Nou-Interveners fo Phase L
Ud}

elevant

Al the same time &3 Jnervenars and covnsel bore these extcasivt distovery obligations
PManmiffs' counsel pressed Venzon to produce relevant discovery. Plamtiffs’ coimsel served seven

| setu of requests fior production. tix sets of speeisl Enctrogatenian, and ene set of form imemopatones,

discovery obviated the need 1o serve some of the RFA respotrses. (Bann Decl. € 24(b) n.11)
7 Coor Mo 303 BELITHT
AT R LR OF PO AHD AL TG TIL,

were 52 queariers in the thimeen- year damages perod ) Each of thove rate
plans. in tum, included vemly 100 rddevzar lenns end conditions.

+ & Sitisticion Bill Wesker generated s separare random

Wﬁ% mmmmlmt}sbﬂhugmdwydﬂam
iysis and cotpanted the final damuages

= Opumizrion 5lllh1.li Oplimization Cameron Smdu wided by

four staff rmp m«f‘" s for the

Uil uu;:dmmlheumple ﬂcdby ‘eeler Mr

d:rmmsmmnlmmbmmmmﬂmpmsdm\umhld

mltommrmmmnumuu i ordes 10 prepase to sdr that
these reparts did not qualify as "optinization” reports,

{Shepard Decl, o5 1819

Esch one of these sicps of analysis was frmgli with techmieal chall fulky

F efTort required Plantiffs” counsel o work hund-in-hund with
their experts, gropple with plicated Togistical and techaical diw jsyues, rueet-and-confer
cxiensively with Verizon, s file niunerows motions 1o compet.

EN e Y 'y

Vemzoh aviertid scvern] defiises ihat could have wiped out Pluniffs® claims altogetler, a1
surunary judgmecnt of mial, of credifed by the Court or the jury Veriron raised challcnges w
inateriality, causation, and scicntes—any onc of which condd Lave. of credued, resulted iy a ol
Joss o Plaintifly.

Demwrrers. Viziton, along with di other Defendams, filed duer joint demurrers st
Plaintiffi” counsel successfully bricfed and arguad. These & Talleng 'nmlnph::spcﬁiol’l
questianing whetber the public disclosure bar applicd. to asscrting tuat Plaimiffs had fuiled 1o plead
e roquitite clements of the CFCA ¢lain with pamyculanry, (Vampolsky Deck § 18 ) Plainniffs’

this critically-imy

of the Mastey Contracts, 10

coithse] overcame these demumers fn full. (Id) Years later. when Plaintuffs sought to amend the

Cotnplaing to sdd allegations agaia Verizon based ou facts learned in discovery, Plaisilfa” counsel

once apam successfully briefed (1) 2 motion for leave to amend md €2) Varizon's salsenque
demumer. (Boan Decl 4127, 34)

Maserialin. Deferctants ingluding Verizon arpued thn Plaintffs cold pot establish

| umatcriality betause (1) mrany Litervenors did pot spesifically request “ppiimiration reposts™; (2)

9 Caw Na 3430020005731 7
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same Intervenors bared dhivd-party optimization finms; and (3) all lntervenors conzinned payiog their
wireless swvoices after joming this lawsait. {Jd. § 6.} Veriron argued that theie facts established 2
tack of mmeriality under Ustverss! Healte Serrs. v, Unfied States ex rel. Escobar, 1365 Ct 1985,
2003-04 (2016) (holding when “we Govenunent repulaly pays & psrticnlat type of claim m Sl
despite acnial knowledge thar cotain requirements were viokaed, and Las sipuled no change in
position, that is strong evidence that the requircments are not niterial™}

Scirmrer, Yenzon anpaed that it did nol act with the requisite scieoter under the CFCA.
Vaiten sttengiad 1o advanis scverml akiquative intoproiatiom of the WSCA contiacts. incinding
by arpuing that: (3} oprintzancy fepofes were anly required 0 be scut to Nevads (e lead ste that
pegotited the WSCA 1 mot 1o g i California. (1) optimization
reports ondy had to be sens when the pecaficall d them; (c) “optimiranion™ could
kave meant other things besides selecting the “lowest cost available™ rate plan, and (d) the "lowest
cost available™ provision was prefutory and did not iupase 2 bindmg obligation on Verizon. {Boun
Bal. % %)

Cousarian snd Dimoges. Verion alse raised severa) defes teluting 1o eamsation apd
d te cheu that California Goverument Customens did not
slways follow reconumendations separdmyg wirchess services thar Verizon made. Venzon apparemly
imended 10 arpue that (1) cven if 1t Lad provided optimization reparts. California Governuent
Customers wonld hot necessatily have aciopied the “lowest cost avnilable™ rate plans and (2)
thenefore, Plamuffs conld uot prove and pon-wpecutarive damsges. (Jd §4.)

Phainrtffs disagree veh uty with Ik " arg shove. Hi Relator,
Iotervenars. and counsef went o preal lengtin to gather discovery necossary fo defeat these
arguments. Continted litigation would camry the risk that the Cowrt or fury might credit one or more
such defemey. sy puc of which conld Lave reduced Plaint iy secovery 1o zero.

€ rlement Agjrementwilh Verizen

Given the Diigation risks both udes faced Verizon and Plainuffs agreed 10 discuss

settlemnent. Verizon and Plaintiffs participated in fwo day-long mediaticns on October 24, 2019 and
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pesierally Kline Decl) In slus case, a3 was the cne o the Spnm and T-Mobile sealements. the
spendmg on Verizon wireless services 15 the best avadabk
1130

The Veriten Overall Proposed Allocation is Appendix B 1o the Klme Detlanation. and is
incorporared juo the Verizon Serlemsens Agreemem (it is Exhibit A to the Verwron Settlement
Agreetnent). Appendix C ra the Kline Declareton shows ihe sllocationss to Cadifomis ettiticd only.
md orgonizes the Cabifomia entiues mio three proups: Iatervenon; Noo-Imervenor Coviomern: and
Non-Intervenar Noa-Custonsen.

The nesult 18 deat ous af the total $76 madlion senlement, 368 231,672 1t allocaied truong
Californis Phein . while the rouaining 57.768.227 is allocated 10 the Nevada Action. (Rline Decl.
rpp's 2. [
I <o s
dats shows thit Califewnin Plamtiffs account for [ of Verizon s total relevam wireless services
Ji¢ for the [ Shepart Decl

proxy for damages. {Shepard Decl

revesue: relevant reveame from Nevada Plai
1M}

and Consenting Non-
Agresment 23 described mare fllly below, will each receive J00% of their respective settiesnent
allocations set forth in the Venzon Overall Proposed Allocation. (£4. § 15} Non-Consenting Non-
Intervenors who do mot “opt in” to the Settlanent Agremment will anly 1eceive 90% of ther
seftlewent allocations. (9 14) The 10% of the senlk Lk
Conscating Non-laisrvenars will be redistiibuted amotigst the Califormug [otervenors aod Califoris

Consenting Noo-lutervenor in proportioa to their spending on wireless services with Venzon. (fd.)

%, who will become parties 1o the Senlament

for None

| wod ™ oplmnuon rlmm)]’hnwwhmwlpmsﬂ:kmﬂ:&pmmlu:h!:]ummwm.md
| tbus 5p 2 on equy was alsa dered for Sprmt.

& In light of a vonfidentialiry devignation by Venzon the vermon of Appendox C that is bewng
publicly filed in support of s motion Las been redacted lo exchude one cohuun. which diows for
exch eouty the following percemcape: (gross allocarion 10 the emury) / (1oal relevam wireless
|| speiditeg by all Califtonia cntitics). Prrstnt 10 Cal. R Court 2 351(b¥W3 4, PlasmifTs have lodped
mwmctd:upynfmudmmuwmmcm
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November 21, 2049, before the Honorable Gary Feess of Phillips ADR. with tepresemitives of
several [mervepon iy atendance. (Jd. a1 € 3) I wrines sduuisciond 10 the tuediator, the prrtics
provided candsd assessments of their cases and thew setilement posittons. (14 ) At the medjation,
adpe Fren discussed with cach ude the cotnpleaty of the Jegal and facta) issres. and assisted the
parties tn nsmowing their differuces. (d)
Ulrituately, dhie partics sigesd that Vierizon would pay $76 million to scrile all claims in this
action and the Nevadn Action, and excaued a binding sertlement term sheet. (14 ). Verizon and
Plainziffs’ coumse] slso sey Iy pegotited and d 3 lerm sheet o serde Plamuiffs” connsel™s
¢him for wansory attomey foos and cost puosnt 1o Cal. Gov't Code §12652(gh8). Ud)

in the moutts since the mediation, the parties have draffed end negotiated a Jong-fonn
Sextkanent Agreenient with respect to this Cabiforia Action xnd the Nevada Acton. {Sbopand Decl

§3 & Ex, A therete.) Relator and Veriton bave approved and d the Sen) Agt
The Sent Ag is conditioned on cerin evens, inchuding this Coun's entry af a over
in a form jocorporated as part of the Setih Ap While the Senik Ay

subruetted it this rohon addresses both the Nevada and the Californin Action. Plainif ask this
Court 1o issue rukings with respect 16 serlemnen of the Califinmia Action only. Plinstifls sc not
asking dis Court 1o jase sny rulags with respest o settleuctnt of the Nevads Astion, ot to spprove
any allocaticn o Nevada entities,

D.  Promesrd Preliminary Allocation of Verizen Settlement Proceeds

Pagmff’ expert Plullip Kling pwepared the allocation of senk funds uung data
mdw%’m“hkaMWmhmﬂmcwmpmh
previcusly-sppeoved Sprint md T-Mobile seft I lloestng senlement finds bascd
salely on exch entity's speuding on Verizan wireless services during the relevam period ¥ (See

" Veridon takry 0o position on the allocation of the wetilement § betweea this action and the
Nevada Action, or the allocsuion of (he senlement payment between Intervenors and Nep-
Intervenons i s sction. (Skepard Decl. Ex. A% 27

¥ hiz. Kline was able to further refine the h bere i £ on and

by
focusing oaly on wireless services :;udm;(vrlmhupdnmn 10 PlaintTy” “Jawes: coct available™
Caae Ho HI120017°517
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None af this 2 1% will be distributed 10wy Nevads couties, This re-allocauon, among
the Califonua entities, will be shown in the Verizon California Final Proposed Allocation, which
Relntcr will submil 1o the Coun prior 1o e Approval Hesnug. The Verizon California Final
Propased AMocation will be an updated version of Appendix € to the Kline Declaration, and it witl
showe the Tkl proposed allocation amount for each Califomia entrty afier making the caklations
descrbed above.

E [roposed Precess (or Objalping Conscpt o the Verizon Callfarpls Settiement

On June 1. 2030, the Court spproved the Joint Motion and set ihe Approval Hesnng for
Scptember 24, 2020. {ROA 1067 ) The same Ordes also approved the notices to be sent, by Relztor,
10 all Now-l s i jug the Nom-l of the setik Udy

Each Intcrvenor bas approved {of is its the mocess of spprovmg) the terms of the Scnilement
Agreemen aud ity Exbibn A (the Verizon Overal) Propesed Allocation)  (Bown Decl, § 3d))
Plaintiffs will collect signature peges from each Intervenar, sud subamit thew ro the Coant prior ©
the Approval Hearing. (/)

In sddivon, by W time of the Approval Hearing. Relator’s connsel will kave fulfilled the
Court-spproved potice procedin: for potifying Nen-Intervenct Customers snd providing them vith
(1) any oppornmity fo vbject and (2) inttructions for exccuting 2 Consan and Release by wiich such
Now-Intervenofs nuay join the Sealement Agreement as parties. (M st § He)) The hotice packet
seut o Noo- la will mchnude d:
all cxhibits thereto

Relaior's coumsel Lave consulted with the Office of the Cahfomia Attomey General and
ancrneys for Defendants regarding the State of Californias prasticipation in this ~opt-m™ procedure.
Based on those consultavons, Relaiors rounse) understand that a signifizant nuinber of suate
apaics may copsent to this seftlement, and thereby cbuain thear 10075 allacation. That did pot
accur iu the earlier T-Mobile and Sprint sertiemenns {no past of e Stare of Caltfornia consented w
1hosz sertlements). The Office of the Anomey General. Plainti ¥, and Verizon agree that Sounan
Godfiey LL P will also provide specific notice 1o the various sttt dgeucics, identificd by the Office

d versions of ihis Motion for Approval and
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| A webtite Bow which @ey can download the publicly filed versions of this Motiou fiv Approval

Caltfomnia courts xpp T in the aunlogous class action context Lmut their
iMuiry “to the exiem secessary la reach 2 ed jodg that the agt 18 1% the product
| of faud of hing by, ar colhusion between. the nepoiisting partics. aud taat the scmleneut,

discovery . . . me wificient o pamit counss] and the court 5o act intclligenity. contsel are
T d m similar lingation, snd the p ge of objectots is seall ™ Juf. (quotanon marks and
| citation owifted) [n ing their bread discretion 10 approve sexth California. connts

ofilic ARorcy General 1hiat accomns fur the vas meajority of the State"s allocated settlement dollars.
Those agentics will then be afforded an opportunity to “opt in”™ v the serthement by providmg
cousents 1o Reltor's poumsel. State agencies that opt-in will be treated as Cousemung Now-
Intervenors under the settlement

Relator alse bas ideutificd 25 Nob-Intervenor Nop-Cuirowners. {Shepard Decl. § 15(k); Klme
Dect. App's C.) These me Californis subdivisions that nere named e Pliotifh in Relaior's
Complyint, Ina wiich, acrording 1o Verizon's dota. did oo buy material amounts of wircless
services fiom Verizon durimg the period of 2011 1o 2019, ) These Nopelaresvenor Nan-
Customers are listed as » scpanate cantgory i Appandix C 10 the Kline Declaration, witich shows.
themn as having 50 of revenue, and rezeiving 30 i sentl P & {Id) Venzon aud Plainufls
bave apreed thai these Noy-Iutervenor Non-Customers are not pasties to Lhe sctilewnent and arc nof
bmmd by Ibe broad releases therein. (Shepard Decl Ex. A § 4.} Nog-Inietvenor Non-Crueniens
will accordingly secenve votkce of the setilement infomming them of the datc fin e senlement
approval hearing axd e deadtine for objections, coatset infomunon for counsel, and directions o

aud nl} exhibits thereta. t2d)

F. o Iy Non.-Cogueplinp N

The Settlement Agrecment pwotects e mights of Consenting sivd Nen-Consestng Non-
Intesvenors with respect to the sope of their release in severa) wiys,

Nop-Intervenors may consent (o the jom the Settlanent Agreement by axecuting & “Comscnt
and Release by Noo-Interveno™ shiould they wish to receive their il setilensent allocation {rttex
thaw 997 of i1). {Shepard Decl, T4, 14 Ex A § 42) Those who do st betotue parmes 0 the

i T Nem-l " lniervenots and Consenting Noo-

tutervenor Customers agree to relcase Venzon fiotm “aay 3nd all manper of clains . . ariteng owd
of or in dny Wiy comnected with the Covered Conduct ., .~ {Shepard Decl. Ex. A §5 29, 42)
Covered Conduct includes “all allcgzauons in the Califoria Action (e the Cobfomis TAC of any
price Camplaint) relatng 1o Verizor " (74 § 2% ) This relone 5ot ouly rekeases CFCA clnims, tre

14 CaurNo }4.201 200117507
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{the CFCA).™ Id Protecuon of the public fisc 15 the pruzary policy bebind the CFCA. Ser Sare af
Cal{fornia ex ret. Bowen v Bank of Aw. Corp., 126 Cal App. 4th 225, 236 {2005) ("The nhimate
prapose of e [CFCA) is to proteet the publie fise ™) Am. Controet Survs. v Allied Mold & Die,
Inc.. 4 Cal. App. 4th 853, BSE (2001 {sane). The Niwth Circust Lias interpresed sinilar provisioms
of ihe federal False Claioms Act. upon which the CFCA wus patiemned. 1o penthil the Court 1o peview
and approve a setlement spreement berveen a relalor eod a defendsst, cven over the govermnent's
ohbjecticer, &0 lang as it 11 fair and rensonable. Xillingraorthi. 25 F.3d at 725,

taken oy & whole, is fair, reasanable and adequate 1 all concerned ™ fr re Microsaft 11 Cases, 135
Cal. App. Jth 706, 723 {2004) (quotatios merks and cilation mmitted). Califoeuia courts presume
that & settlement is fair wheve it <5 e result of anns'-leupth nepotation. jovesngation ad

~should consider relcvamt factors, which may include, but are not limited to the strengds of plaintiffs’
ease, the fisk. expense, complexiry aod duration of furthes bitigation . . . the aount offered th
senilement, the extent of discovery conmlcted and the stage of the proferditgs, the experience and
views of counscl, the 7 and the reaction of [absent class

hers] to the proposed sexl

of w g pamcy

f fairmess” to

Auis) courtapplies 2 p Jermcut huat s the produc of “2m's-
length pegoriation,” where i igation and discovery . . . are sufficient to permit eoutised sod the
court 1o sct itelligently, counsel are expericoted in tmilar litigason,” and there is only o anall

percentage of obycotors. Id.
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also common-lsw claims including claims for breach of comtrict. Hewever, this relense fs lunned
1o ¢lainw “ariving out of or in any way counecied with the Covered Coudset™—the same linutation
usesd in the settlewnems agresment with Sprat, (4.  3ar)

By contrast, the Senlemnent Agreesnent |imis the scope of release for Noo-Cansenting Noa-
Inservenors o the syserted CFCA clainn poly. The Settlement Agrecment provides ihat ihe release
of claius of Non-Conseming, Now-Imervenor Customers who are not partics 1 this Agtectient is
Tiraited to “the specific clxims Relaior avicrted on behalf of the Not-Cinsenting Non-Intervenon
under California Govemment Code section 1265)4a) in the California Action pertaining lo e
Covered Conduct.™ (4. % 31(b), 44} Tinn, endw the specific CFCA claims allcged i Relator's
complamits will be relexsed on belwdf of Non-Consenting Non-larervenor Crstomers. 2s atitharized
by the CFCA. Cal Gov't Code § 12652{cK1}. For instance, Inrervenans” TAC added a cause of
acviem for “Breach of Wiicn Cobmact: Falure to Rewin Records™ based on Werizan s failure 10
comply with the recondkeoping reqrtsments of the WSCA Contracts. (TAC 1§ 218-24) Because
these recordkecping requirements woae never the basis for Plaintffs CFCA claing. Now-
Comenting Koo-lniervenors would not relcase any claums based o them,

The Settlensent Agreament also prietts itervenars, Conventing Noo-Imervenoes. and Nou-
Consenting Non-lIatervenors shbx by (£} exressly disclsitniag any release based on “{c)laims mx
asising out of o i wmy Way counected with the Covered Conduct™ snd (2) enumerating specific

3 ge that closcly tracks sinilar Banguage from the T-
Mobale and Sprnt seztlement agresmacnts. {Shepard Decl. Ex. A % 31¢0).)

Finally, the “exclisive jurisdiction and veouc for auy disrite telating 1o this Senlenews
Agreement o3 i relates m e Califotnia Agticn i3 the Superior Coun fur the Connry of Sacramento.”
macahitig Uis Cour has jurisdiction over any such dispute. (44§ 61.)

. LEGALSTANDARDS

A pelstor may release CFCA claims only as "pant of & coutt approved sentlement ™ Call
Gov't Code § 12652cHW. The Court nnut & whether di =nd, dingly, (e
setilemnent - is i “the best unerests of the panies umvohved™ sud furthers “the public purposes lehind

af potemial reserved clams. in L

1% Conp Ho 1201200127517
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Tlus scttlement t cotitbed b & presunuption of farness. fd The combined seftlement of $76
thiltiou, ta witk the California and Nevada Acnons. was the product of an amms-iength pepotisuan
and 2 e ¥ propossl. That negou
1) au exaensive urvestigation while tie matter remaived twnder seal; (3) briefing. argument, and
decisions by this Cowt en Verizon's multiple depumers, 2ad (3) neatty three vears of sctive and
voluminous dikovery. The pnises tikdiied before the o Gary Feess. an experienced mediator,
retined federal judge, and formuer Falie Claums Act Igais—who had experionee sucoessfilly
mediating Rebawor's clamms against Spoot. (Bonn Decl. § 3(s).; This sertlement theredone resulied

d seven years afier this action was filed and aficr

from s anms -lenpth nepotiation. tesed o= A investiganon and discovery sufficient w0 permit
counsed and the Cowt 1o intellipemly asuess itn [nitess.

B, TheSettlemnept]s Falr apd Reaseyable Under the Rejevant Eactors,

There 15 o reston 10 question the preswnption of Garness here, as alf relevant facton

coufirm thal tlds is oot only 2 foir but an cxcopticmal senl The Spnas “benchmark. ™ the risk
associated with furtber lisgation, the catent of & y. and the exy plcuty and duation
of fmiber litipation A confims Mat de 7 dg. 1esult for Nog-
lneervenors
1. The Seitbeinent s Fair in Comparives to the Prior Sprint Settlement
The sentementiepresents [ of the ot tiat Cali litics paid

Verizon for wireless services during the relevtnt peniod, (Shepard Deel. § 13{b).) The Sprini
settleruent. by contast, represested [JJ] of Sprint's sevemue frow Califonsia govermment customsers.
This scitlcuncnl s exceats the Syein ~benchmark™ by [l U4 1 13d)) To put » dolier value

| on those percentapes [f Relator hiad agreed (o settle with Verizon fos 1he Sprint benckmatk, then

| Nomlatervenon” pross recovery would be sppernanatcdy [ Vowr. (4.5

b2 The Setilement Is Fair Glven tbe Riska Asvociated witk Further
Litlzation,

d sotal cofid

Fraw e L of thes cuse, Defend loding Verizon exp
» that they would prevail st sumary judgsoent or trial and that dazmges were cither 1aprovable or
¢lie very low, More specifically. Verizan ssserted the defenses described i Pan [LB.3 above,
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. and depose Vaiton's experts, prepare sebuital repornts. bnel sununary pudgment and Davberr
| muoticen, and prepare for trial. (14.) And whik a thial hed been sct for May 2020, that was ouly &
© Plaase ] eriald for 301
|| Relaor's ccounsel faced e p

| wweard dris lingauow The Office of die Aforpey General does pot intend to object Lo this amount.
:
| (Yampoliky Decl. £ 29.) Inthe relaied Nevada Action, the Office of the Aftamey General of Nevads

Plaimifls strongly disagree with Venizon's and damages urg
B cominng to hirgste would prese the risk of defeat at nunmary pudgmment. mal, of on sppeal—
fring i 2eyo pecovery The stk is Bait i light of evoading such risk,

3. The Sertletnent 1s Falr Glen the Extend of s overy, the Stage sl

Proreedingy, 2ud the Expense, Complexily, and Duration of Farther
Litigattan.

iality, screnter.

The senbement is also fuir in light of {a) the exrencive discovery Relatar, [mervenars, and
their counsel have already conducted and (b} the expense. complexny, aud duration of comimed
discovery, tial. and wiy appaals. The defensive and offsive discovery obligations mn Relator,
Inierrenots. sod Relyar's commsel desctibed m Part ILB.1 sbove and the accompanyng Boon.
Shepard, and Yampolsky declarations wete pothing shent of cruhing. hdsed, 15 Lnetvenons
drogpaead our precisely becanse of the enonnous txeden of thewr defensive discovery obligarions.
whuch taxed limited government resources. (Bonn Decl. § 24 ) These tasks also have been incredibly
time consurning and costly for Ploatiffs” connsed. The burdens on Intervenon' md comnsel 's moe
and resourees would ealy have contimucd o gow if Liugation Liad continued.

Indeed, ar the unwe of sentement, Verizon was (hreatening 1o depose 2n aditiopal 78
Imervenor wimesies in 1 sis-week penod. (. § 10) Plaintiffi’ counsel anticspated incuning
significann additional time and costs ta Snahze and serve their expert reports, review the reports of

s aud cight Noo-l 1. After roalotion of that mial, Rebaior and
of utherpromaced lsignion, tiscvery. uumavary ol

| and potentially anothe trial for the bundreds of remaming Phase I Noo-Intervenors. And of coune.
| thatis to szy nothing abomt resalution of any sppeals that Verizon may kave pursued if Plaims
prevailed al rial. (44

Conrinned litigation would require the investment of significaot additions] expenses, Hxmg
| the resources of Retalor, Relaror + coumsel Intervenors, end eventually Noo-Intervenors. While
Relator’s coumsel have piot together a compelling case, even if they were o prevail, it could be yeary

1 Case o 14301 275
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on behalf of Now-Canscnhng Non-Intervenors. Nor would it permii the release of poweutisl CFCA
clatms selating 1o concuct ot 3¢ fsstae i the proscit action.

Reluiar loes adddressed this concert in scveral ways. Hae agam. Rriator aud Yenzon have
modeled this release procedure on the precedents set by this Cotunt in the Sprint and T-Motle
settlement. Firse. Non-Iniervenors ooly waive non-CFCA clams 10 the extem that they “opt in,”
execuie a Comsent aud Release, and therehy vohmtanily become parties to the Sertlement
Agn Second. Non-C: z Nom-lutervenons only releave “the specific clauns Relstor
spented . undes Califarnia Govenunent Code sexue [265 1{n} iu the Califothin Action peftaining
1o the Covered Condnct. ™™ {Sbepard Deel. Ex. A § 31bXD) § T, this Cours has jeisdiction
disputes ansing from the Senlement Azeement. Ser supra Pan ILF

Thus, toth ihe settlement allocation plan mnd the scope of the release wth respect w0 Noo-
Trtcrvenons ae Dir, ieawmable. and consistent with the CFCA.

V. § g ;

A B3R
EERLEMENT PR

Relator’s request for a 43%2 share of sctilement proceeds recovered for Non-Intervenors is
also Gnir and justified by the extraondinary effuts Relaros, Intervencrs, and counsct kave devoted

d keas agreed to a 43%e Relator's shave. (Sbeperd Becl. § 13i¢).)
n The CFCA cutitles Relator 1o a share of the tecovery by the latervevors and Non-

Intervenors. Cal. Gov't Code § 12652(g)2). The Vernzon Overall Proposed Allocation reflects &
43% Retator's share of the Califomuis Non-Inservenons” gross sallocation, for a tol of $26,103 389,
with $21,608.62% from the Non-Intervenors' senlement allocation.® (Kline Decl. App'x B at &

™ This provision peeans that nop-CFCA claims srising fiom Covered Conduct ate not released. Nor
would Noo~C ozsenting. Noo-lolcrvenors release CFCA clainis that were not asserted in this suit.

13 Verizan was not consulted and takes no position 2 Relator's share aud. as set farth in fhe
Serthanem Agrecncnn. denies Plaintlfy’ olicgations. (Shepard Deel Ex. A § 51}
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unti] Noa-Intervenors wonld see any recovery atall /4. % 11.) Tias, 8 senboment reqresencing [l
of Verizon's relevant revenne is fair and reasomable in light of the tfage of the proceedings discovery
coadncted 1o dare, as well as the expense. complexity. and patentially prolonged duration of further
Intiganoy before Non-1ntervenos could sectit & rSovery.

C. apd S a 2

Not only is the overatl amoumt of the setid fair, bus the all of senl funds
amoeg Intervenors. Non-latervenor Verizon Custamens. and Non-Intervenor Non-Customens—ss
well as the seope of tbe relcase for Noa-[merveuors—is also fir 2nd reasomable.

The Veripowy Ovenall Proposed Allocziion i fxir apd reaccusble 1 all Califania
Gaovenunent Plaimifls. As described ju detsil in Pan [1.D above, each povestunient cotins sharc of
prrcbases made from Verizan wder the conmacts. &5 reflected in the evenue data provided by
Venzon. is the basis of it sctil i B 2 Nan-Intervenors who choose 10 be
bound by the Settlement Apreement will receive 100% of tieir aliocation. while Non-Consenting
1024 being distributed among 1
plan dustributey the settlement procerds

Nonelutervenars will reccive $0% (with the
and € ing Noa-1 ). This proposed alk
fairty and transparentty. (Sbepard Decl. 7 13)

The Settlemeut Apreement also protects Non-Intervenars with respect 1o the scope of teir
telcase. If a rclator brings "a civil action for a vichtion™ of the CFCA for itself and “citber [or the
Stie of Califomds . . of for & political subdivision™ sod Litigates tic exse withoo? intervention, “the
qui o plaintiff shall turve the same right 10 condua the acion m e Anomey General or
prosecuting suthoriry wonld kave had if it had chosen w procesd ~ Cal. Gov't Code § 12652(MK1).
This riglt includes the right to disusiss the action and “waive]] or relense[™ & claim for a CFCA
viclation as “part of & court zpproved seflouen! of # fatse claim civil action brought under (e
CFCA)"~#4 § 12652(cW1 ). However, the CFCA docs not anthorize the release of non-CFCA claims

" Veriron Iakes no position on the allocation of the seitlement paytuent between Iitervenars end

Norlutervenars it this Retion, excspt 10 the extent that the Pattics have sgreed to the 10% redriction

for Non-Intervenors in the absence of a sipned Consent and Release. (Shepard Decl. Ex. A 77 27,
433
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Yeempolsky Decl. © 1) As requred by the CFCA, each Califonua povemment ennty pays the
Relrtor's share from its sctilement alkocation.

California Govenuneni Code secijon 12652(g)(3) entitles 2 relaoe o receive from Nene
Iunervenars an amotmt 1hat the Cowmt determines is “reasonable for collecting the civil penalty ond
damages on belall of the goverment,™ whicl anottt “shall be not Jess than 25 perveit a4 pot
more than 50 peycent of the proceeds of die action of wertlement,” Cal Gov't Code § 12652(000).
In light of the lepistative hinary of the federa) FCA and the Department of Justice's Relator Share

Guidelines, ' federal courts look 1o factors in & ing a relators p ge share of
e proceeds, meludmg!
o The fi af the inf ion provided i the

*  Whether the povernment wenld evar lve known aboot the FCA violation bt for
the infornmaricn er docomaents the relator provided;

+  Whether the relator’s complaim expoied & widespread scheme:

«  Whether the relator cooperated with the p and jts ipati

*  The conmibution of the relaor’s connsel. and

#  Whether the relaor and relaiee s cotusel performed work that was helpfnl

pegotiations or helped fo negouate a settlement. !
Based on these factors, Relstoe’s extensive pagticipation jn this case—with feapect 1
prosecuting the claims against all the Defeadants, i peneral, and w Verizon. in particulss—merits
2 13% share of the Non-& * sehil I

far several rensons.

' 5, Rep. No. $3-345, at 2B (1956), rrprinted in 1986 115 C C.AN. 5266, 5293, US. Dep1 Of
Justice, Guidclines Regarding Rclator's Share (Diec. 10. 1996). repriied tn 11 False Claims Act
and Qi Tam Cuarterty Review, at 17-1% (Oct. 1997).

' Sor, e p.. United States av pel Shea v. Vertzon Comanirations, 544 F Supp. 2d 78, 8162, 63«
$4{D.D.C. Fcb. 23, 2012Y; Uneited Sacrtes ex ral. Rille v Hewicert-Packard Co.. 78 F, Supp. 2d 1097,
1100-01 {E.D. Ask. 2011); Unired Stares ex red. Joknon-Pechards v Rapid Cit Reg 't Hosp., 252
F. Supp. 24 492, 897-58, £99-900 n. 1.2 (D.A.1. 2003): United Stares ex rel. tlderson v, Quorum
Health Grp, 171 F. Supp. 24 1323, 1332-35. 1338 (M.D. Fln. 2001); Uniteed States ex rel Premv.
Alliont Techsysiems. 50 F. Supp. 2d 942, 948 (C.D. Cal. 1999).

2 Cav N, 4200200127811
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. i mentL an mercasc (o 2 43% Relator s shwe,

2

Frs2. Relator shoald be rewarled with a 43% share in light of the exiraordinary revulty
achieved oa behalf of Non-kntervenors apainst Vaizon. As discussed in Part IVRLD above, this
seftlement exteeds the Sprint benchanask by [ (Sbepesd Dect ¥ 136)) In dotlar terms, shar
means Noz-Latervenors ebtamed about [ =:ore from Verizo thom they wosld bave

braiped if Redarog bad senled af the Sprnt beachmark (/d ) Relstor achirved this cxcrponal resalt
nemweithimnding the serions challenges presented by the casc agaitm Verzon, a3 described in Pan
LB shove—incliing various defemies am fe suetins, lavy discovory obligations, wipnificast
expemses. and comple logistical aud expert wark, [ncreaving Retator's share m 43%. o opposed ©
the 42% Rel21ors share n the Spriot senlzmen, will smonat va an addrional $502.326 for Releioe.
(Vunpolsky Decl, § 24 ) That s, in turn. represents ouly [Ji] of oo [N incresse in
dallar recovery that Relator acheved for Non-lutervenors i the Venzon setilensss, 49 ¢ampayed

witli the Sprint sctilement.
B. $ s A % 10 - Efferts a:

Serond, Relator's cfforts against Verizon were exmuonduary, The effors by Relator's
counsel diging s Nigtion e described w Pan LB sbove, Fan V1 below, and in the
sccompanying Boan, Shepard, and Yampolsky Declarations. These efforts were aroch peater thag
Belaior's efforts against Sprint ¢tiere were culy scven Sprf-tclated depowtions, and oaly
preluninary Spgini-related expert work). The vastly increased cfforts by Relaor agaipst Verizon

Bt Relators efforts and sacyifices to bring thus case ts fnution began much eulier Relater
dyscovered and nepored to the po a lang: ing, widespread fand abon which
poverprient win unaware. Relstor Lronplt o bear yean of axpmience w the Odd of
N 2 1ha) Deferd

did not produce genuse

expense 2 ]

1 Thie total grots sercdenment allocation, to af] Califomis Mon-Imervenors. is $50.252.615. (Skepard
Dier}. § 134d). ) One percent of that amount is $502.526.

2 Cowrdie LLINLOOITTINY
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understand thal the povamment s wircless lins were bot optimized (such as dewnled psage data and
the cletuests and price tenns of all e plans mailable under the o the g ); and
3§ Vezizon did provide, frosy time ro true, misleading sualyses that Yerizon wied 1o pass off ;u

tate-plan opiimization, but were a far cry from the gennine anticle. (fd. § 14.) Moreover, Relaot™s
imvestigation inade clear that (e same Conduet affecied mumerots govensment euenies. (fd.}
Relator also made addutional sacrifices 10 pursue this case. Relstor had previously provided
outside optiizatian 42Tvices to Verizon for magy of Verizen's commencial customers. After thie
! State of Cabifora declined 1o infervene, Verizon tomumated all dealings with Relnor, theseby

I governmcnt cotity docs nol intssvehe, Comparr Cal. Gov'l Code § 12652 (gH3) (awanding o relator

ending Relator's tusinesa and blackballing its Sevader and owes, Jeffrey Smith, from fimther work
in the industry. Vexizon also threateued to st Relatey fot treach of comract, and to seek sancions
apainst Relator, if Relator soved forward with e CFCA claims. Relaror persevered an belall of
Natelerveners despite the real costs, and the veal riskx, it endured. (72 117.)

These facts sopport 20 enhanced Relator’s shire freen Nou-L " sents P ¢
+ wnth respect 1o the Verizon scitlement.
C. ptop* oy agd Nof-

Thind, & 43% Relators share of the Noo-1
devored to the pursuil of this matier.
The CECA. unlike the federal False Clatms Act. offers a batper thare ta 2 relator when &

* sezovery appoi mizes the

[ ha &

wp to S0 percent of s goverument euny's recovery) with 31 US.C. § 3730 (dX2) (cpping the
reistor's awsrd m 3¢ percent) The Legislature departed from federal peecedent because it

22 I updersiood soine CFCA cases are 30 complex and risky that they reguire a large reward to encourage

whistleblowers and their lveyen o proscente thent, This cese - which involves Inmdreds of local
EoveTumen Victis and thus imense Liigation burdens = is oue of them.

Ltervennrt agreed when signing up Relator's comsel to sepresent them. that Relator wontd
Teceive 8 25°% share of Imervenoes' @oss proceeds. ond that Relator’s comscl wonld receive an 8%
coutmgency fee (i sddition to their statutory atiomeys” fres). (Yawpahky Decl. §27.) In mtal,

24 Caw No 3420120012781
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rate-plan optimi repoits in dance with their ] bk (Vampobiky Deck
1 9 ) Havmg worked a3 a vendor for teveral of the Defondiits, #s well i a1 sermss the fable frem
them when Defendamts® J hired Relator to reduce their wirless costs, Relator
Tnew Defendann produced o anabplicny of seports Lo therr customers that might look like - and in
some cases eveu be called = rate-plan optmization reposts. {See. o.p . TAC 75 1101195 Relator
ko Inew that real optinsization reports required speaific ¢l - & line-by-line sualysis of
historic wsape. crasideration of 30 rate plaus wyailable to the user, and, crideatly, 1 selecuion from
those available 1ai¢ plans of the one that would yield the lowest cust - and that Defendants did vot
provide ich analyses (o their povesmumest cuslamens ou & regula basls.  (Yampolsky Decl. §
9 These facts suppont & 43% Relator's share. Sre, g, United Statrs ex rel Aldrron v.
Quaorum Healti Grp.. 171 F_ Sopp. 24 1323.1332 (M.D. Fla. 2001 (approviug relaor's share 1%
belos: the federal masumen wiere “the weight and imwponsuce of fthe relator's] imtial
allegationt aod kis kowledge of bospitl cost mg formed the enduring fumsdas
upen which the mali-willion dollar recovery stands).

Relator and ifs counsed uct with and cvahusied the chajms of many California overnment
entitics. revicwing thelr teevads and interviewing 1heir emnployees 1o assess the strength and scupe
of their clums, The mfotnustion the Relator provided. the Relator's experuse in undarvneding and
oxplaining he conmacts and their requirements, and Ibe Relxtor's amlyuis of govermmcnt
purchaser s recards dod to imore Hem thiree dozen California political subdivisions — inclading some
of the targest political subdmvisions - imtervening in the actien. This 18 particularly nowble because
the political subdivasious did s despite e declitratin of the Suate of Califoniia. {Vampolsby Detl.
ME-1s)

Relator's complam exposed @ vadespread. Jong-numning schawne Wiat caied the Seate of
California 2nd hnzdreds of its political subdivisions ba pay significautly more for wircless services
than they shondd have pud Relator revealed # frand abow which e povermnent did not know.
Unul Relstor sicpped forveard, the government did pot know sbom the frond becanse (1) the
contracts were courplex; (2) the povernment did pot bave sccess 1o the miomuation necded 10

2 Caae No 14201 200177347
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 therefore, Intervenars agreed 10 pive 1p 33% of therr grost proceeds. (4 ) Intervenors struck: this
des) with Relator ently oo i the case—before anyone realized pust bow mnstve the discovery
obliganons would be. If Retator 1s awarded 2 43% shure of Non-lutervenon” pross proceeds. thar
will mean thut infervenars will recoive ner proceeds that are 102 higher {G7% of the gross) than the
nat proceets Ty Nog-liervepons will receive (57% of the mussi. i4d )

This 10% differential berween Intervenors’ and Nop-Intervenors’ net recovery is a
sppropoate reward for the Intervenars. 1 camp for the d fi
Iotervenors made 1o paticrpate i this cise At descnibed @ Part TR 1 above, Iniervenors speut
thousands of bews i colleer and produce millions of pages of Jocumems Som bundreds of
decentratized ¢-tndil ctrstodians, 1o respond to 8 never-ending buroge of nterropatarnies and whitten
quiestions frown Defendants, and ro prepare for and sttend depositions. By contrast, this casc requned
mmch less from Non-Intervenons. {i2. ¥ 28.} The case sentled before any Non-Tntervenor, including

produced any doctuments. ard Ui few tha did collecuvely prodnced less dun 10% of the nneber
of d the I v produced. {14 )
For all af these reasons. Relstor respectiully subunits that s 43% Relator s share of the Now-

ISTERVENOR ORI
8000 FORSTATUTORY ATT0] A
ASONABLI

Finally, Relator's enumise) setiled with Verizon for $23. 430,000 s resolve thelr claim fur
stanntory afiorneys” fees and costs pursmant 1o Cal. Gov't Code §12652(z)B) (Botn Dexd. § 3(ch
Shepard Decl Ex A § 52 ) Thas atactinl was separately peporiated nfier the partics had negotisred

€ 3{¢).) Neither Intervenors uor Vesiron abjects 1o this setilement. Plainnils do nof aaticipate ihal
any Non-Intervenar will chject. However, shonld ary much objection anse, the Cout sbotbd sppmove
this allocanion for counsel's attomeys” foes and costs as fait and reasoaable

that Nt |

the State of Califorpia had to produce & single witness for & depesinon. (14 ) Few Now-Intervenaes |

& settlement in principle of PhinufM’ CFCA and related ciaims against Verizon. (Bomn Decl |

13 Cawe N $4-2012-00039317
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*| ¥ Counsel s scrual siatmiary fees and costs are higher toan the fhguns discussed b this seerion. This

Whete the government of u relator prevails in or settles 8 CFCA action. the relator “shall
receive ag xmount for rasonable expenses that the coun finds 10 bave bec heeowsarily mewrred.
phus reasonable costs and etarucy’s fees.” Cal Gov Code § 12653(giE). By virme of the
sfllcruent, Plaintiffh prevailed in the CFCA action a3 1o Verizon entithng the Relstor o such
“reasonable expenses . . plus reasonable coms and avorney s fecs”

Where 2 povenmnen! cutisy las declined o miorvens bt mibsequently objects 1o the
sertlemnent of Relators claimy for stamuory anameys” fees and cotts, ihe Cottt wntrst “hold & hoaring
o determing whether fe proposed setth frdy and bly ull the ventd fimds ™
inclnding whether the ~amount 1o be paud to [Relator] and his counsel” is “a fair spprewal of the
value of his case and [the) services rendered by hes counsed “ Kliingrworsh, 25 F.3d a1 128
Should any Now-Intervenes object, Phantiffs respectfully subumt that $23.450,000 for anomeys'
fees and cotna is 'fmmmnl‘nﬁhnmhmnfmns:lsmmmd!bﬂﬂdhewwal

The seramparying declarations of Relasor ‘s connse] Asaoda Borm. Steven Shepard, and
Asi Yampolsky describe the relevant work performed, the hours worked, the basis for the hourly
fees of each professional. and the sxpenses innurred. ™ Lead counsel have iovestsd 63,114 hours
that equate to attomcy Fees of $36.176.970 at present rates. (Bonn Decl. § 36) Pluntifl’ coumel
have alio advanced coss of 37,750,642 55 (2d) Phinnffy" tounsel have tius nrvested more then
$43.927,612.55 in fees mad costs to pursue this acton. [d)

So far Relator's counse] have recovered $2.200,000 1 statwiofy fecs i Cotmection with the
Spriut and T-Mobile settlements. (Boun Decl. § $7) ARer accounnng for 1hose fees, Relmor's
counsel have advanced more than $41.727.612.55 in stamttory atameys’ fees and costs that Lave
yet 10 be recoversd (fd ) And vet Relaiee s catone] 4ok o Jotal of $36,450,000 in connection with

s because the data for Constantine Cannon and Susswan Godfrey are current itmough May 3¢, 2020
{Benn Decl. 4 43, Yampoliky Decl. § 517 In addition, these fgares do net include tiade inctsrd
by Jocal counsel ar Relatar's prior covunsel

MIMORANDAM OF FODNTS AND AUTHORITIE S

cortnsed's bigher taics . cither in calculatmg the imatial lodestar figure of in cvalustmg whether to
wward s gribtiplier ... " Entl Prot. inff ©r v. Dap't of Forextry & Fire Prot, 190 Cal App. 4th
217, 24E(2040). The hodestar is 3djnsted 1o aeait Gt Facions sush 2y (11 ihe siovelry sad dufficnhy
of the questions fvolved (2) the skill displayed o p g them, {34 the extent o which the

preciuded other employ by the artomeys. [end} i3} the consitgent naroe
af the fee award * Kerrhum. 29 Cal. Ath at 1132 iciting Serrano v Pricsr. 20 Cal 3d 2549 (137)

nanae of the liti

{~Serremo II7)). Such &h eib i Jed 1o comy for the mk of less penenally in
COTUBZTERCY C2628™
\m:dmndlodmuﬂ:mnh:guuﬂhnlmlvmeﬁxl er-bearing case;
] wor inchule mk Tk shlL":

any

e Taarss ol ot e s Bt m-d;mw’uamchm

figire. e L. w0 provade a fer enhancement reflecting the risk that the attorney will

eceive payineant if the suit does not mcd.mumue::mdmmpnmlm.mmg

awindfall 1t v ncither ed voy fostuitom, Rather. it 13 meended to approximate

warket-level for such services. which rwnl]ymlxludn . ru:wnu for

m:mkofmwymmmdehymmmdmnmfm thus e, fot cxample,

the lodestar was cxpressly based on the general local rate for kegal services in a
Honcontinpen! maner. where s pay is ceyen regrdiess of

2d, 31138 (emplntis in ohgonal),

Rebaior's counsel have caleulated the lodestar wiing murvent bously s 1n Alfrowrd v
Jdendiny, 491 US. 274, 283-84 (19891 the Supreme Court recognized thut because delayed and
coutingent legal fees should “fcflearty™ nor be vutoed a1 the same Lourly rate s fees payable on 2n
twwly basis. “m approprisie adjustment [or delay in paynent = whetber by the opplication of
careut twihier than hivions bowrly mies or otherwise™ is sppropriste. See also Blackwall v. Folrv,
T F Supp.2d 106K, 1078 (N.D. Cal. 2010} im an cvahusuon of an attorncy-fee award uader, fater

olia. Californis Code of Cyvil Procedinye section 1021.5, holding that ~Plainnifl's counss] are entitted

10 Tecerve fhewr curror bonety mies as comnpensation for the delay in paryment ).

Relatar's counsel's fees and costs 1o prosecute the chin sgainst Defendants are ditficult &
atlocate an a defendant-by-defenudont basis. Prior 1o the casc entenng active litigation, investiganve
and revearch efforts helped the case 23 2 whole, expecially #1nce all Defendants were parties to the

WSCA Master Cantiacts with similer “Jowest g available”™ apd “optigibzation”™ teq
{Bonn Deck §42) Accordingly. Defendants filed joim d Even after the Court puled an
28 o Ma b3 5801 T
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the AT&T and Verizon setilemens of thewr claini for stanwory attomeys' fres and Costr—
$23,430,000 from Verizen and $13,000.000 trom ATAT. (44} That means Lesd Counsed bave
incired an additional $5.277.612 55 in stanniory attomeys fees and cotty that they do not even
seck to ecover (IF & Thi. 1) These pmbens are reflected m e table below *

.‘.6.”%9 0.0

YRLGT ,.,

I lsuntwrFm“d Couls SO IIT41E

mmmw-w A v Fres L4060, 00|
1 01"y Stanrory Aniomevi Fees 783 000000 041 |
44 v efrah it of StaRdery Feey ey 1323, 4 M) |

[Tesy AT&T Senlement of Stanmory Fees and Coga 13,000, |

[Torelmberied Sratirtacy Tres & Catts Afier FInal Seidemrnts | l

B i1 It hY

Relator's counsel's request for approval of $23,450.000 in anomeys' fees ad costs from
Venzon is reasapable.

A conn apeising sttorseys” fees bepma with 8 1ouchaine of Jodestar figute, based ot e
carctul compilation of the ume spent and bile hiondy comy ion of each Y i
m the presentation of the case.” Keirhum v Aoses, 24 Cal. 4th 1122, 1131-32 (2001} {quotation
matks and cllipses omisied). AS 1o the hours worked, "2n award of attomey fees may be based ou
without ppod of desiled vime records.™ Raining Data Corp. v
Barrewechea, 175 Cal. App. th 1363, 1375 (2009). As for the howtly fee, connu have recoghized
that treal judgres are best simated o decide. in iieir discreucy, *the valoe of the professonal services
rendered m ther courts.” Chrisitan Research Insz. v Alwor, 163 Cal. App. 4th 1315, 1321 (2008}
Where “local cottmse] i3 unsvailable, a trial cot is wrthin sty discretion 1o copsider out-of-town

counsel s decl

* Counsel re entitfed 10 recover both stanmory fees, o well 34 any contingency foe to which ther
clients (Lncrvenars and Relior) bave agreed. See, v.p, US ox ral De Pace v Cooper Health Sv3 .
940 F. Supyp. 2d 208, 217 (D.NJ. ‘Dl;)mm;‘mekemmumdm Federal Falie
Claims Azt do not prohibit an attomcy flom both stamtory fees and »
counngensy fee™y: Rmmoids v Ford Motor Co., - ~ -Cal. Rptr-3d « ++, 2020 WL 1921742, 21 *1. 6
(Ct. App. Apr. 21, 2020) (rejecting arginent that plaintifT's “tounsed was not entitled to recover
badk & contingency fee and startory fee™ for clyims voder the Song-Beverly Act). These numbers
only addrevs siatutery fecy.
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the demumrers and discovery began in camest, 1 remained difficult to stribute tne on many ks
10 any particular defendant, That is because Defendants worked sogeiher as part of & joiut defense
oo, coordinating thew discovery efforts and motion practice. For exarmple, defendams served

|| Functionally identical docunent toqnesta and writien discovery o Intervenors aud cross-noticed

deposions. (74} Similarty. it is SMMienl 10 wsscts costs on  defendani-ty-defidant tasdy. Costy
ineumed 1 conmection with dorument hosting, depotisons, sl expen watk berefiied Plaintiffy’
case apainst all defendants.

The 1otal amomnt of aforocys” fees and costs Plumtiffs seek from Verzon and ATRT
coubutied {3 $36,450.000. OFf that ausus. the Vendon portod is 523,450,000, or 64% of the total.
ad the AT&T portion is $13.000.000, o 36% of the wora! [
— |
-.

The umuber of bowrs kead coumsel spent prosecutng the clainn epainst Verwen @
reasonable. Tlus is particulacly wue m Light of the conmplexity of W contracts. the barge anmber of
chtitics, and the procediaal
tustory of the case  As d:mudmpuludanl . Part ILB above and the sccompanyms
declasatious of Ms. Bonm, dir. Sheperd, and My Yanyp - Redaeor's ] expended 1ignif
oflrts {1} tvestipating the matier priov to Sling: 121 asisting the Californis Aviorney General's
office with 1ts investigation while the e was under ceal: (31 coardinaing with the 43 political |

emutes invalved, the diuary damages to Calufornss g

| subarvisions tat imjially inservencd. €9y briefing and arguang nthiple denmaess by Venzon: and |
I 5} condueting an unpres aleted vohane of defemstve and offamive Bt distovery, expert analysis
and discovery-relaied mouoa practice on behall of 30 separse Intervening poversmenr entities
apamst Venzon. one of the largest corparations i Amenca,
I sddivon. kad comnsel’s bourly mates are reasonsble. Lead counsel e highly skilled
who huve signif : P 2 wiistleblowers and g
false-clztns agtions ke diis one, Lead cottniel ar alsé drodmyg e onky Lawyers m Californ with
ful litigation and the tahandie a case of this

enltties in

in nrli-parsy talse-ct
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weagnimde, witich imvolves rep coities in the same
Inaney,

Relator's comsel bore (and cautinne ta benr) the entire tisk of litigation: counsel invested

tens of millions of dolfans m time and cxpemcs {including over $7 eillion in kard costs) without
ay pusranee of paymenil. Counsel per d in e face of merwhekining ot '3
hallnges on the metits. lingly complicated logistical and techuical issuey couceming the
production of daw, and vohmi drscovery thal was orders of magninude highes than comed can
recoliect encounteriug in mry other ruatier they bave cver litigaied. Relator's counscl vover gave 1ip
sud achieved exceiriona) senlchibets an bebalf of Califomis govenunen emittes.

Relaer therefore reppettfully reqoests that, shauld any Neti-Intervenor obpect, the Court
approve au sward of ahomeys® fees and cotts from Verizon of $27,440,000,

VIL CONCLUSION

Al nspects of e scrileruent ae fair, reasouable, 20d in the best interests of all inferesied
s, fuzindig the Nan-loervenars aof before the Count

Adter reeesving consents from Now-Iniervenors, Relator will recalculate the allocation of the
settlenent amount, to seduce the allocation o Nou-Consenting Non-Intervenars by 10%. 1o jost
90% of the anount sbiowa an the Vitizon Ovenll Proposed Allocation. That 10% will then be
raallncated 1o California Intervenons and California Cogsentng Not latefvenats in propattion (o
those curities’ relevast revenue The nesulbs of these caloularions will be sen forthy in 2 Vesiron
California Fiusl Proposed Allocstion that Relator shall submitto the Conn n advance of the besrme
o this nxotion.

After the hearing on this wotion. the Relator respectfully sy the Court to azter an sder.

tulstantinlly in the form of the Proposnd Order anached horeto as Exbiibit A, which shall,

- Approve the senlement with Verizoa pursuant 1o the sehileruent agreemem berween
the pattics end Cabifomia Govemnuent Cods section 12652(eX(1) i

. Approve Plaimtffy ext for $23. 450000 in aroiteys * foot ahd codis, thould there
be sty otgection tnmfmundmm

. Approve the sealement amounts, and hases (or those senleniem omomn, allocated
oo~ Intetvenors, the Relsat, and (he Relator's counsel,

the Intervenarn. the N
be shovu in the Final Allocation, ss being within the range of

nny, 3 relator asd £ 5

MEMORANDUM OF POINTS AND AUTHORITIES

SUPERIOR COLRT OF THE STATE OF CALIFORNLA
FOR THE COUNTY OF SACRAMENTO

STATE OF CALIFORNIA c1al, ex rel UnTieGo | Case No, 34.2012.00127517

Wireless, LLC
T [PROPOSED] ORDER APPROVING
Baaie SETTLEMENT WITH VERIZON
v DEFENDANTS

CELLCO PARTNERSHIP, daing business as
VERIZON WIRELESS. e11l

Dept. 92, Hon. Judy Holzer Hersher
Defendms.

The Plaintitfs” Aotion fur Appnoval of Setilement with Defendant Verizoa{Motion™ ) came
on for poticed bearmg before the Honorable Jady Holrar Henlier, presiding, om the date and time
et forth above. Appcarances are seflected oo the retord

Due and adequate potice having been given of the mation, end the Corurt having considencd
the moving papens, including all ponts and anthorties and evid beitted U h. zod ay
opposinon o7 cbiections 10 the AMouon. and the argunenss of couasel a1 hearmg. aud all other matiers
propetly prescuted 1o e Court in relation thercto, and good antic 3ppeariag theacfore,

IT 1S HEREBY ORDERED THAT:

L The Coun finds that the Senlement s fair, reasonsbile, in the best interests of the
parucs invoived. and i furtherance of the public purpases behind the Califomia
Fabse Clams Act. California Governmenl Code sections | 3630 of seq. {"CFCA™).
The Coutt finkls that the Non-lmervenor C identified 23 C L

Nop-

Tniervenors om Exhibit A hereto tuve consemed to the sentement and are deemed

partics o te Serth AE for all pup
3, The release provisians of e Serth are fair and b,

1 Cint Na 1301 50127501

30 o s ok 2551 200137111

EXHIIT A ~ PROPOSED ORDER APPROVING VERLZON SETTLEMENT

W R

L)

L R L

potsible mwmmhﬂmn of the parties iovalved™ snd “the public
[the CFCA)" pursuant in Government Code section 12652(cKl).

After the Court enters an Otder approving the above irems, Plainiffy ihen intend o exeewte and

subenit 10 the Court s Sup g {1y i the form of the peoposed judgment
artached bereto as Exlubit B, which will dismess the case widh prejuice.

WILLIAM CHRISTOPHER CARMODY
ARUN SURRAMANLAN
STEVEN SHEPARD
AMANDA K BONN
MERG X1
NICHOLAS N SPEAR
AR[ S, RUBEN
JESSE-JUSTIN CUEVAS
SUSMAN GODFREY LLP
JORDAN W CONNORS {Pro Hac Vi)
.COnL

E’AMEO. 4164
RACHEL 5 BLACK {Pro Hac Vicr)
.¢0m

DATETD: Jupe 12, 2020

1281 Third Avenue, Suite 3300
_r;mﬂ;m\“n(ggéﬂg J6-388

3 B 0
Facumile: (206) £16-3883

WAYNE T LAMPREY

ANNE HAYES HARTMAN
ARI M, YAMPOLSKY
CONSTANTINE CANNON LLP

Atornevs for Plaintifft Regenas of the
Unibvervity of Califamin, et ol and
Fiairtiff-Relator OnTheGo Wireless, LLC

n Conr No MW
MIMORANDUM OF POINTE AN AUTHORITIES

1 The propesed o fala sentlemen allocation smong the California Plaiuriffs based on
the Final Allocation set forth m (he Final Proposed Allocanon (Exbibit A beteto) is
fair and rexsounble.

3 The Court spproves a 25% allocation to Relator from the Intervenars” poss
sertiement pflocation.

[ The Court appwoves &-13% allocation 1o Relaror from te Nop-Iervenon® gross
setiement allocation.

IT 1S 50 ORDERED,

Dated:

Hen. Judy Holzer Hersher
Judge of the Supenior Coun

2 Cave Ko Ma2011-001775E}
EXHURT A~ FROPOSED ORDER APFROVING VERIZON SETTLEMENT T
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© Anm Submmanisn (gee hoc vicr)
asubranznian-

EHIBIT B_PROPOSED STIPVLATED JUDGMEXT

William Cliris: he Carmody {pre hae vier)
i3 |
NY Bar No. 4439256

NY Bar No_1611869
Wayne T Laamprey (093408)
W

New Vork, New York: 10049-6023 UCONITARHDEL
Annc Hayes Hirtman {184356)

Teleplhone: (212) 336-8330

Facsrnile: 212) 336-8340 COtHARNUNACATNN, (O
An M. Yanpolsky 43)
w mmumg CONSTAN 'ANNON I.I.P o
com
Meng m) i 140 Califoruia Street, Suite 1600
i SO San Francisco, CA 94111
SUSMAN (FOD LP. Telephone: (315) 639-4001
1900 Avenue of the SLm. Suite 1400 Facsmmile: {415) 635-4000
Lot Angeles, Californis 50067
Telepboue: (310 28%-3100 Jaseph 5. Gemhl- {36369)
Fagsunile:  (310) 729-2150 ﬁﬁl’a\ ealaw com
JOEG LAW & MEDIATION
Sfor Plolerffe 400 Capiiol Mall. Snite 1100
mﬁm flhu Imhrrx.u)gcﬂ formla, of al Sacrenientn, CA 95814
Piamtiff-Relaror On. trofess, LLE Tclcpbonc: (916) $23-9952

SUPERIOR COURT OF THE STATE OF CALIFORNLA
FOR THE COUNTY OF SACRAMENTO

STATE OF CALIFORNIA ct al, errel CuTieGo | Casc No. 34-2012-00027517

Wireless, L1LC
Flainiiffs. STIPULATED JUDGMENT DISMISSING
CLAIMS AGAINST THE VERIZON
o DEFENDANTS

CELLLO PARTNERSHIF, doiny business 3
VERIZON WIRELESS. ¢ al.

—— Dept 9. Hon. Judy Holror Henber

WHEREAS, Plzintiffs reached a senik with Defend
Vetizet Wiseless (“Verizon™), which senfemest was snbject to apqwoval by this Courr end she
satisfaction of candiyons agreed fo by the Senling Partiey;

Cellcn Px bip b

- Cavr No 3436L2-001TFILT

EXHIMIT B = FEOPOSED STIMTATED JUDGMIRT AS TO VERIZON

LEOOF OF SERVICE
L the yndersigned, declarc

I am enrployed in the County of Loa Angeles. State of California. [ am over the age of 18
and ot a parry (o the within action; my busmess address 15 1900 Avenue of the Star, Suite 1400,
Lo Angeles. California $0067-6129

On Jone 12 2026, 1 served the forepoing document(s) devenbed as follows:

NOTICE OF MOTION AND MOTON FOR APPROVAL OF SETTLEMENT WITH
VERIZON; MEMORANDUM OF POINTS & AUTHORITIES

on the interested partes in tiis action by placing tue copies thereof enclosed i sealed esrvelopes
| addressed as stared on the anached service bist. 23 follows

—BY MARL
'l Tamn “readily fatifiar with the fin's praetice of collection aud proceising camespopdente
!| far mailing. Under thot practice. it would e depoaited with the 175, Postal Service on that same
day with postage thereon fully pwepaid we Los Augeles, California i the ordinery course of
business. [ zin aware tliat en motion of the party served. service i4 presamed invalid if pesal
cancellation dule of poitare mete dae is more than one day afler dare of deposit for mailing in
affidavit.

BY PERSONAL SERVICE.
¥ caed tobe deliveted such envelope by band ro the offices of the addressee.

BY FEDERAL EXFRESS OR OVERNIGHT COURIER

BY FAX
1 serveat by facaimile as indicated on dee amached service List.
NX_BY ELECTRONIC MAIL

1 cansed sud d 10 be p ! m portable d
and served by elecuonic mail as indicated on the attached service kist,

forruat (PDF) for c-mailing

Executed oo June 12, 2020. at Los Angeles, California.

XX (Sume) I declare inder penalry of perjury cnder the laws of the State of California that
the above is the and cotrect.

{Federal) 1 dexlart that T am cnployed in the offics of  toember of the bae of thes Court
whese direction the sevvice was fnade.

(Type or Print Nanch (Stpnato)

1 Caw Ka H-300 20012787

FROUT OF SERVICE

1 WHEREAS. on _ the Count entered the Final Approval Orcler
2 || approving the sedlemen between Plaintiffs and Verizon an the terme and conditions set forrh
3 || therom: and,

) WHEREAS, all conditions for submerssion of this stipulaied judginent have now o
3 NOW, THEREFORE, the Sertling Parncs sirpelaie and sgree that pursuan o Califormua
6 || Government Code secrion 12632(c) 1), &l clains in the Califorutas Action agamst Verizon are
7 || beseby DISMISSED in thew entirety WITH PREJUDICE. but thal the cowrt retain jurisdiction 1o
E || cnforce the wrts of the Sctl Agr and Stipnlated Jude

9 IT IS SO STIPULATED.

10
" ey By
12l Mattew 5. William Clmstoptact C.

| GREENBERG TRAURIG LLF SUSMAN CODFREY LLP

13} || Anoneys for Defeudanr Celico Parmarship Antorness for Plainaff Regeuts of

| d'ba Vertzon Wirciess the University of Callfornta. et al and

Plainfiff-Relakir OnTheGo Wircless, LLC

{PROPOSED] ORDER
' The court, baving reviewed tie sbove stipalation of the partics, and bemy fanuliar with the
; reeord of this casc, dismisses tiis action as 10 Defendan Cellco Partnenahup 4'b/a Venzon Wirelens |
| [Vetizon™) with prejudics. Howewer, pursiant 1o Code of Crvil Procedure § 664.6 and sny otber '

L R . LY

televant sumery provisions, and the pantics” sbove supulation sud Senl Agr wd
Stipulared Jadgnent, this coun retains poisdiction over dis case and over the partres penonally for
suchy further orders. beanugs and other p dings as may be appeopei: to cufarce the tenns of |
the paries’ Setth Ag and Stipalated Jud
IT 15 SO ORDERED.

Dated:

E!m..ludyllolm'llenhcr

Indge of the Superior Court

2 oo Mo BaJEEEELITINT

EXHINIT B - FROPDSID ATEULATED JUDGMENT AS TD VERIZON

SERVICE LIST

Anaeney for Delmdant New Cingulae
Wireless Navonal Acconmis, LLC.
dbs Cropular Wirtless nk/s ATAT
Mobility Nationsl Accounts

W, Scon Caincton (SBN 229826)

KING & SPALDING LLP
621 Capitol Mall. Suite 1400
Sacancnto. CA 95814
Jolm C. Ruchter iAdwmitted Fra Hae Lica] Anomeys far Defendant New Cingulsr

e e kaw son Wirchess Navoual Accounts, LIC,
Nikesh Jinda) dba Cingulsr Wireless n'a ATAT
LSLAW Mobility National Accounts

Peter Coach
| 5
Anve Vaign
Vot W
Margaret Farqubar Thotus (Pro Hae Vice)
A palielaw,
|| Jenna Catly Stcen (Pro Hac Vice)

ijemtolaw o
Jeasica Rapopont (Pro Hae Vice)
David Marnemn (P1o Hac Viee)

Ls
Eelh Gulite (Pro Has Vice)
ks

Chnstina Rimg (5BN 324754

¥ 13
Jacquelime Duobimt

e TRE] AT e
KING & SPALDING LLP
1700 Permsylvania Ave NW. Suite 200
Washmeion DC 20008
Bajley ] Langer (SBN 307753)

Llancper #hsjpe coup

KING & SPALDING LLP
101 Second Sweer, Suite 2300
Sant Franzisen, CA 94108
Telephone: {4151318-1214
Facsiuile: (415 3181200

' | Boan Pcsiley (SBN 3015846}

! | KING & SPALDING LLP
633 We Fifth Smeet

Suate 1700

Las Anpeles, CA 50071
Telephone: (2131 4431348
Facunile- (213) 4434310

3 Cowe Ko 34010804 THHT
EXHIBIT B - FROPOSED STUPULATED FCDGMENT AS TOVERIZON )




Magthew H. Davwson
[ A Inte
KING & SPALDING L1 P
641 Sowh California Avenne Suitc 100
Pzlo Ala, CA 94304
Tel. (650} 4226725

Colin H. Munay (SEN 159132)
ol i
Anue M. Kelts (SBN 104710}

San Francisco, CA 94111

L . T T R P Py ¥

Jessica Ll Avetitt (Pro Hae Vice)
4 T 1

Bagen & McKewzz LLP

1L ||| 700 Louistana, Suie 3000

Houston TX 1002
Jonathan M. Witan (Fvo Har 1ice)

n L B = kst »

13 || ob Woods tBro Hae Fiee)

15 ||| BAKER & MCKENZIE LLP
815 Connecticm Avenue, N.W,
Washineton. DC 20006

Attomcys for Defendants Sprint
Solutions. lnc.. and Nexred of

17 || [Hexdi K- Hubbard (Pro Hee Freer
ihnbbash#we com
18 || Jolm E. Joines tPro Hoc I'ice)
19 ||| William P Ashworth (Pro Hac $ice)
. "

w 2’
Ashley W, in (Pro Hac Vice)

m Hac Vice)

Sluauna M'.!;ramn {Pmo Hac Viec)
Wm Har Fire)
m Staic Bar No. 314041)

HPUGE WS Sou
Mounikn Isas Jasiewic {Pro Hae Fice)
ilasicwitat o
27 | | Anna K Tuiotsias (CA State Bar No. 319520}
Atsintulas 7w toti

Atipmcys for Defendants 5
Solutions, Inc . and Nextel of
California, Inc

| s EXHIBIT B = FROPOSED STIMULATED JUDGMENT AS TO VERIZON

2

Coor No HLHI1LONTIS1T

GREENBERG TRAURIG LLF
500 Campus Dnve, Suite 400
Flociam Park. NJ 07932

1
1
3
4
L]
3
1
£
9

3

Cawe Na 261200122511

EXHIBIT B - FROPOSED STIPULATED JUDGMENT AS TO VERIZON

ik megroret grieip comy
Eris [P, PA. (Pra Hoc Vier)
7015 College Bivil. Saite 700
Ovalind Paks, KS 66211
Tel, 9117775604

Anoruey for Defendapty, Spiint
Solations, Inc., and Nextel of
Califorsia, e

Sweve Y Koh iPro Hac Ficet
bt ol

)]
Erin K. Ea} {Pro Hoc Viee!

PERKINS COIELLP
1201 Third Avemue, Suite 4900
Scarle. WA 98101

Aliomeys far Defendant T-Mobile
USAL lnc

Bobbic Wilson {SEN 148317)
Sunta Bali (SBN 274108)
PERKINS COIELIP

%05 Howard Sireet. Suite 1000
San Frangisco. CA 94108

ANcneys for Defctidagt T-Mobile
USA, Inc

Mathew 5 Rosengarl

GREENBERG TRAURIG LLP
17 ||] 1840 Cennury Park East. Snite 1500
| Los Augeles. CA 50067

Anomcys fof Delcodeint Cellen
Panaersbip dhia Verizon Wircless

18 ([ Feremay A Mecict

% stmnzm
David A. Chenl
whigint T ytlaw com
GREENBERG TRAURIG LLP
22 ({1200 K Sereet, Sune 1100
Sacrazento. CA 95814

3

34 ||| Mantew F Bruno Pro Hac Fica)
£

¢ |[[ Enc D Wang Vica)

| wonze@oawsom

%

a7

)

Ancmeys for Defendmn Celleo
Partzership d'b's Verizon Wireless

2

EXHIIT B = PROPOILD STIVLATED JUDGMENT AS TO VERIZON
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Exhibk I: PROPOSED ORDER
SUPERIOR COURT QF THE STATE OF CALI
FOR THE COUNTY OF SACRAMENTO
Cate No. J4-2012-00027517
The How Judy Heraber

STATE OFf CALIFORNIA o al. er rd.
OnTheDo Wirtden. LLC

Plaintifhs, Dry 52
- I ORDER APFROVING
0T THE AND
CELLCO PAXTNERSHIP, desng besiness sa | 4747 SETTLEM
VERIZON WIRELESS, ot .
Defendarts

| -

B YBER

Verizon snd beween Plainffy end ATAT y the “Sexticmmeney™ or “Setth
Ap " have been d; (2) beavizg ecraidered the Joink Motien 10 Appreve Notioes of e
Verizon md ATAT Sctil to Nom ) baving eomderad tar sstensents and

ol 3t the ook om Maees 3. Morsh 17, and Apedl 14, and (4) having
| previcunty ordered similer proced b follewed b Kpprring The prioe sith with T

Tiwe Conry, {1) bitving bean advismd tht settlocnert agrosmesty perween Plainffs and

Mobilr and Sprise, wnd good cause sppesriag therefore, HEREB Y QRDERS THAT:
1 The Approval Hearing (~the Hearing ) shall cooamwase on Seppember 24, 2020, at
11:00am ia Depasonent §2 or 3¢, bocsted st 96058 Kicfer Boulevard, Sacramento, Califernia.
The purposs of the bearing b to drtermiss whether e lerms of the Seftiements, inchading
it mot [irnited to the dismisead of the Californls Action with prefudice s to Verlme and
ATET, the releascy, sl iz Proposed ABocmticts s thy Portics, Relato, sed Plaiesiffs*
counscl, are in all rerpucts alr, pdagpiate, i nrtistutle, iy the bot ot of the prticy
iovolvad, amd serre the publee purposct bhehind et CFCA,

4 Can o PRI ITITY

T MTTIIN TO ATPILIVE ROTICES OF THE YEREEGN AND ATET SETTIEMENTY TO HON-
TERVINORS

L I R I Y )

irscrvenor Nom-Customers.  This matling shall icform the Noa-Interrence Hos-Ouastomers
of the wehal st which ey cen abeais 8 copy of thi Onder, ard & copy of the Motions for
Approval and all exbiblis theretn, Mrlator is dirocind 10 [ wity the Coart, and ® sarve gum
alf perticy who bave requesiad notice in this action, a declaration of mxch mailings.

T Azy Nos-Intervencr whe oljects 13 the spprovel of ane or beth of the ropossd
Seotiements ay sppoer at the Hearing 1o show eatae wiry ona or both of the propeaed

Sctiieraenty should nod be spproved. Objections to the Ectts shall be hesrt, and wry
apers or briefs sobmined in support of said obj shal] be conzidered by the Ceort &t
uny thme prior 1 or during the Approval Hearing.

B lnlkgh of the oogoing bbb critie cxzoied by the ypread of COVID 19, the Coun
autweelzes Relster, the Califomia Anseesy General, Iztervenon, sxd Nos- Latorveson ta fils
2 matlon with the Coart, with servies W cowsied for Defirtants pad coumsel for Flanrth,
reqeening to extend the $day desdline, endior 1o postpone the Appeoval Hearing, sadfor 90
dissliow ia-prrion sppearances ot U hearing snd 1o lnstesd maqure rematechepbesic
appearances, for gaod came shown The Conyt sy 1iso sun sponte determine thal any of
Thest are pacresary, In the ovent that it bacoms necrsssty 10 pestpone s hearing ead/ar
Toquiry that sory sapearsnees be mads aaly Saough remetn’sdephemic o, ey Relowe's
contael will, within § eaicadas days of the Court's ander, (s} srrve the trdet o ol Moo=
Iotervences by mail, nd (b) make the poder avaitbiy on the webwity thit Relisor's cotsael i
waing tn commuanicate with the Noo-letervenars. Such service shall inchude an pdased
notlor thet coutaing merting iencdficstion eumber(s) and login lnformation, if axy, that see

L R Y Y ¥ Y

Lo

Y e

FS Tha Meticns for Approval of e Vert d ATAT shall by fled o3
2000 &1 iy reasorahly pracicable. These Motions shef) sttach the Sctilemend Agrovments
signed by Dafendars, Rchateer, end coce] fir Plaimifls. Sipaanwes of oll Intervences sre
03¢ requited ot porposed of Sling thy Motioms. These $latkany shall alw wstach Pheinsiffs*
prelimiary Proposed Allocations, shawicg the be pald 5 sach Piziiff, 1o
Pelner, and 10 coonel for Pladntffa.

3. The Cort epproves, i 2% foren wad pansent, B Notlew of Propased Sesternent
(Hoz-lanrvenns Clostorngr Noticr™) xttached heveto as Bahiviss |-A (B Verkana) end 2.4
[for ATAT). Rekescr ghald iopdety thrm aition 1 (ke o dnadline for eonsenty ard
obiestiiny b b foiztvad, which desdTiot atll by 90 dizs fracy the case (st the poelory we
reailed,

4. Newemer thin ond weck afior tee Motk for Approval ary filed, Retune shall eacse
the NoaIresvenor Cissovtatr Notice i b mafled by lin ehaes el 10 Bhoes Nooe
1ztervenars o which funds ere sflacasd in te Proposed Allecsilons. This amlling shall alwe
Imxtude a copy of this Order, and a copy of the Motions for Approvel and all cxhibits therrio,
These ik whall alng be rmade svailable by wabsise, Ralator ie direcard th fily with the
Caurt, and t0 serve upin all pirtioy whe b riqoeted nitiey o this actien, o dotlatation, of
wuch malkings.

5. The Cour epproves, as i Sorm and contem, T Netics of Proposed Setriermant
{"Nom-imervenor Noer-Crscoener Notice™) sttached berean a5 Exhibion §-8 (for Verizon) o
FB{for ATAT) Relator shall updae these potices t inctudo a deadlion for pbjections 1a bu
roccived, which dendling shal? be 9 duys from Ty dote thet the notices are miled.

& Ha sosoer than oo work £ficr e Mitions it Approval re filed, Palster shall coom
the Non-ietetveror Non-Cnstomer Notice o by malled by ficst class mail 0 atl None

L] Cam Ma. 34-301 240077111
MOTIGH TO AFFRGYE MOTICES DF THY. AT&’
INTERVENOLS

I P " I S R VR

1 --mwuwmmwmmﬂndunm&nm

1]
1]

1| a5 2 party ihat will receive o share of e Verizon sclemend payment.

EXHIBIT 1A
Mea-lalcrvener Custaimer Notics {Viorkes Sctthement)
Notice of sertiensral with defendunt Cellen Partacrship b/ Vertton Wirthes, and
disiribetion of setthomiend procesds in Staty of Californis cx vol. On TheGe Wirelers, LLC v,
Criice Partnarablp d'Wa Veritom Witelety, of af, Case No H-2912.-00127517 (Sscramemin
Suprtiar Conet}

Dsat Sit et Madam,

vwmmmmmhmmmhmm

intervenar”) in Storr of Colffornis &x rel. Ol Wirdess, . Crilce Porowership &Wa

Vortron Warvless, of al , Casa Ha. H-20L 100127517, wﬁﬁhmhhmmk
Detardure Cellen Pertmerbup &/

| Sacremesro County, e Vit Wircless (“Verizoa™) and
Prant! i kyve mrieved bio & Sesthement Agyeement in te cose, axd

el

The Lewsis was [od by Relawy DaTheOs Wirchess, LLC oa July 3, 2012, prsent © the
Californis Faloe Clalms Art ("CPCA™), e hebalf of real paries in fateren e Swie of Cafifornis

{| povermment
il it complied ia full with the WSCA sgreements.

and pelitical subdivisiors idemifind thorein. The Lawsilt, which named severl defondann,
incluting Veriron, generalty elleged thu Defndans Eited 16 comply wich the torms of cooperative:

o provide wieclers equizment aud services 1o Califirnia go
Plowiffy allege the mwd“wmummﬂ\'ﬂmb
mb&li&nnwm wirchers services o thoae

comorners. Varimn dputes and densine all of the Kelater's afiegatiors and

Thractilement
The partics hives agreed to setle this cave with respect o0 Verlzen Copres of doruments filed with
Setfiemont.

h&mhmdhm-ﬁd“ﬁl Agresment snd the Court’s
erder spprovisg this moties e inckaded berrwith, Coples of tess docamects ity alx
1| bat Serwrsionded at:

To receive U full amount of the shaiy all dw & Nas-k snor o the Prop ADoction, If
any, the Non-intervents piuet cracit the Consent in the Addendarn snd repam the

cxeswind Corsent Page to Plaineiffy* cowml by =, 2020, By doing %, a Nos-lotervoor
ot i the lorms of the Schlement Aprmenent, incloding th general rekeass
comained thevein. Otiginal sigmatures are wot rquired.

7 Cang My J4-220 100137

JCENT MOTION TO APPROVE 0F THE VELIZON AND ATRT SETTLEMENTE TO HON.
BITLAYENCRS
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21 |}ealendar days of the Count’s

E:l#b-‘ﬁ

The exeeutnd Comsent Fage muy be retumed to Paintifly’ svanuel by PDf w
Bmailta:  WirlenOpdngicoastaninscannon com

You will rocalve & rvply confiersing recelpt of the Consent Page. Mlﬂllhhmlwh
sabemisshon of Conect Pages anly, Coztact information for ity qecnions is below.

u.mhmmmmmdmmuwnhmh
the Terony of the Satth will recetve ondy 0% of the
mdbmdwhhﬁ:hmém

16 sdickeon, PlairtifEa will mpply tor the Cours for a Retator’s skire st 4 Cadifoends Ooverrsreed |
to Callfornis Gevorment Code saction

Tha Court i wet 3 bewsing for o] ppeoeal of e Sectiement Aprement for September 24, 2020,
o 11:00am in Departent 92 or 96 of the Sacratchio Cour, bocated o 9605 Kicfor
Boulevard, Califortis, The ppose of the haasiag bt to deerrioe whetr O poitd 51
msmmumm-whumm»uw-fnmmm
preradicn 50 18 Verizon, the nlzases, sed the Propassd Allocstion among e
PlabntifTs’ counetle-are In all seapects falr, sdapuats, sad remacable, £ad i fho beat biscrests of the.
pasties Involved, serve the putlic porposes behind the CPCA, sxd should be finally

B st sovieet Chust W bceames paocemary 10 postponst thie bessing, then Relaor's counic] will, within
| eajentar duys of the Court's prdez, (x) serva tw arder 0a you by mail, axd (¥) meke
the otder nrailable oo the

Similecty, iz the eveat that it becames necessary to disallow in-ponen ippesrioots & te hesleg,
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July 27, 2020

TO: Honorable President and Board of Directors

FROM: Amy Reeh, Interim General Manager

SUBJECT: Discussion and Authorization for Interim General Manager to sign

Emergency Service & Support Agreement with Valley Center Municipal Water District

PURPOSE: To enter into an agreement with Valley Center Municipal Water District to provide
temporary emergency support through a temporary emergency connection.

SUMMARY:

Due to the Forebay construction activities and up coming required shut downs from the San
Diego County Water Authority and Metropolitan Water District of Southern California in
September and November of 2020 the District was approached by Valley Center MWD to
discuss an emergency connection to aid the District during these planned shutdowns. The
agreement is a temporary agreement that will start today and end November 30, 2020. This
connection will provide 6 cfs through a 6-inch connection to VCMWD.

Recommended Actions:

To approve the Emergency Service and Support Agreement

SUBMITTED BY:

Amy Re?
Interim General Manager



EMERGENCY AND SUPPORT SERVICES AGREEMENT
BETWEEN YUIMA MUNICIPAL WATER DISTRICT AND VALLEY CENTER
MUNICIPAL WATER DISTRICT - JULY 27, 2020 TO NOVEMBER 30, 2020

THIS AGREEMENT is made July 27, 2020, between YUIMA MUNICIPAL WATER
DISTRICT ("YUIMA") and VALLEY CENTER MUNICIPAL WATER DISTRICT
(“VCMWD”), effective on July 27, 2020 (“Effective Date”) in view of the following facts:

1. VCMWD is a municipal water district organized under the laws of the State of
California. VCMWD is a member agency of San Diego County Water Authority (“Water
Authority”), and its territory is included within the Metropolitan Water District of Southern
California (“Met”). As a San Diego County Water Authority (Water Authority) member agency,
VCMWD is entitled to purchase water from Water Authority and has constructed facilities and
other works for the transmission of water from the aqueduct of the Water Authority, with existing
conveyance and transmission facilities to permit emergency intertie into the distribution system of
YUIMA.

2. YUIMA is a municipal water district organized under the laws of the State of California.
YUIMA is a member agency of the Water Authority, and its territory is included within the Met
service area.

3. YUIMA has alse advised VCMWD that due to construction activity on its facilities, it
will soon be unable to take water from its YUIMA No. 1 Agueduct Connection as early as the
week of July 27, 2020. Further, YUIMA and VCMWD have been advised by the Metropolitan
Water District and Water Authority that the 1% San Diego Aqueduct will be removed from service
for up to 10 days during the months of September and November, 2020.

4. As such, YUIMA has advised VCMWD that it will need a supplemental emergency
source of water supply during the July, September and November period referenced above to
adequately meet the needs of its service area.

5. So as to assist YUIMA on an as needed basis during the period beginning Monday, July
27, 2020 through November 30, 2020, VCMWD will provide emergency service to YUIMA at the
connection point near Carne Way and Patricia Lane, Valley Center, California.

IT IS, THEREFORE, AGREED:

1. Commencing on the July 27, 2020 ending November 30, 2020, VCMWD agrees, in
the event of an emergency or certain other rare and unusual, non-routine adverse
events or circumstances that are outside the scope of normal operations (including,
but not limited to, interruptions of deliveries of water from the Water Authority), to
provide emergency delivery of water to YUIMA to assist YUIMA and its staff in
responding effectively to such emergency or non-routine event or circumstance
under the following conditions:



a. During the emergency period, YUIMA will pay VCMWD the VCMWD
wholesale rate in effect during the time water is delivered to YUIMA plus the
applicable VCMWD pumping zone rate. if any, in effect at the time water is
delivered by VCMWD facilities to YUIMA at the point of delivery for all water
delivered to YUIMA.

b. When YUIMA has taken delivery of the water through the emergency service
connection at the point of delivery, YUIMA shall be responsible for the water
quality of said potable water being transmitted and delivered to YUIMA
customers.

c. VCMWD is not responsible for any damage that may occur to YUIMA’s
distribution system as a result of accepting delivery of water through the
VCMWD emergency service connection.

d. VCMWD is not responsible for any damage that may occur to any Yuima
customer or any other third-party as a result of YUIMA accepting delivery of
water through the VCMWD emergency connection.

e. At the end of the agreement period, in coordination with VCMWD, YUIMA
will timely remove all equipment connecting the VCMWD water system to the
YUIMA water system.

YUIMA hereby agrees that no priority will be given to YUIMA by VCMWD for the
delivery of emergency potable water. Additionally, VCMWD reserves the right to
cancel any scheduled delivery in the event of an emergency within VCMWD’s
operating system.

YUIMA must contact VCMWD to request the use of the emergency service
connection at the point of delivery at least 24 hours before taking delivery of water
from the VCMWD system.

This Agreement may be terminated by either party upon giving at least one (1)
months' written notice of such termination to the other. This agreement shall
continue in full force and effect until terminated by one or both parties per this
section.

To the fullest extent permitted by law, VCMWD, its directors, officers, employees,
agents and volunteers shall not be held liable for any claims, liabilities or damages
to any property of any person including that of YUIMA’s employees, agents or
customers, nor for personal injury to or death to any person caused by or resulting
from any acts or omissions (active, passive or comparative, negligence included) of
VCMWD or its directors, officers, employees, agents or volunteers arising out of,
or alleged to have arisen out of, the performance or the failure to perform any of its
obligations under this Agreement. YUIMA agrees to indemnify and hold free and
harmless VCMWD and its directors, officers, employees, agents and volunteers



against any such claims, liabilities and damages and any cost and expense incurred
by them on account thereof. It is agreed that this indemnity is not limited in any
way by the extent of any policy of insurance held by either party or by any limitation
on the types of damages, compensation or benefits payable under worker's
compensation acts, disability acts, or other employee acts. The foregoing limitation
on liability and indemnity shall not apply to physical damage to the property of third
parties or to personal injury or death that is determined to have been caused or
resulted from the active negligence or willful misconduct of a party indemnified.

In is understood and agreed by the parties hereto that nothing in this Agreement shall
obligate VCMWD to provide any of the services or materials contemplated by this
Agreement to YUIMA if, in the sole judgment of VCMWD’s Management,
providing such services or materials would compromise or jeopardize the interests
of VCMWD, its employees or its customers.

All acts of VCMWD under this Agreement will be performed with the express
understanding that VCMWD makes no warranties, expressed or implied, with
respect thereto.

IN WITNESS WHEREOF, this Agreement has been executed on behalf of the parties by

their duly authorized officer.

VALLEY CENTER MUNICIPAL WATER YUIMA MUNICIPAL WATER DISTRICT
DISTRICT
By: By:

Gary Arant, General Manager Amy Reeh, Interim General Manager
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Water Authority Board Sets 2021
Rates

F ollowing a public hearing on June 25, 2020, the San
Diego County Water Authority’s Board of
Directors adopted rate increases for 2021 that were 30%
lower than proposed in May 2020 following a series of
refinements by staff. In addition, the Board directed staff
to return in September or October with any further
opportunities to reduce the 2021 rate increases, such as a
decrease in rates set by the Metropolitan Water District
of Southern California or the acquisition of federal or
state economic stimulus funds.

As adopted in June, the all-in rates charged to the Water
Authority’s 24 member agencies will increase by 4.8% for
untreated water and 4.9% for treated water in calendar
year 2021. The new rates take effect January 1, 2021.

Rate increases were driven by reduced water sales, higher
rates and charges from the Metropolitan Water District
of Southern California and continued regional
investments in supply reliability. Since the staff’s rate
proposal was released in May, the Water Authority re-
evaluated several assumptions driven by COVID-19
recessionary pressures based on new economic data and
forecasts. The Water Authority also funded some costs
related to the Carlsbad Desalination Plant this year
instead of in 2021. The 2021 rates and charges may be
further reduced if MWD makes material changes when
revisiting its budget and rates this fall.

TOP NEWS

The Water Authority’s 2021 rates were developed in
conjunction with an independent cost-of-service study to
ensure rates and charges comply with state law, legal
requirements, cost-of-service standards and Board
policies, and strategic tools such as the Long-Range
Financing Plan.

In addition, the 2021 rates were designed to ensure Board
-adopted debt coverage ratios that support the Water
Authority’s strong credit ratings and minimize the cost of
borrowing money for construction projects. The Water
Authority maintains credit ratings of AAA with a stable
outlook from S&P, AA+ from Fitch, and Aa2 with a
stable outlook from Moody’s.

Water Authority Pilots Hispanic
Outreach Program

he Water Authority’s Public Affairs Department is

testing a new Hispanic outreach program — the
agency’s first developed in Spanish instead of translated
from English. The goals of the program include increasing
confidence in the region’s public water agencies,
enhancing perceptions about the safety and affordability
of tap water, and building relationships with the Hispanic
community.

The pilot program ran April through June, with the
development of online ads about the safety and reliability
of tap water and the role that member agencies play to
serve the region. Those ads were tested to refine messages
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and distribution channels for the Hispanic market

countywide.

In addition, the Water Authority and its member agencies
worked with doctor and local television host Diane Perez
to promote the safety of tap water on social media and
her television show on Televisa.

The Water Authority also is looking at opportunities to
partner with community organizations that serve the
Hispanic community and working with JPIC to assess
next steps in the campaign.

MWD's 2020 IRP Update and Rate
Refinement Processes

At a Metropolitan Water District (MWD) Board
retreat last October, staff highlighted its member
agencies’ changing demand on MWD and described
MWD as at a “crossroads.” At its June Integrated Water
Resources Plan (IRP) Special Committee meeting, MWD
staff indicated that the purpose of the 2020 IRP is
shifting away from “chasing a potential gap” between
supply and demand to focusing on addressing policy
questions centered on MWD’s role in water reliability,
local resource development, water use efficiency, and
potentially facility resilience. Specifically related to its
funding of demand management efforts, MWD staff
posed two questions: 1) “What role should Metropolitan
take in assisting the region to plan for and comply with
water conservation legislation;” and 2) “As supplies and
demand come into balance for the region, should
Metropolitan continue to fund water efficiency and local
projects at the same level as now?” (MWD provides
subsidies to member and sub-agencies for their local
projects and conservation programs through its demand
management programs—the Local Resources and
Conservation Credits Programs.)

With the Appellate Court’s ruling finalized, MWD could
not charge its Water Stewardship Rate—a volumetric
demand management cost recovery rate—for transporting
the Water Authority’s independent Colorado River
supplies and undertook an effort to “study and determine
the most appropriate cost allocation” for its demand
management costs. In 2019, MWD staff proposed
implementing a fixed charge placing more than 70
percent of the

demand management costs on

transportation. Ultimately, the MWD Board deferred the
demand management cost recovery decision opting to not
“incorporate” the Water Stewardship Rate, or any other
rates or charges to recover demand management costs, in
its 2021 and 2022 rates and charges, and instead, chose to
use reserves available from unspent Water Stewardship
Rate collections to fund these costs. The Board will
consider demand management funding through a rate
refinement process in conjunction with the 2020 IRP
More MWD’s
management cost allocation process is found in the
Metropolitan Water District’s Demand Management Cost
Methodology Update memo starting on page 61 in the

information on demand

update.

Water Authority’s January 2020 Board packet materials
found

documents.

here:  https://www.sdcwa.org/meetings-and-

Lake Mead Update

In the Colorado River Basin, dry conditions since April
pushed hydrological conditions to well below normal
for the water year and continued the long-term drought
experienced since 2000. In spite of these conditions, Lake
Mead recently reached its highest elevation in the past
several years. A combination of factors including low
the Drought
Contingency Plan helped improve the lake’s level. The

demands and implementation of
Colorado River annual accounting report released in May
indicates record low water use as well as record storage in
Lake Mead for California in 2019, both factors that
contributed to Lake Mead’s avoidance of further decline
during continued drought. Further utilization of the Lake
Mead storage program will help keep the lake above
shortage trigger elevations and the Water Authority is
working on gaining the ability to participate in these
efforts.
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Cooper's Hawk Chick and Nest
Get Special Handling near Pipeline
5 Project

Cooper’s Hawk chick and nest is getting special

attention after being discovered recently near a San
Diego County Water Authority construction project.
Environmental surveyors spotted the nest south of
Gopher Canyon Road during the Pipeline 5 repair
project in Moosa Canyon in North San Diego County.
(March 27, 2020) Water Resources staff worked with
staff from three other Water Authority departments -
Right of Way, Operations & Maintenance, and
Construction and Engineering - to reduce, minimize and
monitor work activities in the area.

Limiting disturbance to the Cooper’s Hawk chick and
nest is part of the Water Authority’s commitments
required by its Natural Communities Conservation Plan

and Habitat Conservation Plan, or NCCP/HCP.
[hyperlink: https://www.sdcwa.org/habitat-conservation]

The NCCP/HCP plan, approved by the U.S. Fish and
Wildlife Service and California Department of Fish and
Game in December 2011, provides goals, guidelines, and
specifications that comprise the Water Authority’s
Conservation Strategy for biological resources within its
San Diego County Service Area and a portion of
southwestern Riverside County.

When construction work was completed, Water
Resource staff contacted the nonprofit group Bloom
Research Inc. and biologists with Bio-Studies Inc., who
are studying raptors in Southern California. “I met with
the (Dustin Janeke on May 25, 2020) biologist at the
nest location and the single chick was retrieved by
climbing approximately 35 feet up the nest tree and
carefully placing it in a travel bag and bringing the chick
down to our blow off structure,” said Summer Adleberg,
Water Authority environmental biologist. She said the
biologists collected data from the chick, including
approximate age, size, sex and overall health, and they
attached a USGS band to the bird’s right ankle. The
band has a unique eight-digit code that is entered into a

federal bird banding database.

COMMUNITY OUTREACH
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In general, bird banding allows scientists to study the
Cooper’s Hawk migration, their behavior, survival rate,
reproductive success and population growth. If this bird
is ever encountered again in the future, the band number
will provide information as to exactly where and when
this bird was banded. Pete Bloom, of Bloom Research
Inc. is studying the natal dispersal behavior of raptors
throughout southern California. Dustin Janeke, a
biologist with Bio-Studies, a San Diego-based
environmental company, is a permit-authorized
volunteer assisting Mr. Bloom’s research projects.

“When the data collection was completed, the chick was
returned to its nest where he will stay for the next 2 to 3
weeks before he fledges and moves out on his own,” said

Adleberg.

Cooper’s
hawk chick
in the nest.
Approxi-
mately 2-3
weeks old

Cooper’s hawk be-
ing banded by biolo-
gist Dustin Janeke.
(Bio-studies Inc.)
Timing is important,
band big enough to
allow leg to grow to
full adult size.

Data collection,
measuring leg for
band size, weight,
age and health.
Weighs about 1.5-
2.0 ounces

Cooper’s hawk chick with
band attached.

Started developing tail
and wing feathers

Wing about 2 inches long




Vicente Pump Station moving
some water!

he San Vicente Pump Station was originally de-

signed to provide a facility that could be operated to
deliver water stored in San Vicente Reservoir to meet re-
gional demand during emergency events that might dis-
rupt the flow of water from Metropolitan into the region.
With significant rainfall and lower than expected regional
demand during this past winter, excess QSA water was
placed into SDCWA’s storage account in San Vicente
Reservoir. In order to manage the stored water and to
minimize CY2021 rate impacts, a proposed plan to uti-
lize this stored water was developed.

The proposed plan was to begin pumping stored San Vi-
cente water into the aqueduct system to supplement re-
gional demand from June thru October with a goal to
move approximately 30,000 acre-feet of water. In addi-
tion to pumping, the plan was to supply City of San Die-
go’s Alvarado Water Treatment Plant is being delivered
water by gravity from San Vicente thru the City’s El
Monte Pipeline while the San Diego 28 Flow Control
Facility rehabilitation project is underway.

COMMUNITY OUTREACH

NEWS & NOTES 4

In early May, due to the desalination plant being offline
for planned maintenance, regional demand was high
enough to allow an early start to the planned pumping
operation. O&M staff prepared the facility to be operated
and supplemented the regional demand with the QSA
previously stored in San Vicente Reser-
voir. Operations, Rotating Equipment, and Technical
Services worked together to prepare the facility to meet
these needs. The aqueduct system was reconfigured to
allow for this water to be safely blended with the MWD
untreated flows utilizing the Rancho Penasquitos Pressure
Control Hydroelectric Facility and meet member agency
demands. This water was delivered and treated successful-
ly by Helix Water District (Levy WTP), Sweetwater Au-
thority (Purdue WTP), and the City of San Diego
(Miramar and Lower Otay WTPs) treatment plants. To
date, almost 5,000 acre-feet of water has been pumped
with an additional 10,000 acre-feet by gravity to Al-
varado thru the City’s El Monte Pipeline. This early start
will help ensure our goal using 30,000 acre-feet by Octo-
ber is met.

water




Water Authority Explores Use of
Drones

he Engineering Department is wrapping a two-year

pilot study for the use of drones. During the first
year Federal Aviation Administration regulations, legal
requirements, and training requirements were researched.
Also, the costs and benefits of using drones were analyzed
comparing in-house staff versus contractors. Based on the
analysis it was determined that an in-house drone
program was more cost effective.

Twenty-five inaccessible areas of the aqueducts were
identified for the drone flights due to concerns of
potential encroachments and/or potential soil eroding
over the top of the pipe. These areas are not safe for staff
to conduct site inspections for encroachments and
erosion because of the steep and rugged terrain and/or
thickness of vegetation. Property owner permission forms

to allow flights were developed.

At the beginning of the second year, two staff from the
Engineering Department’s Right of Way Services
division completed the Federal Aviation Administration
requirements for drone pilot certifications. A low-cost
drone was acquired, and staff completed training flights
in November 2018 over two Water Authority fee owned
parcels. The flights over the 25 inaccessible areas of the
aqueduct began in January 2019 and were completed in
February 2020. Areas of erosion were discovered in three
of the inaccessible areas. A project has been initiated to

DEPARTMENT NEWS
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address the erosion areas in one of the inaccessible areas.
The other two areas will be monitored.

In addition to these missions, a drone flight was
conducted over one of our active relining construction
projects in North County (Pipeline 5 Relining from
Point of Delivery to Sage Road). The drone was used to
record a video of a construction portal on Pipeline 5 to
demonstrate the steel liner installation. Another drone
flight at the Twin Oaks Water Treatment provided an
aerial view of the solar battery installation relative to the
surrounding solar panel arrays. Also, a drone flight was
conducted over the temporary pipeline connection to
Metropolitan Water District’s pipeline that was used for
water delivery while Pipeline 4 was being repaired at
Moosa Canyon. These aerial videos were used in
presentations to the Board as well as reports to help
explain the specific project and construction progress.
Other applications that support Water Authority
programs are being explored. An overall evaluation is
underway of the drone pilot study and will be completed
before the end of 2020. This will help determine the
future of the Water Authority’s drone program and its
incorporation into Water Authority programs.

Aerial view of surge protec-
tion system for temporary
water delivery system for
Moosa Creek Repair.

HEADWATERS

1959: State Water Project Approved

In the late 1950s, San Diego County Water Authority officials,
including then Board Chairman Fred A. Heiloron and General
Counsel William H. Jennings, joined by Water Authority and Met-

ropolitan Water District of Southern California Director Har-
ry Griffen, were part of a historic effort to distribute water
across the state. They endeavored to gain approval for the Burns
-Porter Act authorizing the State Water Project. The California
State Legislature approved the act in 1959, and California voters
authorized funding for the project a year later.

Today, the State Water Project transports water from Northern
California to urban residents and farmers throughout central and
southern California, including San Diego County. In recent years,
about 11% of the San Diego region’s water supply has come
from the State Water Project.
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by Sandra LKer e ral Manager
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Good afternoon,

San Diego County leaders.

I've got some great news to share that benefits just about everyone in San Diego
County: Strong and steady leadership by our Board of Directors has saved
ratepayers more than $67 million by refinancing debt priced last week in New York.
That brings to $235 million our savings on bond refundings since 2010, a significant
help in reducing the overall cost of regional water security investments.

It's a valuable reminder about the importance of maintaining fiscal stability and
strategic financial management despite the recessionary headwinds and unusually
challenging circumstances we find ourselves in due to COVID-19.

Let me explain. Over the past 20 years, the Water Authority has invested in
a nationally recognized strategy to ensure water supply reliability in this semi-



arid region. That has served us well during the past two droughts, and it will benefit in
future dry years as well.

The multi-billion-dollar investment will be paid over decades, much like a home
mortgage. And, much like a home mortgage, we can periodically take advantage of
favorable market conditions to refinance the bonds. That was the case last week,
made possible by our Board setting rates for 2021. It was a difficult rate-setting
process for everyone involved, resulting in rate increases of 4.8-4.9% for our member
agencies. Our Board was very mindful and concerned about the economic hardships
suffered by so many in our community as a result of the pandemic. However, the rate
increases were necessary to offset rate increases by our wholesale supplier, the
Metropolitan Water District of Southern California.

By adopting the rates, the Board signaled stability to the market and our strong credit
ratings remained intact. That allowed us to strike when market conditions were
optimal and complete two very complex refunding transactions a week earlier than
planned. At the end of the day, we saved $27 million more than we projected in
late May.

In affirming our credit ratings over the past few weeks, the three major rating
services cited the Water Authority’s strong financial leadership, including
prudent strategies to manage issues related to COVID-19, our success diversifying
water supplies, our commitment to infrastructure maintenance, and our financial
reserves for managing contingencies, among other factors.

While we don’t know what tomorrow will bring, we do know that we’ll remain
committed to sound fiscal management on behalf of stakeholders and
ratepayers across our region. Thank you for your interest and support. | would love
to hear from you at GM@sdcwa.org with comments, suggestions or questions.

Sandra L. Kerl
General Manager

San Diego County Water Authority
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Good afternoon, San Diego County leaders.

As the pandemic lingers long past what we initially anticipated, we continue to adjust our
timelines and processes to accommodate the potential for additional weeks or months of
telework. At the same time, we continue pursuing our core mission of providing a safe, reliable
water supply for the San Diego region at an affordable cost because it will be a foundation
of the region’s economic recovery.

One of those core functions is setting rates for the year ahead, based on numerous
factors such as the cost of electricity, the cost of transporting water over long
distances, and the cost of debt associated with the major water reliability investments
our region has made over the past 30 years. Setting budgets and rates is challenging every
time — but this was extraordinary given all the complex and competing factors.

The good news is that the Water Authority’s Board of Directors in late June adopted rate
increases for 2021 that are 30% lower than initially proposed following a series of
refinements by staff. As adopted, the all-in rates charged to the Water Authority’s 24 member
agencies will increase by 4.8% for untreated water and 4.9% for treated water in calendar year
2021.

The increases were driven by reduced water sales, higher rates and charges from the
Metropolitan Water District of Southern California and regional investments in supply
reliability.

The rates adopted by the Board are the result of strategic measures that include:

e Providing more than $80 million in rate relief from the Rate Stabilization Fund over the
next 24 months.

o Capitalizing on historically low interest rates and the Water Authority’s strong credit
ratings by restructuring debt at a significant savings.

e Planning to withdraw stored water to reduce water purchases while maintaining water
reserves for future years — the result of careful planning and investments over more than



two decades.

o Trimming budget expenditures with a hiring freeze, reduced professional services
contracts and reprioritizing more than $30 million in capital projects.

In addition, staff will return to the Board this fall with any additional opportunities to
reduce the adopted rates, such as a decrease in rates set by MWD or the acquisition of
federal or state economic stimulus funds.

Thank you for your interest and support. | would love to hear from you at GM@sdcwa.org with
comments, suggestions or questions.

A

Sandra L. Kerl

General Manager

San Diego County Water Authority
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YUIMA MUNICIPAL WATER DISTRICT
ADMINISTRATIVE REPORT

July 27, 2020
Amy Reeh
Interim General Manager

CONTINUING PRIORITY - COVID-19

As you are most likely aware, the Governor has re-implemented lockdown due to the recent
increase in COVID-19 cases. In an effort to reduce possible exposure, the office remains closed
to the public and office staff is working alternate schedules to reduce the number of people in the
office. All staff is required to wear masks while in common areas of the office and work with
office doors closed. The Operations staff are communicating via phone to discuss works tasks for
each day and have been directed to wear masks if / when they come into contact with the public
and if they need to enter the office. We are awaiting notification of being able to return to normal
operations. Until then the office remains closed to the public and Board meetings will be held via
Zoom. This is expected to continue through the end of the calendar year. The San Diego County
Water Authority and member agencies are also conducting their board meetings in this same
manner.

ANNEXATIONS/NEW SERVICE REQUESTS

Pauma Valley Water Company (PVWC) The PVWC Annexation Project Team continues
to move forward with the necessary steps and documentation development to submit the
annexation package to the San Diego County Water Authority.

Shadow Run (Schoepe) Annexation/De-Annexation: The EIR has been submitted to
Metropolitan Water District and the annexation is awaiting approval and terms and conditions
from MET.

Rancho Corrido Annexation: The Water Authority accepted the Metropolitan Water
District’s Terms & Conditions for the Rancho Corrido Annexation. The next step is to get
approval from LAFCO for a district boundary and sphere of influence adjustment. The LAFCO
application packet is being developed and the resolution presented at today’s board meeting is
part of that packet. Per LAFCO staff, it typically takes six months to complete the LAFCO
process. Funds for the LAFCO application fee (estimated $84,821.25) will be collected from
Rancho Corrido prior to the filling of the application. The District’s per acre annexation fee
(estimated $85,014.93) fee will be collected upon LAFCO approval. Below are the remaining
steps needed to complete the annexation.

Page 1
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*At the request of LAFCO, the Water Authority, its member agency, and MWD will each
submit to LAFCO a Subject Agency Supplemental Information Form regarding the proposed
annexation.

* YMWD obtains LAFCO resolution approving annexation.

* YMWD forwards annexation payment to MWD and Water Authority, based on current fees
and charges.

* YMWD certifies with LAFCO that all conditions are met.

* LAFCO records certificate of completion.

* Following annexation, YMWD shall annually submit for a five-year period to the Water
Authority information required to comply the Water Authority’s reporting requirements
(Section 5 of the Water Authority Annexation packet) and with MWD’s Administrative Code
Section 3107 on Water Use Efficiency Guidelines.

REPORTING

Consumer Confidence Report: Preparation of the Consumer Confidence Report (CCR) has been
completed and the report has been posted to the District’s website. A billing insert was included
with the June bills notifying customers where to locate the report.

LEGISLATION

Some of the effects of AB1668 and SB606 are beginning to be seen in the monthly and annual
reporting the District is required to submit. This year’s EARS report contained 5 new reporting
sections aimed at collecting data for residential gallons per capita to use as a water efficiency
standard.

Beginning in October 2020, AB1668 will require the District to submit yet another monthly
report to the State to report the following information:
e Water System Identification
Total Potable Water Production
Population
Percent Residential Use
Water Shortage Response Level — in the event of mandatory cutbacks
o Water Shortage Contingency Plan Actions (if any)
o Communication Actions (if any)
o Compliance and enforcement actions (if any)
This report will be due by the 28" of the month and carries a $1000 / day fine for non-
compliance.

Beginning in July 2022, SB606 will require an Annual Water Supply and Demand Assessment
be completed and submitted to the State. ACWA is developing a template for water agencies to
use for reporting purposes. The goal of AB606 is to identify significant water loss (slippage) and
require action by the District that will result in reduction of water loss. Some mechanisms
mentioned for controlling slippage is the replacement of older style meters and the performance
of an annual leak detection program.

Page 2
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SAN DIEGO COUNTY WATER AUTHORITY

The San Diego County Water Authority has received grant funding that they have used to roll
out several water campaigns. The first being the “Trust the Tap” water campaign that focuses on
the fact that tap water is safer and more cost effective to drink than bottled water. They also
produced a video titled “We’re Here for You” in which personnel from member agencies were
featured. This video can be viewed on the District website; just go to the home page and click on
the “Read More” button on the “We’re Here for You” slide.

Page 3
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Yuima Municipal Water District - Production/Consumption Report

Forebay Construction Waste .1 AF
Tank 4 Overflow 1 AF
McNally Overflow 1 AF

Construction Meter Hose Blowout .62 AF

YUIMA GENERAL DISTRICT FISCAL CALENDAR
Produced and Purchased Water Jun-20 May-20 2019-20 ‘ 2018-19 2020 2019
20209 |DA 0.0 0.0 0.3 0.0 0.0 0.3
101005 SDCWA 539.4 386.0 4684.7 4756.2 1345.3 4411.1
101001 SCHOEPE 16.4 15.7 109.1 63.4 76.3 66.5
Total Produced and Purchased 555.8 401.7 4794.0 4819.6 1421.6 4477.9
Consumption
sackofBook0t CUSTOMERS GENERAL DISTRICT 233.1 196.8 2325.5 2630.4 760.1 2220.2
102100 TAP 1 128.7 93.2 1062.0 1006.0 302.7 971.1
b0 minus 202008 TAP 2 107.9 63.2 764.3 665.0 142.0 712.8
101200 TAP 3 92.1 65.3 678.6 593.3 237.6 616.9
Total Consumption - Yuima 561.8 418.5 4830.5 4894.7 1442.4 4521.0
Storage Level Changes -3.2 8.0 3.5 -1.8 3.2 -1.3
Slippage - Acre Feet -9.2 -8.8 -33.0 -77.1 -17.6 -44.4
Slippage % -1.7 -2.2 -0.7 -1.6 -1.2 -1.0
IMPROVEMENT DISTRICT "A"
Produced Strub Zone Wells
20202 RIVER WELL 12 23.3 21.6 172.1 137.0 91.0 146.5
20201 RIVER WELL 19A 46.3 12.3 389.5 361.6 157.3 391.2
20200 RIVER WELL 20A 42.9 33.0 285.2 257.7 151.8 241.7
20205 RIVER WELL 25 33.9 30.1 241.2 152.2 133.0 173.9
20202 FAN WELL 22 215 18.4 190.5 135.5 83.7 146.2
Total Produced Strub Zone Wells 167.9 1154 1278.5 1044.0 616.8 1099.5
Produced Fan Wells
20200 WELL 7A 0.1 0.0 26.4 21.8 0.2 27.9
20200 WELL 10 0.0 0.0 6.3 6.1 0.0 6.7
20201 WELL 14 28.3 29.7 186.9 106.4 70.9 149.7
202007 WELL 17 16.7 5.4 48.0 39.7 22.9 34.6
20208 WELL 18 1.9 1.2 52.1 57.3 6.6 58.2
20203 WELL 23 6.0 3.6 40.7 28.1 14.9 32.4
20200 WELL 24 12.8 11.8 84.5 69.6 31.8 70.5
20209 WELL 29 5.6 4.8 823 57.9 13.9 89.6
20201050 HORIZONTAL WELLS 11.1 10.0 202.9 129.6 98.3 173.9
codekusage \WWELL USE AGREEMENTS ("K") 28.1 23.2 193.9 127.8 88.6 151.5
Total Produced Fan Wells 110.6 89.7 923.8 644.6 348.1 795.1
Total Produced Strub and Fan Wells 278.5 205.1 2202.3 1688.5 964.9 1894.7
Purchased Water
102100 TAP 1 128.7 93.2 1062.0 1006.0 302.7 971.1
po0 minus 202008 TAP 2 107.9 63.2 764.3 665.0 142.0 712.8
101200 TAP 3 92.1 65.3 678.6 593.3 237.6 616.9
Total Purchased Water 328.7 221.7 2505.0 2264.4 682.3 2300.8
Total Produced and Purchased 607.2 426.8 4707.3 3952.9 1647.2 4195.5
Consumption
wckoreockz  CUSTOMERS IDA 580.5 413.4 4401.8 3720.7 1506.0 3893.9
Interdepartmental to Y 0.7 0.0 0.4 0.3
Total Consumption - IDA 580.5 413.4 4402.5 3720.7 1506.4 3894.1
Storage Level Changes -3.9 0.0 2.0 -2.0 0.1 -1.6
Slippage - Acre Feet 22.8 134 306.8 230.1 140.9 299.7
Slippage % 3.8 31 6.5 5.8 8.6 7.1
Combined General District and IDA
PRODUCED YUIMA 555.8 401.7 4794.0 4819.6 1421.6 4477.9
PRODUCED IDA 278.5 205.1 2202.3 1688.5 964.9 1894.7
Total Produced and Purchased 834.3 606.8 6996.4 6508.1 2386.5 6372.6
Consumption 813.6 610.2 6727.3 6351.1 2266.1 6114.0
Storage Level Changes -7.1 8.1 5.5 -3.8 3.3 -2.9
Slippage - Acre Feet 13.6 4.6 273.9 153.1 123.3 255.3
Slippage % 1.6 0.8 3.9 2.4 5.2 4.0
Notes:




Yuima Municipal Water District
River Well Static (21A) and Pumping Levels

For Yuima Wells No. 12, 19A, 20A and 25
(Increasing Inverse = improving water levels)
Pumping and Static Levels (feet below ground level)

2017-Current

(Updated June, 2020)
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Yuima Municipal Water District
Monthly Production from District-Owned Wells
i Acre-feet Updated June, 2020
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YUIMA MUNICIPAL WATER DISTRICT
Well Level Report

January February March April May June
2020 2020 2020 2020 2020 2020
(* static level with surrounding wells off 24 hrs) Static Pumping GPM Static Pumping GPM Static Pumping GPM Static Pumping GPM Static Pumping GPM *Static Pumping GPM
Level Level Level Level Level Level Level Level Level Level Level Level
Monitor Well No. 21A Elev 800" Depth 251" 94 96.2 74.2 109 124 126
Well No. 12 (River) Elev 800" Depth 207 84.2 145.1 149 143.5 151 74 132.3 161 129.8 163 137.2 155 138.8 154
Well No. 19A (River) Elev 800' Depth 215 89.8 141.9 402 139.9 399 75.9 106.5 146.4 380 150.1 365
Well No. 20A (River) Elev 800" Depth 225' 87.8 136.1 250 133.4 249 76 117 275 117.1 280 127.9 255 130.4 249
Well No 25 (River) Elev 805' Depth 210’ 90.8 166.2 220 164.4 221 78.8 138.8 270 141.2 278 158 255 161.8 241
Well No. 3 (Fan) Elev 1220' Depth 547 312.9 311.8 313.1 312.2 315.8 318.1
Well No. 7A (Fan) Elev 1240' Depth 554 254.6 251.9 240.8 241.8 247.9 250.8
Well No. 8 (Fan) Elev 1227' Depth 1000' 336.5 333.3 327.1 326.8 329.9 329
Well No. 9 (Fan) Elev 1252' Depth 436 335.1 332.1 233.9 228.8 2431 235.5
Well No. 10 (Fan) Elev 1210' Depth 405' 228.8 210 203.6 202.1 218.2 202.2
Well No. 13 (Fan) Elev 1280' Depth 403’ 264.6 261.3 247.9 247.1 262.8 274.8
Well No. 14 (Fan) Elev 1310' Depth 542’ 261.9 391.6 268.3 266.3 343.3 338 283.5 385.6 275
Well No. 17 (Fan) Elev 1375' Depth 597 342.6 340.3 338.3 337.1 423.1 129 428 123
Well No. 18 (Fan) Elev 2380' Depth 1000’ 241.3 245.8 249 255 271 286
Well No 22 (Fan) Elev 997.4' Depth 1100 214.8 229.6 155 230.4 158 204.4 228.8 163 243.6 71 228.8 167
Well No. 23 (Fan) Elev 1587' Depth 963’ 264.3 360.2 45 360.8 42 267.6 359.9 44 346.4 56 264.6 266.7 46
Well No. 24 (Fan) Elev 1530' Depth 582' 266.2 312.4 109 264.2 263 344.6 80 341.9 60 336.3 106
Well No. 28 (Fan) Elev 2335' Depth 550
Well No. 29 (Fan) Elev 1314' Depth 450 253.8 185.6 271.2 270 295.6 160 291.8 334.2 128
Well No. 41 (Horizontal) Elev 2627' Depth 555'
Well No. 42 (Horizontal) Elev 2632' Depth 675
Well No. 43 Pressure Gauge: reads in psi
Well No. 44 (Horizontal) Elev 3040' Depth 465’
Well No. 45 (Horizontal) Elev 2900' Depth 770’
Well No. 46 (Horizontal) Elev 3050" Depth 870
Well No. 47 (Horizontal) Elev 3050 Depth 1007
Well No. 48 (Horizontal) Elev 3160" Depth 785’
Well No. 49 (Horizontal) Elev 3160 Depth 905’
Well No. 50 (Horizontal) Elev 3120" Depth 1215’
Well No. 51
Schoepe No. 2 (River) Elev 700" Depth 253' 149.9 190.8 19 150..5 183.1 30 188.1 48 183.2 41 184.9 46 191.3 28
Schoepe No. 3 (River) Elev 700" Depth 265 152.8 150.6 138.9 137.2 141.4 148.1
Schoepe No. 3-R (River) Elev 700" Depth 200’ 151.1 164.3 60 161.8 60 160.8 94 160.1 94 161.8 87 150.3 68
Schoepe No. 4 (River) Elev 700" Depth 185' 120.2 118 117 114 113 129.6
Schoepe No. 5 (River) Elev 700" Depth 1000 126 119 116 116 119 136




July August September October November December
2019 2019 2019 2019 2019 2019
(* static level with surrounding wells off 24 hrs) Static Pumping GPM Static Pumping GPM Static Pumping GPM Static Pumping GPM Static Pumping GPM *Static | Pumping GPM
Level Level Level Level Level Level Level Level Level Level Level Level
Monitor Well No. 21A Elev 800" Depth 251 148.5 152 146 150 87 86
Well No. 12 (River) Elev 800" Depth 207 168.5 141 170.5 150 167.4 127 163.9 127 89.2 79
Well No. 19A (River) Elev 800" Depth 215' 165.9 380 162 390 162 390 162 390 90.3 83.1
Well No. 20A (River) Elev 800" Depth 225' 171.6 211 170 200 166 210 163.3 210 91.8 81.3
Well No 25 (River) Elev 805' Depth 210’ 181.4 155 182 150 182.6 170 181.6 180 95.2 84.6
Well No. 3 (Fan) Elev 1220' Depth 547" 312.2 312 312.4 312 310.1 306
Well No. 7A (Fan) Elev 1240' Depth 554 256.1 311.1 164 264 276 343 165 238.7 150 272.8 340.8 171 257.4
Well No. 8 (Fan) Elev 1227' Depth 1000 329.9 342 342.2 344.9 340.3 339
Well No. 9 (Fan) Elev 1252' Depth 436 239.1 255 260.4 264.2 257.2 337.2
Well No. 10 (Fan) Elev 1210' Depth 405’ 2194 253.2 41 226 232 261.2 41 231.9 228 230.6 259.1 42 217.2
Well No. 13 (Fan) Elev 1280' Depth 403’ 288.4 277 303 303.1 301.2 296.1
Well No. 14 (Fan) Elev 1310' Depth 542 421 210 518 155 420 148 418 190 322 408 225 296.8
Well No. 17 (Fan) Elev 1375' Depth 597 440.6 73 392 72 393 52 368 356.2 343.2
Well No. 18 (Fan) Elev 2380' Depth 1000 289 486 151 229.3 239 401 135 316 241 239
Well No 22 (Fan) Elev 997.4' Depth 1100 141.4 148 227.8 146 240.2 148 239 148.2 228.3 240.1 151 229.1
Well No. 23 (Fan) Elev 1587' Depth 963' 369 47 371 44 365.1 40 363.8 40.1 269.5 361.8 42 261.6
Well No. 24 (Fan) Elev 1530' Depth 582' 345.3 101 278 341.8 97 343.7 98.3 268.4 339.8 99 266.4
Well No. 28 (Fan) Elev 2335' Depth 550
Well No. 29 (Fan) Elev 1314' Depth 450 357 127 363 122 277 366 119 365.3 120 311.5 365.1 128 292.3
Well No. 41 (Horizontal) Elev 2627' Depth 555' 15.0
Well No. 42 (Horizontal) Elev 2632' Depth 675' 26.0
Well No. 43 Pressure Gauge: reads in psi
Well No. 44 (Horizontal) Elev 3040' Depth 465 9.0
Well No. 45 (Horizontal) Elev 2900' Depth 770’
Well No. 46 (Horizontal) Elev 3050" Depth 870’ 26.0
Well No. 47 (Horizontal) Elev 3050" Depth 1007 9.0
Well No. 48 (Horizontal) Elev 3160" Depth 785 37.0
Well No. 49 (Horizontal) Elev 3160 Depth 905'
Well No. 50 (Horizontal) Elev 3120" Depth 1215’ 33.0
Well No. 51
Schoepe No. 2 (River) Elev 700" Depth 253 191.5 19 296 16 195.5 21 192 293 18 142
Schoepe No. 3 (River) Elev 700" Depth 265' 156 157 157.7 158.7 252 144.1
Schoepe No. 3-R (River) Elev 700' Depth 200’ 184.2 37 285 30 184.5 28 182 28 284 40 146
Schoepe No. 4 (River) Elev 700' Depth 185 128 115 117.5 122.7 223 116
Schoepe No. 5 (River) Elev 700" Depth 1000 131 224 121 122.9 225 119




YUIMA MUNICIPAL WATER DISTRICT

REPORT OF DISTRICT WATER PURCHASED AND PRODUCED

Month Comparative One (1) Year Ago Fiscal Year to Date Comparatives

Jun-20 Jun-19 %CHANGE 2019/20 2018/19 %CHANGE
LOCAL SUPPLY 337.6 220.9 52.8% 2354.4 1751.9 34.4%
AUTHORITY 539.4 416.4 29.5% 4684.7 4756.2 -1.5%
TOTAL PRODUCED & PURCHASED 877.0 637.3 37.6% 7039.1 6508.1 8.2%
CONSUMPTION 813.6 627.8 29.6% 6727.3 6351.1
% LOCAL 38.5% 34.7% 3.8% 33.4% 26.9% 6.5%
%AUTHORITY 61.5% 65.3% -3.8% 66.6% 73.1% -6.5%

FISCAL YEAR ENDING JUNE 30 COMPARATIVES

2019 2018 2017 2016 2015 2014 2013 2012 2011 2010 2009 2008 2007 2006
LOCAL SUPPLY 1688.5 2107.5 2058.1 2334.3 2726.6 3145.7 4199.9 4353.8 3356.5 2858.8 3729.7 2583.6 4060.1 3367.0
AUTHORITY SUPPLY 4819.6] 4780.9 4470.6 3621.1 4468.4 4596.1 2149.3 1183.6 1617.7 2521.8 2347.0 3719.8 3573.5 3478.7

TOTAL PRODUCED & PURCHASED | 6508.1] 6888.4] 6528.7] 5955.4] 7195.0] 7744.8| 6349.2| 5537.4| 49742 5380.6| 6076.7| 6303.4| 7633.6| 6845.7 |

CONSUMPTION | 6351.1] 6629.8] 6379 5887.8| 7175.6] 7591.1| 6310.3| 5486.9| 4959.0 5310.8| 5909.0| 6088.3| 7380.5| 6492.5 |
% LOCAL 25.9%]  30.6% 31.5% 39.2% 37.9% 40.6% 66.1% 78.6% 67.5% 53.1%] 61.4%] 41.0%] 53.2%]  49.2%
% AUTHORITY 74.1%|  69.4% 68.5% 60.8% 62.1% 59.4% 33.9% 21.4% 32.5% 46.9%|  38.6%| 59.0%|  46.8%|  50.8%

ds/excel/waterpurchasedand
produced



YUIMA MUNICIPAL WATER DISTRICT
WATER PRODUCED & PURCHASED
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Jul-19 | Aug-19 | Sep-19 | Oct-19 | Nov-19 | Dec-19 | Jan-20 | Feb-20 | Mar-20 | Apr-20 | May-20 | Jun-20
LOCAL SUPPLY
PRODUCED 325.5 | 257.3 | 255.2 | 237.6 | 156.4 24.3 170.7 | 151.0 | 113.7 | 238.3 | 220.8 | 337.6
4 AUTHORITY
PURCHASED 767.0 | 7449 | 767.6 | 678.0 | 360.7 21.2 55.2 158.9 | 116.7 | 355.3 386 539.4
TOTAL PROD/PURCH | 1092.5 | 1002.2 | 1022.8 | 915.6 | 517.1 45.5 2259 | 309.9 | 230.4 | 593.6 | 606.8 | 877.0




Yuima MWD Operations Report

YUIMA MUNICIPAL WATER DISTRICT
OPERATIONS REPORT
July, 2020

Staff Report

Forebay Pump Station Rehabilitation

Construction on the new pump station and tank are quickly coming to a close. All of the
pumps, SCADA systems and other operational infrastructure has been installed. Tuesday, July
21% the new pumps were all tested and are running perfectly. SDG&E set the new transformer
and meter and the HVAC system is due to be installed on the 24" of July. All of these
preparations have been leading up to the main event: start up of the station. Use of this station
will commence with the connection to the discharge line that comes into the valley and feeds our
distribution system. This connection and station startup is scheduled for Wednesday, July 29
During this time the District will need to shutdown its flow from the Water Authority connection
for an estimated 12-hour period. During this time customers will be asked to curtail water use as
much as possible. The District is aware that the temperature is an issue and do not want to ask
growers to completely restrict their watering. We are also arranging for an emergency
connection to Valley Center MWD for a small flow of 6 CFS to help supplement our water
stores and local supply but this flow is not enough to keep up with demand so we will be asking
growers to cut back on their use during this shutdown period.

WELLS

YUIMA General District

SCHOEPE WELLS

WELLS | FLOW / GPM STATUS § % CHANGE %
PVW2 30 IN SERVICE 0%
PVWS3 0 OUT OF SERVICE - PUMP 0%
PVW3R 60 IN SERVICE 0%
PVW4 0 OFF DUE TO WATER LEVEL 0%
PVWS5 0 OFF DUE TO WATER LEVEL 0%

IDA
STRUB WELLS

WELLS FLOW / GPM STATUS ¥ % CHANGE #
12 151 IN SERVICE 0%
19A 399 OUT OF SERVICE - PUMP 0%

03/23/2020
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Yuima MWD Operations Report

20A 249 IN SERVICE 0%
25 221 IN SERVICE 0%
22 158 IN SERVICE 0%

FAN WELLS

WELLS FLOW / GPM STATUS § % CHANGE
3 0 OFF DUE TO WATER LEVEL 0%
7A 171 OFF — LOW DEMAND 0%

8 0 OFF DUE TO WATER LEVEL 0%
9 0 OFF DUE TO WATER LEVEL 0%
10 42 OFF — LOW DEMAND 0%
13 0 OFF DUE TO WATER LEVEL 0%
14 300 OFF — LOW DEMAND 0%
17 60 OFF — LOW DEMAND 0%
18 135 OFF — LOW DEMAND* 0%
23 45 OFF — LOW DEMAND 0%
24 109 OFF — LOW DEMAND 0%
29 128 OFF — LOW DEMAND 0%
HORIZONTAL WELLS**

WELLS FLOW / GPM STATUS § % CHANGE 4
41 14 ON 0%
42 26 ON 0%
43 0 OFF DRILL BIT LODGED 0%
44 8 ON 0%
45 0 OFF - SEDIMENT 0%
46 26 ON 0%
47 5 ON 0%
48 37 ON 0%
49 9 ON 0%
50 16 ON 0%

*Well #18 — Supplies “Ag Only” open reservoirs at 135 gpm, Pettis and Dunlap and is
being used to supply both Reservoirs alternately, as required.

** Horizontal Wells — Per SWRCB all supplies must be used for AG only; cannot blend
die to high Iron and Manganese. Supplies going into Dunlap open reservoir. Repairs to
the Horizontal well line are 70% completed. The line was relocated to mitigate future
damage that occurs in the deep, difficult to access ravine. The line now parallels the well

Page 10
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Yuima MWD Operations Report

line road and connects to the old Upper Catch line which also has been repaired.

BOOSTER STATIONS

BOOSTER STATIOMS
STATION | PUMPS STATUS
PERRICONE | 1.2.3.4 OK
FOREBAY 1,234 UNDER CONSTRUCTION
EASTSIDE 1,2,3 OK
1 1234 OK
4 1,2,3 OK
6 1,2,3 OK
7 1,2,3 1 UNDER CONST., 20K, 30K
8 1234 OK
SCHOEPE 1,2,3 1 - OUT OF SERVICE, 2 & 3 OK
Schoepe

Pump #1 is down due to failed VFD. However, due to low production and the
large pump size (900 gpm), the District has decided the pump station can operate
efficiently with Pumps 2 & 3 only and has taken the pump out of service.

RESERVOIRS AND TANKS

With the exception of Forebay, all tanks and reservoirs are currently in normal operation.

However, there are some issues that need to be addressed in the near future.

Dunlap tank is a bolt together, galvanized tank with a life expectancy of 25 years. The
tank is currently 19 years old and has high level of corrosion on the interior due to the
high levels of iron and manganese that comes from the horizontal well water. The
District used the tank to blend the horizontal well water until May of 2019 when the
SWRCB directed us to stop that practice and only use the well water for agricultural
purposes. Repair or replacement of the tank needs to occur. The District will seek
information on all options available to make an informed decision as to what the best
course of action will be.

Eastside Tank was inspected and cleaned in May of 2019. The exterior of the tank was
found to be in good condition with a few minor repairs. The interior of the tank,
however, was found to be in extremely poor condition and was recommended to be
recoated within the next three years. The tank should be re-inspected in 2022.

Tank 1 was inspected and cleaned in 2019 and found to be in good condition. The
exterior of the tank is in good condition. The interior of the tank is in good condition as
well. The

Tank 8 was also inspected and cleaned in May of 2019. The exterior is in good condition

03/23/2020
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Yuima MWD Operations Report

with a small roof repair needed. The tank exterior should be recoated within the next 3-5
years. The interior of the tank was found to be in poor condition and was recommend to
be recoated within the next three years. The tank should be re-inspected in 2022.
Perricone Tank was last inspected and cleaned in April of 2018. The interior and exterior
of the tank was recoated in 2016. The exterior of the tank was found to be in very good
condition. The interior of the tank was found to be in overall good condition. There are a
few minor areas of corrosions that can be fixed to mitigate any serious damage. This
tank should be re-inspected in 2021 and repairs to the existing corrosion will be
completed.

Zone 4 Tank was inspected and cleaned in January of 2019 and was found to be in very
good condition. Both the interior and exterior showed little signs of corrosion. The tank
should be reinspected in 2022.

McNally 1 Tank was last inspected and cleaned in 2016. The interior of the tank was
found to be in fair-good condition with a few spots needing repair, which were completed
at that time. The tank is due for inspection in 2021. The exterior of McNally 1 is in fair
condition. The interior and exterior of this tank should be recoated in the next 3-5 years.
The tank is due for inspection in the next fiscal year.

McNally 2 Tank was inspected and cleaned in June 2019. The exterior of the tank is in
fair condition and should be recoated in the next 3-5 years. The interior of the tank is in
fair condition. The area above the waterline has corrosion issues that should be closely
monitored and may dictate the recoating schedule. The tank should be re-inspected in
2022.

Schoepe Tank is due for inspection; however, the Operations staff feels the tank is in
poor condition.

Forebay tank is under construction.

SYSTEM LEAKS/SLIPPAGE

Water slippage for the month of March was at 10.3 percent. There was water loss at
Perricone Tank of 1.3af and Tank 8 of .37af due to SCADA communication failures and
the horizontal well line was damaged due to winter storms. All SCADA issues have been
resolved and the well line repair is near completion.

Bacteriological samples

The Yuima and IDA distribution systems and all special raw water groundwater well
bacteriological tests were negative (Absent) for the month of March.

Other required water guality testing

The required CDPH monthly samples were taken on Tuesday, April 14th.

Nitrate monitoring results

Nitrate level summary for selected sites:

Nitrate Levels — VVarious Sites — Shown in MCL

03/23/2020
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Name Jan Feb | Mar | Apr | May | June
N N N N N N
Strub Well 22 25 24
Yuima FH 4.8 4.8
DA “Strub” Wells 6.78 | 6.38
Schoepe Blend 8.0 7.6
Fan Well 7A 36 33
Fan Well 10 24 | 25.7
Fan Well 14 18 16
Fan Well 17 0.0.5| 0.0.5
Fan Well 23 8.4 8.2
Fan Well 24 8.7 6.2
Fan Well 29 20 20
Wells blend 4 3.9

Note: Fan wells 7A, 10, 14, 17 & 29 are blended with imported water to reduce nitrate levels.

DISTRICT OPERATIONS PERSONNEL

There are no work limitations to the District’s Operations and Maintenance Staff at the
present time.

OTHER PROJECTS AND PROGRAMS

SCADA - Phase 2 Upgrade

This capital project is on schedule to be completed in May 2020, however, this may be
delayed due to the COVID-19 crisis and shelter in place orders.

CWA Emergency Storage Project (ESP) Valley Center MWD / Yuima MWD Inter-tie

The ESP team selected a firm to design the ESP connection from CWA to Yuima. This
project is scheduled to be completed in March of 2021.

Rincon Ranch Road Pipeline Replacement
Currently TKE is working on the design specs and developing a bid package to go out to
bid.

Safety Programs and Training

All scheduled trains have been postponed due to the COVID-19 crisis. All member
agencies are communicating and working conjunctively to find alternative training
options. Staff is using the available free online training provided by JPIA but some

03/23/2020
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trainings must be taken in a live class.

Water Meters and Services

Meter Replacements, Downsizing and Removals
Staff is working on meter replacements as time permits.

Puerto-La Cruz Conservation Crews

Work crews visited the District the early weeks of July to perform weed abatement
throughout the District.

LAZY “H” MWC, OTHER PROGRAMS AND EMERGENCY CONNECTIONS
CONNECTIONS AC/FT PURCHASED COMMENTS
LAZY H MWC .00
RANCHO ESTATES MWC .00
PAUMA RIDGE MWC
RANCHO PAUMA MWC .00
RINCON OAKS .07
BORDEN 3 PARTY .00

03/23/2020
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RAINFALL RECORD 2019/2020 YUIMA SHOP

Location: 34928 Valley Center Road, Pauma Valley @ 1050' elevation

JULY AUGUST SEPT. OCT. NOV. DEC. JAN. FEB. MARCH APRIL MAY JUNE
1
2
3
4 1.60
5 0.16
6 0.05 0.82 0.04
7 0.06 0.97
8 0.16 0.54
9 0.01 0.20 0.08 0.72 0.02
10 1.53 2.82
11
12 1.72 0.06
13 0.43 0.02
14 0.02
15
16 0.01
17 0.43
18 0.01 0.01
19 1.54 0.17
20 1.50
21 0.17
22 0.34 0.19
23 0.33 0.10 0.39
24 0.11
25 0.10 0.16
26 0.03 0.04 0.20
27 0.02 0.27 0.06
28 0.24 0.60
29 0.01 0.24
30 0.02
31 TOTAL YEAR
TOTALS 0.00 0.00 0.30 0.00 4.17 2.46 0.17 0.64 5.39 5.96 0.03 0.20 19.32
1987/88 (B) 0.00 0.00 0.00 2.60 4.17 1.20 2.97 2.23 0.97 6.95 0.40 0.00 21.49
1988/89 (B) 0.00 1.25 0.00 0.00 1.36 4.78 1.38 3.25 0.60 0.25 0.43 0.00 13.30
1989/90 (B) 0.00 0.00 1.03 0.50 0.00 0.55 4.45 2.65 0.92 3.22 0.95 1.10 15.37
1990/91 0.32 0.93 0.00 0.16 0.83 0.85 1.30 2.60 13.10 0.20 0.00 0.00 20.29
1991/92 0.70 0.00 0.40 0.85 0.30 1.90 3.25 5.60 5.30 0.15 0.50 0.00 18.95
1992/93 0.00 1.75 0.00 1.55 0.00 5.10 17.25 8.60 1.55 0.00 0.00 0.70 36.50
1993/94 0.00 0.00 0.00 0.25 2.35 0.90 1.20 4.60 5.30 2.00 0.20 0.00 16.80
1994/95 0.00 0.00 0.00 0.40 0.80 0.75 9.35 3.00 9.40 2.00 0.75 1.10 27.55
1995/96 0.10 0.00 0.00 0.00 0.20 0.85 1.50 3.50 2.30 0.50 0.00 0.00 8.95
1996/97 0.00 0.00 0.00 0.00 4.55 2.40 6.35 0.75 0.00 0.00 0.00 0.00 14.05
1997/98 0.00 0.00 2.10 0.10 2.45 2.10 3.70 10.95 4.05 3.30 3.05 0.15 31.95
1998/99 0.00 0.00 1.15 0.00 2.45 1.36 1.93 1.00 0.80 2.32 0.05 0.50 11.56
1999/2000 0.25 0.00 0.10 0.00 0.10 0.25 0.60 5.20 1.55 0.95 0.45 0.00 9.45
2000/2001 0.00 0.00 0.05 0.98 0.45 0.00 2.80 6.20 1.70 1.70 0.50 0.00 14.38
2001/2002 0.00 0.00 0.00 0.00 1.35 1.90 0.60 0.15 1.80 0.65 0.00 0.00 6.45
2002/2003 0.00 0.00 0.20 0.00 2.85 3.60 0.25 6.40 3.45 2.10 0.65 0.00 19.50
2003/2004 0.00 0.40 0.00 0.00 1.55 1.55 0.70 4.25 0.75 1.05 0.00 0.00 10.25
2004/2005 0.00 0.40 0.00 7.20 1.55 4.55 8.70 6.60 1.75 1.05 0.10 0.00 31.90
2005/2006 0.50 0.00 0.10 1.85 0.00 0.50 1.75 2.45 3.55 2.65 0.50 0.00 13.85
2006/2007 0.00 0.20 0.30 0.40 0.05 1.40 0.50 2.70 0.30 0.80 0.10 0.00 6.75
2007/2008 0.00 0.25 0.00 0.20 0.50 5.30 5.80 3.80 0.60 0.00 1.00 0.00 17.45
2008/2009 0.00 0.00 0.00 0.00 1.60 4.95 0.05 4.45 0.30 0.75 0.00 0.00 12.10
2009/2010 0.00 0.00 0.00 0.00 1.10 3.65 7.45 4.00 0.55 2.60 0.00 0.00 19.35
2010/2011 0.20 0.00 0.00 3.15 1.45 8.60 1.25 4.40 2.65 0.30 0.40 0.05 22.45
2011/2012 0.00 0.00 0.15 0.65 2.65 1.20 1.15 2.05 2.25 3.15 0.10 0.00 13.35
2012/2013 0.00 0.00 1.50 0.40 0.45 2.70 1.50 1.25 1.70 0.10 0.40 0.00 10.00
2013/2014 0.28 0.00 0.00 1.48 0.15 0.40 0.25 0.95 2.95 0.80 0.00 0.00 7.26
2014/2015 0.00 0.20 1.00 0.00 1.00 4.90 0.70 0.90 1.60 0.75 1.20 0.50 12.75
2015/2016 1.90 0.30 1.70 0.35 0.90 2.65 3.40 1.15 1.50 0.75 0.40 0.00 15.00
2016/2017 0.00 0.00 1.00 0.16 1.75 4.37 7.17 6.05 0.20 0.00 1.34 0.00 22.04
2017/2018 0.07 0.12 0.13 0.00 0.00 0.00 3.18 0.88 2.55 0.01 0.12 0.00 7.06
2018/2019 0.00 0.00 0.00 1.27 2.51 1.63 2.34 7.98 1.68 0.40 1.83 0.12 19.76

Average/32 0.14 0.18 0.34 0.77 1.29 2.40 3.27 3.77 2.43 1.30 0.48 #FIELD! #FIELD!




RAINFALL RECORD 2019/2020 JOHNSON

Location: 32000 block of Rincon Ranch Road, Pauma Valley @ 2055' elevation

Al Barretts record until 2009-10

JULY AUGUST SEPT. OCT. NOV. DEC. JAN. FEB. MARCH APRIL MAY JUNE
1 0.15
2
3
4
5 2.30 0.50
6
7 1.70
8 0.45 0.75
9 0.30 0.25 0.25
10 0.25
11 1.70
12 4.25
13
14
15 2.75
16 0.50
17 0.15
18 0.50
19
20 0.15
21 4.10 0.15
22
23 0.50 0.50
24 0.35
25 0.25
26 1.50
27 0.10
28 0.45
29 2.50
30
31 TOTAL YEAR
TOTALS 0.00 0.00 0.45 0.00 6.60 5.25 0.70 1.25 5.60 6.95 0.00 0.50 27.30 |
1987/1988 0.00 0.00 0.00 2.60 4.17 1.20 2.97 2.23 0.97 6.95 0.40 0.00 21.49
1988/1989 0.00 1.25 0.00 0.00 1.36 4.78 1.38 3.25 0.60 0.25 0.43 0.00 13.30
1989/1990 0.00 0.00 1.03 0.50 0.00 0.55 4.45 2.65 0.92 3.22 0.95 1.10 15.37
1990/1991 0.32 0.93 0.00 0.16 1.40 0.77 1.86 2.70 13.36 0.34 0.00 0.00 21.84
1991/1992 1.00 0.00 0.20 1.00 0.00 1.96 3.55 6.06 5.81 0.49 0.80 0.00 20.87
1992/1993 0.33 0.70 0.00 1.45 0.00 5.43 20.09 10.21 1.26 0.00 0.00 1.17 40.64
1993/1994 0.00 0.00 0.50 0.30 2.84 1.10 1.22 5.50 4.62 2.00 0.40 0.00 18.48
1994/1995 0.00 0.00 0.00 0.56 1.34 1.22 11.63 4.10 13.72 2.33 1.57 1.41 37.88
1995/1996 0.21 0.00 0.00 0.00 0.40 1.28 1.53 5.47 3.03 0.77 0.00 0.00 12.69
1996/1997 0.00 0.00 0.00 1.16 4.40 3.26 7.25 1.02 0.32 0.00 0.17 0.00 17.58
1997/1998 0.00 0.00 3.05 0.25 3.40 2.93 5.84 13.52 5.21 3.42 4.32 0.27 42.21
1998/1999 0.00 0.20 0.94 0.18 2.68 1.73 2.54 1.18 1.04 4.18 0.10 0.17 14.94
1999/2000 0.22 0.00 0.00 0.00 0.20 0.44 1.28 5.64 1.83 1.61 0.15 0.00 11.37
2000/2001 0.00 0.00 0.25 1.35 0.44 0.00 3.33 6.99 2.88 2.60 0.82 0.00 18.66
2001/2002 0.00 0.00 0.00 0.00 1.62 2.24 0.61 0.30 2.16 0.84 0.00 0.00 7.77
2002/2003 0.00 0.00 0.20 0.15 4.90 4.08 0.25 7.62 4.25 3.27 1.48 0.00 26.20
2003/2004 0.00 0.69 0.00 0.00 1.88 1.93 0.78 5.24 0.66 1.23 0.50 0.12 13.03
2004/2005 0.00 0.50 0.00 8.70 1.80 5.20 11.58 8.45 2.93 1.71 0.20 0.40 41.47
2005/2006 0.00 0.00 0.01 2.52 0.00 0.67 2.32 2.91 4.02 3.25 0.77 0.00 16.47
2006/2007 0.35 0.19 0.75 0.38 0.15 1.86 0.28 2.87 0.91 1.35 0.18 0.00 9.27
2007/2008 0.00 0.00 0.35 0.25 3.50 3.10 8.28 4.45 1.00 0.00 1.58 0.00 22.51
2008/2009 0.00 0.00 0.00 0.00 2.25 5.85 0.65 5.61 0.35 1.00 0.00 0.00 15.71
2009/2010 0.00 0.00 0.00 0.20 0.75 5.00 8.60 5.00 0.90 3.40 0.10 0.02 23.97
2010/2011 0.00 0.00 0.08 3.10 1.95 9.75 1.10 4.95 3.05 0.64 1.05 0.05 25.72
2011/2012 0.00 0.50 0.10 1.00 3.05 1.30 1.60 2.10 3.30 3.90 0.35 0.00 17.20
2012/2013 0.00 0.50 0.60 2.15 0.30 4.40 2.25 0.66 2.00 0.15 0.50 0.00 13.51
2013-2014 0.00 0.00 0.00 1.59 0.10 0.95 0.50 0.65 3.90 0.30 0.20 0.00 8.19
2014-2015 0.00 0.60 0.80 0.00 1.00 5.40 0.65 1.15 1.55 1.56 1.35 0.55 14.61
2015-2016 2.10 0.08 1.50 0.70 1.20 3.70 5.50 0.07 2.40 1.40 0.85 0.00 19.50
2016-2017 0.00 0.00 1.80 0.00 2.25 5.85 8.95 8.10 0.25 0.00 2.00 0.00 29.20
2017-2018 0.05 0.10 0.01 0.00 0.00 0.00 3.50 0.85 3.50 0.00 0.45 0.00 8.46
2018-2019 0.00 0.00 0.00 1.60 2.90 1.90 4.75 9.75 2.10 0.60 3.50 0.25 27.35 |
|Average/32 | 0.14 | 0.20 | 0.38 | 1.00 | 1.63 | 2.81 | 4.10 | 4.41 | 2.96 | 1.65 | 0.79 | 0.17 20.23




YUIMA

IDA

YUIMA MUNICIPAL WATER DISTRICT
DELINQUENT ACCOUNTS LISTING

ACCOUNT NUMBER

7/21/2020

PAST DUE AMOUNT

ACCOUNT NUMBER

$ -

PAST DUE AMOUNT

02-0906-03
02-2236-02
02-2984-09
02-3354-02
02-6500-00
02-6657-00
02-7125-00
02-7248-02
02-7249-01
02-7948-03

LIENS FILED

02-5330-09

89.37
1,351.02
372.50
213.66
2,205.45
241.36
159.95
169.76
153.41
68.01

$ 5,024.49

5,172.55

LIENS FILED / TRANSFERRED TO TAX ROLL

JD\Docs\excel
DELINQUENT ACCOUNTS

ACTION

ACTION
Notice
Notice
Notice
Notice
Notice
Notice
Notice
Notice
Notice
Notice



V.
OTHER BUSINESS




