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Background and
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Fiscal Impact

Attachments

Acceptance by the Board of Education of class action settlement Award for the
District in the amount $2,505.97, an increase from the preliminary award of
$2,229.43, in the matter of State California ex rel. OnlheGo Wireless, LLC v. Cellco
Partnership dlbla Verizon Wireless, et al., Sacramento County Superior Court Case
No. 34-2012-00 127517, pursuant to the terms and conditions thereof.

On February 12, 2020, the Board approved a preliminary settlement award for
the District in the amount $2,229.43 from Nextel of California, Inc. d/b/a/ Sprint,
pursuant to specific terms and conditions of the award agreement. On May 28,
2020, the District received a settlement check in the amount of $2,505.97, which
included an additional amount of $276.54.

A lawsuit was filed by Relator OnTheGo Wireless, LLC on July 5, 2012, pursuant to
the California False Claims Act ("CFCA "), on behalf of real parties in interest the
State of California and political subdivisions identified therein alleging that the
Defendants (Sprint Nextel) failed to comply with the terms of cooperative
purchasing agreements, including the California Wireless Contract ("CWC") and
the Western States Contracting Alliance ("'WSCA") contracts awarded to
Defendants to provide wireless equipment and services to California government
entities. Sprint's alleged failure to comply with these provisions resulted in
overcharges to those California government customers.

The total settlement check in the amount of $2505.97 will be provided to OUSD
schools.

e Board Approved Award Agreement (Legislative file 20-0136)
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File ID Number 20-0136 OAKLAND UNIFIED
Introduction Date 2-12-2020 % SCHOOL DISTRICT

Enactment Number 20-0221

Enactment Date 2/12/2020 If
To Board of Education
From Kyla Johnson-Trammell, Superintendent

Josh Daniels, General Counsel
Board Meeting Date February 12, 2020

Subject Acceptance of Settlement Awarded to the Oakland Unified School
District (“District”)

Action Request.ed and Acceptance by the Board of Education of a preliminary settlement

Recommendation awarded to the District in the amount $2,229.43 from Nextel of
California, Inc. d/b/a/ Sprint, pursuant to the terms and conditions
thereof.

Background A lawsuit was filed by Relator OnTheGo Wireless, LLC on July 5, 2012,

pursuant to the California False Claims Act ("CFCA "), on behalf of real
parties in interest the State of California and political subdivisions
identified therein alleging that the Defendants (Sprint Nextel) failed to
comply with the terms of cooperative purchasing agreements,
including the California Wireless Contract ("CWC") and the Western
States Contracting Alliance ("'WSCA") contracts awarded to
Defendants to provide wireless equipment and services to California
government entities. Sprint's alleged failure to comply with these
provisions resulted in overcharges to those California government
customers.

Discussion To receive the full amount of the share allocated to a Non-Intervenor

(District), the District must execute a Consent Page, consenting to the
terms of the Settlement Agreement, including general release.

Fiscal Impact The total settlement value will be provided to OUSD schools.

e Settlement award valued at $2,229.
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Recommendation Acceptance by the Board of Education of a preliminary settlement
awarded to the District in the amount $2,229.43 from Nextel of

California, Inc. d/b/a/ Sprint, pursuant to the terms and conditions
thereof, if any.

Attachment e Consent and Release for Non-Intervenors

e (Case File, State of California et al. ex rel. OnTheGo Wireless,
LLC, Case No. 34-2012-00127517
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Wayne T. Lamprey SAN FRANCISCO | NEW YORK | WASHINGTON | IONDON

Anne Hayes Hartman
Ari Yampolsky
415-639-4001

November 26, 2019

Oakland Unified School District
Attn: Joshua Daniels

General Counscl

1000 Broadway, Ste 300
Oakland, CA 94607

Re:  State of California ex rel. OnTheGo Wireless, LLC v. Cellco Partnership
d/b/a Verizon Wireless, et al., Case No. 34-2012-00127517 (Sacramento
Superior Court)

Settlement with Sprint: Action Required

Dear Sir or Madam:

The enclosed Notice of Settlement is directed to Oakland Unified School District as a
non-intervening real party in interest (“Non-Intervenor”) in State of California ex rel. OnTheGo
Wireless, LLC v. Cellco Partnership d/b/a Verizon Wireless, et al., Case No. 34-2012-00127517,
in the form required by the order of the Court preliminary approving a settlement between
Plaintiffs and Defendants Nextel of California, Inc. d/b/a Sprint Nextel and Nextel
Communications and Sprint Solutions, Inc. (“Sprint”).

YOUR RESPONSE TO THIS NOTICE WILL DETERMINE THE AMOUNT OF
MONEY THAT OAKLAND UNIFIED SCHOOL DISTRICT WILL RECEIVE AS A
RESULT OF THIS SETTLEMENT. The settlement payment to Oakland Unified School
District can be calculated from information in the enclosed pleadings. For your convenience, we
outline the calculations here:

Total settlement amount for California government $9.220,391
entities
Sprint revenue from Oakland Unified School District $63,960

during relevant time period’®2

162 A5 part of the settlement, Sprint provided a sworn statement regarding its relevant sales during the applicable
time period (“Sprint Revenue Statement”). If you would like to review the Sprint Revenue Statement, please contact
us. The Sprint Revenue Statement is subject to a court confidentiality order which you must review and

acknowledge.
NYDOCS 440927y 1
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Oakland Unified School District
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Share of Sprint revenue and settlement for Oakland 0.04%
Unified School District

Gross settlement allocation to Oakland Unified School $3.843.85
District (0.04% of $9,220.391)

Relator’s share of Non-Intervenor recoveries as 42%
preliminarily approved by court

Net settlement allocation to QOakland Unified School $2,229.43
District after Relator’s Share

In order to receive the entire Net Settlement Allocation, Qakland Unified School

District must execute the Consent Page, as set forth in the attached, and return it to
Plaintiffs’ counsel by February 18, 2020. Pursuant to the terms of the settlement as
preliminarily approved by the court, if Oakland Unified School District does not return an
executed Consent Page by that date, its settlement allocation will be reduced by 10%.

We encourage you to contact us directly with any questions about the T-Mobile
Settlement or the enclosed notification and documents. You can reach Wayne Lamprey, Anne
Hartman, or Ari Yampolsky at (415) 639-4001.

Sincerely,

CONSTANTINE CANNON LLP

/-y

Wayne T. Lamprey

Anne Hayes Hartman

Ari Yampolsky

Attorneys for Plaintiffs Regents of the
University of California, et al. and Plaintiff-
Relator OnTheGo Wireless, LLC

2 NYDOCS 440927v.1
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Anne Hayes Hartman
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415-639-4001

November 26, 2019

Qakland Unified School District
Attn: Joshua Daniels

General Counsel

1000 Broadway, Ste-300
Oakland, CA 94607

Re: Notice of settlement with Defendants Nextel of California, Inc. d/b/a
Sprint Nextel and Nextel Communications and Sprint Solutions, Ine.
and distribution of settlement proceeds in State of California ex rel.
OnTheGo Wireless, LLC v. Cellco Partnership d/b/a Verizon Wiveless, et
al., Case No. 34-2012-00127517 {Sacramento Superior Court)

Dear Sir or Madam;

You are receiving this letter because Qakiand Unified School District is-a non-
intervening real party in interest (“Non-Intervenor”) in State of California ex rel. OnTheGo
Wireless, LLC v, Cellco Partnership-d/bla Verizon Wireless, ¢t al., Case No. 34-2012-00127517,
which is pending in the Superior Court for Sacramento County. Plaintiffs and defendants Nextel
of California, Inc. d/b/a Sprint Nexte] and Nextel Communications, and Sprint Solutions, Inc.
{collectively, “Sprint™) have entered info a Settlement Agreement in the case, and Qakland
Unified Schoel District has been identified as a party that will receive a share of the Sprint
settlement payment. '

The Lawsuit

The lawsuit was filed by Relator OnTheGo Wireless, LLC on July 5, 2012, pursuant to
the California False Claims Act (“CFCA™), on behalf of real parties i interest the State of
California and political subdivisions identified therein. The lawsuit, which named several
defendants, including Sprint, generally alleged that Defendants failed to comply with the terms
of cooperative purchasing agreements, including the California Wireless Contract (“CWC”) and
the Western States Comra'ctin_g Alliance (“WSCA”™) contracts awarded to Defendants to:provide
‘wireless equipment and services to California government entities. As relevant here, Plaintiffs
allege that the CWC and WSCA agreements, and other agreements related to them, required
Sprint to provide its California government customers purchasing wireless services pursuant to
those agreements with “rate plan optimization reports™and wireless services at:.the lowest cost
available. Sprint’s afleged failure to comply with these provisions resulted in overcharges to
those California government customers.
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Oakland Unified School District
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The Settlement

The parties have agreed to Setile this case with respect te Sprint only: Copies of
dacuments filed with the Court in support of the settlement, which include the Settlement
Agreement, are included herewith,

To receive the full amount of the share allocated to a Non-Intervenor in the Proposed
Allocation, if any, the Non-Intervenor must execute a Consent Page in the form atiached hereto.
and réturn the executed Consent Page to Plaintiffs’ counsel by February 18, 2020. By doing so,
a Non-Intervenor affirmatively-consents to the terms of the Settlement Agreement, including the
general release contained therein. Original signatures are not required. The executed Consent
Page may be returned to Plaintiffs’ counsel by the following methods:

Mail to: Arine Hartman
Constantine Cannon LLP
150 California Street, Suite 1600
San Francisco, CA 94111

Fax to: (415)639-4002
E-mail to: ahartman(@constantinecannon.¢om

If'a Non-Intervenor does not execute the Consent Page, and therefore does not agree to be
bound by the Terms of the Settlement Agreement, then the Non-Intervener will a) receive only-
90% of the amount allocated to it in the. Proposed Allocation and b) release only the specific
claims Plaintitfs asserted under Government Code. section 12651(a) in this Ilt_lgatto_n

In addition, Plaintiffs will apply to the Court for a Relator’s share pursuant to California
Government Code section 12652(g)(3) and attorney Tees pursuant to California Government
Code section [2652(g)(8). As set for in the Settlement Agreement and Proposed Allocation,
Plaintiffs requested a Relator’s share of 42% with respect to any ‘amounts allocated to Non-
Intervenors, and attorney fees in the amount of $2,000,000.

_ Hearing

The Court has set a hearing for final apptoval of the Settlement Agreement for March
17,2020 at 1:30 p.m., to be held in Department 92 of the Sacramento Supertor Court, located at
9605 Kiefer Boulevard in Sacramento, California. The purpose of the hearing is to determine
whether the terms of the Settlement Agreement — including but not limited to the dismissal of the
Civil Action with prejudice as to Sprint, the releases, and the Proposed Allocation among the
Parties, Relator, and Plaintiffs’ counsel — are-in all respects fair, adequate, and regsonable, and in
the best interests of the parties involved, serve the public purposes behind the CFCA, and should
be finally approved.

2 NYDOCS 41092701
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How to object

The Court has ordered that any Non-Intervenor who objects to the approval of the
proposed settlement may appear at the Hearing to show cause why the proposed settlement
should not be approved. Pursuant to the Court’s order, objections to the settlement shall be
heard, and any papers or briefs submitted in support of said objections shall be considered by the
Court only if, on or before March 4, 2020, a Non-Intervenor files written notice of the intention
to object, together with supporting papers stating specifically the factual basis and legal grounds
of the objection, and shall serve copies thereof, together with proof of service, on or before said
date upon counsel for Plaintiffs and Sprint.

Additional information

If you have any questions about this notification and settlement payment, or the terms of
the settlement agreement, please contact Anne Hartman at (415) 766-3532. If the recipient of
this letter is not an attorney who represents Oakland Unified School District in civil legal
proceedings, you may want to consult with such counsel.

Sincerely,

CONSTANTINE CANNON LLP

Wayne T. Lamprey

Anne Hayes Hartman

Ari Yampolsky

Attorneys for Plaintiffs Regents of the
University of California, et al. and Plaintiff-
Relator OnTheGo Wireless, LLC

Enclosures:

e Consent and Release for Non-Intervenors

e  Order Preliminarily Approving Settlement with Sprint Defendants and Notice
Procedures; November 12, 2019

e Notice of Motion and Motion for Preliminary Approval of Settlement with Sprint
Defendants; Memorandum of Points and Authorities; filed by Plaintiffs Regents of
the University of California et al. and Plaintiff-Relator OnTheGo Wireless, LLC
(“Plaintiffs”), September 27, 2019

e Declaration of Anne H. Hartman in Support of Motion for Preliminary Approval of
Settlement with Sprint Defendants; filed by Plaintiffs, September 27, 2019

3 NYDOCS 440927v.1



Consent and Release for Non-Intervenors

I The undersigned has received and reviewed a copy of the Settlement and Release
Agreement executed by and between Defendants Nextel of California. Inc. d/b/a Sprint Nextel
and Nextel Communications and Sprint Solutions. Inc. (collectively. “Sprint”), Relator OnTheGo
Wireless, LLC, and the political subdivisions that intervened in Stare of California ex rel.
OnTheGo Wireless. LLC v. Celleo Partnership d/b/u Verizon Wireless. et al . Case No. 34-2012-
00127517, which is pending in the Superior Court for Sacramento County (“Settlement
Agreement™), the Notice of Proposed Settlement, and the Court’s Preliminary Approval Order.

2. The undersigned hereby represents and warrants that he or she is fully authorized
to provide binding consent on behalf of the Non-Intervenor identified below.

3. By signing below and returning this document to Plaintiffs’ counsel pursuant to
the terms of and by the deadline set forth in the Court’s Preliminary Approval Order, the
identified Non-Intervenor herchy agrees te be bound by the terms ol the Settlement Agreement.

including specifically the releases contained therein, and to be treated as a Party to the Settlement

Agreement for all 1'c|e\.'anl PUFPOSES.
~—
z %}‘/q Ij [nl gon-Trammell
ﬁ I‘,u endent and
<

side, med of Education Bccrctaryr Board of Education

Dated:

Signature

Print Name:

Title:
QAKLAND UNIFIED SCHOOL DISTRICT
Office of the qEnera! Counsel On behalf of
APPROVEI}F fDZR; M & SUBSTANCE
By: (/1 2P

Joa’hua 3. Daniels, Genaral Couniel
i/

Non-Intervenor Name

NYDOCS J3u27 |



Date: November 6, 2019

Judge: Judy Holzer Hersher
Clerk: Elisa Padilla

Court Reporter: Cara Foster, #

Dept. No.: 92 (Posted To D45)

Case Name: State of California et al. ex rel. OnTheGo Wireless, LLC
Case No: 34-2012-00127517

Hearing Date:

Wednesday, November 6, 2019,

4:30 p. m., Department 92

9605 Kiefer Boulevard, Sacramento, California.

FINAL RULING:
MOTION FOR PRELIMINARY APPROVAL OF AMENDED SETTLEMENT WITH SPRINT

APPEARANCES:

Anne Hartman, Constantine Cannon LLP on behalf of Plaintiffs Regents of the University of
California, et a! Plaintiff-Relator On TheGo Wireless, LLC and Regents of the University of
California;

Kenny Nguyen, Office of the California Attorney General, on behalf of the People of the State
of California;

William P. Ashworth, Williams & Connolly LLP, on behalf of Nextel West Corp. (as successor
fo ) Nextel of California, Inc. d/b/a Sprint Nextel and Nextel Communications} and Sprint
Solutions, Inc. (collectively, "Sprint”),

W. Scott Cameron, King & Spalding, on behalf of New Cingular Wireless Na tional Accounts,
LLC, d/b/a Cingular Wireless n/k/a AT&T Mobility National Accourits; appearing telephonically,
Steve Koh, Perkins Coie LLP, on behalf of Defendant T-Mobile USA.

Court and counsel discussed the preliminary grant of the Seitiement between Plaintiffs and
Defendants Nextel West Corp. (as successor fo Nextel of California, Inc. d/b/a Sprint Nextel and
Nextel Communications) and Sprint Solutions, Inc. (collectively, "Sprint”). A number of mathematical
calculations were corrected. Thereupon, the Tentative Ruling posted on November 4, 2019 was
agreed to and is now adopted as the Final Ruling granting Preliminary Approval of the Amended
Seftlement with Sprint. The details, and revised calculations, are as stated below.

Summary of Ruling

The Mation is preliminarily GRANTED, subject to the final hearing to approve the Settlement between
Qui Tam Plaintiff OnTheGo Wireless LLC (“Relator” or "“OTG") Plaintiff-Relator OnTheGo Wireless,
LLC ("the Relator" or "OTG") and intervening parties the' Regents of the University of California, City
of Chino, City of Corona, City of Foriuna, City of Fresno, City of Long Beach, City of Oxnard, City of
Rancho Cucamonga, City of Ripon, City of Riverside, City of Sacramento, Clty of San Bernardino,
City of San Mateo, City of Santa Rosa, Clty of Vernon, Los Angeles County, Marin County, Orange
County, Riverside County, Sacramento County, San Bernardino County, Santa Cruz County, Sonoma
County, Stanistaus County, Yuba County, San Diego Unified School Distfict, Santa Ana Unified
School District, Sonoma County Water Agency, Woodbridge Fire District, and the Board of Trustees
of the California State University ("Interveners," and, collectively with Relator, "Plaintiffs") on one side,
and Defendants Nextel West Corp. (as successor to Nextel of California, Inc. d/b/a Sprint Nextel and
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Nextel Communications) and Sprint Solutions, Inc. (collectively, "Sprint”), on the other side; as
described further below.

- Although the Proof of Service (Register of Actions (“ROA") 976) for the instant motion does
not reflect notice of this hearing as having been served upon the Non-Intervenors, the
Court finds no prejudice will result.

- The Court hereby approves the proposed procedure of providing all Non-intervenors,
Intervenors, and Defendants with notice and an opportunity to be heard regarding the
Amended Settlement at a Final Settlement Approval Hearing.

- The Final Settlement Approval Hearing will occur in Department 92 at 1:30p.m. on March 17,
2020.

- Any opposition to. final settlemient approval shall be filed on or before March 4, 2020.

- The Court approves the proposed form of notice of the final approval hearing on Non-
Intervenor Customers. (Exh. B to Declaration of Anné Hartman {“Hartman Decl.”).) The
Court approves the request to use mail service within 14 days of this tentative ruling
becoming final.

- The Court approves the proposed form of notice to the Non-Intervenor Non-Customers. (Exh.
C to Hartman Decl.) The Court also hereby approves the method of service on Non-
Intervenor Non-Customers proposed on page 8 of the moving papers, namely: service of a
document informing them of the date of the final settlement approval hearing anda
deadline for ohjections, with directions to a webpage from which they can download the
complete moving papers, and contact information for counsel,

- The Court preliminarily finds, subject to the final approval hearing, that the Settlement is fair,
reasonable, in the best interests of the parties involved, and in furtherance of the public
purposes behind the CFCA.

- The-opt-in provisions of the Settlement are fair and reasonable.

- The release provisions of the Settlement are fair and reasonabile,

- The proposed pro rata Seitlement Allocation among Sprint Customers (Hartman Decl. 9] 2,
10-11), based on the spreadsheet at Exhibit A to the Hartman Declaration, is fair and
reasonable.

- The Court determines that, as proposed by Plaintiffs, the Non-Consenting Non-Intervenors
shall receive 90% of their settlement allocations. The Court also hereby determines that
the 10% "remainder” shall be relocated among the-entities that have expressly opted into
the Settlement Agreement, and that no funds will revert to Sprint.

- The Court preliminarily approves a 25% allocation {i.e., $577,446) to Relator from the
Intervenors' gross settlement allocation of $2,309,793.

- The Court preliminarily approves a 42% allocation (i.e., $2,902,451.00) to Relator from the
Non-Intervenors' gross settlement allocation of $6,910,597.00.

- The Court preliminarily approves Relator's request for $2,000,000.00 in reasonab{e attorneys'
fees and costs.

The Instant Motion

Plaintiffs have filed papers seeking an order approving a proposed procedure for Non-Intervenors to
receive notice of and an opportunity to join the Settlement that will resolve this case as to Sprint
pursuant to Government Code § 12652(g)(2)-(3) on specific terms; an order approwng a proposed
form of notice of the final approval hearing; and an order prehmlnartly approving the terms of the
settlemeént that those entities will have the opportunity to join.

A final approval of the Amended Settlement will resolve this case as to Sprint, dismissing Sprint from
the action with prejudice pursuant to the agreement of Sprint and Plaintiffs, as reflected in a
Settlement and Release Agreement (the "Settlement Agreement”) and Joint Stipulation of Dismissal
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with Prejudice. The Settlement Agreement addresses two separate lawsuits: this one, and one in
Nevada. (Hartman Decl. {fl 2-11.) Pursuant to the Amended Settlement, Sprint will pay
$9,220,391.00 to California enfities. (Hartman Decl. §j 11.) (The instant ruling pertains only to the
instant lawsuit in California; the Court did not consider the Settlement reached in-connection with the
Nevada action.)

According to the moving papers, the Settlement Agreement would release common-law claims and

claims under the CFCA brought by Relator and intervening political subdivisions (*Intervenors”), as

well as CFCA claims on behalf of California government entities that did not intervene, including the
State of California and other political subdivisions ("Non-interveners”), many of whom did not make

purchases from Sprint. (P&As at 1.)

The California Attorney General's Office ("AG") filed an Opposition to the Motion. The AG argues that
the Relator's request for 45% of the Non-Intervenors’ settlement allocation is unwarranted and
excessive relative to the amount obtained for California entities and political subdivisions by way of
the settlement. (Opp'n at 4-6.)

Plaintiffs filed a Reply memorandum. Therein, Plaintiffs represent that they have met and conferred
with the AG regarding Plaintiffs’ request for a 45% allocation of the Non-Intervenor's settflement
proceeds, and have agreed that a 42% allocation would be acceptable here. While the AG contends
that Plaintiffs could perhaps have achieved a better recovery for the State of California, the AG now
agrees that a 42% allocation will account for the Relator’s perhaps more extensive work on behalf of
the political subdivisions, (Reply at 1-2.)

Background

Relator filed this action in 2012 under the California False Claims Act ("CFCA"} on behalf of the State
of California and nearly 300 California political subdivisions who purchased wireless services from the
four largest wireless service providers - AT&T, Sprint, Verizon, and T-Mobite. (Plaintiffs have since
seftled with T-Mobile.) Relator alleges that Defendants promised fo deliver — and then knowingly
failed to provide --wireless services at the "lowest cost available" via "rate plan optimization” fo
California and its political subdivisions in cooperative-purchasing agreements. Plaintiffs allege that
Defendants knowingly breached these agreements and overcharged California government entities.

In December 2015, 45 government entities (on whose behalf Relator sued) intervened in the action
and brought additional common-law claims for breach of contract, unfair business practices, and
unjust enrichment. The Intervenors include the Regents of the University of California, the Trustees of
the California State University, the County of Sacramento, the City of Sacramento, and dozens of
other local government entities.

Hundreds of remaining government entities on whose behalf Relator sued did not intervene. Instead,
these "Non Intervenors" relied on Relator to prosecute their claims.. For purposes of the settlement at
issue in the instant motion, and under the CFCA, entities that initially intervened but have since
withdrawn their interventions are treated as Non-Intervenors.

The Third Amended Complaint ("TAC") was filed on June 28, 2019. (Register of Actions ("ROA")
876.) The TAC alleged seven claims for relief:

(1) Violation of the California False Claims Act California Government Code § 12651(a)(1) (On
behalf of Government Plaintiffs and Qui Tam Plainfiff against All Defendants)



(2) Making False Records and Statements in Viofation of the California False Claims Act
California Government Code § 12651(a)(2) (On behalf of Government Plaintiffs. and Qui
Tam Plaintiff against All Defendants)

(3) Unfair Business Practices California Business & Professions Code §§ 17200 et seq. (On
behalf of Faise Claims intervenors and CSU only against All Defendants)

(4) Breach of Written Contract (On behalf of False Claims Intervenors and CSU against All
Deféndants)

(5) Unjust Enrichment (On behalf of False Claims Intervenors and CSU against All Defendants)

(6) Violation of California False Claims Act California Government Code § 12651(a)(8) (on. behalf
of Government Plaintiffs and Qui Tam Plaintiff against AT&T and Verizon)

(7) Breach of Written Contract: Failure to Retain Records (on behalf of False Claims Intervenors
and CSU against AT&T and Verizon)

The moving papers represent that "thirty-one Intervenors will sign the Settlement Agreement and
participate as full parties,” and that "[t]lhere are 172 Non-Intervenor Customers [of Sprint], including
the State of California, that are allocated funds under the Settlement Agreement." (P&As at 1.}
There are numerous Non-Intervenor Non-Customers that do not-stand to receive funds as part of the
settlement, but that will nevertheless receive notice and an opportunity to object to it.

Legal Standards

"California courts have consistently reaffirmed that the Legislature ‘obviously designed [the CFCA] to
prevent fraud on the public treasury,’ [citation] and that Tt]he ultimate purpose of the [CFCA] is to
protect the public fisc.' [citations]." (State of California v. Altus Finance (2005) 36 Cal.4th 1284, 1296-
a7 (citations omitted).} Its purpose is "to supplement governmental efforts to identify and prosecute
fraudulent claims made against state and local governmental entities.” {City of Pomiona v. Superfor
Court (2001) 89 Cal.App.4th 793, 801-02 (citing Rothschild v. Tyco Internat. (US) Inc. (2000) 83
Cal.App.4th 488, 494).) The CFCA “should be given the broadest possible construction consistent
‘with that purpose.” (Southern Cal, Rapid Transit Dist. v. Superior Court (1994) 30 Cal.App.4th 713,
725.)

As to whether the settiement of a CFCA action should be approved, Government Code § 12652(c)(1)
provides:

A person may bring a civil action for a violation of this article for the person and either for the State of
California in the name of the state, if any state funds are involved, or for a political subdivision in the
name of the political subdivision, if political subdivision funds are exclusively involved. The person
bringing the action shall be. referred to as the qui tam plaintiff. Once filed, the action may be:
dismissed only with the written consent of the court and the Attorney General or prosecuting authority
of a political subdivision, or both, as appropriate under the allegations of the civil action, taking into
account the best mterests of the parties involved and the public purposes behind this act. No claim for
any violation of Section 12651 may be waived or released by any private person, except if the action
is part of a court approved settlement of a false claim civil action brought under this section. Nothing
in this' paragraph shail be construed to limit the ability of the state or political subdivision to decline fo
pursue any claim brought under this section,

(Gov't Code § 12652(c)(1} (emphasis added).)

Under this section, approval of any settlement of a CFCA action requires the Court to provide its
"written consent" to the settlement after having considered (1) the "best interests of the parties
involved" and (2) the "public purposes behind" the CFCA. (Gov't Code § 12652(c)(1).)
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The plain reading of the above-quoted text of the CFCA appears to require the "written consent of the

. Attorney General or prosecuting authority of a political subdivision, or both" prior to approval of
any dismissal, including dismissal pursuant to a settlement agreement. The Court hereby
incorporates by reference its discussion of that issue in an Order dated 4/27/18 (ROA No. 582 at 3-4,
concluding that the Attorney General's "written eonsent" is not required for approval of a seftlement,
but that if the Attorney General files and objection to the settlement, the Court must consider the-
objection).)

Discussion

(1) The Proof OFf Service for The Instant Motion Does Not Reflect Notice To Individual Non-
Intervenors; The Court Finds No Prejudice For the Reasons Sta ted Below

The Proof of Service (ROA No. 976) for the instant motion reflects service of the Notice of Motion and
Motion upon Defendants and upon the Intervenors, as well as upon Non-Intervenor and interested
party the State of California. But there is no indication that the many Non-Intervenors (both
customers and non-customers of Sprint) were served with notice of this hearing, even though some of
them (i.e., the Non-Intervenor Customers) stand to receive funds under the Settlement Agreement.

However, the Court notes that in filing the motion, the qui tam plaintiff is technically acting on behalf of
all Non-Intervenors. Government Code § 12652(f)(1) provides that, insofar as the qui tam plaintiff
prosecutes the action on behalf of the Non-Intervenors, the qui tam plaintiff "shall have the same right
to conduct the action as the Attorney General or prosecuting authority would have had if it had
chosen to proceed . . . [and] fif the state or political subdivision so requests, and at its expense, the
state or political subdl\ns:on shall be served with copies of all pleadings filed in the aciion and
supplied with copies of all deposition transcripts.” (Gov't Code § 12652(f)(1) (emphasis added). )} The
Court construes the fact that the Proof of Service (ROA No. 976) does not list any Non-
Intervenors (aside from the State of California) as having been served with notice of the
instant motion as apparenﬂy reflecting that no other Non-Intervenors have requested that they
be served with filings in connection with this action. If this is incorrect, moving parties shall
be prepared to address this matter during the hearing.

Moreover, in any event, concerns about all interested parties obtaining nhotice and an opportunity to
be heard regarding the terms of the proposed settlement are alleviated by virtue of the moving
parties' proposed procedure for giving notice of the Final Seftlement Approval Hearing. The
procedure will give all Non-Intervenor entities a meaningful opportunity to raise any objections prior to
final approval, as described further below.

As such, the failure to serve the instant Notice of Motion and Motion on each Non-Intervenor will not
result in prejudice to any interested entity.

(2) Proposed Procedure: Preliminary Approval Hearing (i.e., Hearing on the Instant Motion)
Followed By Finial Settlement Approval Hearing After Notice Period

Moving parties. propose service of a Notice of Proposed Settlement and Final Approval Hearing,
giving all parties (including Non-Intervenors) the opportunity to be heard regarding the Amended
Settlement, and a Final Approval Hearing.

The Court hereby approves the suggested procedure, which approximates the procedure often used
in class action seftlements. While this is not a class action, the Court finds that the proposed
Settlement Agreement potentially impacts hundreds of interested absentee parties and therefore
warrants using a procedure similar to those commeonly used to protect the interests of such parties.
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The Court hereby approves moving pariies’ proposed procedure, and hereby sets a final settlement
approval hearing in Department 92 at 1:30 p.m. on March 17, 2020. With this final settlement
approval hearing date, any opposition to final seftlement approval would be due March 4, 2020,
These deadlines shall be incorporated in the Notices to be served on all Non-!nte_rvenors;

(3) Service of Notice of Final Approval Hearing on Non-intervenor Customers

Moving parties proposé service of a "Notice of Proposed Settlement" on the Non Intervenor
Customers. (P&As at 8.) Moving parties have agreed on a proposed form for this notice, as well as
on a proposed form for a Consent and Release by Non-Intervenors.. (Exh. B to Hartman Decl) The
Court hereby approves this form of notice attached as part of Exhibit B to the Hartman Declaration
and the procedure for Non-Intervenor Customers to jom in the settlement. The mailing shall be made
within 14 days of this Court's order preliminarily approving the seitlement.

The Non-intervenor Customer Notice will be mailed together with all papers submitted in support of
this Motion for Preliminary Approval and the Court's order on this motion. (P&As at 8.) The Non-
Intervenor Customer Nofice instructs the entities regarding the means to return their executed
consent. Ninety (90) days are provided for return of the consent, on February 18, 2020. This time
period will allow the government enfities time to have counsel review the provisions of the settlement
agreement, and for the governmental decision-makers to secure any necessary approvals. (P&As at
8 ("In the experience of Plajntiffs' counsel, who have represented hundreds of governmental entities
in similar multi-entity litigation under the CFCA a time period of this length is required for
governmental entities to determine whether to opt in to the settlement.").)

(4) Service of Final Approval Hearing on Non-Intervenor Non-Customers

Moving parties argue that, in contrast to service on the Non-Intervenor Customers, service of hard-
copy papers on the 104 Non-Intervenor Non-Customers is not necessary. (P&As at 8.) The Non-
Intervenor Non-Customers.are not parties to the setttement and are not beund by the releases
therein.

The Court agrees that there is a workable: alternative to serving hundreds of pages of motion papers
and exhibits on the Non-intervenor Non-Customers. The Court hereby approves moving parties'
proposal to serve, on all Non-Intervenor Non-Customers, a short notice document, “informing them of
the date for the final settlement hearing and deadline for objections, with directions to a webpage
from which they can download the complete service packet, and contact information for counsel.”
(P&As at 8.) The Court hereby approves the propesed form of notice to Non-Intervenor Non-
Customers aftached as part of Exhibit B to the Hartman Declaration.

The Notice to Non-Intervenor Non-Customers shall be mail-served on the same day the Notice to
Non-Intervenor Customers is mail-served.

(5) Whether Amended Settlement Is In Best Interests of Intervenors and Non-Intervenors

A relator may release CFCA claims only as "part of a court approved settlement.” (Cal. Gov't Code §
12652(c)(1).) The Court must determine whether dismigsal-and, accordingly, the setliement-is in (1)
the "best interests of the parties involved" and (2) serves the "public purposes behind” the CFCA.
{Gov't Code § 12652(c)}{1); see afso San Francisco Unified School Dist. ex rel. Contreras v. Laidlaw
Transit, Inc. (2010) 182 Cal.App.4th 438, 445 ("The Legislature designed the CFCA to prevent fraud
on the public treasury, and it should be given the broadest possible construction consistent with that
purpose.” (internal quotation marks omitted)); State of California ex rel. Bowen v. Bank of America
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Corp. et al. (2005) 126 CalApp.4th 225, 236 {"The ultimate purpose of the [CFCA] is to protect the
public fisc."); American Contract Services v. Allied Mold & Die. Inc. (2001) 94 Cal App.Ath 854, 858
(same); State of California ex rel. Standard Elevator Co., Inc. v. West Bay Builders, Inc. (2011) 197
Cal.App.4th 963, 973 (one purpose of the CFCAis to "encourage insiders to come forward with such
information where they would otherwise have little incentive to do so.").)

Here, like the other Defendants; Sprint has denied liability and has alleged affirmative defenses.
(P&As at 3.) According to the moving papers, “Sprint has a smaller market share than the remaining
defendants, AT&T and Verizon, and, with many of the govemment customers it did have, Sprint
served as an alternate wireless services provider, not a primary provider.” (P&As at4.) “In January
2017, Plaintiffs and Sprint jointly identified 200 government custormers -- 35 Intervenors and 165 Non-
Intervenors — that had obtained wireless services from Sprint." (/d. (citing Jt. Status Conf. Stmit. for
January 13, 2017 Conf., and Exh. B thereto; ROA No. 336 and 337).) As discovery proceeded, the
parties developed evidence about Sprint revenue under the relevant contracis. (/d.) “Based on
Plaintiffs' analysis, Sprint's damages are a fraction of the damages caused by the remaining
defendants' conduct.” (/d.)

“Given Sprint's comparatively small sales under the relevant contracts, the burdens of litigation in the
context of a case between parties who have far more at stake, and the litigation risks faced by both
sides, Sprint and Plaintiffs agreed to discuss settlement.” (P&As at 8.)

(6.a) Only Entities That Affirmatively Opt In To Amended Settlement Wili Be Bound By it

According to the moving papers, the instant Settlement Agreement is intended 1o be binding only
upon those entities that affirmatively and expressly agree to be bound by it. According to the moving
papers (P&As at 9-10), the Settlement Agreement provides that only those entities that expressly
agree to be bound by its terms are deemed “parties" o the settlement. (Hartman Decl. Exh. F §15.)
Moving parties represent that Sprint, Relator, and Intervenors have all agreed to be bound by the
Settlement Agreement. (P&As af 9.}

Moving parties represent that the Non-Intervenors are not parties to the Settlement Agreement, but
may choose to become parties by expressly consenting to the terms of the Settlement Agreement in
the form of a signed "Consent and Release by Non Intervenor." (Hartman Decl. Exh. F §128.) Those
who execute such a Consent and Release become parties to the Settlement Agreement as
"Consenting Non-Intervenors" and will receive their full settlement allocation, as described in more
detail below. Those who do not execute such a Consent and Release are referred to as Non-
Consenting Non-Intervenors. Non-Consenting Non-Intervenors — including all Non-Intervenor Non-
Customers -- are not parties to the Amended Settlement. (P&As at 8-10.)

Accordingly, the Court preliminarily finds that the Settlement Agreement requires parties to "opt in"
before being bound by it, such that it is therefore fundamentally fair, reasonable, in the best interests
of the parties, and in furtherance of the purposes of CFCA.

(6.b) Releases In Amended Settlement Are Consistent With CFCA

The Court's tentative ruling on a previous Motion to Approve Settlemerit between different parties
(namely, between Plaintiffs and T-Mobile) explained that the Court shared the AG's concerns about
the Relator using the proposed "CFCA settlement to reléase ron- -CFCA claims on behaif of Non-
Intervenors.” (Ruling dated 4/27/18 at 6-9.) That ruling noted that the "moving papers did not identify
any authorities that would permit a Relator to settle and release non-CFCA claims on behalf of Non-

Intervenors,



Here, moving parties’ agreement with respect to the releases of claims do not pose that problem,
(P&As at 10.) Moving parties represent that Paragraph 23 of the Settlement Agreement states that
the release is limited to those claims that Relator has the authority to release, and does not include a
release of claims by Non-Consenting Non-intervenors — "California entities who are not parties to
this Agreement" -- except for the CFCA claims, "the specific claims Plaintifis asserted . . . under
Government Code section 12851(a) in the Civii Action.” (Hartman Decl. Exh. F § 29(b).) Moving
parties represent that this release of CFCA claims on behalf of Non-Intervenors is authorized by the
CFCA. (P&As at 10 (citing Cal. Gov't Code § 12652(c)(1)).)

Moving parties. also represent that, the Seftlement Agreement clarifies that the releases "expressly do
not encompass claims net arising out of and not in any way connected to the Covered Conduct,”
(Hartman Dec. Exh. F ] 23(a)) and enumerates specific categories. of potential reserved claims.
{P&As at 10.)

Accordingly; the Court preliminarily finds that the Settlement does not purport to release non-CFCA
claims of Non-Intervenor entities that have not expressly opted into the agreement, such that it is
therefore fundamentally fair, reasonable, in the best interests of the parties, and in furtherance of the
purposes of CFCA.

(6.c) Proposed Pro Rata Settlement Alfocation Among Sprint Customers

As to Intervenor Custorners of Sprint: the moving papers represent that "thirty-one Intervenors will
sign the Seftlement Agreement and participate as full parties.” (P&As at 1.)

As to Non-Intervenor Customers of Sprint: the meving papers represent that "[tjhere are 172 Non-
Intervenor Customers, including the State of California, that are allocated funds under the Settlement
Agreement." (P&As at 1.) Any Non-Intervenor Customer of Sprinf that expressly opts in to the
settlement (as discussed above herein) "will receive its full settlement allocation." (P&As at 1-2.)
Those Non-intervenor Customers of Sprint that do not expressly opt in will receive “only 90% of their
settlement allocation.” (P&As at 1.)

As to Non-Intervenor Non-Customers of Sprint: the moving papers represent that "[flhere are 104
Non-Intervenors named in the complaint who were not customers of Sprint. . . [they] are not allocated
any share of the seftlement under the original or amended settlement; they have no damages.” (P&As
at2.)

Accarding to the moving papers, “each government entity's share of purchases made from Sprint.
under the contracts, as reflected in the revenue data provided by Sprint, is the basis of its settlement
allocation.” (P&As at 11; Hartman Dec. Exh, A;) The Court agrees that apportioning each entity's
settlement amount relative to the entity's spending on Sprint services under the contracts is a fair and
objective method that compensates all affected entities equitably.

The moving papers explain that “the Allocation Plan assigns to 25 Intervenor Customers 25% of
compensatory damages ($2.3 million), because they account for 25% of the underlying sales, and the
remaining 75% ($6.9 million) fo 172 Non-Intervenor Customers who account for the remaining 75% of
the sales. The remaining Intervenors and Non-Intervenors did not procure wireless services from
Sprint under the contracts-and therefore receive nothing in the seftlement allocation. The Allocation
Pian distributes the settlement proceeds fairly and transparently, using the best available information
on the value of the purchasing government entities’ claims.” (P&As at 11.)

The Proposed Settlement Allocation (“Allocation Plan™) is attached as Exhibit A to the Hartman
Declaration. Under the Allocation Plan, the settlement funds are apportioned on a pro rata basis
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relative to each government entity's spending on Sprint's services as reflected in the data Sprlnt
provided. (Hartman Decl. 2, 10, Exh. A.) Sprint’s data is the basis for allocating the settlement
payment among Plaintifis — both intervenors and Non-Intervenors — in shares proportionate to each
entity's Sprint spending. (According to the moving papers, Sprint filed this data, with redactions to
exclude revenue numbers from each entity. (Hartman Decl. ] 2.} (The redacted materials are the
subject of a Motion to Seal, discussed below.)

The Court preliminarily finds that the proposed pro rata settiement allocation among Sprint Customers
is fair and reasonable.

(7) Proposed Reduced Settlement Allocation for Non-Consenting Non-Intervenors
According to the moving papers,

The parties recognize that some Non-Intervenor Customers will not retuen
the Consent and Release. The parties agree that such Non-Consenting
Non-Intervenor Customers should still receive a seitlement allocation.
Relator pursued CFCA claims on their behalf, and has secured a recovery
on their behalf Non-Consenting Non-Intervenor Customers will, however,
be differently situated than Intervenors and Consenting Non-intervenor
Customers. Intervenors and Consenting Non-Intervenor Customers have
agreed to release Sprint from "any and all claims . . . arising out of or in
-any way connected with the Covered Conduct.” (Hartman Dec. Exh. F {|
21: as more-fully set forth therein). Non-Consenting Non-Intervenors, by
contrast, will be bound only by the release of the specific CFCA claims.
Because of this, the parties have agreed that their settlement allocation
should be reduced by 10%. Amounts remaining after reductions in
settlement allocations to Non-Consenting Non-Intervenors will be-
reallocated among Intervenors. and Consenting Non-Intervenors, in
proportion to each such entity's share of the settlement. Plamtlffs will
provide a full accounting of the allocations after the deadline for Non-
Intervenors to opt in and in advance of the final settlement hearing.

(P&As at 11-12.)
The Court finds the foregoing to be fair, reasonable, and in furtherance of the goals of the CFCA.
(8) Relator’s Share of intervenors' Proceeds

The CFCA entitles the qui tam plaintiff to a percentage share in the Intervenors' recoveries under the
settlement. (See Gov't Code § 12652(g)(2) (from Intervenors, qui tam plaintiff shall receive ". . . at
least 15 percent but not more than 33 percent of the . . . settlement of the claim, depending upon the
extentio which the qui tam plaintiff substantially contributed to the prosecution of the action . . . ."})
(emphasis added).)

Here, Relator seeks to receive a 25% allocation of the Intervenors’ gross settlerment allocation of
$2,309,793, which amounts to $577,446. (Exh. Ato Hartman Decl,) Intervenors have agreed to fix
the Relator's share at 25% of their recoveries, pursuant to Government Code § 12652(g)(2).
(Hartman Decl. §f 59.) Intervenors have also agreed to compensate lead counsel to represent them in
this matter by paying lead counsel 8% of their proceeds from the settiement. (Hartman Decl. § 60.)



Federal district court cases have analyzed various factors to determine a relator's percentage share
of proceeds in cases under the Federal False Claims Act (31 U.S.C, § 3729 et seq.), (P&As at 13-14
(citing cases).) Courts have considered various factors including, but not limited to, (1) the
significance of the information the relator provided to the government; (2) whether the government
would ever have known about the FCA violation but for the information or documents the relator
provided; (3) whether the relator's complaint exposed a widespread scheme; (4) whether the relator
cooperated with the government and its investigation; (5) the contribution of the relator's counsel; and
(6) whether the relator and relator's counsel performed work that was helpful to settlement
negotiations or helped to negotiate a settlement. (P&As at 19-20 (citing cases, including United
States ex rel. Shea v. Verizon Communications (D.D.C Feb. 23, 2012) 844 F.Supp.2d 78, 82-88).) A
relator's. expertise in the technical aspects of this case and its active involvement in the !ltigatlon may
justify a higher percentage allocation to the relator. (See e.g., United States ex rel. Pratt v. Alliant
Techsystems (C.D. Cal. 1999) 50 F.Supp.2d 942, 848 ("The allocation of the FCA setilément amount
between [relator], the government, and counsel appears to be fair and reasonable, given the
-extensive investigative assistance to DCIS and DOJ in their respective mvestlgatlons Indeed, as DOJ
recognizes, the relator even worked personally with DCIS to record conversations and to transcribe
the tapes. Therefore, the relator's active involvement in this: case, coupled with his specific efforts to
cooperate with the government and to further its investigation, justify both the allocation of 28 percent
of the FCA proceeds to the relator - well within the 25 to 30 percent authorized by statute [federal
False Claims Act] - and the allocation of $150,000 for attorney fees.").)

Here, the moving papers (P&As at 12-17) argue that the qui tam plaintiff (Relator OTG) has had
Yextensive” participation in this action (P&As at 14), including but not limited to helping the
government identify the contracts with the Defendants that required the Defendants to provide rate-
plan optimization, and gathering confract documents and analyzing them to understand the operation
of agreements that consist of at least six sources of interrelated provisions. (Hartman Decl. |1 61-65.)
“The Relator also demonstrated that Defendants failed to provide rate-plan optimization," by bringing
to bear "years of expérience in the field of telecommunications expense management to show that
Defendants did not produce genuine rate-plan optimization reports,” including experiencing
Defendant producing reports to customers bearing the name "rate plan optimization reports" even
though real optimization reports required specific elements that Defendants’ reports lacked. (Hartman
Decl. 1} 63.) Relator and its counsel also evaluated the claims of many California government entities,
reviewing their records and interviewing their employees. {Hartman Decl. 1 63.) Relator's
investigation revealed the same conduct affecting the governments of several other States. (Hariman
Decl. 1jff 64-65.)

The Court finds that a 25% allocation (of $577,446) from the Intervenors' gross settlement allocation
of $2,308,793 falls within the 15% to 33% range required by Government Code § 12652(g)(2), and
adequately compensates OTG given the extent that OTG substantially contributed to the prosecution
of the action. OTG's technical expertise and active involvement in the litigation and investigation
supports the allocation. [The Court notes that Intervenors’ agreements in these respects result in
Intervenors each giving up 33% of their allocations under the Settlement Agreement, either to the
Relator directly or to the Relator's counsel. However, because Government Code § 12652(g)(2)
permits the qui tam plaintiff to recover up to 33% of the proceeds of the settlement, the Court finds
the agreements do not run afoul of the limit Section 12652(g)(2) effectwely puts on the amount an
Intervenor can yield to the Relator,]

Accordingly, the Court hereby preliminarily approves OTG's proposed allocation of 25% of the
Intervenors’ gross settlement allocation.

(9) Relator's Share of Non-Intervenors' Proceeds
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The CFCA entitles Relator to a percentage share in the Non-Intervenors’ recoveries under the
settlement. (See Gov't Code § 12652(g)(3) (from Non-Intervenors, qui tam plaintiff shall receive "an
amount that the court decides is reasonable for collecting the civil penalty and damages on behalf of
the government. The amount shall be not less. than 25 percent and not more than 50 percent of the
proceeds of the action or settlement and shall be paid out of these proceeds.") (emphasis added).)

Here, Relator's moving papers seek to receive 45% from the Non-Intervenors’ gross settlement
allocation of $6,910,597.00, i.e., $3,109,769.00. (P&As at 12-17; Exh. A to Hartman Decl. at 5.)

The moving papers refer to the Court’s prior analysis of the T-Mabile settlement, “Relator and counsel
litigated this matter against Sprint for eighteen months longer than they litigated against T-Mabile, for
which a 40% non-intervenor relator share was awarded. This additional litigation required Relator to
expend substantial additional resources, and incurring substantial additional risks. For example,
Relator's counsel took or defended seven depositions related to Sprint during this additional time
period, and spent hundreds of hours analyzing Sprint billing, usage, and rate plan data.” (Hartman
Dec. { 5.)

The AG has dbjected to the instant motion. The AG asserts that the Relator's request for 45% of the
Non-Intervenors’ settlement allocation is unwarranted and excessive relative to the amount obtained
for California entities and political subdivisions by way of the settlement. (Opp’n at 4-6.) The AG
argues that ‘[aJn award of 45 percent, which is but a stone’s throw from the statutory maximum,
should be reserved only for cases where the relator secured substantial settlements, took the case to
trial, and undertook prolonged and significant discovery.” (Opp'n at 8 {citing cases).)

According to the AG’s Opposition, Relator did not obtain “significant results” in terms of damages for
California by way of this settlement with Sprint. (Opp'n at 3.) The AG urges the Court to consider
whether the proposed share to the Relator is “reasonable for collecting the civil penalty and damages
on behalf of the government.” {/d. (citing U.S. ex rel. Bibby ef al,, v. Wells Fargo Bank, N.A. (N.D. Ga.
March 29, 2019) 369 F.Supp.3d 1346, 1352; Gov't Code § 12652(9)(3) ) The AG argues that the
settlement, whereby Sprint will pay $10.5 million to seftle all claims in both this action and in the
Nevada action, yields just under $4 million to the- State of California. (Opp’n at 3.) The AG asserts
that this amounts {o only about 30% of the alleged overcharges atiributed to Sprint. {/d.} In
compatison, the AG asserts that the T-Mobile settlement yielded the State of California an
approximate 67% of the alleged overcharges-atiributed to T-Mobile. (/d.) “In comparing the two
settlements, it is hardly reasonable for [Relator] fo take a larger percentage of California’s recovery
from Sprint than [Relator] took from the T-Mobile Settlement.” (/d. at 3-4.) Further; no penalties were
recovered, even though they are mandatorily trebled under the CFCA. (/d. at 4 n.1) Finally, even
though Relator and its counsel engaged in significant discovery efforts, the AG asserts that these do
not warrant a 45% allocation here. (/d. at 4.)

In the Reply, Plaintiffs represent that after having reviewed the AG’s Opposition and met and
conferred with the AG, both sides now agree that a 42% allocation is warranted here. Plaintiffs now
represent that a 42% allocation — instead of the originally-requested 45% allocation — would be
appropriate because it accounts for the significant results the settlement achieves on behalf of the
political subdivisions involved here, even if the settlement achieves relatively lesser “results” for the
State of California. (Reply at 1-2.) According to the Reply, the “tremendous amount of work the
intfervenors and counsel have devoted to pursuing the non-intervening political subdivisions’ claims
justifies Plaintiffs’ request for a larger share of their recoveries than the percentage that Plaintiffs and
the AG[] have agreed is appropriate with respect to the State of California’s recovery.” (Reply at 1.)
The AG and Plaintiffs agree that a 42% allocation would properly account for the resuits across all
Plaintiff entities, i.e., both State of California entities as well as political subdivisions. {Reply at 1-2.)
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The Court agrees that, for the reasons stated in the Reply, a 42% allocation is warranted here. A
42% allocation is more appropriate than the originally-requested 45% allocation. The Court seeks to
avoid granting Relator a windfall at the expense of the public fisc, and every doliar routed to the
Relator is a dollar taken from an entity allegedly damaged by overcharges. Although Relator and its
counsel investigated the case, initiated document discovery, analyzed records, retained expert
witnesses, and the like, accepting these general tasks as the basis for an award just short of the
statutory maximum risks rendering the 25% floor of Section 12652(g)(3) meaningless. With the
exception of analyzing the settling defendant's records, Relator would have taken the same litigation
steps’in furtherance of the action against the remaining Defendants, such that Relator did not fruly
earn a near-maximum share of Non-Intervenor recoveries from the settling defendant.

And while Relator and counsel litigated for eighteen months longer than they litigated against T-
Mobile, and took or defended seven depositions related to Sprint.and analyzed Sprint-related
evidence, the Courtt is not persuaded that this warrants a near-maximum 45% allocation here.

Having considered the Relator's active role in the litigation as recounted in the moving papers, and
having considered all the facts and circumstances before it, the Court preliminarily finds that the
Relator is entitled to receive 42% from the Neon-Intervenors' gross settlement allocation of
$6,910,597.00, i.e., $2,902,451.00. The Court finds this percentage to be reasonable in consideration
of the Relators techmcal expertise and extensive role in the litigation and investigation, while
remaining cognizant of the goal of preventing a windfall to OTG at the expense of the public fisc, and
the fact that the bulk of OTG's litigation work consisted largely of propounding discovery that it would
have had to propound anyway (given the involvement of the non-settling Defendants). Much of the
early work in this case was done on behalf of aill defendants.

(On the Court's calculation, the originally-requested 45% allocation would yield $3,109,769 for all
nor-intefvenors to the Relator, and the approved, agreed upon percentage of 42% would yield
$2,902,451.00 to the Relator. The difference between these yields is $207,318.00.)

Accordingly, the Court preliminarily finds that the Relator is entitled to receive 42% from the Non-
Intervenors' gross settlement allocation of $6,910,597.00, i.e., $2,902,451.00.

(10) Relator's Request for $2,000,000 in Attorneys' Fees and Costs

If the state, political subdivision, or the qui tam plaintiff prevails in or settles any action under
subdivision (c), the qui tam plaintiff shall receive an amount for reasonable expenses that the court
finds to have been necessarily incurred, plus reasonable costs and attorney's fees. All expenses,
costs, and fees shall be awarded against the defendant and under no circumstances shall they be the
responsibility of the state or political subdivision.

(Gov't Code § 12652(g)(8) (emphasis added).)

Here, the Allocation Plan designates $2,000,000 to be paid to OTG's counsel for work pursuing
claims against Sprint on behalf of OTG, the Intervenors, and the Non-Intervenors. (P&As at 17-21;
Exh. E to Hartman Decl.) According to the moving papers, lead counse! in the claims against Sprint
incurred 38,601 hours that equate to atiorney fees of $21.44 million at present rates. (Hartman Dec.
19 50-54) Lead counsel's $2,000,000 fee settlement therefore amounts to less than 10% of lead
counsel's actual fees incurred in this case. (P&As at 20.) Also according to the moving papers, this
litigation has also required a substantial investment of costs, which Plaintiffs’ counsel has advanced
and must look to the settlement to recover them. Through February 28, 2019, plaintiffs' counsel had
advanced costs of $4,386,587. (Hartman Dec. § 57.) The moving papers assert that accounting for
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recovery of advanced costs greatly increases the discount on attorneys' fees in the fee settlement.
(P&As at20.).

Because the Court has determined that OTG is entitled to a fee award, the Court must next determine:
the amount of that award. The Court has "broad authority to determme the amount of a reasonable
fee." (PLCM Group, Inc. v. Drexler (2000) 22 Cal.4th 1084, 1095,) "[T]he fee setting inquiry in
California ordinarily begins with the lodestar,' i.e., the number of hours reasonably expended
multiplied by the reasonable hourly rate.” (Id.) "The trial court makes its determination after
consideration of a number of factors, including the nature of the litigation, its difficulty, the amount
involved, the skill required in its handling, the skill employed, the attention given, the success or
faifure, and other circumstances in the case." (/d. at 1096.)

Here, OTG's counsel Anne Hartman describes the relevant work performed, the hours worked, the
basis for the hourly fees of each professional, and the expenses incurred. (Hartman Dec. 4{] 12-38.)
As to the attorney fees incurred, Plaintiffs seek fees for two time periods: first, work performed before
Plaintiff and T-Mobile settled (the “four defendant period); and, second; work perforiied thereafter.
(P&As at 18-21; Hartman Decl. ] 50- 53.)

Moving parties represent that counsel's efforts to prosecute the claims against the Defendants is not
divisible on a defendant-by-defendant basis; investigative and research efforts helped the case as a
whole. (Hartman Decl. ] 52.)

According to moving parties, lead counsel's fees for the hours spent prosecuting the claims against
Sprint are as follows:

Four-Defendant Period: 8,706 hours with total fees of $6,198,514.
Three-Defendant Period: 29,896 hours with total fees of $15,238,075.

Total hours: 38,601
Total fees: $21,436,589

(Hartman Decl. § 54.)

According to OTG, lead counsel's $2,000,000 fee request therefore amounts to a steep discount off
lead counsel's actual fees of $21,436,589. (P&As at 19-21.) Lead counsel's effective hourly rates
(Hartman Decl. §§'50-53) are reasonable. The Court finds that the attorney time purportedly spent
was reasonable given all the facts and circumstances in this action, which this Court has handled
since its inception.

Further, lead counsel's costs prosecuting the claims against Sprint total $4,386,587.21. (Hartman
Dec. §[f 56-58.) No objections to the requested fees/costs having been filed, the Court finds that

counsel's summary of incurred costs indicates that such costs were reasonable and necessary to the
litigation. (Hartman Decl. 1J{] 56-58.)

The Court finds that lead counsel's request for a negotiated settiement amount of $2,000,000 for all
fees and costs is reasonable in light of counsel's efforts prosecuting the case against Sprint.

Accordingly, the Court hereby preliminarily approves the award of $2,000,000 in attorneys’ fees as
requested in the moving papers.

Sprint’'s Motion to Seal Portions of Document L.odged Conditionally Under Seal
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On October 7, 2019, Sprint filed a Motion to Seal portions of Exhibit A to the Declaration of Anne
Hartman, filed on September 27, 2019 in support of Plaintiffs" Motion for Preliminary Approvai of
Sprint.Setflement. (ROA 985-86.)

No opposition to the motion to seal appears in the Court’s electronic Register of Actions.

The public’s “right of access to judicial records is not absolute, but must be reconciled with legitimate
countervailing public or private interests.” (KNSD Channels 7/39 v. Superior Court (1998) 63
Cal.App.4th 1200, 1203 (internal quotation marks omitted).)

A court may order records to be filed under seal if it finds: “(1) There exists an overriding inferest that
overcomes the right of public access to the recoerd; {2) The overriding interest supports sealing the
record; (3) A substantial probability exists that the overriding interest will be prejudiced if the record is
not sealed; (4) The proposed sealing is narrowly tailored; and (5) No less restrictive means exist to
achieve the overriding interest.” (Cal. Rules of Court, Rule 2:550(d); NBC Subsidiary (KNBC-TV),
Inc. v. Superior Court (1999) 20 Cal.4th 1178, 1217-18; see also In re Providian Credit Card Cases
(2002) 96 Cal.App.4th 292, 297-98.}

An overriding interest may be a party’s interest in protecting trade secrets or business information that
does not rise to the level of a trade secret. (See Universal City Studios, Inc. v. Superior Court (2003)
110 Cal.App.4th 1273, 1286 (explaining that confidential business matters relating to the business
operations of a party are a proper subject for a motion to seal); McGuan v. Endovascular Techs., Inc.
(2010) 182 Cal.App.4th 974, 988 (affirming grant of motion to seal trade secrets).

Here, Sprint argues that portions of the Exhibit reveal confidential and proprietary information relating
to Sprint, and “contains information that Sprint would designate as confidential under the parties’
Stipulated Protective Qrder in this matter.” (ROA 985 at 1; ROA 986 (Declaration of Will Souder
(“Sauder Decl.”) 1] 5).)

Sprint seeks to seal “a five-page spréadsheet that includes Sprint revenue information, which was
used to facilitate the parties' confidential settflement discussions. The spreadsheet _ideritiﬁes California
government entities (both Intervenors and non-Intervenors) named in the Second Amended
Complaint for this action, as well as other, non-California entities, that purchased wireless equipment
or services from Sprint under the terms and conditions of the CWC and WSCA contracts, including
the rate plans and pricing available under those contracts. Hartman Decl. § 10.” (ROA 985 at 5.)
“The spreadsheet also provides specific revenue information compiled from Sprint's billing records-for
each entity through Décember 31, 2018. /d. This révenue data is sensitive and confidential, and
Sprint takes great efforts o malntat_n the secrecy of this information. This revenue mformatlon and
the hilling records it derives from, can only be accessed by cerfain personnel on a restricted basis.
Souder Decl. §7.” {(ROA 985 at5.)

Further, Sprint argues that “[p]ublic disclosure of this revenue information would competitively harm
Sprint. /d. | 8. Specifically, disclosure of this information would cause competitive harm to Sprint by
providing insight to Sprint's competitors and customers about Sprint's revenues and pricing
relationships with its purchasers, as well as Sprint's public sector pricing strategies. /d. ffff 7-8.” (RCA
985 at 5.) "Competitors could use this information to focus their marketing efforfs on particular Sprint
customers or to undercut Sprint's pricing, and otherwise attempt to gain leverage against Sprint. /d.
8. Further, this revenue information was shared during the parties' confidential settlement discussions
for the sole purpose of finalizing their settlement. See id.  15.” (ROA 985 ai 5.) “If Sprint were
compelled to make its confidential revenue information available to the public, that may well
undermine the public policy favoring settling litigation by deterring other defendants from participating
in settlement negotiations or agreeing to settle.” (ROA 985 at 5.)
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No showing having been made fo the contrary, pursuant to California Rule of Court 2.550(d) and (e),
the Court finds that the privacy interests of Sprint overcome the right of public access to the '
information, that such interest supports sealing, that there is a substantial probability that the interest
will be prejudiced without sealing, that the sealing is narrowly tailored, and that there is no less
restrictive means to achieve the overtiding interest.

Sprint's instant Motion to Seal is GRANTED, such that Exhibit A to the Declaration of Anne Hartman
(lodged conditionally under seal with the Court.on September 27, 2019 in support of Plaintiffs’ Motion
for Preliminary Approval of Sprint Settlement), which contains unredacted revenue information, is
hereby ordered SEALED.

AG Filed Redacted Materials In Support Of Its Opposition

The AG’s Opposition memorandum contained redactions and aftached redacted exhibits. The AG’s
Opposition itself, and the Declaration of Kenny V. Nguyen filed with that Opposition, both contain
redactions.

In the AG's Notice of Lodging of Unredacted Documents, the AG stated that it was provisionally
lodging under seal unredacted materials produced during discovery that Sprint and T-Mobile had
designated as confidential pursuant fo the parties’ Protective Order. (ROA 943.) Accordmg 1o the
Notice, the AG purportedly does "hot intend fo request to have such records sealed,” and the Notice
constitutes written warning to Sprint and T-Mobile that the materials will be placed in the public court
file uriless Sprint and T-Mobile file a timely motion or application to seal the records pursuant to Rule

of Court 2.551(b){(3)}{A)ii).

A request to seal the records was filed by Sprint on Manday, November 4, 2018, with a requested
hearing date of December 8, 2019. At the hearing on November 6%, counsel for Plaintiffs, Sprint, and
the AG stipulated to the documents remaining under seal.

Accordingly, the documents shall remain under seal.
Conclusion

Given the foregoing, the Court preliminarily finds, subject to the final approval hearing, that the
Settlement Agreement is fair, reasonable, in the best interests of the parties involved, and in
furtherance of the public purposes behind the CFCA.

Plaintiffs shali submit a Proposed Order as a complete stand-alone document, with all blanks filled in,
consistent with the foregoing and consistent with the draft Preliminary Approval Order text attached to
the Hartman Declaration as part of Exhibit F.

IT IS SO ORDERED.
Dated: November 12, 2019

Judy Holzer Hersher __
Honorable JUDY HOLZER HERSHER, JUDGE
Superior Court of California,

County of Sacramento
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CERTIFICATE OF SERVICE
(C.C.P. Sec. 1013a(d))

I, the undersigned deputy clerk of the Superior Court of California, County of Sacramento, do declare
under penalty of perjury that | did this date place a copy of the above entitled notice in envelopes
addressed to each of the parties, or their counsel of record as stated below, with sufficient postage
affixed thereto and deposited the same in the United States Post Office at Sacramento, California.
Or, in the alternative, emailed a copy to each party or counsel of record.

HONORABLE FRED MORRISON
JAMS DISCOVERY REFEREE

2520 VENTURE OAKS WAY SUITE 400
SACRAMENTO CA 95833

LETTY FRIESE

AT&T SERVICES

161 INVERNESS DRIVE WEST
ENGLEWOOD CO 801112

KENNY NGUYEN Deputy Attorney General
Kenny.Nguyen@doj.ca.gov

Julia Carroll

Julia.Carroll@doj.ca.gov

ATTORNEY GENERAL OF CALIFORNIA
DEPARTMENT OF JUSTICE OF CALIFORNIA
1300 | STREET, SUITE 950

SACRAMENTO CA 9581

(916) 210-7281
Fax (916) 327-4375
Interested Party: The People of the State of California

ANNE M KELTS

anne.kelts@bakermckenzie.com

COLIN H MURRAY

colin.murray@bakermckenzie.com

BAKER & MCKENZIE

2 EMBARCADERO CENTER 11*" FLOOR

SAN FRANCISCO CA 94111

(415) 576-3000

Defendants: SPRINT SOLUTIONS, INC., NEXTEL OF CALIFORNIA, INC., d/b/a SPRINT NEXTEL,
NEXTEL COMMUNICATIONS
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Wayne T. Lamprey
wlamprey@constantinecannon.com

Anne Hayes Hartman
ahartman@constantinecannon.com

Ari M. Yampolsky
ayampolsky@constantinecannon.com
CONSTANTINE CANNON LLP

150 CALIFORNIA STREET SUITE 1600

SAN FRANCISCO CA 94111

(415) 639-4001

Plaintiff: REGENTS OF THE UNIVERSITY OF CALIFORNIA, POLITICAL SUBDIVISIONS
Plaintiff-Relator: OnTheGo Wireless, LLC

MARK MCGREORY ESQ

mark.mcgrory@eriseip.com

ERISE IP PA

7015 COLLEGE BLVD SUITE 700

OVERKAND PARK KS 66211

(913) 777-5604

Defendants: SPRINT SOLUTIONS, INC., NEXTEL OF CALIFORNIA, INC., d/b/a SPRINT NEXTEL,

NEXTEL COMMUNICATIONS

DAVID A. CHEIT
cheitd@gtlaw.com

JEREMY MEIER
meierj@aqtlaw.com

SHIRAN ZOHAR
zohars@agtlaw.com
GREENBURG TRAURIG LLP
1201 K STREET, SUITE 1100
SACRAMENTO CA 95814
(916) 442-1111

Defendant: CELLCO PARTNERSHIP d/b/a VERIZON WIRELESS

JOSEPH S. GENSHLEA (36369)

joe@genshlealaw.net

JOE GENSHLEA LAW & MEDIATION

400 CAPITOL MALL, SUITE 1100

SACRAMENTO CA 95814

(916) 825-9952

Plaintiff: REGENTS OF THE UNIVERSITY OF CALIFORNIA et al
Plaintiff-Relator: OnTheGo Wireless, LLC

W. Scott Cameron (SBN 229828)
scameron@kslaw.com
Matthew Noller (SBN 325180)

mnoller@kslaw.com
KING & SPALDING LLP
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621 CAPITOL MALL, SUITE 1500

SACRAMENTO CA 95814

(916) 321-4800

Defendant: NEW CINGULAR WIRELESS NATIONAL ACCOUNTS, LLC, d/b/a CINGULAR
WIRELESS now known as AT&T MOBILITY NATIONAL ACCOUNTS

ALFRED SMITH

asmith@nossaman.com

NOSSAMAN, LLP

777 SOUTH FIGUEROA STREET, 34TH FLOOR

LOS ANGELES CA 80017

(213) 612-7800

Defendant: OLIVENHAIN MUNICIPAL WATER DISTRICT

BOBBIE WILSON
bwilson@perkinscoie.com

SUNITA BALI
shali@perkinscoie.com

PERKINS COIE LLP

505 HOWARD STREET, SUITE1000
SAN FRANCISCO CA 94105

(415) 334-7000

Defendant: T-MOBILE USA

AMANDA BONN
Abonn@susmangodfrey.com

BRIAN CAFORIO
bcaforio@alsusmangodfre.com
NICHOLAS N SPEAR
nspear@susmangodfrey.com

MENG Xl

MXi@susmangodfrey.com

ROHIT NATH

rnath@susmangodfrey.com
JESSE-JUSTIN CUEVAS,
jcuevas@susmangodfrey.com

SUSMAN GODFREY LLP

1900 AVE OF THE STARS, SUITE 1400
LOS ANGELES CA 90067-6029

(310) 789-3100

Plaintiff: REGENTS OF THE UNIVERSITY OF CALIFORNIA, et al
Plaintiff-Relator: OnTheGo Wireless, LLC

JOHN E. JOINER (Pro Hac Vice)
Jjjoiner@wc.com

WILLIAM P. ASHWORTH (Pro Hac Vice)
washworth@wc.com

SHAUNA M. KRAMER (Pro Hac Vice)
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skramerla@wc.com
TAYLOR G. WEAVER (Pro Hac Vice)
tweaver@wc.com

MONIKA LSIA JASIEWICZ (Pro Hac Vice)
ifasiewicz@wc.com

ANNA K. TSIOTSIAS

atsiotsias@wc.com

MICHAEL MESTITZ

mmestitz@wc.com

WILLIAMS & CONNOLLY LLP

725 TWELFTH STREET, N.W.

WASHINGTON D.C. 20005

Defendants: SPRINT SOLUTIONS, INC., NEXTEL OF CALIFORNIA, INC., d/b/a SPRINT NEXTEL
NEXTEL COMMUNICATIONS

Dated: November 12, 2019

Julie Jackson,

Clerk

County of Sacramento
Superior Court of California
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SUSMAN GODFREY L.L.P, . o
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Attarneys for Plaintiffe
R:genf.r_ of the University of Californta, et al.
and Plaintiff-Relator OnTheGo Wireless, LLC
SUPERIOR COURT OF THE STATE OF CALIFORNIA
FOR THE COUNTY OF SACRAMENTO
STATE OF CALIFORNIA etal, exrel. OnTheGo | Case No, 34-2012-00127517

Wireless, LLG
T NOTICE OF MOTION AND MOTION
- : FOR PRELIMINARY APPROVAL OF
v, SETTLEMENT WITH SPRINT
_ DEFENDANTS; MEMORANDUM OF
CELLCO PARTNERSHIP; doing business-as POINTS & AUTRORITIES
VERIZON WIRELESS, ¢t al. ¥
Defendants. BY FA)

Date: November 6,2019
Time: 1:30 pam.
Dept: 92, Hon. Judy Holzer Hersher

‘Case No. 34-2012-001 21517

MOTION FOR PRELIMINARY AFFROVAL OF SPRENT SETTLEMENT
fm

L= .~ T O V- Ry X

NOTICE OF MOTION AND MOTION
TO-ALL PARTIES AND REAL PARTIES IN INTEREST: PLEASE TAKE NOTICE.
THAT on chnesday, Movember 6. 2019, at 1:30 p.m., 'of as scon thereafter as the. matter may be -

heard, in Department 92 of the-above-captiened court, located at 9603 Kiefer Boulevard in

Satramento, Californiz, Plaintiff-Relator OnTheGo Wireless, LLC (“ihe Refator” or “(T( "y and
Intervening parlies the Regents of the University of California, City of Chino, City of Corona, City

‘of Fortuna, City of Fresng, City of Long Beack, City of Oxnard, Gitv-of Rancho Cucamonga, City of’

Ripon, City of Riverside: City of Sacromento, City of San Bernardine. City of San Matee, City of

Sapta Rosa, City of Vernon, Los'Anpeles County, Marin County, Qranjze County, Riversidé County,

Sacramente Cotinty, San Bemardino County, Santa Cruz County, Sonema Coiniy, Stanisiaus
County, ?‘_u_ba County, San Diggo Unified School District, Santz Ana Unified School District,
Sonoma County ‘-P("aler:‘!\_gt:m:yf Wouodbridge Fire District, and te-Board of Trustces of the
California State University (“Intervenors;” and. cellectivély with Relator, “Plaintiffs”y will and
hereby de:mave for an order 1) préliminarily approving ) the setlément with Nextel West Corp. {as
sucecesser to Nextel ol California, Inc. d/biy Sprint Nexiel and Ni;kty;l_'Commﬂnicaticns_) and Sprint
Solations, Inc. (collectively, “Sprint™), pursuant to a settlement agreement behween the parties and
California Government Code seciion 12652{c) 1), b) Lhe procedures for natice 16 Non-Intervenors;
) the allocation of setlfement-amounts ameng the Intervenars, the Nen-Tntervenors, the Relatar, and
the Relator’s counsel and 2) seting a hedrimg for final approval

This mation is based on this Netice of Motion.and Moation. the Memorandum of Points and

Authorities, and the Declaration of ‘Anne Hayes Hartman submitted herewitl,

CONSTANTINE CANNON LLP,

"Anne Hayes Hartman'
Attomneys for Plaintiffs

Dated: September 37, 2018
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POINTS AND AUTHORITIES

I. INTRODUCTION

i T Mainill OnTheGa Wireless LLC (“the Relates™or “OTG"} seeks an arder
imp'icmcnii:ng-a sctitement agreement that will resolve this cage as to the Sprinn defendants Nextet
West Corp. {as successer to Néxtel of Califoria, Inc d/bfa Sprint Nextel and Nexted
Cotmmunications} and Sprint Solutions; Inc. (eolleetively, “Sprint™), disniissing Sprinf ffoin e
action with prejudice pursinant to the agrezment of Sprint and Plaintiffs, as réflected fn 5 Selilenient
and Release Agreement (the “Setilement Agreement”y and Joint Stipulation of Dismissal with
Prejadice. The Settlement Agreemint covers common-aw clairis and chiing under the Califarmia
False Claims Act {*CFCA ™ broughn by Relatir and intervening polilicat subdivisions.
{“Intervenors”}, as welf as CFCA elaisns on hehall of Caltfoimia government entities that did not
mtervene, inchiding the State of Califomia and sther-political subdivisions (“Non-lmtervenors™),
many of whom did not make purchoses from Sprini.

Californiz- eritities will réceive 592 million i the Sprint seillement. Plaintiffs propiose an
attocation of setdement finds between Intervenpss and Non-Tnlervenors in propartion Lo cach,
povermment entity”s televant: purchases from Spriot, as reporidd by Sprint. Government eatities lhat

Join ihie setilément.as pasties will receive their full settlement sloeation; these who de not vill

receive orly 90% of theirsetlément aflocatian. With respect Lo the iigvemment:entities, the

Setigment Agitement reeognizes three calegnnies.

First. fmtervenors: Thirly<onc Infervenors will sign the Scitfement Agreement and participatc
ax full partres.

Second, Now-Intervenor Customters of Sprint. There ate 172 Non-lalervenor Customers,
including the State ot California, that are allogated finds wader the Seilernént Agreemeni: The.
settling parties have agreed fhata Nun—]htcr\-’cnur'(fuslamcr may expressly agres in wnting to be
hound b the terms ol the Seldemént Agreement, including specifically the releases of Sprint, in
which case if will réceive its (i1 settlement allocation. Non-lflervener Custvmers wha.do aot opr in

will receive only’ 50% of theit setttetent allocativhs:

1 G No. 0020027 517
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Tliird, Noi-Intervenor Non-Customers. There aré 104 Non-Intervenors named in the
complaini who were not customers of Sprint during the relevant time petiod (but are customers'of
other c_icfc_ndant enrriers), These Nos-Intervenor N'nn-Cus_iamc_‘rs are il attocated dny share,of the
seltlement under (he Setficment Agreement; they have no damapes. The Sertlemens Agreement

relenses onfe CFCA elaims against Sprinl on hehalf of these Non-Intervenor Mon-Custormers, and

ot any éommaen law or dther claims,

The Settiement: Agreemient and tbe-requested order related to preliminary approval of the
settlement include procedures for notice 1o Non-Intervenors, and provide a mechanism for Non-
Itérvener Customers to join the Settlement Apreeruent as partics and receive a Fill setletent
allocation. Preliminary approval of the settlement. incliding the plan for allotaiig the setilement
funds \\_'il.l ensure (hal notice to-the Non-Intervenors is meaningful.

In addition 10 the-ailocations to the government entities, Relator secks approval ofia 45%
relator's $hire with respeet fo recovieries by Non-lntérvenors pursuiant to Scetion 12652(¢1r2) of the
Govermment Code.. This amount is tonsistent with the CFCA and recoghizes the role of Rélawrin
securing the recovery en beball of Non-Entervenors.

The setlement is fair, reasonable. and in the best interests of the parties. A finat serdement
approval hearing afler notice t¢ Non-Tntérvenors will providea clear procedure for any.obijections by
Nen-Intervenars whe do nol'teceive notice of this motion {be preliminary apprival. [fne objections
are recewved, or afteT resolutipn of suchiubjeétions, the Court may enier an.order epproving the
scitlement and setilement aliocations based. on scitiement joindérs received.

I, STATEMENT OFFACTS

A, Plainkiffs allege Sprint and other Defendants failed to provide wireless services to
California government customers at the “Jowest cost.availahle™

The Relater fited 1his.casc, State qf'C alifornia; Regeuts of the University of Califtria, et o,
ex rel, QnTheGe Wireless, ELC v. Cellco Partnerskip dibia Verizon Wirefess, et ol , in 2012 under
the g far provisions of the California False Claims Act{“1he CFCA"), Cal, Goy't Code § 12650 o

Feq., on behall of e State of Califordia and niarly 300.California political subdivisions who

2 tase Ne. 54:2012.00) 27517
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phirchased wireldss services from the four largest wareless service froviders-- AT&T, Sprint,
Verizon, and T-Mobile{collactively, "Defendanis™ - OT( alleges that Defendants-contracted t
détiver —and then knowingly failed to deliver - wireless services at the “Towest cost available” via
“rate plan optimization™ fe California and i3 political subdivisions. PlainuiTy allege that Defendunts
kndwingly breathed theseagieements.and overcharped California pévernment entities.

As atteged in the Third Amended Complaint {TAC). Sprint first entered inte a purchasihg__-
apreement, the Catifornia Wireless Contrael {“CWC with the State of Catiforia in 2003, TTAG
1 445 Subsequently. in or around 201, Sprintentered into a further agreement in'which # 5§ allcged
1o bave agreed 1o provide the State ol California, its-agéncics, and e political subdivisions-of The

slate. with wireless services purstant (o the terms.of an agreement that Sprint had entered ioto with

the Stale of Nevada on behall of the Western States Contracling ARiatice (*WSCA™ (TAC S 89)

Plaintiffs allege the WSCA contriet. and the cotresponding contract{s) covuerigg Sprinl’s sales1o

California governmend-eatities, required Sprint 16 provide rate-plan optimization 1o “cosure that vagh

‘subscriber is utilizing the most appropriate plan”™ based on the subseriber's wse of wireless-services,
{TAC %605 According o Pigintiffs, rate-plan optimization. if perfonted. wotdd Have saved the
governoent eplitics 20% of modd om their wireless-services costs. [TAC § 153} By Riling to
provide rate-plan optimization on a quarterly basts, as the complaint alieges the contract required,
PlaintilTs claim thal Sprint.and the oilier defendants lraudufently overbilled the povernment catities
and failed to provide sefyice.at te lowast eost vadabli.

Sprint has deniex! Halolity, arguing. among dther thifigs, that the contracts did notbave the
rmeaning Plaintiils afleged, that Sprint did nol xel with scienter, that any affeged I‘:u'i_urc o provide
optimization reporls was nat material, and that any damages wotild be speculative. sd mininal
Sprind has further alleged Qrough affirmative deferses plead i it verified aniwer 1o ike second
amended complaint {RCA 316} that the government plaimiffs wiaived any vight to recovery, (Sixth
ATE Def) fa_i!ed 1) m_il'rgate their damages, {Eighth AMT. Def} were not parties 1o the contracts

alleged, (Fleventh Aff. et} and had made parformance impassible. {‘Thirteentl Af¥ Defs
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Sprint hak a.smalley m_m'ktl:fs_'hnre.lllan the remaining defendants, AT&T and Verizon, and.
with muny of 'liie_‘gove.mment customers if did 'liave,_.Sprim served as an alterate wircless scrvices
provider; nol o primary provider.. In.January 2017, Plainiiffs and $printigintly-identified 200-
govemnment customers - 35 Intervenors and 165 Non-lmervenors - that had ofyoined wireless
services froih Sprnimt. {Jt. Status Conf, Stmt. for January 13, 2017 Conif., and Exh. B théreto; ROA
No. 336 and 3373 As discovery pracceded, the panties developed evidence abou Sprimt revenue

under the felevantconivacts. Based-on Plaintifis* antalysis, Sprint’s damiges are-a fraction of ihe

‘damages caused by ihe remaining defendants” condact,

B. Pritedural Histncy
OTG fited this action under the whistfeblower, or quf fam, provisions of the CFeAY lnder

this s1anne, aﬁy persan with knowledye that 3 govetmment contractor has defranded s California

poveriinent entity niay sue in the enlity s name, 71 the action is suckessul. and money is recovered

from the delisndan, thic g fom plaioniff, on the relator, may sbare in o portion of thit recovery. The
victim cnlily may chaose 1o intervens and lake over primary responsibility Toc the case, or it may
wlect (o allow the rélalor 1o Bitigate on 1is behalf. 1 theageney intervenes, the CFCA entitlés the
relator to 13 #0353 peroent of the énfity s recavery. T the government entity declines to inférvens,
the statute entitfes-the relater to 23 to 50 pereent of any recovery, the-larger share reflecting the
relators preater comiribution 1o the outeome. A government ertity that deelines o intervens is not 3
fitli “piary™ 16'the-action, but it dées remisin a “reat party in imérest” and récgives at feast half of any
recovery.

In Degember 2015, 45 government entities-on vehose behalf OTG sued intervened in the
action-and, in addition, braught additional commoen-law claims for breach of contraer, unfair

tsiness praclives, and unjust énridiiment.® The Intérvendrs include the Repents of the University of

iy addifion fo this action, Sprift is dlse a. defindant it a.casepending in Nevada, State of Mevada ot ol ec
el OnTheGa Wireliss v, Collen Padmaeship of al,, 2d-Indicial THSInét Washak Comnly Case No. TVI2-
03993 filed Decemher 12, 2612 (tie- “Nevada Action™s, The State of Nevada filed a vomplaint in
intervention in that action on Febroary 27, 2019, ) .

2 One of tinse Intervenors, Gie Trasteés of the Califorma $tate Pniverstiy, irtervendéd in the Jawsuit s o this.
commen-faw clims only, ' '

4 Eage o, 34-2002400021517
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California, the Trustees of ihi Califoimia Stote University, the County of Sadramenio, the City of
Sacramento, and dezens of other Tocal govermment cntities. Twi-hundred and sixiy-l‘o_ur rc_mn;'ning_
goverrment entities an whose behalf OTG sted did sot inervene: Inslead, these “Non-Inlervenors”
relied on (TG td prosecute (heir claims,

The parties actively lingated this cagesimee jts inception neatly suven years ago. After the.
case was nnsealed. and following demurrers by defendams, the parves ininated fact diseovery in
carly 2017, Discovery directed by Blatntiths o Sprint was substaniial, as was discovery directed by
Sprint Lo Plaintifs,

Sprint dirccted written discovery at Relator and Intorvendrs consisiing of iwa sets of toquesis
for production, four sefs of speciol intgmjgainrie& dnel dme st of foom interrogatories. (Hartman

Dee: % 5.a) Preparing responses to these seven sets of discovery (or the numerous Intervenos was a-

hstantial task, In redponseio 44 requests-for docvment production Trom Sprint, Relator and
{ateryenors protuced 5617502 pages:of documents. from 819 custodisns beforé February 28, 2019
(eompleting production for 784 of them), (Id.ar§3.b)
In addition, Sprint respanded to diseovery from Plaintilis: six sels of requests (or praduction,
seven.sels of speeial inferragatries, and oie sei of foim imterrogatorses, {Harlman Dee: €5.¢)

Sprint produced-approXimately 3,500,000 pagis of documents, as well ag T80.000 non-gaginaied

inveices. {Id 7 5.4) in addition, Sprint sibpoenaed 14 third partics and produced those

documenis aswell. {:ld.)'

Bprint produced its data before either of ihe vther remaining defendants, Relator's coimsel.

and Relator's hired exper! consultants, spenthundreds of liours dialyzing that dala-to déwelop  plan

to deterniine damages estimates forwhat the wotnal *Towest cost availabie™ to Sprint’s govemment
customers would have beer, i Sprint had provided true optimization reports, {Hartman Dec, % 5 &}

Relator™s counsel and expert consuliants also spent :{igniﬁcani time and.effort analyzing the various

*Fourteen political subdivisions that mitially mtetvened have sitce withdraws their intervenizons.  Fer
purposes of the setlernent, and under the CFCA, they are trealed as Non-Intervenors, As a resull, the action
presently fnvolves 31 Tntervenors and 276 Non-Inervenors, including the Stae of Calilormia.
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tepoits that Spranl hiad provided to govermment customers, in order to show thit these sere not true
uptimization reports. {14,)

Diepositions have also been numerous. Gver 100 depositions of Intervenor witnesses were:.

[taKen prior t Febriary 28, 2019, and Plaintiffs devoted substantial fésources to preparation ard

appeaiance nt those depesttions. nedrly all of wiich wede either noticed by, cross-noticed by, or
auen'dc'd.by Sﬁ[int counsg). (Hartman Dec. ";f:S.ﬂ Plaintiffs alto 100k depositians of seven Sﬁn'm
AWIIeSSes: {'Harlman'D'ec__ LN ]

Finally, the padies vigorously litigated discovery issues belore the Discovery Referee.
Throttgh February 28, 2019, Plaintiffs:filed four motions to compel that invelved Sprint.and
responded to-six metions 1o compel that Sprint filed against Plointiffs. (Haortman Dee. § 5 h)

. Settleiment with.Sprint

Given Sprint’s comparatively small salés undet the relevant conteacts, the hurdons of”

litigation in the coniext of a case Detween parties who have far more at stake, dnd thie litiarion risks

foced by both sides, Sprint and Plainiiffs agreed to discuss settlement. Sprint and Plaintiffs

-participaled in a day-Jong mediation on February 3%, 2018 before the Monorable Gﬂr}r'Fecss ot

Phillips. AUR, with i’tprcscnl’ativcs-ofscwc'ra! Intervénors inattendance. {Hartman Dec, 4 6} In

Esubmitssions 1o ihe mediator, the parties provided cafidid assessments of*iheir cases and their

seitlement positions, At the mediation, Judye Feess discussed with cach side the complexity af the
legal and factun! issues, and assisted the parties in narrowing their differences.

Uliismiately - the parties agreed Sprint would pay $10.5 million to.settle.all claims in'this
action and the Nevada Action, and executed 2 binding settlement term shéet{*the ‘Term Sheet™).
{Harimin Dec. %7 and Exh 1) thereto) While the Term Sheet is expressly biﬁding, the parties alsq
negotiated a formal Seulement A greement with respect to this California action, (Hanman Dec, 19
and Bxi.F thereto) which the Relator axid Sprint haveapproved and exeeuted.t The Seddlement

Agreement IS conditiongd on evemts, including this Cowd™s éntry of an order in a form incorporatied

* Az set farth above, lntervenors have sach approved the settlément and form of the seltfement apreenent, and
Plaintiffs are in the process. of collecting signature pages from each latervenor. {Hartman D, 1 9} Pilaintiffs
will secare ol sipnatures and submut them in support of ih application for final.approval of the senlement.

B Case Mo, T2 200027317
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as part of the Seitlement Agreement. Although the Term Shéet addresses multiple actions, the
Settlement Agreement submitied with this motien addreésses only the Califorma dction, and the.
parifes.are not.asking this Courtte issue any m!ings with respect to settlement ol the Nevada Action.
“The partics intend $o seck separaté approval from the Nevada court, 45 contemplated by the
Seftlement Agreement. (Hantmzn Dee. Bxh, Fav$§ 19, 34)

"I_'he_'_ Térm Sheet _pmyl:dei_i, ameng ather things, that Sprink wa_mid _pmvidc‘._a “statemient &f
revenae received {rom fntervenors and non-inkervenoes . . . on an entity-by-entity Basis, behweon
Janvary §, 2007 and Tecember 31,2018, who recetved services under amy; ofthe terms and
conditions of the CWC and WSCA contiaets. wheiher there is g {Participating Addendum].
individual uger agreemént, or not. including butnot limited to enlitiés recorded in the $prim datobiase
‘as having_-reccivud services wnder the CWC andéor WSOA rate ﬁlans. “ (Hartman Dec. % 10) Sprint.
provided the requested data, which 5 the basis for aftocating ihe global setilement paymént among
Plaintiffs-m Mig-dction, both Interycoois. and Nofi-latervehiots, and Mevada, in shares proporiionaii
to snch cnlily“s'Sp'rj_ﬁl spending, and dat proposed ablocation was mmearporated into the setilement
agreement hetween the partics.” {Hartmon Dec;, Exh. F, Exh. A thereto) Based on the data provided
by Sprnt, for setlément purpases, vélevant Speint reviiue trom Califotaid ihtervenors and veal
pariies in {nigvest accounts-for- B8% of Sprint’s toad relevant révenue: revenue frem Nevada
intefveners unﬁ renl partics.in interest-atcounts.for the remaining 1%’ {1d.

Based on ihis, $8% ol the $10.5 miliion global setthement has heen.allacated to California
catities. This amount to s8I California action, reflected in the Settlement Agreement. is
$9,220.39]1. (Iarmman Dec, Exh, F) Hach Imtervenorhas approved the grms of the Settlemient
Apgréément and he altoeations among ihe parties based on Sprint®s revenue data. Plaintitls are
presently cotlecting signatire pages from each of the Intervenors, and will submit ail lntervenor

signature pages in stppart of the midtion for fingt approval, (Iariman Dec 4 9}

‘_Sprim takes no posifian on the allacotion afthe settlement paymen bitwein !h'ls_ﬂ_{:tidn and the Nevada

Actian, or the allecation of the selitement paymend befvéen Inervenors and Non-Intervertors fn this detion.

{Hartman Tee, Exh. F at'pp, 5-6)

* Ty light of & confidentiatity desigiation by Spnadt, the Proposed Allacations publicly filed in support of tkis

imation have héen redacted 1o excludi the actual revenue munibers Pupsnant o Cal. R, Court 2, 551¢b33),

Flaistifls have lodoed an unredacted copy of the Propesed Aflocaion-with the Cour,
) 7 Cane o, 20,201 200127547
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ML NOTICE TO NON-INTERVENORS AND GPPORTUNITY TO CONSENT

Plamntiffs propose service of @ Notice of Proposed Setilernenl an the Non-Imlervenar
Cuslomers who are W'be given the opportunity 1o join i the seitlement. as explained.in more detait
below. Plainisfs and Sprint have agreed on i poposed form lor this notice, as wellas ana proposcd
torny for a:Consent and Release by Non-Imfervenor, {Harimah Dec. Exh, B} These documents are
attachied 10 the Proposed Ordersubmitled hireivith, and Plainliffs-féquest that the Couitdpprove thig
form of notice and the pracedurs for an-lnicr_vcnar Custorners Jjoin inthe setiement.

“fhe notice and settlement joinder procedures for Non-Tniervenors is modeled on the
proteduce préviously appraved by the Court in conneeling with the how. final T-Mobile selifement,
{ROA 869} Mailing to Non-Imicrvehors is to beiade within l4'day_s of this Court’s order
prefimifarily approving the setlfement. The Non-Intervenor Notice will be maiked together with all
papers submitted in support.of this Motion for Preliminary Approvat and the Courl’s order an this.
motion. The Non-Interveripr Notice instructs the entitivs regirding the medns to retumn their
:c_xgcilte(_i_'ct_jns_t:nt Nimety {207 days.are provided for return of the tobsent, on orbefore Febminy 18,
2070, This time peried is designed o allow the government entities adequate tine for counsel to
review the provisions of the settlement agreemeny, and {or the sovernmental decistonmakers (o
secwre any necessary approvals. In'the experfience of Plaintiffs’ counsel, who-have représénted
‘hunidreds of fovernmental entities mn similar mulit-entity tiligation vnder the CECA_ a time penod of
this Tength is required for covernmental entities to determine whether to opt in 1o the setilement,

With resieet 1o the 104 Non-Intervenor Non-Cusioniers, Sprint and Plaintiffs pave agreed
‘that the Non-Inteérvenor Nen-Cusiomiérs are not parties to the séttiement and are not Bound by the
brond releases therein  Plaintifls propose that Non-Intervenor Non-Customers receive-nolice of the
praposed settlement informing them of the daie for the final settiement hearing and deadline for
ohjections, with dircetions to.a wehpage lfom which they can download the criplele serviee packet,
‘and cantact information for counsel. A proposed form of notice 16 Non-{ntervenor Non-Custoniers
iz attached as Exhibit C to the Hacmun Declarstion, and as o exhibit 16 the Propesed Grder

subrmtted herewith,
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IV, A FINAL SETTLEMENT APFROVAL NEARING SHOULD BE IIELD AFTER A

NOTICE PERIOD . ' '

Plainuifs propose a final seiftement hearing on orabout March 17, 2020 This dace is based
on: 3} the 14 days for.plaintiffs to prepare and send the Non-intervenor Notice 10.the Non-Infervenor
Gustomers; 23 the 90 days for Non-Intervenors o return any Cansents; 33 7 days for plaintiffs to
prepare and file @ Final Approval Motian; and, —'fj 21 duys for notice-on the final setilement motion,
With this fifial settfenient approval hearing date, any dpposition to tinal setthement approval would
be dae Maveh 4, 2020, This deadfing for opposition will be incorporated in the Non-Inicrvenor
Notice,

Y.  THESETTLEMENT IS IN TITE BEST INTERESTS OF INTERVENORS AND NON-

INTERVENDRS

A relater widy telease CFCA claims-onty as “part of 2 court approved seftiement.” Cal Gov't
Cade s} 12652¢¢)(1). The Courl must determine whether dismissal - and, accordingly. the settlement
- is-in “The hest interesls of the partics involed™ and furthers “the ‘public purposes behind {ihe
CFCA]™ I Fhe Court should prelwsinarily approve the seitiement of 1his action 35 to Sprint

because it meets the.applicable standards for thé reasons set forth herein and promotes Lhe pretection

Bank of America Corp, etal.. 126 Cal. App, 4th 225, 235 (20057 {“The ultimate purpose-of the.

Cal. App: b 854, 838 {2001} (same),
As ?ian'-lntervenlirs_arq-nut parfies te the Settlement Agrecment unless they expressly opt-
m,.
The Settlement Agreement provides.that only those éntities that expressly agree 1o 'be hound
Ty {ts feyms dre deemed “parires” to the setlement, (Hartman Deg, Exh, F % 15} Sprint, Relator,-and
Tntervenars have all agresd o be bound by the Seitlenient Agracment. The Noa-Intereenorsare ot
pariiés1o the Senlement Agreement, but may choose tobecome pariics by expressly consenting o
the terms of the Setilement Agreement in the firm of 2 signed “Canseut and Refease by Non-
Imervenor,” {Hartman Dice. Exh. F %29} Those whoe excette such a Consent and Releasé beeome

g Case Mo, 3201 027517
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pariies to the Setilement Agreement as “Consenting Nen-Tntervenars” and will receive their full
setilement-aliocation, as descnbed in wore-detail bebowy, Those whic do not execute such a Gonsent
and Reléase are referred to as Non-Consenting Non-Intervenors. Won-Consenting Non=intenvenars—

including alf Non-Tntervenor Nop=Customers - arc not parties-to the Seilement Agreemaent.

B, The releases in. the Sctflement Agreement are consistent with the CFCA and the

Court's authority:

The-CFCA authonizes & refator o distiss, waive, snd retease CFCA claims on behalf of
California and its politicnl subdivisions, If a relater brings 2 eivil action [ora-vielation™ of the
CFCA for itself and “cither For the State of California . . or for a potivical subdivision™ and litigates
the case withowt intcrvention, Vihe qui tam plaintilT shall have the sume-right 1o conduet the setion.as
the Altorney General ot prosecuting.authétity would have had i it had chosen'fo-procesd.” £al.
Gov'l Code § 1265200(1). This right tncludes the ripht {e digmiss the action and “waive]] ar
release|[” o-claim for a CFCA violation as “part of a.court approved seitlement of a false claint civil
action brought under [the CFCAL™ Cal. Gov't.Code & 12652{c3(1),

The CFCA thus establishes the boundaiies within. which a relator may dismiss; waive, or
release a CFCA claim as part of a cour-approved settiement  Paragraph 23 hf‘lhe_Sellicl‘i‘ie_m
Agrrement states that the release of Sprint by Relator is limited to-those claims that Refator has the
atthority to release, and does not include a release of claims by Nt}n-Cn’nsenling_N0n~lhl'cn'clinrs
“Califomnia entities whe are nol paniids to this Agreement™ - except for the CFCA claims, “ihe
specific claims I?!ainti_lffs asserted . . -under-Government Code section 12651} in the Civit Action.™
(Farman Dec. Fxh:F 29{bY) Thisrelease of CFCA clrims on behalf of Non-Intervenors is
authorized by the CFCA. Cal. Gov't Gode § {26352(c} 11

Tncaddition the Settlement Agreement states that the réleases “expressly do net éncamypass
claims net artsing out of and fiot in‘any way connected to the Covered Conduet,” (Fartman Dec.

Exh. -4 é@{a_}} and.cnumerales specific categories of potenfial reserved claims.

14 Cage Mo, 34200 200I2757
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C. "Iflxc allacation ampng Sprint custemers is fair and reason:lbl.e.

Fach povernment éntity™s shire of puséhases made Fom Sprs under the conliacts, as
reflected n the reveiwe dats provided by Sprint, i the hasis of its sedlement allocation” (Harman’
Dec Exh A} Appnrﬁnning zach povernment entity’s sertlement amount relative (o the govermment
entity’s spending on Spr:im. services under the contracts is a {air and phjective methad that
vompensates alf affécted povermnient extities equilably. The Alfocatibn Plan assigns fo 25
Interverior Customers 25% . of compensatery damoges {§2.3 million}, because (hey dcconnt for 25%
ol the underlying sales, and the rcmaining.?'j'!’é (%6 % million) to 172 Non-Intervenors Customers
whe aceount for-the remaining 75% of the sales. The remaining Intervenors and Non-Intervenors
did nol pracure wireless services ffony Sprifit under the contiiets and therefore rédeive nothing in the
seltlement al{ocation. “The Allocation Plan distributes:ihe settlement proceeds fairly and
transparently, using the best available information on the value of the purchasing yovemment
entities’ claims,

The parties recopnize that some Non-Intervénor Cusiomers will not return the Consenit and
Reléase. The parties agree that such Nor_‘l-ConScmi'ﬂg Nqn—I__ntgr\'enc_r Cugtomers.should stflf receive
a settlement allocation  Relator pursued CFCA clainis on their behalf] and has secured a recovery on
theirbehall, Non-Cansenting Nen-ntervenar Customers will, however. be differenty situated than
Intefvenars and Cansenting Non-Inteivenor Customcis. Intervenors and Consenting Non-Intervenior
Customiers-have agreed to release Sprint from "any and all claims . arising et of or in any-way
comseted with the Covered Conduct.™ (Flartman Dec. Exh, l-“".j 712 us more filly. set-Forth thercin.

Mon-Conseniing Non-Intervenars, by contrasi, will be hound only by the release of the specilic

CFCA claims. Because of this, the panics ave agreed that their setiloment allocation should be

rediced by, % Amounts rumaining afer redielions in settlement a_IIocai[_pnx to Non-Consienting
Mon-Intervenors will be reallocated among fntervenors and Conseming Non-fntervenots; in

fropeTicn to egch such enlity’s share of the settlement. Plajotiffs wilt provide a Tall accounting off

* Spumt takes no position of she allocaton o fhe-setilement payment between Tntervenors and Non-
Ioteryenors. it this activn, except in e extent that the Farties bave muréed o the F0% reduciion for Non-
Intervenors i the abscace vf & sipned Consént and Release (Mariman Dee. Bxh B atpp, 3-0
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he alloéations abfer the deadline for Non-[nterveniors 10 ept in and in advance of the fins! séttlement
hearing.
T.  The Relstor’s roledn the litigationagainst Sprint warcants 2 45% share of the non-

Enterveners’ proceeds,

“The CFCA entitles Relator to a share el the recovery by the Intervenors and Noa-Intervénors,
‘Cal. Gov't Code § 12652(gH2). The Praposed Aliocation reflects 2 $3,687,217 Relfator's Shars o
OnThedint {Huntman Dec Exh, A} As required by the CFUA, each goverameant entify pays the
Relator's share from its selilement aliocation; with the Intervenors-and the Non-intervenors paying a
dilfetent share. -The share paid by (he Intervenors s 25%, which reftects apreémenis by Intervendrs,
‘when they retained ihe Relfator™s counsed to represent theny in the action; {Tdartman Dec. 4 39} and is
in the middle of the CFCA-mandated relator share of 18 and 38%-when 2-povernment entity
inlervenes, based on “the extent o which the qui tam platntiff substantiaily contribmted fo the
prosecution of the action.” €'al. Gev'v Code § 12652i)(2). Imervenors have all censented Lo the
Settlement Apreement ncorperating this 23% relators share, Accordingly. the Court does not need
tw-determing the amount of the Tntervenors” shares,

Hnwcwr, with respect to the Non-fntervenars, the Court must determine the amount-of the
Relater™s award for their claims. California Governmeni Code sitction 265203033 entitles a relator
ta rételve {tom non-intervetors “nint lessdhan 25 percent and npt'more than 36 percent of the
procerds of the aehion o senlement.” on the amoun th_at the Court determines is “reasopable 't'i)_r
colleeting the eivil peralty and damages on bekalf of the govemnment™ Cal Gov'i Code
§ 126521333, Here, OTG was soluly responsible for the Noo-Intervenors’ recoven-from Spring,
‘enpilling (TG o 43% share of the Non-Intervenors’ ‘Afecarion under e Allbeation Plan,

The Calilornia Legislature modeled the CFCA on the federal False Claims At bun the state

Thie CFCA offers a‘larger share 164 relator when a govermmeni. enftity. does nat inigrvene. Comparc

Cal. Gov't Code § 12652(g)(3) (wwarding 4 relstor up ta 50 percent of § govemmentenlity’s

* Sprint was not consulted dnd fakes ny position regarding Relator's.share and, as set forth in the Setllament
Apreentent, denics Plamtil dllepations, (Hartman Dee, Exh F it § 9
i2 Caser M, H-200 240 27517
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recoverywilty 31 12 8.C § 3T300dN2) {capping the relator’s sward at 30 percent), The Legislature

intenibonatly departed feom féderal precedent when it increused the potential size of  refator’s share

biévause it-determined some cases would warrant sueh an award, The Legislature understond some

CFCA ¢ases are $o complexand risky, that they require o Jarge reward 10 encourage whistleblowers
and thcirlq“}-m o prosécute them,. This case - which involves hundreds {)i'.local-giwcmmi:m
victims and thus rmmense lingation burdens - is one olthem,

Federal courts look to numerens factors o determing a redator's pereéntage share of the
proceeds. Somie of these factors are dmwn froma the federal FUA'S législative Wistory, oihers come
from the Depariment of Justice’s Relator Share Guidelines. §. Rep. No. 9345, at 28 {1986},
repnnted in 1986 1S .C.C.AN. 5266, 5293 11.§. Dep't OF Justice, Guidelines Regarding Relator's
Share {Dec. 10, 1996). These inctude:

* Thesignificance el the information provided to the sovernment. Sce alsg Dnited States ex

ref, Sheay, Verizon Communications. #44 ¥ Supp: 2d 78, $2-83(D.D.C. Fub. 23, 22

.. 352 F. Supp. 24§52, 897..

2d 352, 308-T0(E.D. Pa, 2000%, United Siates 2y rel. Taxpavers AramstPraed v, General
{6th Cir. 1994}.
»  Whether the government would gver Nave Enown about the FCA violotion bul for the

information or.documents the relator provided. St alzo Shea, 844°F, Supp. 2d m §3. 86,

Jobpsbn-Pochardt, 252 F. Supp, Id-al 89% Merena, 114 F. Supp. 2d at 371: Taxpayers

Apainst Fraud. 808 F, Supp at 583

»  Whether the relafor’s complamnt exposed a widespredd schéme. See also Shea, 844 F. Supp.

2d at 85 {nationwvide scheme exposed).
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«  Whiciher the relalor cooperited with the government and ity investigation. See also Shea, 834

T Supp. 2d ot 87-88; Johnsen-Pochards, 252 F. Supp. 2d at 901-02; Uhited States ax. ref,

Coughtin v. IBM Corp.. 992 F. Supp. 137, 142 (NDN.Y. 1998) (relator.did not cooperols

with governmént requests for extensions and vizorously opposed setflement); United Siates

ex rel. Pratt v Alliant "E'ct:h'svslemg,, 50 F Supp. 20 542, 948 (C.D. Cal. 1999},

232 F.-Supp. 2d:at 901, 903, Linuted States ex ref Alderson . Ouarum Health Grp., 171 F,

Supp. 241323, 1334315, 1336.37, 1338 (MDD, Fla 2001),

« Whether the rclator and refator's counsel perfarmed work that was helpfut 1o seitlement
negotiations or helped fonegotiate a settlerrent. Sée dlse Shes, 844 F Supp, 2d-at 83, §7-84
{redator disagreed with government’s daminges- moded, but reluctantly agreed Lo participate: i
settlement negoriptions 5o seitlement could be achicved and Hé!pcd negoiiate setilement),
Based on these lactors, the Relator's exensive ;_mticipau'on in this case - with respect.to

prosecuting Whe claifos against all the Defeidants, in general, and to Sprint. in panicular - iverils 4
45% sharé. af this Non-Intervenors” settlement atlocation for several reasans.

The Refator discovered and teported to the:government a long-running, widespread fraud
abowl which the government was unaware, snd pul together two facts the government gid oot kaow.
First. the Relater iden(ifiad that flie povernments. confrdcls, with the Defendants required the
Delindanis to provide.a very specific and cléarly defined analytic service - rate-plan optimization -
in order 1o satfsfy.t'hc-.}’)clbrldanis.’ a}ltent_igm'obligalion to provide service at the “lowes!-¢ost
available.” And. second, the Relator provided information that Defendanis failed to provide such
rate-plan aptimization, which ed them alse.to fail to provide the government with the “lovwest cost
adailable” for wireless services: {Hartman Dec, ] 61-65)

To determipe the lirst fact, the Relator and its counsel gathered documents.that-comyprise
comiplex contracts wsed by thousands of gavernment enities in over.a dozen slates to purchase
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billions af dollars of wircless serviees cach year. The Relator and its counsé] analyzed these
ddcuimehts w undersiand the operation of agreements (hal consist of al dast six seurces of
interrfated provistons, Thecontract documents are.so voluminous. they literally. 171 2 banker’s bex,

Ta asceriain the second fact~ that Defendimts failed 1o provide sich mte-plan opimization -
the Relatos brought 1o hear yemrs of éxperiende in the Feld ol ieleconumuniedtions expense
manageméint to undérstanid that Defendants did nat prodilce gemeine Tate-plaii optimization Teports,
Having wm'ked as a vendor for several of the Defendants, as well as salacross the table from them
when Defendants’ commercial enstomers frired the Relator 1o reduce their wircless costs, tie Relatar
knew the Defendants produced’a multiphicity of repans e {heir custonters that might loek like - and
in some cages evén be called - rafe-plani optimization repons. (S¢e. .o, TACYE 111193 Tt thie
Relator alse knew that real optimization reperts requi[cd specific elemenls - a Hing-by-fine analvsis
af historic usage, consideration of all rate plans available to the user, and, crilically, # sefection rom
those available.rate plans of tie one that would yield the lowest vost --and that the Diefendants did
nol provide such anajyses t9. iheir government customers on a regular basis. {Hardmon Dec %633

The Relatorand its-counsel met witlvand evaluated the clasms of many Cakifornia
povernmient entriies, reviewiny their records and interviewing theiremplovees to assess the sirerigth
arid scope of'their claims, The-information the Relator provided, the Relitor’s sxpentfse in
undgrsianding and explainivy the contracts and their requirements; and the Relators analysis ol’
povernment purchaser's records ted to more than three dozen California-polilical subdrvisions -
inclisding some of the largest political subdivisions dnd 25 whio purchased (rom Sprint - intervening
in the wchion  This is parficularly netable becatise thie politied] subdivisions: did so over the
declination of the State GI"C;lIif‘ornigl_: { Marimin Do 6*})

‘In sum, the Relater's complaint exposed a widespread, Jong-running scheme thal caused ihe
State of Cahfornia and hundreds of its politient subdivisions fo pay 20-30% move for wireless
services, (o the tune of uiridreds ol millions of dollars  The Relator revealed a Fraud abiot which the
gavernmicnt did not knaw for seeiral rca_sqns,_ihcimiing the cownplexity 47 the contracts; lack of

access to the information needed 10 understand the govermment s wirghess lines-were not optimized
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{zuch.as detarled usape data and the eléments and-price terms of all rate plany available under the

«comracts o the govemment); and the misicading analyses the Defendants provided 1o the:

‘povernment and tried to pass off as rate-plan optimization, but were a far ery from the genuine

article. Moreover, the Relator’s invesligation. made cléar that the same conduct affected numerons
EOVEIMITEnT cnuties.
Further, the Retator and s counsel actively Htigated the claims agamst Sjrint and

suceessfully negotiated theirresolution. Relator and counsel liligated this matter against Sprim for

eighteén montis. Jonger than they ligated against T-Mobile, for which a 40% nen-intervenor relator

share was awarded. This addifional Htigation requiréd Relator 1o éxpend sitbstantial additienal
resources, and.ineusmng stbstantial additional visks, Far example, Relator’s counsc! ook or
defended seven depositions related-to Sprint during {hjs.additional time period, and spenf hundreds
el howrs analyzing Sprint billing, nsage, dnd rate plan data. {Hartmsn Dec. §357 For lhese reasons,
theté 15 Jittle doubt that OTG substantially contrihated (o the prosecution of'the action, dnd that i
33" share of the Mon-Intervenors proceeds is reasonable for weaching the setflement on hehat! of -
the:Non-Intervesors. See Cal Gov't Code § 12652(83(3).

“Fhe Court shovld also award OTG 4 45% share of e Non-[ntervedors” proceeds to mainfain
the ingéntives the Tegisliture establishied For govérnmend entities ta intervéne in CFCA actipns. The
CFCA enables intervening government entities Lo retainva Jarger portion af their pmceéds Iromea
successful action a relator brings: on the flip side, the statuie requires non-intervening government
Snlities 1o pive upa greater share of their proceeds from an action a relater brings, Comparg Cal.
CGrov™y Copde § 12652001 20 {fentitling a relator to receive “at least 15 percent.but not more than 33

percent” of an.intervening enlity’s proceeds) andd. § 1265202)3) {entitling a relatar fo receive “not

fess than 25 percent and not more-than 50 percent” of a.non-interveaing entity ‘s proceedsy, By

offering o monetiry intentive. the siatute thus enconrages. povernmeni entities 1o interveny in

meritorions CFCA matters thal recover for the public Gisc dollars.lost w-fraud. This featureof the

statlile also recopmizes the faften extradrdinary) burdens intervening entilivs bear in ivestigating,
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litigating. ond successully seiling CECA delions. - especidlly compared to non-intervenors, who sit
on the sidelines while a gui fam relaior and its counsel achieve a monetary recovery forthem,
fra case like this afe,-ihich invelves boih infervennes and non-intervenors. the Couet showld

e mindful v protéet the incehtive w intervenors the Legisiatues created by ensuring that [nlevenors

feeover o meaninglully larger perdedtage of the proceids shan NonIniervenars, As stated above, the

Tntervenars have agreed 1o pay. the Relator 25% of the proceeds of theit portion of the scitlement, an
amaunt welb within the statulorily established range. T addition. the Inlervenors have also elected to
retain counsel aitd pay 1o counset 8% of theirpioceeds Fom this action, Accordingly, the
Iniervenoes will pay W the Relator and counsel a tolal of 33%, and accordingly recover 67% of their
proveeds. Jithe Cooet awards OTG 5 45% share of the Nen-Intervenots™ proveeds, |:'hc Nan-
Tntervenors will recover 53% of their proceeds. The 12% differenee between the Tnterveners” and
the Non-Intervenors™ reeoveries ensurcy the Trueevenors will recovera méaningfully larper
perdentige of the prodesds than Non-Tatervénors, which i critical to ensuring the lntervedors.are
wicentivized 1o remaln imurvenn_rs in this case and to intervene i athc‘r'CFCA matters in the Tulure.
E. The separately-negotinted settlement ol Plaintifls” attorney fees-and costs claia is

reaspnable, ’ ’ ’

Sprinlhag-agreed to pay 32-million 46 tesolve Relatot™s claim: for attomey fees and oosts
pursiantia Cal, Gov't Code -'§ 12652(g)(8}). The Helator's cotamal bore {and continues to bearj the
entite risk of litigation; counset's ability to recover ihe extravrdinary expenses and fees imcored in
proseciting the elaims of huridreds of the Non-Inlervenors iz entirely tied td the succets of the
action, The fees counsel requests the Court prelininarily approve représent a fraction o1 the-fees and
expenses camnsed has incurred 10 date prosecuting tlic matter on behalf of hundreds of California
yovernment entities. MaintifTs provide evidence 1o subslantiate the reasonableness of the requcstc&
fee award wrider the settiement i this motion and the aceorapanyiny declaration of Relator's. counsel
Anne Hartovan.

California Government Code séction [2632(4)08) providus That if the govermeri or a relator

prevails in or setttes 4 CFCA action, the relator “shall receive an amount for reasonable-expenses
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that the éoun finds o have been necessarily incurred. plns reasonable costs and alterney’'s fees.”
The siatute makes elear that the award of feew and costs to 2 plamiiff who is suecessful on 4 Flse-
claim clafm is mandatery. By virtue of the settlement, Plaintifts prevailed.in the CFCA action as to
Sprint, entitling the Relator 1o such “reasonable expenses . . - plus reasonable costs-and attarmey”s
Teas ™

A court assessing attorney fees “begins with a toughstone or lodestar figure, based on the.
carefnt campitation ol'the lime spent.and reasonable hourly compensatson of cach attomey involved

guotation marks and ellipses omiktéd). As 1o the-hours of woerk performed. “an.aveard.of attorney

fees:may be based on counsel's declarations, without production of detailed lime récords.” Raining

¥ Ramkin, 276 Cal: App. 4ih 891, 698 {20143 Game). As:for ihe hourly fec; coutts have fecoanized
thatirial judges are best situated to-deaide, in thelr discretion, “thevalue of the prafessional services
rendered in their w_ur_tq." Chyistion Resesreh [nse. v. Alnor, 165 Cal. App. 4tI_1 1315, 1321 (2008).
‘The Caobifornia; Supreme Court has instructed that the Jodestar amount caleulated in his
manner is then adjosted fo aceount for factors such a5 {11 the novelty and difficulty of the guiestions-
mvoived, {2} the skil} displaved in presenting them, (3} the éxtent fowhich the natitre of the
litigation precluded eiher employment by the otlosrieys, {and] (4} the cortingent nature of the feg
TI1¥)). Such an enhancement to the lodestar amount i “intended to compensate for the misk of foss
penératly in contingency cast’s,compensating counsel “fiot valy for the legal services he |or she]

rendiirs H for tie lodn af those services ™ [d,

{T|he unadorned lodestar reflects the genéral local houtly rate fora fee-bearing case:
1t dogs nat include any compensotion for contingent nisk, extraodinary skill, or any
olher fictors a trial court may censider-under Serrano IT1, The sdjustment to the
lodestar figure, ¢ g, to provide a fee. enbhancement reflzcting the nsk that the atlomey
will not receive payment if the suit does notsucceed, constituies carned
compensation; unlike a wiidfall, it #s neither unexpected nor fortuitous. Rather, it is.
intended 1o dpproximiate market-leve] cormpensation. for such services, which typically
includes a premium for the nisk.of nonpayment brdelay In paymaent of allericy foes.
I this case, for example, the lodestar was expressly based on the generad Tocal rate
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for legal services ip a ighcanfifgent matler, wharé a payrient s certain regardless al
oulcome,

Td. 4l 1138 {emphasis in-original}. This ledesiar-enhancement 15 applicd Lo statutory fec dwards

wrider the CFCA. as “the Califernia Snpreme Gourt intended is Todestir mothod do wpply lna

SAtUIDTyY gorney’s fee award unless the statutory authorization forthe award provided for anether

While ‘.[’Ia_im_if{'s here o not seek a muilip[icr enhancumenl 1o the Jodestar, they have
calculated that fodestar using corrent hourdy rates. In Missouri v Jeokins by Agvei; 491 115,274
28384 ¢ F989), 1he Supreme Court recopnized that beeause delayed 4nd contingént-legal fegs shpuld

“fe)lgarly™ norbe valued at the same hourly rate as fees payableof an hourly Basis. “an sppropriate.

adjustment for delay in paymenl-- whether. by 1he application:of current rathet than historic hourly

rates or otherwise™ is.appropriate. Sce also Rlackwell v, Toley, 724 F_ Supp, 2d 1068, 1078 (IN.D.

Cal. 2014 {in an evaluition of an atiorney-few award vndee, imer afia, California Cede of Civil
Proicedure. section 1021.5, hiolding that *Plainuifl’s counsel are entitied 1o receive.their ciprent hburly
Tates as compensation for the delay in payment™)

The sccompanying declaration of Relator's counsel. Anne Flariman. describes the relevant
work performed, the hours worked, thi: bagis tor the hourly feés of eachi professional, and the
expenses incurred.. (1lartmdn Dec. %5 12-58) As tothe attorfiey Fees incufred, counsél’s offorts to.
proseeuté e claims pgaimst the three Defendants is ditficull 16 allocate on o defendant-by=defeadant
basts. Prior to thie case entering active litigalion, mvestigative-and rescarch efforls hélpcd (e caseas
awhole, Evenafter the Court nuled on the demusrers tind discovery began ingamest, it remaiicd
difficult io attribiste time i miany tasks lo aiy particular delendant. For example, defendants served
functionally identical docvment requests and wiittes distovery or Intervenors. and cross-noticed

depositions.
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- Lead counsel in the claims againg) Sprirtt® put in 38,601 haurs thal vquale 16 altimey fes of -
52144 miltion o predent tates: (Harlrian Dec, §% 50-34) Lead counsel’s 52,000,000 fed seltl éthent
therefore amousuts tn {ess than 10% Yo of If.ad counsel™s actual fees: ineurted in this case,

“Lovking only at attorncys” Tees, howevar, Is misleading, as 1his litigation has also-required a
substantial investment of cosls, iicluding exletsive expert-analysis of billing and usape dota,
Bluintifts’ connsel has advanced these costs; and must loek to the setilement to recover iher,
“Through February 28, 2019, plaintiily’ counsel had advanced costs of $4,3 86:587. _(_I-Ia:*maﬁ Dec.

£ 57) Accounting lor recovery of sdianced cosis preatly increases the discontt.on aftorneys' fees i

 the [ee settlement,

The nutabet of hours tead eounsel spent prosecuting the claims dgpinst Sprint.1s reasonable;
This is particelarly trug an light of the complexity of the-contracts, the large number of entitics
involved. the extraordinary damages-te. California government entities, and the proccdural history of
thecase, Investigating the fistter prigr 1© filing fequired significant reseaich to determine the
documents that corprised the-form contracts at issug and understanid their interrélated requirermnents.
This required a thoreugh asscssment-of three contracts (unilotm in.all material ferms across:
defendantsy wnder which thousands of government emiiies in overa dozen states purchased billions:
ol dollars of wirtless services each vear,

Adter filing the matter dader seal, counsel spent consideralile time assisting the Altoiney
General's office in itz fﬁv;siigaﬁnn’, suggesting investigalive directions, providing draft dbeument
requests, and analyzing records produced. Counsel also responded 1o lepal issues that arose-in the
frvistigalion in the-form of legal memosand less formal communications. The Attormey CGeneral
Spent over tree years invéstigating the Refators cluims. (Hartmior Dee. 55 18-19)

"The wmwestipetion afthe AG’s effice focused on the California Wireless Contract, and the

relsvionship between the-State and the wireless carriers including Speint. In addition. vounsel

54 ad gounset” velérs to Wayne Lamprey. Anne Hartman, and the at!urnc}» and staff woiking under heir
direiction at Goadin, \Ta‘.[!nd:. Squer, Doy & Lamprey LLP (fram the case’s imception wotil approyimaely
Felbiuary ”015] and a1 Constantine Camen LLP {from Mavch 201§ ta ihe presenf), and Bill Carmody,
Amands Bonn. and the attomeys and siaff working nnder their dirzciionat Susman Grdfrey LLP {from:
Tangary-2017 10 the presenty.
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expended considerable time communicating with and investigating the claims of political
subdivisions. This multiplied counsel’s necessary efforts greatly, as it necessitated dozens of
discussions, meetings, and presentations with political subdivisions and their employees, counsel,
and leaders. Even after California’s declination, lead counsel sought to efficiently resolve this case
through carly discussions with the Defendants, including Sprint. When these efforts failed and the
case was unsealed. the Relator and approximately three dozen intervening political subdivisions
proceeded with their claims against Sprint and the other Defendants. (Hartman Dec. § 207

The fees lead counsel requests include work on three demurrers, which Defendants, including
Sprint, jointly filed soon after the matter was unsealed. The fees also include work associated with
propounding and responding to seven sets of written discovery with Sprint. With respect to both the
demurrer and discovery, lead counsel made every reasonable attempt to not duplicate efforts and to
handle the issues efficiently. Finally, lead counsel prepared a comprehensive brief for the mediator
in advance of the collaborative effort that successfully resolved the Relator’s claims against Sprint.
(Hartman Dec. § 21)

In sum, lead counsel’s request for approval of the $2 million fee settlement is reasonable in
light of counsel’s efforts prosecuting the case against Sprint.

In addition, lead counsel’s hourly rates are reasonable. Even though counsel's fee request is

not based on its hourly rates — because the request discounts those rates so steeply that it bears no

mathematical relationship to them — counsel’s hourly rates are nonetheless r ble. Lead |
are highly skilled attorneys who devote their practice to representing whistleblowers and government
entities in false-claims actions like this one. Lead counsel are also among the only lawyers in
California with successful experience in multi-party false-claims litigation, which involves
representing a relator and intervening government entities in the same matter.
V1. CONCLUSION

All aspects of the settlement are fair, reasonable. and in the best interests of all interested

parties, including the Non-Intervenors not before the Court. The Relator respectfully asks the Court

1o
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¢ Approve the Notice of Proposed Settlement, and provide deadlines for all dates therein,
including the date for the Final Approval Hearing.

e Preliminarily approve the settlement, and the proposed allocation of settlement amounts
among the Intervenors, the Non-Intervenors, the Relator, and the Relator’s counsel, as within
the range of possible approval based on “the best interests of the parties involved” and “the

public purposes behind [the CFCA],” pursuant to Government Code section 12652(c)(1),

Dated: September 27, 2019 CONSTANTINE CANNON LLP

B

Y-
Anne Hayes Hartman
Attorneys for Plaintiffs
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DECLARATION
1, Anne H. Hariman, declare as follows:
i 1 am on attornéy admitied-to practice law in Californis, s member of the bar of this

Court,-and a partier i the kaw Firm of Constantine Cannént LLP [“Constanting Cannon™), where {

‘amn oneof the lead sitiomeys for Relarar OnThe(io Wireless (_‘-’O‘I‘G“ or “the Relator”) and the

intervening political s;:bﬁ_ivisinns in this matter {" he Intervenors™). [ have personal knowledus of
the matters sei-torth herein.and if' ¢ailed as a witness T could and would competently so-testify. I
rake this declaration.in suppoit of Plaintiffs’ Motion {or Preliminary Approval of Scitlement with
Spnint Defundants.

s Attached as Exhibit A horcto isa trus.and comrect copy of The Proposed Settlement
Allocation; this same proposed aflocation is incorporated inte the settlement agreement of the
pariies. The Progosid Aflocation Ifsis all Iritervenors and Non-Intervenors and the proposed
séttlement shard to:each such govemment entity slonj with proposed aifocation’to the Relator
O hetio Wireless, LLC snd Relator's counsel, The Proposed Allocation is based en datz provided
by Sprint as sct Forth in more detail inParagraph 19, and has been redacted te exclude the revenue
numbers from each entity.  Plaintiffs witi séparately lodpe-an unredacted-copy of this docomient
purstiant b Rufe 2. 351{b)3) of the Califormia Rules-of Court:

3 Attached as Exhibit B herclo is.atrue and correct copy of ilie Notice of Praposed
Scttiement and Consent and Rielease by Non-Intervenors that. Plaintiffs propose to serve upon Nou-.
Inigrvenors who are allocated o parfion of the Sprint seitfement (“Non-inferverior Customner
Nalice”): .

4. Altached as Exhibit.C hereto is-a bue and ¢onect-copy of the Notice of Proposed
Sefllement lhat PlaintifTs propose to serve upon Non-Intervenors who were not customers of Sprint
and who are noi allocated:any poriion of the. Sprint Settement (“Non-Tntervénot Nor-Customer
Matice™.

5, Between MNovember 2016, and February 2019, Plainuifs and Sprint enpaged in

extensive discovery before reacling a seillement in principle and agreeing o stoy discovery.
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a. Intervenors and Relator responded to writien discovery and docainent reguests from
Spont imcluding two sets of requests Tor production, consisting of 44 separate
requests and Four sets of spectal interragatories and dné set of form interiogatories,
comsisting of 29 interropatories. Given the nmber of Imervenotsat the ime coch set
of discovery was served, responding 1o these interrogaturics and document requests
required Plainliffs to-prepare and serve over {80 separate-written responses and
objections,

b Priorio February. 28, 2019, Plainiitis produced 5,617,502 pages of-documents from
#19 custodians, campleting production for 784 of those custodians.

c. Phaintiffs also served discovéry on Sprint, 1 which Sprint responded. Frior to
February 28, 218, Sprint responded to six sets of requests for production, seven sets
of special iniemrogaiories, and one set of form interropatorics from Plaintiffs.

d. Piiorto February 28, 2019, Sprind produced spproxinately 5,500,000 pages of
documents, as well a5 180,080 non-paginated foveiges. In addiiion. Sprin
subpoenged 16 ihizd parties and produecd those documents-as well  Relator's sounset
and experts have devoied substantiat resourees 1o roviewing the docimonts and data

produced by Sgiint.

&

Relator's coutisel, and Relater s hired expert consulianis, spent hundreds of hours
analyzing-dat produced by Sprnt to caleulate damagies estimates based on the-actual
"lowest cost available” toSpnmt’s yovernment customers, had Sprint provided true
optumization reports, Relator’s counsel and expert.consultants also spent significant
{ime and cffort analyzing the various reports that Sprinit had provided to povernment
cuslomers:

T Priorta F(_zhmaqj_\f 28,2019, over IU@_ imervc_n_or depositions were nken hy
defendants, Neardy all of these were cither noticed by, cross-noticed by, orattended
by Spring counse].

g, Prior to February 28, 2019, Plaintif{s inak the depositions of seven Sprint winisses,

o - . =3 Cage Ny, J4I01 20027517
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h. “rhe parties vigoroushy litigated. discavery issues before the Discovery Reféree,
Through Fébruary 28. 2019, Plaintiffs filed four motions {o:compel thav invelved
Spont and responded 1o six nietions to compe that Sprint filed apaingi Plaintiffs.

. :Sprint and Plaintiffs pnn_i_cip::ted_ in o day-long mediation on February 28, 2019,
Defore the Honorable Gary Fees. with representatives of several Intervenors in altendance.

r At the conclusion of the niediation session, the parties excented 2 document-iithed
"Term Shect Between Relator and Sprint, Subject to Approval by Califomia Tntérvénors asd.
Wevada™ A rue and correct copy of the Term Sheet i3 attached as Exhibit B hereto.

8. Also at the:conclusion of the mediation session, Sprint and Relator’s counscl
exetifed o document titled * Terny Shicet Berween. Susman Godfrey LLP, Constantife Canpan 1LP,
and Sprint.” . A true and correct copy of the Attoimeys” Fees Term Sheet is atlached ag EXhibit E
hereto.

L) Sprint and Phaintiffs subsequently negotizted o Settiement and Release Agreement
which Refator and Sprintbave eseculed, and whick Tnleiveness have apptoved. Swgnatures from
Intervenors are presently being pathered, dnd are incleded to the-citent they have been réceived.
Prior to Final approval, Plaimiffs will provide all Tnlervenor sighatures. A true and-coimedt copy af
the Settfement and Releass Agreement; including all oxhibits, is-attached as-Exhibif F hereto,

0. The Term Sheet exéented on February 28, 3019, provided, imong other things, that
Sprint would provide a Usintcment of reventie Teceived li6m intervenors.and non-infervenors . . on
an entity-by-entity Basis. belween tanuary 1. 2007 and Becember 31, 2018, whe received services.
under any of the terms and condilions of the CWC and WSCA coniracts, whether there is-a
[Paflicipiting Addendum], individual useragresment, or not, including bul riot Hmited to entities
recorded in the Sprint database as having received services wder the CWC andfor WSCA rate
plans ™ Sprint provided the requested data and, based on that date, for setttement purpdses. the totaf

relevant Sprint revens for California and Nevada entitie is distribuied as follows:

Culifornts Bty
Nevadas 13%
Tatal L1004
P Cinse Mip_34-2012 200 175
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11, The Term Shieet provides Lhait Sprint will pay 2 totel of $105 riltion 1o senle this,
acion and atelated action pending in Nevada, Stare of Nevadn of al. ex vef, OnThetio Wircless v.

Ceéflco Pavinership ef al., 2d Jndicial District Washoe County Case Ny OV 203003, 1Hled

‘December 12, 2012 fthe “Nevada Action™). Baosed on the data provided by Sprift; Sprint sales to

2

Nevada plainili entities account for 12% of the toial Spiint sales 1o both-Califernia and Névada.

Aceordingly, Plamtiffs alldcate 88% of the total setilementio Californid, and 12% o Vevada, This

‘regults in a California settlemerit payment of §9,220,391.

12, My fine Constantine Cannan is an imtemationally recopgnized law firmy with over 70
Inwyers in foueoffices located-in New York, Washingion. San Francisco, and London. Coustantine
Cannon has the kirgest dedicated whislieBldwer practice in the Country, with.ever 20 attormeys
specializing in gud fanr werk, Over the past len'years, the fimm has recoverad mbre than 55 billion
Jor its clients and ens-of biflions of dollars more in infunctive relicl. This is in addition th the 51.3
billion our whistleblower fawyers haverecovered Far the government and $240 million they have
recdvered for their whistleblower clients in ceses on which they hdve served as lead connsel,

13, Principalico-counsel Sustan Godfrey LLL is one of the natign™s leading litigation
houtigue faw fmms. with a _!;ocus on fgh-siakes commercial litigation. Sisrnan has over 150
attorneys.and stafT attorneys.at offices i Houston, Seattle; Log Angeles and New Yook, ‘Ovar its 40~
year history, Susman has amassed numerous sgbstantisl verdicts and tial wing on behalf of both
praidtiffs and defendants.

14, Constanting Cannor (*CCY) and Susman Godfrey 456 (collectively, "Counsel ™)
have the capacity to tharoughly and vigoronsly represent reldtors and Bovernmient entites in
complex cases sweh as thiguie. The firms have commilted all peeessary resources 16.40 so,

15, Asone ofthe lead partiiers on this vase with respeet to the claims 2gainst Sprint,
have supervised the legal work performed on this matter by attormeys and sioff at CC, and have
worked cibsciy_ with-counsel at $G, including the lead SO attomeys Jor this matter, Bill Carmody,

Amands Boon; and Arim. Subramanian.

. -
e e - B e s 73591‘_‘_3;
AN IN SUPP. OF MOTION FOR PR Ay

Tt

W i _'Lu'

Wi

6. “oflectively, CC and 8G have decided staffing lovels as appropriaie for.each stage of

livigation. oflen changing staffing levels in reaction to Defendants” litigation strateyy and the suppan

requested by the State of Califarnia, and e Intérvenors.

17.  1begdn 16 work onliis matter wiifi Mr. Lamprey in May 2012 when we were’
partners:of Gogdin, MacBride, Squen, Blay & Lamprey, LLP. Investigating the matier priorto Tiking
required significani research to determine the documents that compnised ihe condracts al issue-and
undersiand their imterrelated requirements. This reguired a tharough asséssnient of three contracts
under which thousanids of government entitics in over # dozen states purchased biltions of dollars of
wireless services each year.

18, After Gling the matter under seal, my-calleagues and { spent considerable lime
assisting the Allomey General's affice in its investigation, suggesting investigative directions;
providing:drafl ddcument requédts, and analyzing records the Defendants prodiiced. Wealsé
responded to legal issucs thal arese in the iivestigilion in the form.of legal mumos and Jess format
communications. The Attomey General spent aver hree years investigating the Relator's-chims.

19, The Atlomey Gencral’s invesligation focused on the Californin Wireless Contract
:CWE™, and the relatioiship berween the Staie of California and the wireless carriers. whi were-
party 10 that contract, mclading Sprint. My colléagues and Fihercfors 'dev_otg'd s_igniﬁc-qn_t effiorts 10
investipating Sprint’s contraciual relationships with California political subdivisions. Counsed
expended considerable time communicating with and investigaiing the claims of politcal

d dozens el

subdivisions, multiplying eur necessary efforts expenentially, 48 it nee
dispussions, meetings, and presentations with political sabdivisions’ cmployees, counsel, and.
leaders.

20, Evenafler California’s dectination, kad counsel suu_ghl-tn efficiently resnlve this cose
through puireach 1 the Delendants, including Sprist, My cofleagies. and | requested that
Pefendanits show they comphed with the contractyal requiréments at issue, as they claimed.
Defendanis” unwillingness to jiroduce evidence omside oF formal discovery led the Relator and
approximately three dozen intervensng palitical subdivisions to prosecute the claims against ail the
{eferdants. including Sprint.
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21.  The fees that counsel for Relator requests include work on three demurrers, which

Defendants, including Sprint, jointly filed soon after the matter was led, as well as extensive

discovery and related motion practice.

22, SG appeared as co-counsel in January 2017. At or around the same time, the parties
began formal discovery, and the fees incurred by counsel include work associated with propounding
and responding to the discovery outlined in Paragraph 5 above. At all times, Counsel has made every
reasonable attempt to not duplicate efforts and to handle 1ssues efficiently.

23, Bill Carmody of Susman Godfrey graduated from the University of Tulsa College of
Law in 1988, He is a nationally recognized trial lawyer who tries bet-the-company cases for
plaintiffs and defendants in state and federal courts throughout the country, with experience in a

wide-range of complex business and i tual property litigation, including antitrust, commercial

and securities fraud, structured finance and derivatives litigation, class actions, False Claims Act, oil
& pas, trust and estates, trade secrets, trademark, and patent infringement. He is a member of the
American Board of Trial Advocates, a fellow of the Litigation Counsel of America, and a fellow of
the American Bar Foundation, and has been recognized by Law360 as one of its 10 Titans of the
Plaintiffs Bar,” by National Law Journal as an Elite Trial Lawyer, and by Benchmark as one of its
Top 100 Trial Lawyers, among other honors. A more complete recitation of Mr. Carmody’'s
experience appears at hitp.'www susmangodfrey com/attorneys/bill-carmody/.

24, My partner, Wayne Lamprey, graduated from the University of Califorma, Berkeley
School of Law in 1980 and was admitted to the California bar the same year. During the early
1980s, Mr. Lamprey was associated with Armour, Goodin, Schlotz & MacBride and then with
Heller, Ehrman, White & McAuliffe, in San Francisco. From 1987 to 1991, Mr. Lamprey practiced
with Jackson Tufts Cole & Black, LLP in San Francisco, where he pursued and won one of the

largest fi fraud cases. recovering $100 million for the Federal Deposit Insurance
Corporation (FDIC). Mr. Lamprey was an Assistant United States Attorney in the Criminal Division
of the Northern District of California from 1991 to 1997, where he prosecuted white-collar crime in
many areas of fraud, including securities, bank, savings and loan, government contract, healthcare,
and investment. After serving as a federal prosecutor. Mr. Lamprey rejoined Goodin, MacBride.

-7- Case No. 34-2012-00127517
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Squeri, Day & Lamprey, LLP, where he was a name pariner and founding head of the whistleblower
practice group, bringing actions under the False Claims Act. At Constantine Cannon, which he
joined in 2015, Mr. Lamprey is co-head of the firm’s whistleblower practice group. An
accomplished trial lawyer, Mr. Lamprey is a fellow of the American College of Trial Lawyers. A

more complete recitation of Mr. Lamprey’s background appears at

hitps /constanlinecannon com attorney way ne

-lamprey/.

25.  Arun Subramanian of Susman Godfrey is a 2004 graduate of Columbia Law School.
He has clerked for the Hon. Denise Jacobs of the U.S. Court of Appeals for the Second Circuit. for
the Hon. Gerard E. Lynch of the U5, District Court for the Southern District of New York, and for
the Hon. Ruth Bader Ginsburg of the U.S. Supreme Court. He has extensive trial and litigation
experience, including in a False Claims Act lawsuit against the Swiss drug manufacturer Novartis
Pharmaceuticals Corporation which settled for over $450 million. A more complete recitation of
Mr. Subramanian’s background appears at hitp. www susmangodfiey com attorney s armn-
subramanian .

26. I am a 1996 graduate of Berkeley Law School. 1 also received a Master’s in Public
Policy from the Goldman School of Public Policy in 1996. I have been in private practice in the San
Francisco Bay Area since then, first at Jackson Tufts Cole & Black, LLP, then at Goodin, MacBride,
Squeri, Day & Lamprey, LLP, before coming to Constantine Cannon in 2015. For the last 18 years,
I have focused on whistleblower work, including being on the legal team that won a $225 million
judgment after trial on behalf of several Los Angeles and California agencies against an electric
utility for overcharging its government customers. A more complete recitation of my background
appears at hitps /‘constantinecannon. com attorney anne-haves-hartman .

27.  Amanda Bonn of Susman Godfrey is a 2009 graduate of Stanford Law School; she
previously served as a Law Clerk to the Honorable Dean D, Pregerson for the Central District of
California and 1s admitted to the State Bar of California. Ms. Bonn has extensive litigation
experience in intellectual property, employment and labor, class action, antitrust, qui tam, and
securities matters. A more complete recitation of Ms. Bonn's experience can be found at

http:/'www susmangodfrey com attorneys amanda-bonn
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28 Steven M. Shepard of Susman Godfrey is a 2007 graduate of Yale Law School.
Before joining Susman Godfrey, he served as a law clerk for the Hon. Alex Kozinski of the U.S.
Court of Appeals for the Ninth Circuit and the Hon. Anthony M. Kennedy of the U.S. Supreme
Court. He has represented plaintiffs and defendants in a wide variety of complex commercial
litigation. including patent infringement, breach of contract, insurance coverage (representing the
insured), fraud, unfair competition, antitrust, and False Claims Act (whistleblower) claims.
Additional detail regarding Mr. Shepard's experience can be found at
hitp://www susmangodfrey com/attomeys/steven-m-shepard

29.  Jordan Connors of Susman Godfrey is a 2008 graduate of Columbia Law School.
Before joining Susman Godfrey, he served as a law clerk for the Hon. Vaughn Walker of the U.S.
District Court for the Northern District of California. Mr. Connors has successfully represented
plaintiffs and defendants in a wide variety of high-stakes commercial cases, including patent
infringement, antitrust, bankruptcy, class action, trusts and estates, securities fraud, and false
advertising matters. More information regarding Mr. Connors can be found at
http./‘'www. susmangodfrey com/attorneys jordan-connors

30.  Bryan Caforio of Susman Godfrey received his J.D. in 2008 from Yale Law School
and previously served as a law clerk for the Hon. Sidney R. Thomas of the U.S. Court of Appeals for
the Ninth Circuit. He has experience in a wide array of commercial litigation, at both the trial and
appellate level, including representing consumers, litigating against banks and other financial
institutions, lawsuits on behalf of whistleblowers alleging violations of the False Claims Act, and
cases involving residential mortgage backed securities, antitrust claims, and trade secrets.
Additional information regarding Mr. Caforio can be found at
http /('www susmangodfrey com attorneys bryan-cafono

31, Rachel Black of Susman Godfrey received her 1.D., magna cum laude. from Comell
Law School in 1999. She previously served as a law clerk for the Hon. Alan C. Kay of the U S,
District Court for the District of Hawaii and the Hon. Robert R. Beezer of the U.S. Court of Appeals
for the Ninth Circuit. She is a fellow in Litigation Counsel of America and the American Bar

Foundation. She has tried and managed matters in state and federal courts across the country
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involving a variety of claims, including patent infringement, audit malpractice, financial fraud,
unfair business practices, environmental remediation, breach of contract, and antitrust. Additional
information regarding Ms. Black can be found at hitp v susmansodires com attormneys rachel-s-
black

32, Associate attorney Ari Yampolsky received his J.D., magna cum laude, in 2012 from
the University of California, Irvine School of Law. where he was a senior editor of the UC Irvine
Law Review. Following law school, Mr. Yampolsky clerked for the Honorable Jane Branstetter
Stranch of the 11.S. Court of Appeals for the Sixth Circuit and the Honorable Kevin Hunter Sharp of
the U.S. District Court for the Middle District of Tennessee. Mr. Yampolsky began his qui tam
practice at Phillips & Cohen LLP in 2014, before joining Constantine Cannon in 2015. More
information about Mr. Yampolsky's qualifications may be found at
hitps./constantinecannon.com/ atlomey /an-yampolsky

33, Associate attorney Nicholas Spear of Susman Godfrey received his J.D. with high
honors from the University of Chicago Law School in 2014. Before joining Susman Godfrey. he
served as a law clerk for the Hon. Philip S. Gutierrez of the U.S, District Court for the Central
District of California and the Hon. Andrew D. Hurwitz of the U.S. Court of Appeals for the Ninth
Circuit. He is admitted to the State Bar of California. More information about Mr. Spear’s
qualifications can be found at http www susmangodfrey com attorney s nick-spear

34, Associate attorney Meng Xi of Susman Godfrey graduated from the University of
California at Berkeley School of Law. and subsequently served as a law clerk for the Hon. Sharon
Prost of the U.S. Court of Appeals for the Federal Circuit. She has experience in commercial
litigation matters in federal and state courts across the country, particularly patent infringement and
business contract disputes; has successfully represented both plaintiffs and defendants: and has

spearheaded every phase of a matter from inception through trial. More information about Ms. Xi

can be found at htip  www su

godfrev com/attorney s’ meng-xi

35,  Associate attorney Rohit Nath of Susman Godfrey received his J.D. with high honors
from the University of Chicago Law School in 2014. Mr. Nath joined Susman Godfrey after
working as a trial attorney at the U.S. Department of Justice and as a law clerk on the U.8. Court of
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Appeals for the Ninth Circuit. More information about Mr. Nath’s qualifications can be found at
hitp //www susmangodfrey com/attorneys/rohit-nath .

36.  Associate attorney Ari Ruben of Susman Godfrey is a 2014 cum laude graduate of
Harvard Law School who previously served as a law clerk for the Hon. Richard J. Sullivan of the
U.S. District Court of the Southern District of New York and the Hon. Bruce M. Selya of the U.S
Court of Appeals for the First Circuit. More information about Mr. Ruben's qualifications can be
found at hitp./'www susmangodfrey com/attorneys an-ruben/.

37, Associate attorney Jesse-Justin Cuevas of Susman Godfrey received her law degree,
magna cum laude, from Northwestern University School of Law, and previously served as a law
clerk to the Hon. Dolly M. Gee of the U.S. District Court for the Central District of California and
the Hon. Albert Diaz of the U.S. Court of Appeals for the Fourth Circuit. She is admitted to the
State Bar of California. Additional information regarding Ms. Cuevas can be found at
http./ www susmangodfrey comattorneys jesse-justin-cueyvas’.

38 Associate attorney Sarah Poppy Alexander is a 2012 graduate of Harvard Law
School, where she served as Editor in Chief of the Harvard Civil Rights-Civil Liberties Law Review.
She obtained her M.A. in Political Science in 2007 from the University of California, Berkeley, Ms.
Alexander served as a law clerk to the Honorable Martha Craig Daughtrey of the United States Court
of Appeals for the Sixth Circuit. Before joining Constantine Cannon, Ms. Alexander practiced civil
litigation at Rosen, Bien, Galvan & Grunfeld LLP in San Francisco, CA. a litigation boutique
dedicated to complex class action litigation in trial and appellate courts in the areas of antitrust,
employment, civil rights, banking and consumer law, voting rights, and disability rights. Ms.
Alexander was on the litigation team that successfully settled a civil rights class action against the
Monterey County Jail, resulting in three published opinions in this court. She joined Constantine
Cannon in 2016 to focus her practice on qui/ fam litigation, Ms. Alexander was named a Rising Star
by Northern California Super Lawyers in 2016. More information about Ms. Alexander’s
qualifications may be found at https. | constantinecannon. com attorney/sarah-poppy-alexander/.

39, Francine T. Radford, my former partner at Goodin, MacBride, Squen, Day &
Lamprey, LLP, graduated from Golden Gate University School of Law with high honors in 1993.

P Case No_34-2012-00127517
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Ms. Radford has been with Goodin MacBride’s business litigation group since 1993, She has been
an adjunct professor at Golden Gate University School of Law, has served as an arbitrator for the
Bar Association of San Francisco’s Homeless Shelter Pro Bono Arbitration Project, and as a member
of the board of the San Francisco Women Lawyers Alliance. More information about Ms. Radford’s
qualifications may be found at https | www goodinmachride com attorney-profiles attorney -
francine-t-radford html.

40.  Keith E. Johnson, of counsel at Goodin, MacBride, Squeri, Day & Lamprey, LLP,
received his J.D. from the University of Houston Law Center in 1991. Prior to joining Goodin
MacBride in 1993, Mr. Johnson was a partner with the litigation firm of Goforth, Lewis & Williams
in Houston. Texas. Mr. Johnson has represented clients in state and federal court in cases involving
product liability, toxic tort, personal injury, employment discrimination, and business litigation,
including audit malpractice, director and officer liability, and unfair business practice cases. He has
worked on whistleblower claims, white collar defense cases, and has handled administrative matters
before regulatory/licensing agencies. More information about Mr. Johnson's qualifications may be
found at https ‘www goodinmacbnde com/attorney-profiles attorney-keith-e-johnson html.

41, Staff attorney Alex Stemkovsky of Susman Godfrey is a 1996 graduate of New York
Law School. Mr, Stemkovsky has over 20 years of experience in e-discovery, specializing in
complex litigation at the federal and state level. Prior to joining Susman Godfrey, Mr. Stemkovsky
was an attorney with O'Melveny & Myers LLP. More information about Mr. Stemkovsky's
qualifications can be found at hittp 'www susmangodfrey com attornevs alex-stemkovsky .

42, Staff attorney Brandon Davis of Susman Godfrey received his J.D. in 2016 from the
University of Houston. He has experience representing plaintiffs and defendants in a number of
areas, ranging from commercial litigation to intellectual property to qui tam actions. More
information about Mr. Davis’s qualifications can be found at
http/'www susmangodfrey com/attorney s/ mr-brandon-davis .

43, StafT attorney Kevin Hormann of Susman Godfrey received his J.D., magna cum

laude, in 2010 from the University of Houston Law Center. Additional information regarding Mr.

Hormann can be found at hitp www susmango

rey com/attorneys kevin-hormann .
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44, Paralepals ot Consianling Casnon 85¢ college.pradiates with exiensive work histaries.
Janice LeBon, or fnmer-paralegal on this matter, gradusted from the University of Califormia;
Berkeley, in 2000, She has warked as o paralegal for over 13 years. Ms. LeBon began $pecializing
En'g_m'?nm matters in 2011, before joining Constanting Camagn in 2015,

450 Wehove also relied on otir specialized Injpdtion supper feam to streamiine ail datain
this matier f0 expedite alorney review. Tuan Mgiyen-Huynh is the supervisor of our nigation
stppeost tear 2 rofe he has held for nine vears, M. Nguyen'-Huynh has worked in litigation suppost
for over 18 years und graduated fram Bemard b, Barueh Collegé in 2003, Jenna Bradforg
yraduated From Shaw University in 2006, and has been working in bitization support since then, or
approximately 11:years. Tomas Ernshtayn holds an assogiate’s degree fram ASA College. and has
been working i litipation support since 201 0.

46, Counsels billing rates and praclices are wholy consistent with comparable-attomeys
and Tegal staff in the San Franciseo Bay Area dnd Northern Califormiz for work comparable to that
performed inthe instant cage.

47 C-’:unsel’s_.ﬁ'illing rates are charged w and paid by clients whe pay the finms by the
fiour on a monthly bil]i’qg'basi’s, in malters arisifig both inside and emside the State of California.
‘They arc alse the rates Cotnsel claims in fee applications othey whistiehlowér matlers putsuant to
the federal False Claims Act, 31USC. § 37500d). Thesé ratés contain no contingency, defay. o
preclusion gomponents. The 2039 hourly tatefor each CC and 3G timekeeper included in the
Sodestar caleulation is set forth in the tables below. Tlie hourly: rates For Ms. Radford and M.
Tobmson of Ctoodin MacBride are Wheir 2015 rates; T currenity Tack information on these atomeyy
2018 hourdy rates.

48, All counsel and staff, including mys¢l{, keép cantemporancors and Tetiable time
records of the amount of time spent on cach activily refated 1o this case, Firm biflimgrecords.
typically.assign a single time charge to separatc tasks related to the Same mattee that ave complered
the same duy,

49, Inaddition t detailing each timekesper's hourly: rates, the tables below summarkze
the prolessional l_'Em:: the attorneys and stalf of CC, SG. and Goadin MacBride put-into this mater

“13 Case Ne. 34:2012-001275 17
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In the exercise of hi.llingj.mi!,nmm‘ we have climinated all hours by professionals who billed fewer
than 30 hpurs in total.
58, The first table Belaw {“Table 17) pravides the professiond ting the attorneys and.

st{f of Constantine Canrion and Goddin MacBride speut on this matter-prior to August-31, 2017,

wvhen o settiomant in principle was reached with defendant T-Maobile {“the four-delindant periad"‘jf

We canmot Feasibly apportion the time spent prosecuting the claims againsi any of the four
Drefendanis, as many tasks overlapped.

Table I: Professional time in the forer-defemdant period

Law 2010
“Gheait, Hourly Attorneys®
Tim¢kezper Holc Year Firm itate Haury Fres
o {tiendin
Machifide
{through 2:05)
Constantine
Canai {215
| Horteman, Anrie | Paatoet 1806 | presint) 365 J2HN2 50 | B2 351 1ok
' Goodin
MacBride
(through 215y,
Consuntine
Cannon (215 1. .
Lanigrey, Wayne 1 Paviner, 1964 3 present) ) $L030 ) 235504 1 824260629
Radford. Giewtin !
Francine Varier f 3420 son ] SITR0n
) or
Jobnsan Beitl Caunskl 1851 | MaeBride S35 320 | St S0
Alesander, Surgh . j Consandne . . ) H
1 Associate | 201F | Cannion. 500 174.84 BRI 30
Constantine .
 Knohter, Molly | Assoclate § 2011 Cannon saoni .. 62500 11250
Canstzaning ; i
Yampolsky, An Associate | 2012 4 Cannon 500 150700 ; 3753500
) ‘Constanting
el Japice Paralegal | wfa | Canoon 5325 1WTASO | $349. 53R
Constanting
L Libratiae 0t | Caonen 3385 S8.00 £22.330
Cgas Consant _ |
Dradbped, Jenna fupp vz ! Cannon 475 STRG:  BITHIS
Etnshtayn, Ttigakion Constantine . . .
Tomas Buppart wia i Coappon B2T5 25350 69,7113
Mpuven-Hoyok, ] Lingad '!._F_. tantt
Tuoit Swpport | néa | Camdon S0 npsIsi sanase
Tolals 1 #,705.50 | §6,198.514
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51 Accordinialy. it the fpur-defendant period. Tead connsel put n 8.705 hours that totaled
$6.2 million in attomneyi” fees at-présent rates,

52 Thesecond table belew {“Talile 27} summarizes the professional time the atlorneyvs
and siaff of §G.spent proseculi.rlg the-claims against Speint framheir appeatance in the action
ticough Felmeary 78, 2019 ibecause SG did ot pérform any work, with respeet to defendant T
Mobile), and the professional fime the attorneys and staff of CE spent prasccating the claims against
Sprint fi rom September. 1, 2017, until March 1, 2049 (the three-detindant perfod™. n thils peridd.
discovery began in comest. In responding fo discavery on behalt of PlaintifTs, and in |31'0[}'(!nndl:ng_
discovery 10 defendunts, there was substantial overlap between the delefiants, We cannot feasibly
apportion the time spent prosecyting-the claims seaiastany olthe three Defeadants.

Tabie 2 Prafessiongl time in-tie three-deferniant peviod

Law 1y
Grad: auely Attorneys'
Timrkeeper Role Year Firm Hors
Black Richel 8 | Pasner oo | Suiman Godhiey FEA5 T8
Bonn, Amanda “Pariner 2049 1 Susiman Godfrey 1092780 |
 Caforio, Bryant | Panner J005 | Susnian Godfiey E340, 486
Carmedy, Bill Piariner. 1288 ¢ Susman Godffey SEAYL 1R
Coonocs, Jordan | Pariner 2008 1 Susman Godfrey LBSGAN | g7 113840
) | Constantine ) .
Hartman, Anne ; Panner 1% | Cannow I Shas 618,758 $EE111Y |
“Hkpratiick; , T ,
..?.{Yfm . Mll:'l¢r!'n:1_— - 2AHE . Susman.ﬁpdfm} P50, T $82275
{Conssantine. )
Lamprey, Wavne '] Pantner 1935 & Zanfion 51,030 460.25- 478,198
Shepand, Steven | Paiter | CI0RT Sidsmen Gedley 5758, Rivq0 8614005
Subramanian, ; ) . . s
Arun Parinet 004 ! Susman Godfroy £1,030 LR 263050
Cuvis, bessen o . . o P
Fustin Assooiate | 25 3 Busmarn Godfiey 5504, FE350 107750
. : Constanting
i Melamb, Chos | Assoctate | 36 1 Camon” -$405 N5 he ARV
Nath, Rohit Assoctnie | 2014 1 Sugman Godlrey $528 0 1OGTE0 stu0) a3y
) . . Constantine L . L
 Woecker, Hallie  : Assoviate | 2HE T Cannon §4i5 459 50 Siodau3-
Park, Cfaria Assaciate | 2006, 1 Susmau Collvey < aly 20500 - 8R4,275
Auben, Art asociate | 2004 1 Suzman Godfrey 5w SILAD 45T 4%
S{.'-'g:a.t‘ Micholas Assoriste .2_i')I4 1 Sismsar 'Gndfrey 523 238180 $1.7I5.40%
Xi, Mt Asgpctate |- 2011 { Sipran Gudlizy $ETS L0 1 g1 mnoie

Cage Wo 34-O0LI01ITS T
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Law C oy
. Grad. . outly Allorneys”
Titmekeeper Rile Year Firni Rate Hoors Fees
’ Censantine
Yampolsky, A ¢ Associate | 2012 | Cannoen. F58t 130700 “$in3 seo
k3 B - -
[ 1 Rail . X - X o ;
LDavl_s 1. Brandoin Angmey | 2018, Sug.ma.n Gdfrey 5300 | 244700 §734.130
§ Dormaiw, Kevid | Ststf N . . . o )
c Atamey 2010 | Susian Godfrey $375 “‘1 bET.nU“ $532,850
Siaft 2015 | Susenan Goditey $300 G0 -
Morey e i $09730
b - Sl - - - - R
Mihsen, Ramia Atomiy 2% | Suzman Godfrey $325 T0G.50 5739548
Staft . B g
E ? . K g 37y X
Samueis, Chelsez Attosmey 2018 ¢ Susman Godfiey 3375 4B 10 §55.538
Stemkoivzky, EH P S ; R
Alex Attorney 1995 Susman Godftey 8400 241150 $965.400
Arreola, Norberto ¢ Paralegat pa i Susman Godfrey 4275 9600 26 405
Chobshi, Aashka § Paralegal e b Sosman Godhiey 225 G98 40 $157,140
Henry, i . PR .
| Chedstopher i P._:lrai_:_g} nia busmai(i_o_dﬁcy 3225 -1111_3._0'2_) $0%.000°
Cufstantine
LeBan, lanice Paralesal | nfy ¢ Cannon $32s METE £35.904
Shanks, Rodney e N . 5 -
3. Paralcusl wvrl.-‘a i brf'lliﬂ?frodfwy 5275 158850 $437.058.
i Coenstanting _
Yong, Karen Piralegal W Cannen e i7.75 538, 2ol
Tatuls 2083585 | 515,238,075

53 Accordingly, in the thifee-delendont perind, lead counsel pit in 28,896 hours ihat
totaled $15 24 million in attorneys” fees at gresent ralds.

54 The total attamey time and fees aitribuiable 1o Plaintiffs’ claims aguinst Sprint, as sei
forth in Tables 1 anid 2 shove, can therelote be summarized s s¢t Tanh in Table 3 bolow:

Table 3: Total Professionat Time and Fees

Totat .

Hours Totat Fers
Four-Defendant Period Time.amd Fees BT E 86,198,514
Three-D¢fendant Pernd Time and Fees 20,806 | §13 238,076
Totals: 38,601 | S2[.436,589,

35 ANl the-work ilatmed by Counsel was pecessary, and was performed by skilled apd
able counsel, who spprepristely organized the work, with o significant portion of ihe work

performed-by associates and legal stafF Timekeepers have demonstrated their high levels of skilf

- 16.- Cise Ny 343012023577
OF A HARTMAN IN SUPP- OF MOTION FOR PRELIMIMARY APPROVAL OF SPRINT SETTLEMENT




[

[

ur

&

-5

i4

and hive worked 1o avord undue diphication of effori or inefficiency. Tn the exercise of biliing
judgment; F have clifinatid the time of professionals who bifled fewer than 50 hours to the matter.

36, Relofor's counsel has spent over six yedss investigating, proseculing, and seitling this
case airainst Sprint on a fally contingent basis; receiving no compensation for e Jutation of the.
sctfon and Fronting significant litigation-experisés: Reltor's coinsel paid the wages o Tawyers and
other lepal stafil pver the course-of soveral vears {n find the prosecution of this case, The ime:and
tabor requited far this matter, comnitted o 2 contingent basis, prectuded Refator's counsel fiom
proddiclive work on other whistieblower cases,

37, tneddiiien, Relator's counsel has fronted necéssary liligation expenses, as st forth in
Table 4 below. These Tiancial ewlbays include bl are not limited to expenses related 1o expert
witnesses, CouE reporters. ﬁli:ig'fee_s,‘.c_Iectmnic.d'isém-c;y. legal vesearch, leléphone cills, postage,
;‘11_1d travel. 1 Kave reviewed the costs and expenses incurred by all timekeepers and believe cach of
the cosls incued was dircetly reloted and nécessary to-the prasdeution of this cose. Fhave
elymindtéd mediation and fiotics custs inturred with respeet to the T-Mobile settfernent. Plamtils

willt ¢ontinte to incur cdsts sttributuble (o the Sprint seitlement. inchiding muiling and notice tosts.

Tubie 4: Total Liization Costs and Fxy

Chgty Category Toigl Inenreedl ¢
Expens ] 5 ¢
Dogiimient Prijeessing 32340335 ¢
Deposions & Court Reporters V7704776

Coutt Fers
Postase, Ditivery & Messenger
Lesearch & Ealsbase Acvess.

58 The tolal aftorncy tfme and feés incurred by Plaintitfs can therefore be surmmarizéd as
set Forth in Table 5 below-

Tabie 5: Tatal Professional Fees und Costs

Total’ Tatal Fees or
Ilours Expenses
Frofessignal Time and Foes 38,60 52143589
Litigatian Costs. and Expenses T4.365, 58T
Totals 35601 $24,823,176

[«

[N S v}

-

= -

39, The Intervenors in this case have agredd t fix thi: Relator's share al 25%% o‘fihcir
TCCOVETies, pursuant to California Govenment Code seetion 12652p)(2),

60, The Intervenors luve also agreed 1o compensaic Jead gounsel to represent them in thix
matter by paging lead coungel 8% of their proceeds from ihe.action.

61, TheRelotor's participativn in s case was, and continues 1o be, exterisive. That is
trisé with.respect to presecuting the cldims-against all the Tiefendants, m general. and 10 S_pri'nt, in
particular,

82, ‘The Relator discovered and reported W the govemmeni the fraud at issug. about
which the geveriment was unaware, The Relater hiclped the government identity the t_:'unlructs-\_\'.ilh.
thi: Defendants that-required the: Defendants 1o provide rate-plan optimization {n order fo satisf the
Diefendants” attendant obligation te provide sarvice at the “lotwest cost available”™ The Relator and
its counsel gutliered contract documents.and analyzed them s understand the operation of
agreements that consist of at least six spurves of interrelated provisions,

63.  TheRelator aiso demonstrated that Defendants failed to provide rate-plan
optimization, which led Defendants 1o fail to provide the government with the “lowesi cast
avatlable” for wircless-services as well, To do so, the Relator brivught 16 bear years of exfierience in
thie field of telecommunicalions expense matagement 1o show that Deéténdants did hot profiuce
yenuing rfe-plan optimization regorts. The Relator knew the Defendants praduced a-multip’iicity of
repons 1o their customers ihat might ook like - and in some cases even be called - rate-plaf
aptimization reports, Fowever, the Relator also knew (hat real oplimization Teponts requiifed spedific
clements that Defendants’ teports lacked.

64, The Relator and its counsel evaluited the claims of many Catitornis govemment
cpfities, reviewing tieir records and interviewing their employees. More than three dozen California
political subdivisians miervened in the action, aver the declination of the State-of Califernia

65 The Rélator's myvestigation aiso demonstraied-that the same conduct #ffécted the
povemments-of. the Statés af Nevada, Howaii, Montana, fowa, New.M_cxim, and F_Inri_da,.amnng

othirs.




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

Executed this 27th day of September, 2019 at San Francisco, California.

Anne Hayes Hartman
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CONSTANTINE CANNON LLP

Anne Hayes Hartman FETRARCELR | MR | W
Direct Dial- (415) 766-3532
ahartmanii@constantinecannon com

, 2019

[Non-Intervenor Customer]

Re:  Notice of settlement with defendants Nextel of California, Inc. d/bfa Sprint Nexte!
and Nextel Communications and Sprint Solutions, Inc.. and distribution of
settlement proceeds in State of California ex rel. OnTheGo Wireless, LLC v.
Cellco Partnership d'b/a Verizon Wireless, et al, Case No. 34-2012-00127517
(Sacramento Superior Court)

Dear Sir or Madam;

You are receiving this letter because [NON-INTERVENOR CUSTOMER] is a non-intervening
real party in interest (“Non-Intervenor”) in State of California ex rel. OnTheGo Wireless, LLC v.
Cellco Partership d/b/a Verizon Wireless, et al., Case No, 34-2012-00127517, which is pending
in the Superior Court for Sacramento County. Defendants Nextel of California, Inc. d/b/a Sprint
Nextel and Nextel Communications and Sprint Solutions. [nc. {collectively, “Sprint™} and
Plaintiffs have entered into a Settlement Agreement in the case, and [NON-INTERVENOR
CUSTOMER] has been 1dentified as a party that will receive a share of the Sprint settlement
payment,

The lawsuit

The lawsuit was filed by Relator OnTheGo Wireless, LLC on July 5, 2012, pursuant to the
California False Claims Act (“CFCA™), on behalf of real parties in interest the State of California
and political subdivisions identified therein. The lawsuit, which named several defendants,
including Sprint, generally alleged that Defendants failed to comply with the terms of
cooperative purchasing agreements, including the California Wireless Contract (“CWC") and the
Western States Contracting Alliance (“WSCA™) contracts awarded to Defendants to provide
wireless equipment and services to California government entities. As relevant here, Plaintiffs
allege that the CWC and WSCA agreements, and other agreements related to them, required
Sprint to provide its California government customers purchasing wireless services pursuant to
those agreements with “rate plan optimization reports™ and wireless services at the lowest cost
available. Sprint’s alleged failure to comply with these provisions resulted in overcharges to
those California government customers.
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CONSTANTINE CANNON LLP

[Non-Intervenor Customer]
, 2019

Page 2
The settlement

The parties have agreed to settle this case with respect to Sprint only. Copies of documents filed
with the Court in support of the settlement, which include the Settlement Agreement, are
included herewith.

To receive the full amount of the share allocated to a Non-Intervenor in the Proposed Allocation,
if any, the Non-Intervenor must execute a Consent Page in the form attached hereto and return
the executed Consent Page to Plaintiffs’ counsel by February 18, 2020. By doing so. a Non-
Intervenor affirmatively consents to the terms of the Settlement Agreement, including the
general release contained therein. Original signatures are not required. The executed Consent
Page may be returned to Plaintiffs” counsel by the following methods:

Mail to: Anne Hartman
Constantine Cannon LLP
150 California Street, Suite 1600

San Francisco, CA 94111
Fax to: (415) 639-4002
E-mail to: ahartman @ constantinecannon com

If a Non-Intervenor does not execute the Consent Page, and therefore does not agree to be bound
by the Terms of the Settlement Agreement, then the Non-Intervenor will a) receive only 90% of
the amount allocated to it in the Proposed Allocation and b) release only the specific claims
Plaintiffs asserted under Government Code section 12651(a) in this litigation.

In addition, Plaintiffs will apply to the Court for a Relator’s share pursuant to California
Government Code section 12652(g)(3) and attorney fees pursuant to California Government
Code section 12652(g)(8). As set for in the Settlement Agreement and Proposed Allocation,
Plaintiffs are requesting a Relator’s share of 45% with respect to any amounts allocated to Non-
Intervenors, and have entered into a settlement agreement with Sprint to receive attorneys’ fees
in the amount of $2,000,000.

Hearing

The Court has set a hearing for final approval of the Settlement Agreement for March 17, 2020 at
1:30 p.m.., to be held in Department 92 of the Sacramento Superior Court, located at 9605 Kiefer
Boulevard in Sacramento, California. The purpose of the hearing is to determine whether the
terms of the Settlement Agreement — including but not limited to the dismissal of the Civil
Action with prejudice as to Sprint, the releases, and the Proposed Allocation among the Parties,
Relator, and Plaintiffs’ counsel — are in all respects fair. adequate, and reasonable. and in the best
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CONSTANTINE CANNON LLP

{Non-Intervenor. Customer]
. 2019

'"P:vi‘;e 3

interests of the parties involved, serve the public pusposes behind the CFCA, and should.be
finally approved.

Tlow te abject

The Coorthds ordered that-any Non-Intervenor whe ebjects 1o the approval of the propased
settfement may appear al the Hearing to show tausce why the propesed settlement should not be
approved. Pursuant to the Court's order, objections 1o the settlement shall be heard, ‘anel any
papers or biiefs submitied in.support of said objecnions shall be considered by.the Céurt only i,
on or before Marcl 4, 2020, a Non-Intervenor [iles written notice of the-infention to object,
together with supporting papers stating specifically the f2ctual basis and fegal grounds of the
objEction, and shall serve copigs theteof, topzether with proof of service, omor befre said date
upén caunsel for Plaintiffs and Sprint.

Additional information.

1f you have any questions about this notification and seitlement payment, o1 the terms of the
setflement agreement. please contact Anne Hartma al (413} 766-3532: 1f the recipient.of this
fetter is notan-attorney who Tepresents [ENTITY ] in civil legal procezdings, you may want to
consult with such-counset.

Sincerely,

Anne-Hayes Hartoman

WM

CONSENT ANR RELEASE BY NON-INTERVENOR

‘The undersignéd has received and reviewed:a copy of the Seitfement and Release
Agreemen executed by and between Deféndants Nexte! of California, Tne. dibfa Sprint Nextel
and Nestel Communicalions-and Sprint Sclutions, The, (collectively. “Sprim‘."), Reluor OnThedio

Wireless, LLC, and the political subdivisions that intervened in Staté af Califoruia ex rel.

OnTheCo Wireless, LLC v. Celleo Fartnership dibia Verizon (ireless, e al,, Case No, 34-2012-

00127517, which is pending in the Superior Ceurt for Sacramento Caunty {*Settlement
Agrzement’’}, the Netiee of Proposed Setttement, and the Court’s Preliminary Approval Order.

The-undersigned hereby represents.and warranis that he or she is fully authorizéd to
provide hinding conserit on behat!l of the Non-Intervenor identified below.

By signing below and Tetuming |bis documeni to Plaintiffs’ counsél pursuant to the terms
of and by the deadline set forth in the Court's Preliminary Approval Order, the identified Non--
Intervenor hereby agrees to be baund by the terms of 'ihc Settlement Aprzement, including
specifically the reléases contbingd thercin, and 10 be treated as o Party to the Settlement.
Agreement forall relevant purposes,

Dated:

Signature

Print Namz:

Title:

O behalf of:

‘Nen-Interverior Name

MYDOCE AT b
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AnneHavesHarnman L TRANETRED | KB VD e ) o
Direct Dial (415) 766-3532
ahartman@ constantmecannon com

L2019

[Non-Intervenor Non-Customer]

Re:  Notice of settlement with defendants Nextel of California, Inc. d/b/a Sprint Nextel
and Nextel Communications and Sprint Solutions, Inc., and distribution of
settlement proceeds in State of California ex rel. OnTheGo Wireless, LLC v,
Cellco Partnership d/b/a Verizon Wireless. et al., Case No. 34-2012-00127517
{Sacramento Superior Court}

EXhlblt C Dear Sir or Madam:

You are receiving this letter because [NON-INTERVENOR NON-CUSTOMER] is a non-
intervening real party in interest (“Non-Intervenor™) in State of California ex rel. OnTheGo
Wireless, LLC v. Cellco Partnership d’b'a Verizon Wireless, et al., Case No. 34-2012-00127517,
which is pending in the Superior Court for Sacramento County. Defendants Nextel of California,
Inc. d/b/a Sprint Nextel and Nextel Communications and Sprint Solutions, Inc. (collectively.
“Sprint”) and Plaintiffs have entered in to a Settlement Agreement in the case.

[NON-INTERVENOR NON-CUSTOMER] has been identified as a party that did not make
purchases from Sprint under the contracts at issue in the case during the relevant time period, and
therefore will not receive a share of the Sprint settlement payment. No further action is required
from you at this time. However, if you would like more information about the settlement, or if
you would like to object to the settlement:

Download Filings Regarding Settlement

Copies of documents filed with the Court in support of the settlement, which include the
Settlement Agreement and Addendum, may be downloaded at: WEBSITE ADDRESS In
addition, you may contact counsel identified below to obtain the documents.

Hearing

The Court has set a hearing for final approval of the Settlement Agreement for March 17, 2020
at 1:30 p.m.., to be held in Department 92 of the Sacramento Superior Court, located at 9605
Kiefer Boulevard in Sacramento, California. The purpose of the hearing is to determine whether
the terms of the Settlement Agreement — including but not limited to the dismissal of the Civil
Action with prejudice as to Sprint, the releases, and the Proposed Allocation among the Parties,
Relator, and Plaintiffs’ counsel — are in all respects fair, adequate, and reasonable. and in the best
interests of the parties involved, serve the public purposes behind the CFCA, and should be
finally approved.
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[Non-Intervenor Non-Cistomer]
2019
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1low to ohject

The Court has ordered that any Nen-Intervenor who objects (o the approval of the propdsed
séttiement inay appear at the Hearing to show cause why the-propesed seltlement. should not he
approved. Pursuant to the Court’s order, objections to the settlement shall be heard, and any
papers or briefs. subrmilied in suppert of said ohjectiofis shali be consfdered by the Court-onty if,

-on or before Mareh 4, 2020, o Non-Intervenor files written.notice of the fruention to object.
together with supposting papers stating; specifically the facuial basis and legal grounds dFthé
bbizction, and shall serve copies thereol, together with proof of service, on or before said date
upon counse! for Plaintiffs and Sprint.

Additional information

I{'you have any.guestions about this notifizaticn, or the tetmns of the seitfement agresment, you
may contact counsel for the Relators and Intervenors:

Anne Haftman

Constanline Cannon LLP )

150 California Street, Suite 1600

San Francisco, CA 94111

Telephone:  (415) 766-3532

E-mail: ahaﬁman@cansianlinecannon,com‘

Hthe recipiont of this leiter is not an attomey who represents [NON:INTERVENOR NON-
CUSTOMER] in civil legal proceedings, you may want lo consult with such counsel.

Simeercly,

Anne Hayes Hartman

BETMKCS AR ]
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“Term Sheet Between Rilator and Sprint, Subject to Approval by Californin Intervenors
and Nevada,

Sprint to pay §1 D,SDD.U_OD.GD-m'Calif_:':miaﬁlmc_nors who purchased from Sprinl,
Califomia Non-Intervenors whe purchised from Sprint; and Nevada, Such paymen to
oceur within 7 days af the effective daic, as set forth in a forihcoming Settlement,
Aprecment.

Sprint to provide statement-of fevepue reeeived from intervenors and nod-thtervenors i
ihe California Litigation, and intervenors in the Nevada Litigation; on an emity-hycntiiy
basis, between January 1, 2007 and December 31,°2018, who reecived serviess under any
ol the terms and tonditions of the CWC and WECA contracts, wheiher there isa PA,
individual user agreement, or-nét, ineluding bl net limited ty entities reenrded in
Sprint's database as having reeeived serviees using CWC andior WECA rate plans.

A, With respeet to thie California Litigation, Sprint*s révemye stalement may confirm
the securacy of the Billing Sunimary rellected in Exhibit 10 to Plaindiffs"
Mediation Statcment and make any requisite comections,

B..  This statgment niay be designated as Coiifidential pursuant to the Stipulated
Prolective Grder, but the parties agree that ii #s not subject to any claim.of
mediation or setilement privi_'lc_gc,jand Turther agree that # can be disclosed (o any
intérvenor or non-infervenor whis agrebs. it wriling to mairilsin the confidentiafity
afht document;

Seftlement Fands to be distﬁhut&d'mung_{l_j parties {intervénors, non-tnlervenors, and
Relalor) named in Second Amended Complaint ity Califomia; and (2) Relator and current

intervenor(sy named in the currently operative Complaint andfor Complaint-in-

‘Intervention in Nevada (n sctilement of all claims asserted. Sprint 1o tuke no position

1 ¢

wiih respeat to allocation of settlement amoun betvveer and among Relator, Califonia
Tntervenors.ond Non-Intervenors, and Nevada,
Ne admission of liability by Sprint.
Thissettlement agreemenisubjcct-to coust appravals as required by applicable law,
including but not limited 1o CFCA, Nevada False Claims Act, and other'stale False
Claims Acls.
Califbmia'lnlcwcnors_,'bicvndn, and Relator will dismiss with prejudice all elaims
asserted against:Sprint.
Relator will take neraction and will nof pursue the dismissed claims in Florida-apainst
Sprint aned will terminate fhetolling agreement with- Sprint regarding the Flotida claims.
Relator wiil dismiss without prejudies élaims asseried on behalf of non-Tnlervenors i the-
Nevada action against Sprint, subject to'conrt 2pproval il necessary.
Mutizal genaral releases hetween Sprint, Relator, California Imervenors, and Nevada for.
¢laims arising from or relating to.covered conduet {Covered Eondoct: Sprint falicd o
comply-with the CWC and WSCA contracts, and participating addénda therelp, with
fespeet to, provisions that Pluimiiffs allege required 'Spri_nt to provide governent
customers purchasing wireless services fram Sprinit purspant-to those agreements with
‘optimization reparts’ and witeless sérvices at the "lowest cust available;” therehy
dlicpedly cv_crcha:g_ing_ those government customers).
Plainliffs will. propose o the count in Califomia.that;

A, All CFCA elaims by nen-interycriors against Sprint wilt he dismissed with

prejudice.
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.

B Non-Tntervenors will receive prly 90% of their sétdement allpedtion uniess they
affinmatively join ihe settlersent on the same fermns as Intervenors with respect to .
sll other clafms against Sprint, including the general release cutlined in parapraph
9 abigve,

C, Any reduced setilement payments to non-Intervenors whe choose not to
affinmatively opt-in will nor reduce the tofal settlement pavent by Sgirint, but
instead shall be reallocated by Plaintiffs 10 latervenors and thosé non-Tntervenars
who have opied i,

Plaintiffz will propoge to the caurt.in Névada that

A, All Fiise Claim’s Act claims by non-intervenars against Sprint wili be dismissed
without prejudice,

B, Should the Nevada couit decling fo approve fis dismissal withiow prejudice, this
paragraph 12 is severable from this Seitiernent Agreement: Under oo
circumstances shatt Plainliffs be required to allocate any setilement fimds io
Hiwai, Jovea, Montana, snd New Mexice. Any payment to'obiain the seitlement.
ol claims asserted by Hawail, Jowa, Moniana, and New Mexico shalt be the sole
responsiBility of Sprint,

This Term Sheatis subject to approval of Califurnia Intervendvs atid Nevada, tobe.
obtained by Plaintiffy as Soon &5 praclicable,

Formal setilement agreement to be negoliated, but settlement hinding as of execution of
term sheet, subject odily to conditinns-set {61t herein, This apréement fs ddmissible

pursuant to Cal. Evid, Code §1123 and other applicable faw,

248

15

Counsel for Plaintifis and Relator represent-that they are oot pursuing any pending False
Clainis Act lawsuits agaifist Sprint regarding the WSCGA coiiteacts, other than the

California Litigation and the Nevada Litigation.

‘Updit signing of 1his Term Sheet by Relator and Sprint, the parties” counsel shall notity

thic conrts in the California and Novadaactions of this séttlement in principle.and jointly
request an fmmediate stey of ulf claims a_gainst.Sprinl. i remnain in effect until final

approval is nblaited jn both the Califdmiz-and Nevada detions. During the perioi ol eny

sich stay of the plaintiffs® elaims against Sprint, any applicable*5-year” rule-shall be

tatled. Upon execution of this Térm Sheet; Sprint shall not take further action in.the
Calilomia and Nevada actions, other than () to ¢ffectuate finelization of the Setilement.
Agregment and requisite-court approval; andfor (b as required by courl proess, The

Relessing Plaintiffs futher agree noto take further action related 1o Sprint-other than ().

1o effectiate Gnalization of the Setilement Agrecment:and requisite court approval:

and/or (B) 15 réquiréd hy court process. This provision shall.not affect iz any way Sprint's
zctions in other pending litigation which isnol subject to this Term Sheet,

Should any dispute arise ont-of the finalizilion of the:Scttletment Agreement, the parties.
agres to attempt ta mediate the dispute with the § for (Yary Feess, or ather neuitral

appoinied by him if bie i unavaildble.

Hof €



AGREED TO AND ACCEPTED:.

[
N S o
ONTHEGOWIRELESS LL¢

By: Jeffrey Smith; Tis Menaging Member,

A v Exhibit E
vate; 2 2=l D
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Term Sheet Between Susman Godfrey LLP, Canstantine Canon'l.;LP, g Sprfat.
1, Sprinl'and Reiator having execiitied the Term Sheet attached hereto as Exhibit A ("False
Claims Act Settfernent™), Sustman (odfrey LLP and Constantine Cannon L.EP agree as
“follows:

A, Sprntto pay 52,000,000 fo Relator's couise] Susman GodRey LLP dnd
Constantine Cannon LLP in seltfement of alt elaims for siatutory atiomeys fees
and costs under applicable siate False Clafms. Acts. Payment shali be made within
7-days of receipt of requisite Court approval(s) of the False Claims Act
Selilement.

B, Upm Sprint’s payment, Susman Godfrcy LLP and Constantine Cannon LLP
rejedse all eldims for stalutory attorney's’ fees and costs against Sprink.

€. Mo adimission of liability on behalf of Sprint.

2. Formal selementagreement 1o be negoijaled, but settiement binding as of execution of

Term Sheet, subject only to conditions sét forth herein Thisapreement {5 admisdibie

pursuant to Cal. Evid, Code §1123 and cther applicable taw,

By _
Jate:

ONTHEGOW IRELESS L ,C
By: Jeffrey Smith, Ils Managing Member,

SUSMAN GODFREY LLP
Byﬁ il CKMJ-:, s f'c- ("[ln/f.'.e

Date: 1-?"-’/ ?‘"/! 9
7 77
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Exhibit F

This Setdement and Release Agresinent {"Settlement Agreement”) is entered into. by and
betweer, on the oae hand, the Regents olthe Univirsity of Califomia, City of Ching, Cily of
Comna, City af Fortuna, Clty of Fresno, City of Lony Beach, City of Oxaard, City of Rancho
Cucamonga; City of Ripen, City of Riverside. City-of Saeramentd, Cily of San Bemnardino, City
of San Maieo. City of Sanla Rasa; Chly of Vemon, Los Anpeles County, Madera County, Marin
£ éunty, Crange County, Riverside County, Saceamento Coutlly, San Bermarding County, Santa-
Cruz County, Sonama County, Stanislaus Copnty, Yuba Cuunty:..San Uicg_lj Unitied School
District, Santa Ana-Unitied Séhool Disiiet, Sonoma Ciunly Water Agency, Woodbrdye Fire
District (collectively, Ifie “Interveiions”), the Board of Trustees of'the California State University
FCSL), and QniTheGo Wireless, LLE (“"Relator”). on ils own hi:h:ill':md'm-_l behalf of the “Non-
Imtervenors,” défined ta mean dhe Stale of California, the government entities listed in Exhibit A
as Non-Fatervening Real Party in Interest Political Subdivision Government Plainti ffs, and those
Political Subdivisions ihat initially intervened and subsequently withdrew {the Relator, C3Uand
the Intervenors, collectively, "Plnintifis”) and, on the dther hand, Nextet West Corp, (ay
suicoessor o Nextel of Califonia, Inc. d/b/a Sprint Nestel and Nextel Communications) and
Sprint-Salutiens, Inc. (cdllectively. “Sprint™}, through their authorized representatives.

RECITALS
i- Nektel of California, Toe, dbva Sprint Nextel and Nextel Comrmunications, was 3

Delaware corporatian, with.its principal place of business-in Kansas," and Sprini Solitiors, Inc.,

" Nextet of Catiforia, lne, mefped into Nexie Wés Corp, o.My 2018, with Nestel West Conp. as.the surviving
enkity.

YR AL



is.a Delasware corporation with its principal place of business in Konsas. Sprint provides wircless
senvices and eqiipmenl.

2. On or ahout October 1, 2005, the State o California entered info the California
Witeless Contract with S_;Sri'nt {the “"CWC Conlracl ™'} for the purchase oltwireless equipment and
services. [n addition, the Western States Contracting Alliance (“WSCA™), deting by and through
the State of Nevada, awarded $print Cantract #1323 andt Contract #1907 {eolleatively, the
“WS(A Contracts™) for the purchase of wireless equipment and services. The State of California
and Sprint-erecuted a Parlicipating Addénduni to the WECA Contracts, Master Price Contract
#7-10-70-15 {the “California Participating Addendw™, which indarporaied the fermis ofthe
WECA Contmets and {at times) Californiin DGS RFQ 1970,

3 On July 5, 2012, Relaor filed under seal a g war-action in the Superior Court
for Sacramento €ounty, captioned Siate af California exrel, OnTheGo Wirelams, LLC v Celico.
Parinership d/bi Verizon Wirefess, ef af., Case No, 34-3012-001275 17 (the “Tivil Action™),
pursuant to the California False Claims Aot {PCFCA™ L on behal (of real parfies in indérest (e
Stale of California and politeal subdivisions identified therein {the “Govemnment Entities™
ndming as defendants Celleo Partnership dibfa Verzon Wireluss, & Delaware general
paﬂne:rshi_p:'N_c‘x'lei-.n’l'Ch!il‘omi_a, Ing..fbia Sprint Nextel and Neéxlet Commupictions, a
Delaware corporation; SprintSelitions, Inc., a Delawate cotporation; New Cingular Wireless
National Accounts, LLC; dibfa Cingular Wireless nkia AT&T Mobility Nationat Accounts,
LEC, a Delaware Tiskited liability company; T-Mohbile USA, Tne.; and. Does [-50 {callectively,

“DefendantsTy.

B TRER AL

4. Pursuant to the CFCA, following receipt of the original complani, the Califsreia
Attormney Geneful was required to provide a copy of Relators original complaint 1o the political
subdivisioisidentified therein. All Governmemt Enlies have had an opportanity taiiletvene,

5. "The Civil Action was unsealed in December 2615. The Second Amended
Complaiat and Complaint in Inervention was ﬁi;ﬂ on May 6, 2016, A Third Amended
Complaint (“TAC™) was [led on June 28,2019,

6. The TAC riilcgcs in relevant part that Sprint failed to comply with the CWC and
WSCA Contracts and the Califomia Paticipating Addendum with respect to-provisions that
PlainfiiTs sllepe requined Sprint to provide its Califoma government customers purchising
wireless services iom Sprint pursuant to those agreements with “rate plan optimization reports”
and wircless services'at the lowest eust.available, thereby sllegedly overcharging those
Callfomia government customers (e "Coveréd Conduet™. The Covered Conduet incluiles alt
atlegations in the Civil Agtion (in the TAC or any prior Complaint) rélating t0-Sprini, inciding,
Sprint’s atleged failureto comply with the CWC and WSCA sonteacts; and participating a_dd::nﬂa
therela, with tespect to provisions that Plinnlills allegd-required Sprint to provide povernmient
customers purchasing witeless services from Sprint pursuani 10 those spreements with
“optimization repors™ and wireless services al the “lowes! cost available,” thereby allegedly
‘pvercharging those povernmtent customers.

7. Tie TAC pleads claims 1) on-behalFof Intervenors for vioations of the CFCA,
Tor-unfair business practices under California Business & Professions Code §§ 17200 et seq., for
breach of written contract, and {or unjust enrichment; b).on behalf of CSLI for unkair business
practices under Califomia Bosiness-& Professions Code §§ 17200 et-seq., Tor breach of written’

contract, ard [or unjust enrichment; ¢) by Relator, pursuant to the provisions of Cal. Government
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Code § 12652(cH1), for violations of the CFCA on behatlof ftself and Non-Intervenors,
Plaintifls seek damages, ireble damages, civil monetary penaifies, restitution, infunélive relict,
dttarneys’ fees and-costs, and & refalor’s shove pursuant lo Gal. Gov't Cade-§ 126520,
8. On November 12, 2012, Relator fléd under seal a gid tam agtion, St of Nevada
e rel. OnTheGo Wireléss LLO v, Celleo #shipr et af., Cage' Np, CV 1203093, in Nevada District
Court, {"ounty of Waslioe {the “Nevada Action™, on bihntf of fh: Stae of Nevada and certain of
its patitical subdivisions, the State of Hawai*i.and the counties sFOaha, Maui, Tawafi, and Kaugi;
"the State of Towa, the State. of Monlana and ceriain of its politcal subdivisions, arid the State of
New Mexico, parsuant o thi-false elaims acts of ¢ach oF these jurisdictions. maming as. deftndanis
Cellea 'l"*arincrsliip-&fh-"a Verizon Wireless, o Delaware general partnerships $print Solutions, Inc..
a Delaivare corporation; New Clngilar Wireless Nationol Accorits, LLC, &b/ Cingular
Wircle'ss n/k/d ATET Mability Nattonal Accomnts. LLC, & Delaware limnited liabilily company;
and T-Mobife. The Stateol Nevada subsequently intervened in that action, and the Siate of
Mevdda and Relator (thie “Noevada Plantills”) ate the current Plaintifts in the Nevada action,
o, This Settlement Agrecraent is neither an admission ol Tiability or wron'gcl_oin_g Ij_y
Sprint rora concesgion by Refafor or the other Platntiffs that their clatms are not wilt founded.
Sprint denfes ail Plaintiffs" aflegations, including those inthe Civil Action and the Neévada
Activn.
. This Settlement Agreement resulied lrom good faith, ann’s-lenpth settlement
negoliations, including 4 fall-day medfation session befbre thie Honorable Gary Fetss,
11, The Parttes understand. acknowledge. ind agree that the'exconion of this

Setlément Agreement constitutes the setilernent and compromise cf"disputed‘daims. This

MUTLER 2638165

Sctilement Agreement {8 inadmissible as:évidence agaihst any pary except 1o enforee the lenns

“of the Seftleinent Agreemént,

12, Toavoid the detay, inconvenience, and expense of protmcted Jitigation of the

“ahove claims, and inconsiderailon of the mutual promises and obligations of this Setilernent

Agreement, the Parties agree and covenant as set fortl hierein,

13, “Setfling Govemment Enlities™ means Intervenors, 3L, and the Consenting
Non-Intervenars, as that term {5 défined in Pasagraph 29 Hielow.

14, “Beltling Plaiiatifls” means the Seitling Government Bntities and Relator,

15, “Pamies” means Settling Plaintiffs and Sprint.

16, “Cout’ means We Supenor Courl of Sacramenti County,

17, “Effective Dae” means the-day tha this document hias been execuled by the
counsel identified below, provided, however, that the: Seltlement Agreement shall not become
elfective.uniéss and until: a} the Finalization Date, as-thdt ierm s defined in Paragraph 35; and b)
the-Settlement Amoimi, as-{hat 1o is elined in Paragrapli 19, s reteased on the Distribution
Bhale, as that erm is defined in Paragraph 36.

1%, The “Proposed Allogation.” attachid hureto as Exhibit A, sets farth the shares of
the Serlerént Amount that Maintifls propose to allocate ta Infervenors, Non-Tntéreenots,
Relatar, and PlaintifFs’ counsel, and will e submilred to the Court in support-of his Settlement

Agreement, The Proposed Allocation is a-mateer that hiss hieen (and will be) handied St_’!’pilmltl,.\-’

by and among Maintifis- without Sprimi’s involvemient. Sprint shall not be dedned Lo hive’

endorsed or been responsible for any allocation proposed therefn or the use of (he proceeds by

i
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dny ultiméte recipient. As'part ofthe Seiflement Ayréement, Sprint will nof contest the Proposed
Ailgeation or any part-of it

TERMS AN MOTTIONS

Settlement Anmoat, Releases. and Dismissal with Prejndice

19, The “Settlement Amount” ip be paid by Sgn’nl to Plainiiffs on the terms and
conditfons set forth heiein is $9,222,391,7

20, Inexchange-for and in consideratidn of Sprial’s sgreement o pay the Setthement
Amount, the Scttling Plaintiffs agree to dismiss their claims in the Civil Action againsi Sprint
with prejudice as.set-forth herein, {tis the Parlies” intention and-a ccndition of this Setilement
Agrecment that all glaims of the Settling Plaintiffs agriast Sprintin fhie Civil Action be dismissed
with prejudice. The Parties, through their cotnsel, shall execute a Jur'i_'g_rn(-.m by Sipulation
(“Siipulated Judgment”y in the form attaclicd as Exhibit E, t¢ be submitted to-the Court l_'bllow'i‘ng
TFinal Approval of This settlement as sét forth below.

21, Tn consideration of the obligations.of Sprint set Torth in this Setllément
Agréement, and conditioned upon Sprint’s payment of the Sellement Amount, the Setting
Ciovernment Bulitics, o hehialf of themselves, ary and ali of their poverning atthorities, boards,
commissions, oificialy, officers, dircctors, managers. represcatatives, employees, CONMTEIOTs,
administeators, degariments, divisions, agencies, instramentalilics, fiduciaries, accountants,

auditors, consuliants, insurers and réinsurers, pringipals, low fimds, attomeys, brakets, vendors,

“'The Partivs agreed 10 seitls bath the CivilAckion and the Nevads Acting for one tetal paymeant, plus a sepatate
payment fhratarmeys' fees. The sllocation of the Settlement Amount between the Civi) Action and the Nevady
Astion is a matier that has been Gand will be) handled separately by-and atonng PlaintitFs withoos Spents
avatvemént, §pnnl ws not congibted Sheut the'dllocation of the Settleiment Amount nor Bas-it bad any mput into
the al¥aeatioh. Far this reasof. Sprint shslk not bi: 3démed to have endorséd or bccmespnnsahre fiir any such
allocation oethe se of the proceeds by any nitimate recipient,. As pare of the Seul I . b
Spring wifl aor contest such alloeation.

1

parners, privies, agenis, affiliates, predecessors, sucerssors and assigns, as well ax the hedrs,

persenal representatives, creculors, administators, predeeessors, successors, and assigms ot each

ol the Toregoinyg, in each case pasl, present, ot futwre {the “Governmenl Entity Releasing

Parties"), release Spn'nt; topether with al of its current and lormet affitiaies, parenls, members
and subsididries, and their respective chrent or former owniers, shareholders, parents, members,
sobisidiarics, affiliates, divisions, officers, diréctors,.employees, contractors, administrators,
tirokers, vendars, partners, privies, agenis. managers, represcntaiives, fiduciaries. accountants,
guditors, consuilants, insyrers and reinsurers, prifeipals, favw-fims, and altomeys, and the heirs,
personal representatives, executors, administrators, trustets, beneficiarics, predecessors,
suceessars, subrogees and assigns (direct or indfrect).of any of them. io each case past or present
{the “Sprint Released Partics™, from anv.and afl claims, rights. actions, suits, grounds for
complaint, causes of action, arbitations, liens, defrands, controversics, grievances, allegations;
acéusations, judgments, and liabilitics of any kind or nature whatspevdr, as well 581l forms.of
relief, nchuding all remedies, costs, fosses, iiabiiiiies,_ damaggs {whenever incurred and-ofany
kind whatsoever, including compensatory, statulory, liquidaed, exemplary, orpunitive damages),
wages, benefits, debts, expenses, penditics, terest, and attameys® and othet professitnats’ Tees
and disbursements, and ay other fonnof retief or remedy in faw. cquily, or whatever kind or
naiure and however denominated, whether sealed or wnséaled, indaw. or _aquit;,f, in comuraci, o, of

otherwise. known or unknawn, suspécted-or unsuspeeted, anficipated ot unanticipaled, dng

asgerted or unasserled, forescen or tnloreseen, inclading alf direct ot indirect Yabikity {including,

without limitation, vicarious liability) that the Goveratent Enlity Releasing Patties ever have,

had, or may have aising oul 8 of in any way connected with (e Coverdd Coduet bs to-the
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Sprint ReJeased Partics; ineludiny but not limited to claims under the CTCA, oroa theotics of
breach oF contract, unjist entichitent, or untiie business praciieds..

22, The Retalor on behalf aFilsedf, \ogether with all of fts current and former afffiiates,
parents, members ;ind-suhsidiﬁirics. and their respeetive current or former owners; sharchdlders,
poarents. mémbers, subisidiarics, affiliates, divisions, oificers, directors, employees, ciniraclors,
administeators. hrokers, vendors, partaees, privics, agents, managers, representatives, fiduciaries,
aceouniants, audilcrs,:consull.ams. nsurers and reinsurers, principals, lw fms, and atfomeys,
amd the heirs, persiinal répresentatives, excoutors. adminisirators, trustees, béqeficianes,
predecessors, sueeossors, sibrogees and assigns (dited) ar indirect) ui’hny of them; in cach.case
past, present or fature (*Relator Releasing Partios®); rlease the Sprint Releasord Pz_lr‘tiés tmm any
and all elams, rights, actibns, suits, frounds for complaint, causes of actien, arbitrations, Hens,
detnands. controversies, grievances, allegitions, accusations, judgments, and lishilities of any
ind or nature \\-'Iiaisocvcr, as well asall Torms of relief; including all remedics, costs, losscs,

Finbilities, damages (wheneéier incurred and of any kind whiatsoever, including compénsatory,

stannory, liquidated, exemplary, or punitive damiges). wages, benefits, debis, expenses, penalties,

interest, and altorngys’ and otber prolessionals™ fees and disbursements, and any ather form of
reliel orremedy in fawy; equity, or whatd¥er kind o nature and however denominated, wheihise
stifed or unsedled, {5 law or eguity, in contract, lart, or ntherwise; known ot unknown. suspeeled
"ot unsaspected; anticipated or unanticipated, and asserted or unasserted, foreseen or unforeseen,
inchuding 41 diveel or indirectﬂi':_xbi]i_ty (__incTudin'g,’ withpir ITmitarion, vicanong Habiliny) that the’
Relator Rel&asing Partics éver have, had, or may have arising ot 6f orin any way connected with
ihe Covered (T-onducl._.inﬂuding but net Yited 1o claims under (e CFCA, or on theorics of

breach of contract, unjust enrichmenl. or unfairbusisess prictices.
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23, The relcascs.sel Torddy in Paragraphs 21-22.above expressty do niot encompass:

a)  Claimsnot arising out of and notin any way connected with the. Covered
Conduct as to (he Sprint R(_:Icascr] Parties; including: any civit-or administrative lability
arising under skite or municipal 1ax [aws; any criminal linbility: any ¢ivil or
administrative Tiability that fhe Sprint Keleased Parties have or'may have under.any. state
of municipal statute, Tegulation, or nile nat covered by the-Settlernent Agrecment; any
tiability-arising out of kitigation pedding as of the Effective Dite, giher than e Civil
Actiony any liability based on obligations ereated by this Seitlenient Agreement, and any
lizhitity for faffire 1o deliver goods orservices due; provided that any such liability does
nat adse out of and IS rior in any way conneoted witly the Covered Coriduet.

b Claims-tha) the Settling Maintiffs do not have the autharity (o release,
in¢luding claims helonging to Non-Consenting Nondntereenors, as that lemmis défined in
Paragraph 29 and any Califomia cntities who aré not parties to fhis Agregment, save for
the specific.claims Relator asserled on behalf of the Non-Coinsenting Non-Intervenors
under Govemment Code section 1265 k{a) in the Civil Action,

4 In considerition ol the obligations 6f the Pia‘int_iffs; set farth in this Settlement
Apreernent. and conditioned upon Plaintifls flfilling their obligations in this Seilement
Agreement, Sprint on behalf of itselfand the Sprint Released Parties {'ilw-“Spn’nt'demsih_g
Puriies”) Tully and fnally refeases \he Government Entity Releasing Panties and the Relator
‘Releasing Partics-from sny and all-clainis, digtts, actions, suits, geounds for domplaint, cavses of
activn, arbitrations, liens, demands,.contraversiss, grievanees, aflegations, accusations,
Judgments, and Tabilitics of any kind or matere whatsoever, as well ag-all fprms of: relief]

including all remedies, costs! losses, labilives, damayes {whencver indurred and of any kind
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whatsoever; including compensatity, stamtory. liquidated, excmplary, or pumitive damages),
wapés, benefils, debts; expenses, penaltics, interest, and aftomeyvs” and other professionaly” fees
md disbursements, and any other form of relief or remedy in baw, equity, or whatever kind or
nature and howtver denorminated, whether sealed or unseated., in faw or vioquity, ih contract, ort,
or othetwise. knowe or uplmeown, suspecied or unguspecied, anticipated or unanticipated. sad
asserted or unasserted, foreseer or unfbrescen. including-atl direct or indirect lishifity {inchuding,
wilhout limitation, vicarious Jability} that $printover has-asserted, conld have asserted. or may
assert in the foture against then, arisinz oul of the Civil Agtion and their wéstigation and
proseeution thereot! o in any way connected with the Covered Conduci, Thereleases in this
paragraph expressly.do not encompass ciuims for amaunts due on goods or services sold or
provided,
25, The releases contained in paragraphs 2} through 24 abiove are general releases of

claims arising cutefor in any way cotngeted with the Covered Conduct as to Sprint, and the .
arlics intind and gpfee that cach shall be mierpreted. canstryed: and enforced assuch, Without
limiting the foregoing, the Parties, having been Rilly advised by counsct ofthe Eomonts of
Segtion 1542 afthe Civil Code of fle Stale of '(,‘aliif(:mia, expressly waive sud telinguish alt

rights and benefiis alfordeid by Seciion 1542, and do so undersianding and acknoiviedging i

stinificance of such specific waiver of Section 1542, Section 1542 of the Civil Code of the State-

of Califpmiz states ak Jollows:

A GENERAL RELEASE DOUS NOT EXTEND TQ CLAIMS WHICH THE
CREDITOR DOES NOT KNOW OR SUSPECT TO EXISTIN HIS OR HER
EAVOR AT THE TIME OF EXECUTING THE RELEASE, WHICHIF
KNOWN BY HIM OR HER MUST HAVE MATERIALLY AFFECTED HIS
OR HER SETTLEMENT WTTH. THE DEBTOR,

Thys, notwithstanding fhe provisions of Section 1542, and for the purpose of implementing & full

and compleierelease of claims, each Party expresshy acknowledges that this Seitlemint
HU
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Agrcement s intended to include i its ¢ffect, withoit Bmitaiion, 21l claimis arising out of'or in
any way connegted with the Covered Conduct as to-Sprint tvat such Party daes not know of or
suspeet to exist insoch Party s favor gt the time of signing this Setdement. Agreement,

26, Far the avoidance of doubt, neither the Sprint Released Panics norhe Sprint
Heleasing Parties ingludes T-Mobile, USA, ine., together with all of its current and former
affiliates, parends, membiers.and subsidiarics, and their respectivé current or {ormer owners,
sharcholders, parents, metthers, subsidiaries, affifiates, divisions, officers, directors, ehiployees,
contmctors, administiators; brokers. vendors, partnets, _p_rivi'cs,_ agents, Managers, :epn.:sunlaﬁvcs-,
fiduciaries, accountarits, audilors, consultams, insurers and reinsurcrs; principals, law fimms; and
attomneys, and the heirs, personal representatives, exctulors; adminisieators; trustees,
beneficiaries, predecessars, successors, sutirugees and-assigms tdirect or indivect) of any of them,
in each case past or present, that may hécome part of a combined company: if Spoint and T-
Mobile conswmmate the planned merger the companies announced on or arbund Apeil 29,2018,
N’nl\\fitilstanding_ihc above pravision, o (he extent that any T-Mobile entity becomes a
“sucedssar™ to-a-Sprint.éntity subject (G this Agreement aflef o merger ol theeompanics, it shall
suceéed 1o ihe obligations: (and reléase provisions) contained herein regarding Sprint Covered:
Condyet. For the aveidanee of doubt, die release provisions in this Agreement. which-rélate to
Sprint Cevered Conduet, shail not apply in any way 16 any claims by'I{c_:lalur-and the State of -
Nevada against T-Mobile USA, Inc., in the Nevadd Action repdrding conduct pther than the’
$print Covered Conduet,

27, Plaintiffs and Sprint hereby coveriant andagres that no Party will (i) assert, fite,
CONMNENCE,. putsue, nleryene if, nstimte, maintain orprosccute any claim related in any way to

the Covered Conduct as 1o Sprint, including (but not liniited t0) by way of tliird- party claiin,

n
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crosselaim; or counterslaim, of by right of réprésentation of subropation, against any other Party;.
(i) panticipate in the assénion, filing, commencing, pursuing, intervening in, nstituting,
maintaining or prosceuting af any claim -relilled'.in-::ny-\\'ay to the Tovered Conduct as to Sprnt
“agninsyUany other Party; dnd (iif) il involuntarily included in any. cldim relaed (o the Covered
Comduct a5 to Spriff {e.g-. in a class action) will withdraw thereitom. Far thesavoidance of doubt,
this covenant is not Timited to Caiflormia. Nevada, or the states encompassed by the Civit. Action
andfor the Névada Action, biat éxterids o all jurisdictions smywhere in the United States or the
world. Relator further eovenants and ajrees thal it will terminate its wiiing-agreenient with Sprint
wepranding the Florida claims if previously dismissed without prejudice.
Settlement Approval.and Joinder Procedures

2%, Williin fourteen {14} days of oblaining approval for (his Setilement Agreement
itum all goveiming bodies of Intervenars and CSE, Plaintiffs shalt file 2 motion with the Count
(e "Preliminary Approval and Notiee Motion™) requesting that the Court enter an order {the.
“Prefiminary Approval Order”), substanfiatly in the form attached as Exhibin B, that (5}
pretiminaeily approves the settlement: () approves nitice pracedures to Non-Intervenors for
jninder or ohjection 1o the setlemient; (c)seli schedule for ftnat approval of the setlement; and,
{d) rmakes such Murther omders asmay be appropriate and nécessary to ensure complianee witly the
tenns ail eanditivns ofthe Preliminary Approvil Ordet,

39, Nonelnervenors tp which funds are allocated in the Proposed Alloeation, Fxhibit
A hetetn, (“Non-Tntervenor Customers™) shall be provided the opportunity to.consent to the
terms of the Seitlement Agfeement by execuling and returiing 3 Consent and Release by Non-
Intérvenar subsiantiaty in the form aftsched as Exhibit © to this Addendum, wiihin 90 divs of

the Court™s entry of 2 Preliminary Approval and Notice Otder, - Non-Intervenors who therchy

1z
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chionse to participate in the Seillément Agrecrhént shal! be referred to ag “Consénting Now-

Intervenors” All other Non-Intervenarsare referred to as “Non-Consenting Non-Inlervenors.”!

30.  AnyNon-Consenting Non-Intervenor shall be entitled ko receive only 9% ol the
share, iTany, that was allocated to it in the Proposed Allocation fihe “Nof-Consenting Non-
Intervenor anior'l“j. Any Non-Intervenor thal wishes io-teceive the fitll share allocated 1o #t in

the Proposed Allpeation must affirmatively consent (o this Scttlément Agreement.and Addendum

‘as pravided 4n Paragraph 29, Theremdining portion of (he share, if any, that was allocaled to the

Non-Consenting Non-Injervenors in the Proposed Allocation shall be referred fo as the “Non-
Consenting Non-Tntervenor Remafnder.” PlaintiiGs shall distribute the Non-Consenting Non-
[rtervenor Remainder io the Intervenors and Consenting Non-Intervenars 1@ whori the Proposed
Allocation aflocates a share (colleetively. the Seitling Govemment Entities. as defined in .
Parageaph 13} in propostion. 1o cach Seithing Goverament Enfitys Proposed Allocation of the
total P_rnpusqﬁ.ﬂlii}taiiqn_ for all Settling CGiovernment Entities: Alotig with the:Motion for Final
Approvat of Setlemént, destribed in Paragraph 32 helow, Plaintiffs shafl fileé with the Court 3
fiimal Allocation that reflects the final shares atlocated to cach Sclli'ing Government Enlity and
Nun-_Cn_nscn!'ing Non-Intervenor.

31 Any Nan-Consenting Non-Inieiveénors are nof “Partivs™ as defined by and used'in
the Settlement Agrerment. Any Mon-Clonsenting Non:tntervenors, any and all of their governing
authoritics, boards, commissions. oficials. alficers, directors, iianagers, representatives,
emplovels, contractors, adminisiriaes, depariments, divisions, agéneies, instrumentalities.

fiduciories, acconatants, auditors, consullants, insurcrs and relfsurers, principals, lew fims,

Altorneys, brokers, vendors, parmers, privies, agents, affiliniex. predecessors, successors aid

assigns, as wellas the heies, persohal representatives. exccutors, admitistrators, predeeessors,

i3
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sueeessors, and asiigns of cach of the foregoing. in edch casé past, present, of Tuturey are
nonctheless bound by Relator's rélease of the Sprint Released Parties from the specific glaims
Paindi{Ts asserred under Government Code section 12651{a) in the Civil Action, porsuant 1o
Califopnia Govemmenl Code Section 12632(e} 1), Thic Noa-Consenting Non-Iniervenors are not
vthenwise bound by any of the'terms of the Setilement Agreaiicnd, including specifically the
othet redeases contained hereln

32, Inaccordancd@wilh the Preliminary Approvit Order, Plaintiffs shall filey motion.
with {he Cotm {the “Molion for Final Approval of Setthement”) seeking approval pursuant to the
CFCA fir an order approving the seitlement. The Motion for Final Approval of Scufcment shail
ask the Court to enler an order (the “Final Approvat Order™), substartially in the fonm ached
as-Exhibit 1D, that (4} identifies all Consenting Non-Tniérvchars: {b) hokds that this terms of the
Serlemment Agreement, including the Final Allocalion, are appropriate under the allegations of”
the Civil Action, faking into account the best interests of the partics involved and. the public:
purposes bebind the CHCA, are fair, adequate and reasonable, dnd were reachéd inrood failh;
and, (¢} makes such further orders as maybe appropriste and necessary,

Pavment and Fihal Dismissal

33 Onihénext business day alter the Final Approval Order, Plaintills shalt open an
interesi-bearing eserow ateount A L% Bank or another swatly accépiible insutition {*Escrow
Aceount™) and e panies hereby suthorize their counsel 1o enter info an eserow agreement
substantially in‘the form attached as Exhibik F and reflecting the cserow fenms set forth in this
paragraph (“Fscrow Agrecment™). Mo later ihdn seven (7) days thercifter, Sprint shall deposit
the Settement Amount by electronic funds transter into the Escrow Accounl, Any and afl fees
or expenses assoéifiled with the Escrow Acciuint. gha_li_ be paid oub of the-interest on fhe accoum.

‘The Fserow Agreemiént shall instruét the vicrow ageit 16 provide-manthly reports to Sprint and
14
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designated counsel for Plainlifl's'-cnncerning_.the: transactions and balance of ihe Fscrow Account.
T¥ihiis settlement is consummited, all amouivs in the Eserow Account, inchuding-all accoued
interest remiaining Afler payment.of Bscrow Actoun fees and gxperises. shall be paid lo Plaintiffs
on the Distribution Date, ashatterm is defined in Paragraph 36, {naccorddiee with.the Fserow
Agrecriteit. ‘Th the event this settternent is fiol consummated, a3l amounts in the Escrow AcCCount;.
including alf accrued intercst remaining after pryment of Eserow Accouat fees-and expenses.
shali be returned io Sprintin accordance with he Eserow Agreemedt. Payment of the Settfemenl
Amoinl constitetes-payment i flf by Sptint 1o compensate alt Plaintitfs for any and all losses
relaiad in any way 4o Ihe Coveretl Caniduct @nd ne parl ol the Scliferdent Amount is punitive in
purpose or efftet, The Settfement Amount wiil be released from escrow-on the Distribution
Date, as defined below.

3. Al Padics agree that optry of judgment is expressly contingént vgon:

a} the Intervenors, through their autherized representitives, obtaining-alt
necessary approvals for this Setflement Agreement from their gaverning bodies;

b} the Courtgraniing the Motign for Final Approval of Séitiemenm anid,
entering the Finat Approval Ordes; and,

c} the court inthe Nevada Action entering a final approval order regarding
the scitiémenit of the Nevada Actidn as-to Sprint.

35, When all conditions for the entry of the Stipulated. fudgment avé been met,
Plaintiffs shall ¢ the Sijprilated Judgment with the Court, which may. oceur on the same day as
enlry.ofihe Final Approval Order, The*Finalization Date” shall bea} the date of entry of the
Stipuiated Judgment b_y the Court, if there has been ne opposition or ohjedtion miade to the Court;

orb) i.l'an};' person or entity has objected; {i) the daie of the passage of the deadline imder

13

RIS AMIN ]



California Rule of Court 5. 194(a) to fle a notice ofiappeal or (1) i any notice uf appeat has been
fited, the date of the final disposition of any such appeal, which disposition approves entry of he
Stipulated fudgment,

6. Willrin Gve business days of the-tater of the Finalizalion Date or the daw'Spn'nt
deposits the Settlement Amouhl into the Escrow Acconn), the Escrovs Anent shall reféase the
Sejtlement Amount pursuarit.ic the Final Allocation appioved by the Court {"Distribulion,
Date™). The allocation of the Settlement Amount-is a matter that has been {and will be) handle
separately by and ameng Plaintiffs withour Sprint"s.invoivement. Sprinl. was niit ponsnited about
the allacation of the Selemerit Amount nor Bas it kad any input into the allocafion. For this
season, Sprint shall not be deemed 10 have.endorsed or been responsible for any such alfocation
or the use of the proceeds by any vltimate recipienl. As part of the Seitlement Agreement,
however, Sprint will not contési Sach atlocation.

37, Within seven diys of the Finalization Date. $pnot shall pay 1o Refator™s coansel
$2.000,000.00 (“Relater's Attp_me_y_s’ I“ees-._Amount“} il _scil!cmcm of Rélalor™s-¢laims for
reasonable atiormeys {ees. bosts, and expenses pursuant to Cal. Gov't Code § 12652{eH%) ahd
any olher statute providing for recovery of phomeys’ ces. costs, and expenses, ‘The payment
shalt be made by dleetronic funds tmnsfer 1o Constantine Cannen TLP For deposit in aceount
turmiber 76-0223932-2 (hank rowting number 226070403} of Constantine Cannon LLP,
‘Constanting Cannon LLP shall provide Sprint with a properly completed and duly exceuted
Form W9 for that client trust aceount on or befte the date the-Motion for Final Approval i
fled. Theallocatior of the Relator's Atlameys” Fees Amoum among Plaindills’ cowmsed isa
matter that hes béen {and will be) handied separaicly by aid among Plaintiffs’ counsel without

Sprint's invelvement. Sprint was nol consulted shou the alfocsiion of Relator's Attomeys” Fees

114
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Amount among Plaintiffs” counse! norhas i had any input inlg the dllocation. For this reason,
Sprine shiall not bé responsible ior and shall not be deemed to have endared any soch allocation
or the. use.of the proceeds by any ultirate recipient. Payment of the Relalor’s Attorney's Fees
Amount constilutes payment in.{ull by Sprint for any and all of Relator™s attorneys” fees and
fosts by Sprint. Sprint shath not e liable for, and a1 Plaintifts waive and release, any ofher
claims fot altameys’ fees or costs incurred ot ke be incurred relating to the claims of any
Plainliffs related in any way to the Covered Conduet.

38, Upon making the payment of the Settfernent Ameund and Relator's Attomeys®

-Fees Amount, Sprint-shall have no rights to.the alioeation or distribution of the Selement

Amount ot Relalor's Attarneys” Fees Amount. Under ngy cireumstgnees shat! Sprint be obligated

as-a teswlt of this Settlement Agreement; ilie undertying litigation. orany claim féléased horoin

to pay té Plaintfls, or any.of their counse!, by way of damazes, penaltics, fees, or atherwise,

more than the Settlement Amount and the Relator's Anomeys” Fees Amount-set farth,
Additinng] Terms of Settleinent

39, Stould the Intérvenors” governing bodics or the Court detling 1o approve ail

_material aspects of the Setlement Apreement. if the Court makes rulings matetially allering the-

terms of the Settlement Agroement, or il for sny reasort the Court determines not to entér a fina!
Judgment eotsistent wilh the terms of this Seilemént Agreemeit, then Sprint ot Plainiffs finay

declare the Settlement Agreement netl and veid by providing written notice within five business

taws of any such deciston, in which case the Parties shall retum to their posilions as ofthe date

prior o this Setilément Agreement, the litigation shall pioceed as if no setilement had heen

attempled, éxeepl as to any discovery stay ordered in thie ease, and Sprint shall have ne obligation

‘o make-any payment, including pryment of any: perdion of the Setttement Amount, However,

.n‘nl\\ﬁth%'n‘nding the fomgt:i'ng, in the event the Court determings not to enter a finad judymient
17
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consistent with the materiat teems ol this Settlentent Adrecment. Spint and. Plainiffs. shall meet
“andd confer in good Faith in an cffort to negotinte a revised Settlement Agreenient that is mbiaily
aceeptable 1o Sprind and . Pl_:iintif?s and-consizient with the Court’s milipgs,

4, Should this Settlement Agreement for any reason not become finad, all Padics
reserve their rights 1o make all argments.and defenses whatsoever. including but notlimited Lo
challenges to the Retator’s ability 1o procied of behalf ofany or all Non-Tntervenors and
chiectinns to agy attempts to infervene in the litigdtion (past or futre), and each Party agrees that
it shall b assert thai anciher Parly hkas waived or is olherwise prevented from nsserting any
argument ordélense by virue of negotiating, enteringt, or seeking wpproval of (his Settfement
Apreement,

4], The Parties agree that with respest to documnents designated as containing
Confidenniat or Highly Confidential Informiation pursuatit to the Protective Onder entered inthe
Civil Action (the “Frotective Order™y whith were prodiscsd by Phaitiifls 1 Sprint andfor which
were produced by $print 1o Taintiffs, the finalization and .a;_z_prnvéT of 1his Settlement constilules
a final termination of the action bittweeri the Parties, and each Party will destroy or return to the:
producing party any such documents cobidining Confidential or Highly Confidential Information
within 30 days of the Finafization Date in accordance with paragraph 9 of the Pralective Oriler,
The Parties further agree that they continue to Be hound by the testrictions in the Protective
{Irder afier the Efféctive Date; as provided in paraptaph 9s of the Protective Order.

42, This Setilement Agreement does not constitute an admission by any- b the Sprint
Released Parties, or evidence, of any liability or wionjdaing whatscever, including, but not
limited to, any Hability or wrongdoing sith réspeet w0 dny sliegations that wre or coald Yave

been raised in the Civil Action. This Setflement Agreement also dves not constitufe an

1%
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admission by Pl:iinti'ﬁ‘Rc!t:;ising Parties, or evidence, that they wioeld nat have been able lo
praseeule their claims supcessfully in the Civil Aciion, The Parties agree that this Agreegnl is
the result ol & compromise within the provisions of Californis Evidence Code § 1152, and any
simitar statutis or rudes, and shatl ndl be used or admitled in any proceeding for amy purpose
including, Bus not limifed 1o, as evidence of liability or wrongdoing by any ol the Sprint

Released Parties, nor shall it be ased forim peachment purposes, to reltesh réccllection, or any
uiher evidentiory purpose; provided, however, that this-para grzlp'h shall not.apply te any claims to
enfiree any provision of (his Agreement.

43, This Settlement Agrecment is ftended:io-be for the benefii of the Parlics only..

44, Aside from.the payment of the Relator's Attorneys’ Fees Amount as sel forth in
Paragraph 37 above, each Party shall bear its own legal fees and othed costs incurred in
connection with this maticr, inciuding the prepardtion and performance of this Seflement
Agreement,

45, This Settlement Agrectent is énforceable rmardless of ifs (a) consequences. The
Parties make no represcnintions regarding the Settlement Agreement's fax consequences. Each
Batty is solely responsible for any and all saxes, interest, and penalﬁcs due and owing, i'ifan;_a
should any wionetary beaelit deseribed in this Selement Agreetunt andior-any mther dotuments
refated 1o this Sclilmnenmgrcemem_.- b decmed 45 1axable,

46, Each Pany and signatory (o (his-Settientent Agreemnend represenis that it freely
arid voluntarily crilers into this Seitlemen Agreement with the benefit of legal-counsel and
wilhiont any: degree of duress or complsion.

47, ATl guestions with tespect to the construction or inteypretation-of the Settlernent

Agreemieht and the Parties’ rights and liabiliies shall be'governed by the laws of the Staleof .
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Califoraia, This Selflement Agreement is enforceable-pursuant 1o Section 6646 of the Calitrnia
Code of: Civil Trocedure, The exclusive jurisdiction and venue for any dispite relating to this
Settlement Agreement is the Superior-Courl For the County of Sacramento, This Seilfement
Agrecrient and any other.document referenced hercin or attached hetctois admissible in any
action o procecding to enloree the weims of this-Settfement Agregmen,

48, This Setttement-Agreement i3 the result oFarm s-length nepdtiation betwisen the.
Partics, and all Partics, divectly and throngh counsel, have contabuted substantially and
miterially to its preparation. For pusposes of consiniing 1his Sctilement- Agreerent, 1his
Setilement Agteement shiall be deémed o havebeerr drafted by all Porties to tiis SeMlonten
Agreement and shall not, therefare, be consired a_gaihst‘ any Party for that reason inany
subsequeni dispute, and the canor: ofcontract interpretation set forth in California Civil Coder
Section 1654 as well a5 undét Any otherstaivies or eominen law principles of'simitar ¢iect (hoth
in Califoria dnd in dny loreipm jurisdiction) shatl notbe applicd.

49, ‘This 'Scl'l]._cmcm Agrecment consliiutcs the complete agreement between the
Parties withrespect (o resolution.of the Covered Conduct and stipersedes any and all oiher prior
and comcr'n_mmncdus oral or written dgreements, communications, or n:préscmations.

A6, This-Settlement Agreement is execated withoul reliance upon eny mpresentations,
undeystandings, or éimimitments, whether formal or informial, or tral orwrillen, by any Tany
refeased. .

5. This Settlement Agrecment may sot be amended except by written consent of
Sprint _qml_ Plaintifls,

5. ‘Thendersigned represent and warrant that they are fully autharized to exegute

ihis Seulement Agreement o behalfof the Partics:so indieated by their signatuce.

20
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53, This Setitement Aprcement mady be exécuted in gonnterparls, éach.of which
comstilutes an original and all of whicly constitute 'oneand the sarie Settlerienl Agréement,

34, This Saillerent Agreement is binding on the Parties” successors, transierees,
heirs, and assigns.

35, Faesimiles or PDF copies of signamres shall constituie aceeplable; hinding
sigmaturis for putposes.of this Settiement A_greemcm.

54 EachPany fepresents and warrants that;

a) it has the Fulf kegal authorily, right, and capacity toenier into this
Setflctocnt Agreement and to bind-the Party io pertom its oblipations hereunder,
inc'iudiﬁg any third-party authorization neeessary 10 release the claims being released
hiercundet,

)] his Setdement Agreement has been duly and validly executed and
delivered by.such Party and, assuming due muthorization, cm_:cu_t'ion and delivery by the.
othier Parties, constitutes a legal, valid, and binding cbligation of such Party, eatorceable
againsi, such Party in accordange with ity terms;

<) the execation and delivery of this Settlement. Agreement, the performance
by such Party of ifs obligatioes hergunder, and.the consummation. of the IrAnSACHTTLS
vonteinplated hedeby, will not: i) result in the violation by-such Party of any statute, law,
le, repulation; or ordinance or anf.judgmcnt,- decree, order, writ, permit, or license of
any: governmental or regulatory authorily spplicable to such Pary; or (i) requiriz such
Party 1o obtain sny consent, approval or action of any person, which:cénsenl, approval, or

2ction has not already heen obtained.or accomplished by such Panly:

2

HYTRS 4343550



d) it has not assigned. subrogated. pledged. loaned, hypothecated, conveyed,
or otherwise transferred. voluntarily or involuntarily. any claims based on the Covered
Conduct, or any interest in or part or portion thereof, specifically including any rights
arising out of claims related to the Covered Conduct, to any other person or entity; and

€) it has read and understands this Settlement Agreement and it has had the
opportunity to consult with its attorneys before sigming it.

57.  Each of the Parties hereto agrees to execute and deliver, or to cause to be executed
and delivered, all such instruments, and to take all such action necessary to effectuate the intent
and purposes of, and to carry out the terms of, this Settlement Agreement.

58.  Any failure by any Party to insist upon the strict performance by any other Party
of any of the provisions of this Settlement Agreement shall not be deemed a waiver of any of the
provisions hereof, and such Party, notwithstanding such failure, shall have the right thereafier to
insist upon the strict performance of any and all of the provisions of this Settlement Agreement
to be performed by such other Party. No waiver, express or implied, by any Party of any breach
or default in the performance by the other Party of its obligations under this Settlement
Agreement shall be deemed or construed to be a waiver of any other breach. whether prior,
subsequent or contemporaneous, under this Settlement Agreement.

59.  All of the exhibits attached to this Settlement Agreement are material and integral
parts hereof and are hereby incorporated by reference as if fully set forth herein,

60.  The Parties and their respective counsel agree to cooperate fully with one another
in order to effect the consummation of the settlement of the Civil Action.

6l.  Any notices required under this Settlement Agreement shall be provided by e-mail

and U.S. mail, as follows:

22
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To Plaintiffs:

Wayne T. Lamprey
wlamprey(@constantinecannon.com

Anne Hayes Hartman
ahartman(@constantinecannon.com

Ar Yampolsky
ayampolsky(@constantinecannon.com

Constantine Cannon LLP

150 California Street, Suite 1600

San Francisco, California 94111

To Sprint:
John E. Joiner

[loImeriawe.com
William P. Ashworth

washworthi@we.com
Williams & Connolly LLP
725 Twelfth Street, NW
Washington, DC 20005

[SIGNATURE PAGES FOLLOW BEGINNING ON NEXT PAGE]

23
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SIGNATURES
APPROVED AS TO FORM AND CONTENT:
Dated: WILLIAMS. & CONNQLLY LLP
B)fl % %/
William . Ashwarth et

Attorney for Spriat Defendants

AGREED:
Dated: SPRINT SQOLUTIONS, INC.
By
TMSERT NAME
Tis:
Dated: NEXTEL WEST CORP:
By:
INSERT NAME
Tes:
24
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APPROVED AS TQ FORM.AND CONTENT:

Dated:

AGREED;

Dated:

Dated::

WILLIAMS & CONNOLLY LLP

By:

‘Willam P Ashworth
Al‘;ﬂml}g for Sprint Defendants

SPRINT'SOLUTIONS, INC:
‘By: I ] _
~ INSERT NAME
I( datlce G hac; A
fs: °f ? ! Lo
teshed T
NEXTEL WEST. COR®,
By [\
SSINSERT NAME
Jote® Geac ik
Ite
ice Presiven
24
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APPROVED AS TO FORM AND CONTENT:

Dated: August 28. 2019 CONSTANTINE CANNON LLP

By o fobid

Anne Hayes [Hartman
Attomey tor Relator, on behalf of iself and
political subdivisions wdentified in the Third
Amended Complaint, and for Intervenors

AGREED:

Dated: ONTHEGO WIRELESS, LLC

JefTy v Smuth
Iis: Managing Member

5—13/-/7

25
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I TURE PAGE FOR I R = NT Al

Dated:
L1475 4
Signature
Sevar Umtors
Print Name

(4.2 _,J r col l{if
Coamnd - Lrhrsadon

Title

On behalf of:

&l o Tribess ofF He (aldgma

Intervenor Name

Sfede Uy,
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IGNATURE PAGE FO! Y| —5PRI NT AGREEMENT

Dated: 55?4 /6, 20!‘1

Signature
M teh La n;a/e. // TEAnS Sekss
Print Name Print Name
Taderim C-'v‘y /‘"Anﬁs er - Deaids, TA Mlorne,
Title T T 7 /
On behalf of: On behalf of:
C.‘J—y of &)J’O)‘tﬁ. C,x"/\, et fregmo
Intervenor Name Intervenor Name

NYDOCS 43625 1v.1
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SIGNATURE PAGE FOR INTERVENORS - SPRINT SETTLEMENT AGREEMENT

] SIGNATURE PAGE RV RS - SPRINT SETTLEMENT
Dated: ’
)\ | /' ’ Dated:
. t\n"'l ( L‘éf’f YN - —
() ,’7 Signature -
5 Vi R J Signature
(ory . fndefST e
% J‘/; Primf Nan? Safhr‘i _a(ow#w‘\;».
~ Print Mame
(nhaga| D“-m#y u-f} +'+!(am--' 4 Cbk,j( W\mngp('”
itle = Tite )
On behalf of: On behalf of:
a3 " -3
Cily of Loy Beach Ceby £ Satn Mo
""" Intervenor.Name ~ Intervenor Name

HYDOCS 4324w}
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SIGNATURE PAGE FOR INTERVENORS — SPRINT SETTLEMENT AGREEMENT

= L 2

Signature

lea Pree

Print Name

Losry Corcen

Title

On behalf of:

ofF Ohm&u.

Intervenor Name

WIS AW |

SIGNATURE PAGE FOR INTERVENORS - SPRINT SETTLEMENT AGREEMENT

Dated:

{

1191 Qe Y

\

-

A il

—

L/,

( Sipnaure

Gregory P. Priamos

Print Name

County Counsel

On behall of

Tile

County of Riverside

Intervenor Name

SYIAK S 4230 1



RE PAGE FOR INTERVENORS — SP SETTLEMENT AGREEMENT

Dated: .er...AM, o 2019

Micwens T . Blayeswoes
Print Name

Coowty Covusts

Title

On behalf of:

_Saut Beavaadiwe _ Covnry

Intervenor Name

MNYDOCS 436251 |

BB P-Var-¥ M C—?é.z_.

Print Name

itle

On behalf of:

5 Intervenor Name
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SIGNATURE PAGE FOR INTERVENORS - SPRINT SETTERMENT: AGREEMENT

Gt U (D

Con-elve 1< o .
S‘wa;rlntl\lam{m C J/
PestGepped Conupl A

Title:-

Dated:

O behalf of

S D Qe Sehot va?f

[;‘lcrvcnnr Namie

HYDOLS £M71 kvt

SIGNATURE PAGE FOR INTERVENORS - SPRINT SETTLEMENT AGREEMENT

Dated;

Signature

Primt Naine:

Title

Chi behailof:

Intervenor Name

TR AR b



EXHIBITS AND DEFINED TERMS

Exhibits

Al Proposed Allpcaticn

B. Preliminary Approval Oider

C, Cinsent and Release by Non-Intervenor

£, Final Approval Oeder
E  Siipulated Judgment.

F..  Escrow Agreement

Defined Terris

Califoraia Participating Addendumt, 2
TTCA,

Count. 3

Covired Cosduct, 3-

s,
W Contract, 2

Defendants, 2
‘Distribution Datg, 167

Effective Tate, 5

Estrow Account, 14

Fserow Agreement, (4

Final Aliocation, 13

Final Approval Order, (4

Finalization Date; 13

Governmeril Entities, 2

Government Fotity Beleasing Pattics, 7
Intervenors, |

Mation lor Final Approval of Settlement, 14
Nevada Action; 4

Mevada Plaintifls, 4

Nor-Conscating Nop-intervenor Portion, 13
Non-Consentingr Non<Tniérverior Remainder,

i3

Non-Consenting Nun-Titerverors, 13

Non-Tntervenor Customers; 12

Non-Intervenors, |

Parties, 5

Plaintiffs, 1

Preliminary Approval and Notiee Motion,
12

Preliminary Approval Oider, 12

Proposed Allocation, 5

Prolective Order, 15

Relalar, 1

Rélator Releasing Parties, 8

Relator's Aliurncys’ Feey Aroun, 16

Seltlement Aproement, )

Sewlement Amount, 6

Suttling Governmen Entities, 5

Setiling Plaintifly, 5.

Sprind, 1

Sprint Released Pacties, 7

Sprint Releasing Partics, 9.

Stipulated Judgment. &

TAC, 3
WECA, 2
WHUA Conuracts, 2

RrLes B8ty |

EXHIBIT A
PROPOSED ALLOCATION
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EXHIBIT B

RY APPROVAL ORDER

Text for Proposed Order for Preliminary Approval
of Settlement with Sprint Defendants

The Plaintiffs” Motion for Preliminary Approval of Settlement with Sprint Defendants
{“Motion"") came on for noticed hearing before the Honorable Judy Holzer Hersher, presiding. on
the date and time set forth above. Appearances are reflected on the record.

Due and adequate notice having been given of the motion, and the Court having considered the
moving papers, including all points and authorities and evidence submitted therewith, and any
opposition or objections to the Motion, and the arguments of counsel at hearing, and all other
matters properly presented to the Court in relation thereto, and good cause appearing therefore,
IT IS HEREBY ORDERED THAT::

1. The Court issued a Tentative Ruling on which required
appearances. The Tentative Ruling is attached as Exhibit A hereto and
incorporated herein.

2. The Court approves, as to form and content, the Notice of Proposed Settlement
{“Non-Intervenor Customer Notice™) attached hereto as Exhibit B. Plaintiffs
shall, as soon as practicable, but no later than 14 days following the signing of
this Order, cause the Non-Intervenor Notice to be mailed by first class mail to
those Non-Intervenors to which funds are allocated in the Proposed Allocation,
Plaintiffs are directed to file with the Court, and to serve upon all parties who
have requested notice in this action, a declaration of such mailings.

3. The Court approves, as to form and content, the Notice of Proposed Settlement
{“Non-Intervenor Non-Customer Notice™) attached hereto as Exhibit C. Plaintiffs
shall, as soon as practicable, but no later than 14 days following the signing of
this Order, cause the Non-Intervenor Non-Customer Notice to be mailed by first
class mail to all Non-Intervenor Non-Customers, Plaintiffs are directed to file
with the Court, and to serve upon all parties who have requested notice in this
action, a declaration of such mailings.

4. Subject to a final approval hearing, the Court preliminarily finds that the
Settlement is fair, reasonable, in the best interests of the parties involved, and in
furtherance of the public purposes behind the California False Claims Act,
Califorma Government Code sections 12650 et seq. (“CFCA™).

5. The opt-in provisions of the Settlement are fair and reasonable,

6. The release provisions of the Amended Settlement are fair and reasonable.

Preliminary Approval Order
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7. The proposéd pro rata setticment aliocation Bmong Spont castomers based on the
Proposed Allocation subitted as Exinbit o the Declartion of

________________________________________________ s fair and Teasprable.

8. The Court preliminarily approves a.25% allocition ta Relalor ffom the
Tnjervenors” pross setilement allocation.

9. The Conrt preliminarily approves a 40% aliecation ko Redator from the Non-
Inkervenors’ gross setliement allocabion.

). The Final Appmva] Frearing {"ihe -i-lcaring'”) shall commence.on
a :n ‘Jll! Srrcet

terms of the, Sclliemcnt mc}ndm;‘ hui not Timited 1 ﬂuc dl»lchaT of li:c Liv lf
Action with prejudice as to Sprint pursuant to the Stipalaiad I udgment 1o he
sutmitled upon salisfaction of the conditions sét fortivin the Setdement
Agreement, (he relcases, snd ihe Proposed Allocation among the Parties, Relator,
dnd Plaintiffs” counsel, are.in-all respests (air, adequate, and reasanable, in the
best fmcrests pFthe:parties invalvied, and serve the public purpdses behind the
CHECAL

. Plainti{Ts’ briefs and suppétting papsts in sapport of the proposed seftlement,
proposed Relatof's share, and application for on dward of fees and expenses o
Plaintiffs’ counsc] shail be filed with the Count 21 days prior to-the Hearing.
Alter the Hearing, the Court may enier an Order Approving Scitiement in
accordance with the Settlembnt Agreenient,

12. Any Nor-Intervenor who objects (o the apprivval of the proposed settlement. may -
appear al the' Hearing to skiow eanse why the propased sétllément should nat be
approved, Objedtions 1 the setileiment $hall be héard. and any papérs or briefé
submitied in support of said ohiections shall b covsiderad by the Courtanly ifa
Naon-Fatervenor fles writtes notice of the intention 10 ohjccet, wpether with
supporting papers stating specilically the factual basis and legal grounds of the
objection, and sérves copies therenf, wgether with proof of service, gpon counsel
for Plaintiffs and Sprint. on or before '

" 13, Any Non-Intervénor thul does nol make an abjection th the proposed settiemeniin
the mannet set forth herzin shall be decmed 1o have watved any such objeetion by
appeal. collaieral atiack. or otherwise.

14, In {he cvent the proposed setifement as pmwded in the Settlement Agreement is
notapproved by the Court. or for any reason the-parties, fail to obtain a Final
{Jismissal Order as contemplaiesd in the Settfement Agreement, or (he Seitlement
Agwiement is terminated pursuant los wenns, then the Scttlement Agreemenl and
ail cirders éntered in connestion theewilh shalt becoive null and void dnd of no.
further force and effect, and shiall not be used or réferred fo forany parposes

.whatsoever. Ja such event, the Scitiement Agreement and all negotiations and

Preliminary Apmroval Crder
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prceedings relating therzia shall be whtbdrawn without prejudice ds Lo the rights
ofany and afl partics thireto.

fahibit to Prelimlnary Approva! Order: Non-Intervenor Customer Notiee

Notice of seitlement witl: defendants Nexted of Californin, Ine, dM/a-Sprint Nextel and
‘Nextel Communkeations and Sprint Sdlutions, Ene., and distribotion of settlement proceeds
in State of Californin ex rel, OnTheGa Wireless, LLC v. Cilci Parinership dibéa Verizont
Wireless, ef al., Case No, 34-2012-00127517 (Sacrameiito Siiperior Courf)

Dear Sir or Madam,

You are receiving s feuter hccausc FENTITY) is a non-intervening real party in imierest £ Hon-
Intervenor™) in State of Californic ek rel. OnTHeGo Wireless, LEC v. Colleo Partnership dibia
Imzou H’:refers' erak, (‘ase Nn 342012 UU]”’?SIT which is pcndmb in the Superior ( ourt fise
Commumcalmns and bprmt 5oit_umnb_ Isic. {co]lecm,ely Spnnl“j and Plaintifls have. cntered
into-a Scttlement Agreement in {he case, and [ENTITY] has been jdentified as a party that will
receive-a share of the Sprint settlement payment.

The lawsuit’

The lawsuit was liled by Relator OnTheGo Wireless; LLC on Jaly 5, 2012, pursuant to'the
California Talse Claims Act (“CFCA™), on behalf of real parties in inferest the State.of California
and political subdivisions identified therein. The lawsedt; whichnamed severa defendanls,
including Sprint, perierally-alleged ihat Defendanty Giled to coriply with the 1ecrms of
cobperative purchasing agreements the Weslom Statés Contraciing Abliarice (“WSCA™) awarded
to Pelendants to-provide wiréless équipsent and seryices ta California government endtics. As.
relevant here, Plaintiffs shlége the WSCA agreemenis, and other dgroomerils related to them,
required Sprint io provide its California governmenl customers purchasmg wireless services
purstant 1o (hose Agreements with “rate plan optimization reports” and witeless services at the.
lowesk cost Availdble. Sprint's alleged failure to comply with these provisions resulted in
evercharyes 1o those California govermment customers,

The sertiemscat

‘The partics have agreed to settle this tase with respect to Sprint only. Copies ef documents filed
with the Court in sugport of the setilement, which inchude the Settlement Agreement, are
included herewith.

To receive the full smount of the share allocdted toa Nori<Tniervenor in the Proposcd Allocation,
if any, he Non-Intervenot must execule the Consent Page provided-in-the Addendun and et
ihe executod Consent Page (o Plaintils” counsel by _ " . By duing so, a
Non-Intervendr alfirmatively consents to the terms of the Gu.ltlcmunt Agrcemenl inchding the
general release coritained therein, Original, sigpatures are natrequired. The execued Conseni
Page may be retumed to Plaimtifls® counsel by the foliowing methiods:.
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Mail to: Anne Hartman
Constanting Cannon LLP
150 California Street, Suite 1600
San Francisco, CA 94111

Fax to: (415) 639-4002
E-mail to: ahartmani(@constantinecannon.com

If a Non-Intervenor does not execute the Consent Page. and therefore does not agree to be bound
by the Terms of the Settlement Agreement, then the Non-Intervenor will a) receive only 90% of
the amount allocated to it in the Proposed Allocation and b) release only the specific claims
Plaintiffs asserted under Government Code section 12651 (a) in this litigation.

In addition. Plaintiffs will apply to the Court for a Relator’s share pursuant to California
Government Code section 12652(g)(3) and attorney fees pursuant to California Government
Code section 12652(g)8). As set for in the Settlement Agreement and Proposed Allocation,
Plaintiffs are requesting a Relator’s share of 40% with respect to any amounts allocated to Non-
Intervenors, and have entered into a settlement agreement with Sprint to receive attorneys’ fees
in the amount of $2,000,000.

Hearing

The Court has set a hearing for final approval of the Settlement Agreement for

at ., o be held in Department of the Sacramento Superior
Court, located at in Sacramento, California. The purpose of the
hearing is to determine whether the terms of the Settlement Agreement—including but not
limited to the dismissal of the Civil Action with prejudice as to Sprint, the releases, and the
Proposed Allocation among the Parties, Relator, and Plaintiffs’ counsel—are in all respects fair,
adequate. and reasonable, and in the best interests of the parties involved, serve the public
purposes behind the CFCA, and should be finally approved.

How to object

The Court has ordered that any Non-Intervenor who objects to the approval of the proposed
settlement may appear at the Hearing to show cause why the proposed settlement should not be
approved. Pursuant to the Court’s order, objections to the settlement shall be heard. and any
papers or briefs submitted in support of said objections shall be considered by the Court only if.
on or before . a Non-Intervenor files written notice of the intention to
object. together with supporting papers stating specifically the factual basis and legal grounds of
the objection, and shall serve copies thereof, together with proof of service. on or before said
date upon counsel for Plaintiffs and Sprint.

Additional information

If you have any questions about this notification and settlement payment, or the terms of the

Preliminary Approval Order 4
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settlement agreement, please contact Anne Hartman at (415) 766-3532. If the recipient of this
letter is not an attorney who represents [ENTITY] in civil legal proceedings, you may want to
consult with such counsel.

Letter to be signed by

Counsel for Plaintiffs

Exhibit to Preliminary Approval Motion: Non-Intervenor Non-Customer Notice

Notice of sett] t with defendants Nextel of California, Inc. d/b/a Sprint Nextel and
Nextel Communications and Sprint Solutions, Inc. in State of California ex rel. OnTheGo
Wireless, LLC v. Cellco Partnership d/b/a Verizon Wireless, et al., Case No. 34-2012-
00127517 (Sacramento Superior Court)

D ir or

You are receiving this letter because [ENTITY] is a non-intervening real party in interest (“Non-
Intervenor”) in State of California ex rel. OnTheGo Wireless, LLC v. Cellco Partnership d/bia
Verizon Wireless, et al., Case No, 34-2012-00127517, which is pending in the Superior Court for
Sacramento County. Defendants Nextel of California, Inc. d/b/a Sprint Nextel and Nextel
Communications and Sprint Solutions, Inc. (collectively, “Sprint”) and Plaintiffs have entered in
to a Settlement Agreement in the case.

[ENTITY] has been identified as a party that did not make purchases from Sprint under the
contracts at issue in the case during the relevant time period, and therefore will not receive a
share of the Sprint settlement payment. No further action is required from you at this time.
However, if you would like more information about the settlement, or if you would like to object
to the settlement:

Download Filings rdin
Copies of documents filed with the Court in support of the settlement, which include the

Settlement Agreement and Addendum, may be downloaded at: WEBSITE ADDRESS In
addition, you may contact counsel identified below to obtain the documents.

Hearing
The Court has set a hearing for final approval of the Settlement Agreement for

al . to be held in Department _ of the
Sacramento Superior Court, located at in Sac to,

California. The purpose of the hearing is to determine whether the terms of the Settlement
Agreement—including but not limited to the dismissal of the Civil Action with prejudice as to
Sprint, the releases, and the Proposed Allocation among the Parties, Relator, and Plaintiffs’
counsel—are in all respects fair, adequate, and reasonable, and in the best interests of the parties
involved, serve the public purposes behind the CFCA, and should be finally approved.

How to object

wn
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The Coort has ordered that any Non-Intervenor who objects th theapproval of the proposed
setifement may appear at Gw Hearing 10 show cause why e proposed settlement shoubd not be
approved. Pursaant 1o the Court's order, objections w the settlement shall be heard. and any
papers or briefs submiited in support of said phyjcetions shall be considered by the Court only if,
onorbefore __ . a Non-Intervenor Ales writien liotice of the'inténtion 1o
ébjeet, topether with supporting papers stating specifically the factual basis and legal mounds of
the chjection, and shall serve copies thereof, togethier with proof ofiservice, on or befofe said
date upon counsel [or Plaintiffs and Sprint.

Additivnal information

If you have any questions about this. netification, or the térms of the setflement ogreement, you
may comact coumsel forihe Retalors and Intervenors:

Anne Harman

Clonstantine Canncn LLP

t50 Californin Stregt, Suite 1600

San Francisce, (A 94111

Tekphone: (415 766-3532

E-misily ahartmanf@constaplihecatinon, con

1l'the recipient of this lelter f.not an attomey whe represents [ENTITYT 4 ci¥i! legal

proveedings, you.may want {o consutl with such counsel.

Lettér 1o bizsigned by
Counsel for Flatills
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EXAIBITC
CONSENT AND RELEASE. BY NON-INTERVENOR

Cansent and Release for Non-Intervenors

L The undersiyned has teecived and reviewed a copy of the Settlemenit and Release
Agreement executed by and between Defendants Nextel ot California, Inc. d/b/a Sprint Nextel
and Néxtel Communications and Sprint Selutions, Ine. (colleetively, “Sprint’”). Relalor OnTheGo
Wireless, 1.LC, and the political subdivisions that intervened in State of Califeraia e rel.
niteGo Wirefess, LEC v, Celfen Par.'nemfrf_p-dfbm Verizom Wireless, ef al., Case No, 34-2012.
00127517, which i pending in the Superior Coutt lor Sacramento Coenty (“Settlement
Agreement™, the Notice of Proposed Setlfement, and the Court's Preliminary Apptoval Order.

The undersigned hercby represents and warrants that he or she is fully authorized to
provide binding conseni on-behdlf of the Nen-lhtervenoridentified below.

By siining bislaw and returning this documeii to Plaimtiffs” counsél pursaint (o thie téniis
ofand by the deadline sct forth in the Court’s Preliminary Approval Order, the identified Non-
Imervenor hiereby: agrees to be bound by the terms of the Settfemient Agreement, including
specificatly the releases cofitained thercin, and io be iregted as a Party o (hé Seittement

Agreement for alf relevant purposcs.

Consent and Release by None
Intervenois

| NS sl



Dated:

Consent and Release by: Noa-
Intervenors

2%

Sigmature

Print Natne:

Tifle:

-On biehaif of

Moa-Tntervenor Name

RS AN Y|

EXTIRITD

FENAL APPROVAL ORDER

Tcxt for Proposed Order-for Final Approval
of Seitlement with Sprint Defendunts

"The Plaintiffs” Motion for Final Approval of Setflement with Sprint Defendants (~Motion™ come

-on for naficed hearing befare thie Honorable Jutly Hobzer Hersher, presiding: on.the date and Gme
‘set forthi above, ‘Appearinces arc rettected on the record.

Dhe and adequate notice having begn given of the motion, ani the Court having considered the
MOVing papers; mcludm}, 7 all points-and authorifies dnd cvidence submiitted therewith, and any
opposition ar dbjections o the Motion, and the arpuments of counsel at hedring, and all other
matters properly presented to the: Laur: irrrelation thereio. and good cause appearing therefore,
IT IS HEREBY ORDERED THAT::

1, The Courtissned a TenaliveRulingon __ . which.requived
-appearances.  The Tentalive Ruling isautached as Exhibit A hereto and
incorporated herein,

J

. The Courd finds that the-Seitlement is fair, reasonable, in thebedl interests 6f (the
parties-invohved, and in furtherance ol the public | PUspeses behind the Califomnia
False Claims e’\ci California Government Code sections 12650 et sgq. ("CFCA™.

3. The Court finds thal the Non-Intervenor Customers identifted as Consenting Non-
Inlervenors on Exhibit B hereto have consented to the séfement and are deemed
parties o the Setttement Agreament for all purposes.

4.. The relesse provistons of the Amended Settlement are fir and reasonable

th

. The proposed-pro-mate settiement-atlncation among Sprint customers based on the
Final Afldeation ser forth.on Exhibit B berelo is it and reasonable.

6. The Courtapproves a 25% allocation to Relator from the Intervenors™ gross
setllement Allogalipi.

7. The Court approves a 40% aliocation to' B¢Jator lrom thé Noa-Infervenors” fross
settlement allocation,

8. Non-Intérvenors that Wavé nol made onobjection w the proposied setlement are

deemed le have waived any such objection by appeal, collateral attack, or
utherwise.
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EXITIBIT I

STIPULATED JUDGMENT

\Whereds, Plaintiffs reached a sertlement with defendants Nexiel of California, Int. d/b/a Sprint
Nextel and Nextel Communications and Sprint $ofutions; Inc, {eallectivély, “Sprint”), which
settlement was subject w0-approval by this Court and the satisfaction of canditions agreed 10 by
ihe Sewtling Panics;

Wherias, on the Court eatered the Findl. Approva? Crrder approving the

setlement’ hclwa,en Plaintilfs and Sprint on the terms and conditions set forh fherein; and,
Whereas, all vondilions for submission-of this stipulated judgment have now occured:

Now, therefore, the Seftling Parties stipulate and agree (hat pursvant to California Government
Cade seetion §2652(c)(1), all claims in the Civil Action agunsl Sprintare hereby THSMISSED
in their entirély WTTH PREJUDICE, bu hal the cout retain jurisdiction to eafbree the terms of.
the Settlement Aprecmnentand Stipulated Judgment.

[PIROPOSED] ORDER

The court, having revicwed the above stipufation of the'parties. and being familiar with the:
record of this case, dismisses Ihis action as 1o defendants Nextel of Catifornia, Inc, d/bfa Sprint
nexlel and Mextel Communisations and Sprint Selutipns, Ine. [collectively, "Sprint”jwith
pl'(.judll..t. Howevir, pursuant {o. Cote ol Civil Provedure, §664.6 and any olher relevany statutory
provisians, and the partics” above *stlpulntmn and Setilement Agreement and Stipulated
Judgment, this court retaing jurisdiction over this-case and over {he partics personatly for such
further ordets, hearings and other proceedings as may be appropriate to entoree the terms ofthe
partics” Settlement Agrecrocntand Stipelated Judgment.

WYTERS DML

ESCROW AGREEMENT
THIS ESCROW AGREEMENT, dated as c‘f _________ L {“Mgemy’)' isBy
and amnng o % S carpomuon ( i r"} ..... pE ::orporaimn

BACKGROLND
A. Dupohi[or and Recipient have entercd fmoa Agreement (as
amended, the “Underlying Agreement™) dated asof 420 pursuant to which
[describe nature of transaction]. The Uniderlving Apreement provides that Depositor shall
deposit the Eserow Funds (defined helow) in a segregaled.escrow account lo'be held by Escrow
Agenl forthe purposé of jdeseribe reason Tor eserow of funds].

B Escrow-Agent has sgrecd 1w-acdept, hald, and disburse the funds deposited with it
and the camnings tliereon in accordanee with the: terms of this Feerow Apfeement.

€. Depositor aid Recipient have appoinied the Represeitatives {as'defined beiow) 10
represent them for all pusposes in conncclion with the fonds to be depositéd with Eserow Agent
and this Fscrow Ag_zwne'm.

NOW THEREFORE, for good and valuable consideration, the receipt and sufficiency of which
sre hereby acknowledged, the partics bereto, for themgebves; their specessors and assigns; bereby
apree s Olows: ) )

I Definitions. The foliowing terms shall kave the elowing mianings when ised
hereiny - S

“fiscrow Funds™ shall'mean the finds deposited wilh Escrow Ajzenl pursuant to Section 37
of this Agreement, together with any interest and other income thereon,

“Escrow Period” shall mean the period-commericing on he date hereof and ending at the
close of Eserow Agent’s business day on [insert endiog date] unless earlier terminated prirsvant
to this Escrow Agreement.

“Jojnt Written Direction’” shall weai o wrilign direction executed by the Representatives

dind directing Esctow Agent10 dishurse 21k or-a portion of the Tserow Fonds or (o take or reftain
from taking any other action pursuant to this Escrow Agreement.

“Depositer Representative” shall mean the personis) so designated on' Schedule Cherelo

ot any other person designaied.in a writing signed by Depositor and defivered to Escrow Agent
and (he Recipient Representative in accordance with the notice provisions of this Eserow

SNTHE STHERT R



Agreement, 1o act as its representative under this Escrow Agreement.

“Representatives™ shall mean the Depositor Representative and the Recipient
Representative,

“Recipient Representative™ shall mean the person(s) so designated on Schedule C hereto
or any other person designated, in a writing signed by Recipient and delivered to Escrow Agent
and the Depositor Representative in accordance with the notice provisions of this Escrow
Agreement, to act as its representative under this Escrow Agreement.

2 Appointment of and Acceptance by Escrow Agent. Depositor and Recipient
hereby appoint Escrow Agent to serve as escrow agent hereunder. Escrow Agent hereby accepts

such appointment and, upon receipt by wire transfer of the Escrow Funds in accordance with
Section 3 below, agrees to hold, invest and disburse the Escrow Funds in accordance with this
Escrow Agreement.

3: Deposit of Escrow Funds. Simultaneously with the execution and delivery of this
Escrow Agreement, Depositor, on behalf of the Recipient, will transfer the Escrow Funds in the
amount § , by wire transfer of immediately available funds, to an account
designated by Escrow Agent.

4, Disbursements of Escrow Funds. Escrow Agent shall disburse Escrow Funds at

any time and from time to time, upon receipt of, and in accordance with, a Joint Written
Direction. Such Joint Written Direction shall contain complete payment instructions, including
wiring instructions or an address to which a check shall be sent. Upon the expiration of the
Escrow Period and receipt by Escrow Agent from Recipient of complete payment instructions in
writing, Escrow Agent shall distribute to Recipient, as promptly as practicable, any remaining
Escrow Funds. Prior to any disbursement, Escrow Agent shall have received reasonable
identifying information regarding the Recipient such that Escrow Agent may comply with its
regulatory obligations and reasonable business practices, including without limitation a
completed United States Internal Revenue Service (“[RS”) Form W-9 or original IRS Form W-8,
as applicable. All disbursements of funds from the Escrow Funds shall be subject to the fees and
claims of Escrow Agent and the Indemnified Parties pursuant to Section 11 and Section 12
below.

i Suspension of Performance; Disbursement into Court. If, at any time, (i) there
shall exist any dispute between Depositor, Recipient or the Representatives with respect to the
holding or disposition of all or any portion of the Escrow Funds or any other obligations of
Escrow Agent hereunder, (i) Escrow Agent is unable to determine, to Escrow Agent’s sole
satisfaction, the proper disposition of all or any portion of the Escrow Funds or Escrow Agent's
proper actions with respect to its obligations hereunder, or (iii) Depositor and Recipient have not,
within 10 calendar days of the furnishing by Escrow Agent of a notice of resignation pursuant to
Section § hereof, appointed a successor Escrow Agent to act hereunder, then Escrow Agent may,
in its sole discretion, take either or both of the following actions:

a. suspend the performance of any of its obligations (including without
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limitation any disbursement obligations) under this Escrow Agreement until such dispute
or uncertainty shall be resolved to the sole satisfaction of Escrow Agent or until a
successor Escrow Agent shall have been appointed.

b. petition (by means of an interpleader action or any other appropriate
method) any court of competent jurisdiction, in any venue convenient to Escrow Agent,
for instructions with respect to such dispute or uncertainty, and to the extent required or
permitted by law, pay into such court, for holding and disposition in accordance with the
instructions of such court, all Escrow Funds, after deduction and payment to Escrow
Agent of all fees and expenses (including court costs and attomeys' fees) payable to,
incurred by, or expected to be incurred by Escrow Agent in connection with the
performance of its duties and the exercise of its rights hereunder.

Escrow Agent shall have no liability to Depositor, Recipient or the Representatives, their
respective owners, shareholders or members or any other person with respect to any such
suspension of performance or disbursement into court, specifically including any liability or
claimed liability that may arise, or be alleged to have arisen, out of or as a result of any delay in
the disbursement of the Escrow Funds or any delay in or with respect to any other action
required or requested of Escrow Agent.

6. [reserved]
7. Investment of Funds. Based upon Depositor’s and Recipient’s prior review of

investment alternatives, in the absence of further specific written direction to the contrary, the
Escrow Agent is directed to initially invest and reinvest the Escrow Funds in the investment
indicated on Schedule B hereto. Recipient may provide written instructions changing the
investment of the Escrow Funds to the Escrow Agent; provided, however, that no investment or
reinvestment may be made except in the following: (a) direct obligations of the United States of
America or obligations the principal of and the interest on which are unconditionally guaranteed
by the United State of America; (b) U.S. dollar denominated deposit accounts and certificates of
deposits issued by any bank, bank and trust company, or national banking association (including
Escrow Agent and its affiliates), which such deposits are either (i) insured by the Federal Deposit
Insurance Corporation or a similar governmental agency, or (ii) with domestic commercial banks
which have a rating on their short- term certificates of deposit on the date of purchase of “A-1"
or “A-1+" by S&P or “P-1" by Moody's and maturing no more than 360 days after the date of
purchase (ratings on holding companies are not considered as the rating of the bank}; (c)
repurchase agreements with any bank, trust company, or national banking association (including
Escrow Agent and its affiliates); or (d) institutional money market funds, including funds
managed by Escrow Agent or any of its affiliates; provided that the Escrow Agent will not be
directed to invest in investments that the Escrow Agent in its sole discretion determines are not
consistent with the Escrow Agent’s policy or practices. Depositor and Recipient acknowledge
that the Escrow Agent does not have a duty nor will it undertake any duty to provide investment
advice. (Note fiis language if in i : | Depositor and

vehicl
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If Escrow Agent has not received a written instruction from Recipient at any time that an
investment decision must be made, Escrow Agent is directed to invest the Escrow Funds, or such
portion thereof as to which no written investment instruction has been received, in the
investment indicated on Schedule B hereto. All investments shall be made in the name of
Escrow Agent. Notwithstanding anything to the contrary contained herein, Escrow Agent may,
without notice to Depositor and Recipient, sell or liquidate any of the foregoing investments at
any time for any disbursement of Escrow Funds permitted or required hereunder. All investment
earnings shall become part of the Escrow Funds and investment losses shall be charged against
the Escrow Funds. Escrow Agent shall not be liable or responsible for loss in the value of any
investment made pursuant to this Escrow Agreement. or for any loss, cost or penalty resulting
from any sale or liquidation of the Escrow Funds Wllh rmpcct to any Fscrow Funds received by
Escrow Agent after tvolve o clo indar . Escrow Agent shall not be
required to invest such funds or to elk‘ct any m\u_-lmu'll instruction until the next day upon
which banks in St. Paul, Minnesota and the New York Stock Exchange are open for business.

8. Resignation or Removal of Escrow Agent. Escrow Agent may resign and be
discharged from the performance of its duties hereunder at any time by giving thirty (30) days
prior written notice to Depositor and Recipient specifying a date when such resignation shall take
effect. Similarly, Depositor and Recipient may remove and discharge Escrow Agent from the
performance of its duties hereunder at any time by jointly giving thirty (30) days prior written
notice to the Escrow Agent specifying a date when such removal shall take effect. Upon any
such notice of resignation or removal, Depositor and Recipient jointly shall appoint a successor
escrow agent hereunder prior to the effective date of such resignation or removal. If the
Depositor and Recipient fail to appoint a successor escrow agent within such time, the Escrow
Agent shall have the right to petition a court of competent jurisdiction to appoint a successor
escrow agent, and all costs and expenses (including without limitation attorneys’ fees) related to
such petition shall be paid jointly and severally by Depositor and Recipient. The Escrow Agent
shall transmit all records pertaining to the Escrow Funds and shall pay all Escrow Funds to the
successor escrow agent, after making copies of such records as the Escrow Agent deems
advisable and after deduction and payment to the Escrow Agent of all fees and expenses
(including court costs and attorneys' fees) payable to, incurred by, or expected to be incurred by
the Escrow Agent in connection with the performance of its duties and the exercise of its rights
hereunder. After the Escrow Agent’s resignation or removal, the provisions of this Escrow
Agreement shall inure to its benefit as to any actions taken or omitted to be taken by it while it
was Escrow Agent under this Escrow Agreement.

9. Binding Effect: Successors. This Escrow Agreement shall be binding upon the
respective parties hereto and their heirs, executors, successors or assigns. If the Escrow Agent
consolidates, merges or converts into, or transfers all or substantially all of its corporate trust
business (including the escrow contemplated by this Escrow Agreement) to another corporation,
the successor or transferee corporation without any further act shall be the successor Escrow
Agent.

10. Liability of Escrow Agent. The Escrow Agent undertakes to perform only such
duties as are expressly set forth herein and no duties shall be implied. The Escrow Agent has no
fiduciary or discretionary duties of any kind. The Escrow Agent shall have no liability under and
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no duty to inquire as to the provisions of any agreement other than this Escrow Agreement,
including without limitation any other agreement between any or all of the parties hereto or any
other persons even though reference thereto may be made herein. The Escrow Agent shall not be
liable for any action taken or omitted by it in good faith except to the extent that a court of
competent jurisdiction determines that the Escrow Agent’s gross negligence or willful
misconduct was the sole cause of any loss to the Depositor or Recipient. Escrow Agent's sole
responsibility shall be for the safekeeping and disbursement of the Escrow Funds in accordance
with the terms of this Escrow Agreement. Escrow Agent shall not be charged with knowledge or
notice of any fact or circumstance not specifically set forth herein. Escrow Agent may rely upon
any notice, instruction, request or other instrument, not only as to its due execution, validity and
effectiveness, but also as to the truth and accuracy of any information contained therein, which
Escrow Agent shall believe to be genuine and to have been signed or presented by the person or
parties purporting to sign the same. In no event shall Escrow Agent be liable for incidental,
indirect, special, consequential or punitive damages or penalties (including, but not limited to
lost profits), even if the Escrow Agent has been advised of the likelihood of such damages or
penalty and regardless of the form of action. Escrow Agent shall not be responsible for delays or
failures in performance resulting from acts beyond its control, including without limitation acts
of God, strikes, lockouts, riots, acts of war or terror, epidemics, governmental regulations, fire,
communication line failures, computer viruses, power failures, earthquakes or other di s,
Escrow Agent shall not be obligated to take any legal action or commence any proceeding in
connection with the Escrow Funds, any account in which Escrow Funds are deposited, this
Escrow Agreement or the Underlying Agreement, or to appear in, prosecute or defend any such
legal action or proceeding. Escrow Agent may consult legal counsel selected by it in the event of
any dispute or guestion as to the construction of any of the provisions hereof or of any other
agreement or of its duties hereunder, or relating to any dispute involving any party hereto, and
shall incur no liability and shall be fully indemnified from any liability whatsoever in acting in
accordance with the advice of such counsel. Depositor and Recipient, jointly and severally, shall
promptly pay. upon demand, the reasonable fees and expenses of any such counsel. Depositor
and Recipient agree to perform or procure the performance of all further acts and things, and
execute and deliver such further documents, as may be required by law or as Escrow Agent may
reasonably request in connection with its duties hereunder.

The Escrow Agent is authorized, in its sole discretion, to comply with final orders issued
or process entered by any court with respect to the Escrow Funds, without determination by the
Escrow Agent of such court’s jurisdiction in the matter. If any portion of the Escrow Funds is at
any time attached, garnished or levied upon under any court order, or in case the payment,
assignment, transfer, conveyance or delivery of any such property shall be stayed or enjoined by
any court order, or in case any order, judgment or decree shall be made or entered by any court
affecting such property or any part thereof, then and in any such event, the Escrow Agent is
authorized, in its sole discretion, to rely upon and comply with any such order, writ, judgment or
decree which it is advised by legal counsel selected by it is binding upon it without the need for
appeal or other action; and if the Escrow Agent complies with any such order, writ, judgment or
decree, it shall not be liable to any of the parties hereto or to any other person or entity by reason
of such compliance even though such order, writ, judgment or decree may be subsequently
reversed, modified, annulled, set aside or vacated.
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1. Indemnification of Escrow Agent. From and at all times after the date of this
Escrow Agreement, Depositor and Recipient, jointly and severally, shall, to the fullest extent
permitted by law, indemnify and hold harmless Escrow Agent and each director, officer,
employee, attorney, agent and affiliate of Escrow Agent (collectively, the “Indemnified Parties™)
against any and all actions, claims (whether or not valid). losses, damages, liabilities, penalties,
costs and expenses of any kind or nature (including without limitation reasonable attorneys' fees.
costs and expenses) incurred by or asserted against any of the Indemnified Parties, whether

direct, indirect or consequential, as a result of or arising from or in any way relating to any claim,

demand, suit, action or proceeding {including any inquiry or investigation) by any person,
including without limitation Depositor, Recipient and the Representatives, whether threatened or
initiated, asserting a claim for any legal or equitable remedy against any person under any statute
or regulation, including, but not limited to, any federal or state securities laws, or under any
common law or equitable cause or otherwise, arising from or in connection with the negotiation,
preparation, execution, performance or failure of performance in connection with this Escrow
Agreement or any transactions contemplated herein, whether or not any such Indemnified Party
is a party to any such action, proceeding, suit or the target of any such inquiry or investigation;
provided, however, that no Indemnified Party shall have the right to be indemnified hereunder
for any liability finally determined by a court of competent jurisdiction, subject to no further
appeal, to have resulted solely from the gross negligence or willful misconduct of such
Indemnified Party. Depositor and Recipient further agree. jointly and severally, to indemnify
each Indemnified Party for all costs, including without limitation reasonable attorney’s fees,
incurred by such Indemnified Party in connection with the enforcement of Depositor’s and
Recipient’s indemnification obligations hereunder. Each Indemnified Party shall, in its sole
discretion, have the right to select and employ separate counsel with respect to any action or
claim brought or asserted against it, and the reasonable fees of such counsel shall be paid upon
demand by the Depositor and Recipient jointly and severally. The obligations of Depositor and
Recipient under this Section 11 shall survive any termination of this Escrow Agreement and the
resignation or removal of Escrow Agent.

The parties agree that neither the payment by Depositor or Recipient of any claim by
Escrow Agent for indemnification hereunder nor the disbursement of any amounts to Escrow
Agent from the Escrow Funds in respect of a claim by Escrow Agent for indemnification shall
impair, limit, modify, or affect, as between Depositor and Recipient, the respective rights and
obligations of Depositor and Recipient under the Underlying Agreement.

12. Compensation of Escrow Agent

a Fees and Expenses. Depositor and Recipient agree, jointly and severally,
to compensate Escrow Agent on demand for its services hereunder in accordance with
Schedule A attached hereto. (Note: optional lan
other pavm angements,

vuld be inserted here covering

W examp

| IDepositor will be who winsible for | row Agent compensation
i) The obligations of Depositor and Recipient under this Section 12 shall survive any
termination of this Escrow Agreement and the resignation or removal of Escrow Agent.
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b. Disbursements from Escrow Funds to Pay Escrow Agent. Escrow Agent
is authorized to, and may disburse to itself from the Escrow Funds, from time to time, the
amount of any compensation and reimbursement of out-of-pocket expenses due and
payable hereunder (including any amount to which Escrow Agent or any Indemnified
Party is entitled to seek indemnification hereunder). Escrow Agent shall notify Depositor
and Recipient of any disbursement from the Escrow Funds to itself or any Indemnified
Party in respect of any compensation or reimbursement hereunder and shall furnish
Depositor and Recipient copies of related invoices and other statements.

-5 Security and Offset. Recipient, Depositor and the Representatives hereby
grant to Escrow Agent and the Indemnified Parties a security interest in, lien upon and
right of offset against the Escrow Funds with respect to any compensation or
reimbursement due any of them hereunder (including any ¢laim for indemni fication
hereunder). If for any reason the Escrow Funds are insufficient to cover such
compensation and reimbursement, Depositor and Recipient shall promptly pay such
amounts to Escrow Agent or any Indemnified Party upon receipt of an itemized invoice.

13, Representations and Warranties. Depositor and Recipient each respectively make
the following representations and warranties to Escrow Agent:

a. it has full power and authority to execute and deliver this Escrow
Agreement and to perform its obligations hereunder; and this Escrow Agreement has
been duly approved by all necessary action and constitutes its valid and binding
agreement enforceable in accordance with its terms; and

b. each of the applicable persons designated on Schedule C attached hereto
have been duly appointed to act as authorized representatives hereunder and individually
have full power and authority to execute and deliver any Joint Written Direction, to
amend, modify or waive any provision of this Escrow Agreement and to take any and all
other actions as authorized representatives under this Escrow Agreement. all without
further consent or direction from, or notice to, it or any other party, provided that any
change in designation of such authorized representatives shall be provided by written
notice delivered to each party to this Escrow Agreement.

14. Identifying Information. To help the government fight the funding of terrorism
and money laundering activities, Federal law requires all financial institutions to obtain, verify,
and record information that identifies each person who opens an account. For a non-individual
person such as a business entity. a charity, a trust, or other legal entity, the Escrow Agent
requires documentation to verify its formation and existence as a legal entity. The Escrow Agent
may ask to see financial statements, licenses, identification and authorization documents from
individuals claiming authority to represent the entity or other relevant documentation. The
parties acknowledge that a portion of the identifying information set forth herein is being
requested by the Escrow Agent in connection with the USA Patriot Act, Pub.L.107-56 (the
“Act”), and each agrees to provide any additional information requested by the Escrow Agent in
connection with the Act or any other legislation or regulation to which Escrow Agent is subject,
in a timely manner,
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5. Conserid io Jurisdiction and Venue. fn e cvent (hat any party hercld cammences
a lawsuit or sther proceeding relating to or arising fom this E serchw Agréenient, the pamcs-
hereto:- a;:ru. in the persomal furisdiction by and venue in the state and federal-conrts n fhie State
a¥'l  !and walve any ohjection to such ;unsdic!mn ot venue, The parties hereto conseni to and
agru: 10 suhimit W the jurisdiction ol any of the counts speeified hereinand apree lo-aceept
service of process to vest personat jurisdiction over them inany of these courls,

16, Notices. All notices, approvals, consents, requicids. and other cotimunieations
Tiercunder shiadl be in wmmg andl. shal b delivered (i) by personal delivery. or {ii) lyy national
(We'rmi;,hi courigr service, or {§ii) by ventified or registered mail, return Teceipt requesied, of (iv)
viz facsimile ransmission, with confinmed receipt or {v) via email by way ofa PDIY aitachnient
therelo ofa manvally executed document. Notiee shall be cilective upon receipt except for
notice vid eniadl, which shali be effective only when the rezipient, by returmn email of notice.
deliveréd by other method provided for in this Section 16, acknowledges having redeived that

ermafl (with an automalic *read Téceipt” or similar notice not comstituting.an acknow! ledgemeni ol

an emajl receipt for purposes of thix Section 16.} Such notices shal! be sent {o the applicable
party or parties al the-address specified below:

1 to Depositer o Depositor Represernialive ak;

Telephone:
Tagsimile:
E-rmaily

1£'1o Recipientor Reeipicnl Representative at:

Telephone:
Facsimile:
FE-mail:

ITio the Bscrow Agentat! (LS. Bank National Association, 85 Fserow Agent
ATTN: Glabal Corporate Trust Services
Address:
Telerhone:
Facsimile:
-mail;

and tof
LI%: Bank National Associaticin

FVTRH™ AT62350 ]

AI‘TN

Telephone:

Ee-mail:

ot {0 such oihier address as chch party may designate for itselfby like niotice and unless otherwise
provided horein shall be doemed to have beeh given on the date received.

17 Optiennl Seeurty Procedures, [nthe event Runds transfer instructions, addriss
changes.or change in contaet Tiformation are given {other than inwriting at the-time of exccution
ofthis. Escrow Agreement), whether in wriling, by facsimils or viherwise, fhe Escrow Agent i
authorized fut $hall be wnder no.duty to seek tonlinmation-of such instructions by rlephone call-
back to thie pérson or persans designaled ofr. Schedule C hereto, and the Fscrow Agenl may rely
upan the confinmalion of anyone purparting 1 b the person or PEISONg 50 designated. The
nersoris and téliphone numbers for-call- Backs miy be changed only in wriling Aetually recéived
and acknowledged by Escrow i\gcnt andshali be effeciive only after Escrow Agent hasa.
reasonable oppertunity to act on such changes. If the Eserow Apent is unable 1o caniact any of
the desiymnated representatives identified in Schedule C, the Escrow Agent is Hereby auiborized
bk shall b under ne duty' o seek confirmation of such instructions Ry telephone cali-back (o any
ane oF more of Pepositor's orRecipionl’s executive officers {*Exceutive Qfficers™). a5 the case
may b, which shall include thi titles of Ghicl Execative Gificer, President and Vice President,
as-the Escrow Agent-may seléet, Such Execuiive Offcer shiall geliver to the Eserow Agént 2
fully exceuted incumbeney ecrtificale, and the Escrow Agent tnay rely upon the coni¥rmation ol
anyone purporting to be any such eflicer. Depositor-and Recipient agree that the Fsorow Agent
may &t its pplion record any telephane calls made pursuant to this $ection. The Escrow Agent-in
apy funds transter sray rely solely upon amy-account numbers or similar identilying numbers
provided by Depositar or Reeipient to identify {2) the bem.hct.n}, () the henefigisry’s bank, or
(©) an intermédiary bank. The Escrow Agent may apply any of the-Eserow Funds-for any
payment order ji-exccutes using any such identi fying mumbir, tven wher fts use may result in i
person olher than The beneficiary béing paid, or the transfer of finds to a bank other than the
benefiviary's bark or an imermediary bank designated. Depositor and Recipient wcknowlodge
that these aptional seeurily procedures are commercially ¥easonabile.

18. Amendment, Waiver dnil Assignment. None of the ternis or conditions of this
Escrow Agreement may be chanized, waived, modified, discharged, tetininaled or varied in-any
‘manner whatsbever unless in witing duly signed hy eachrparty to this Escrow Agmcment No
course ol-conduct shall constitube & waiver of” any of the terms and conditions of this Escrow
Agreemeny; utiless such waiver.is specified in writing, and then only to the exiont so specified,

A watverof: any of the terms-and conditions-of this Escrow Agreement on one oceasion shall not.
constitine Gwaiver.of {he other wninis of this Tscrow Agpreement, or of such terms and conditions
an any olher-oceasion. Exceptas provided in Sedtion 9 heteof, this Escrow Agreemen! may not
e assigned by any party withiout ttic written consent of the other parties.
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19. Severability. To the extent any provision of this Escrow Agreement is prohibited
by or invalid under applicable law, such provision shall be ineffective to the extent of such
prohibition or invalidity, without invalidating the remainder of such provision or the remaining
provisions of this Escrow Agreement.

20. Goveming Law. This Escrow Agreement shall be construed and interpreted in
accordance with the internal laws of the State of without giving effect to the
conflict of laws principles thereof.

21. Entire Agreement, No Third Party Beneficiaries. This Escrow Agreement

constitutes the entire agreement between the parties relating to the holding, investment and
dishursement of the Escrow Funds and sets forth in their entirety the obligations and duties of
Escrow Agent with respect to the Escrow Funds. Nothing in this Escrow Agreement. express or
implied. is intended to or shall confer upon any other person any right. benefit or remedy of any
nature whatsoever under or by reason of this Escrow Agreement.

22, Execution in Counterparts. Facsimiles. This Escrow Agreement and any Joint

Written Direction may be executed in two or more counterparts. which when so executed shall
constitute one and the same agreement or direction. The delivery of copies of this Escrow
Agreement and any Joint Written Instruction and their respective signature pages by PDF or
facsimile t ission shall constitute effective execution and delivery as to the parties and may
be used in lieu of originals for all purposes.

23, 23, Termination. This Escrow Agreement shall terminate upon the
distribution of all the Escrow Funds pursuant to any applicable provision of this Escrow
Agreement, and Escrow Agent shall thereafter have no further obligation or liability whatsoever
with respect to this Escrow Agreement or the Escrow Funds.

24, Dealings. The Escrow Agent and any stockholder, director, officer or employee
of the Escrow Agent may buy, sell, and deal in any of the securities of the Depositor or Recipient
and become pecuniarily interested in any transaction in which the Depositor or Recipient may be
interested. and contract and lend money to the Depositor or Recipient and otherwise act as fully
and freely as though it were not Escrow Agent under this Agreement. Nothing herein shall
preclude the Escrow Agent from acting in any other capacity for the Depositor or Recipient or
for any other entity.

25. Brokerage Confirmation Waiver. Depositor and Recipient acknowledge that to
the extent regulations of the Comptroller of the Currency or other applicable regulatory entity
grant either the right to receive brokerage confirmations for certain security transactions as they
oceur, Depositor and Recipient specifically waive receipt of such confirmations to the extent
permitted by law. The Escrow Agent will furnish the Depositor and Recipient periodic cash
transaction statements that include detail for all investment transactions made by the Escrow
Agent.

26. Tax Reporting. Escrow Agent shall have no responsibility for the tax
consequences of this Agreement and Depositor and Recipient shall consult with independent
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counsel concerning any and all tax matters. Depositor and Recipient shall provide Escrow Agent
Form W-9 and an original Form W-8, as applicable, for each payee, together with any other
documentation and information requested by Escrow Agent in connection with Escrow Agent’s
reporting obligations under applicable IRS regulations. If such tax documentation is not so
provided, Escrow Agent shall withhold taxes as required by the IRS. Recipient and Depositor
have determined that any interest or income on Escrow Funds shall be reported on an accrual
basis and deemed to be for the account of [ Depositor/ Recipient|. Depositor and Recipient shall
prepare and file all required tax filings with the IRS and any other applicable taxing authority;
provided that the parties further agree that:

a. Escrow Agent [RS Reporting. Depositor shall accurately provide the
Escrow Agent with all information requested by the Escrow Agent in connection with the

preparation of all applicable Form 1099 and Form 1042-8 documents with respect to all
distributions as well as in the performance of Escrow Agent’s reporting obligations under
the Foreign Account Tax Compliance Act and Foreign Investment in Real Property Tax
Act or other applicable law or regulation.

b. Withholding Requests and Indemnification. Depositor and Recipient
jointly and severally agree to (i) assume all obligations imposed now or hereafier by any
applicable tax law or regulation with respect to payments or performance under this
Agreement, (i) request the Escrow Agent in writing with respect to withholding and
other taxes, assessments or other governmental charges, and advise Escrow Agent in
writing with respect to any certifications and governmental reporting that may be
required under any applicable laws or regulations, and (iii) indemnify and hold the
Escrow Agent harmless pursuant to Section 11 hereof from any liability or obligation on
account of taxes, assessments, additions for late payment, interest, penalties, expenses
and other governmental charges that may be assessed or asserted against Escrow Agent.

€. Imputed Interest. To the extent that IRS imputed interest regulations
apply, Depositor and Recipient shall so inform Escrow Agent, provide Escrow Agent
with all imputed interest calculations and direct Escrow Agent to disburse imputed
interest amounts as Depositor and Recipient deem appropriate. Escrow Agent shall rely
solely on such provided calculations and information and shall have no responsibility for
the accuracy or completeness of any such calculations or information.

finclude if applicable;

d. Cost Basis Reporting. Depositor and Recipient shall affirm in writing to
Escrow Agent whether the securities being exchanged, redeemed, or sold pursuant to the
Underlying Agreement are classified as “Covered Securities” or “Non-Covered
Securities” under IRS Cost Basis Reporting regulations not later than thirty (30) days
after a distribution hereunder. If such securities are classified as “Covered Securities™,
then Depositor and Recipient are jointly responsible for providing accurate and complete
cost basis information to Escrow Agent for purposes of Form 1099-B preparation. The
required information shall include date of acquisition and cost basis of the applicable
security, and any other information that Escrow Agent may request to comply with IRS
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1099-B reporting regulations. Depositor and Recipient shall provide written direction to
Escrow Agent on the allocation of the cost basis to each shareholder’s distribution. |

27. WAIVER OF TRIAL BY JURY. EACH PARTY TO THIS AGREEMENT
HEREBY WAIVES ANY RIGHT THAT IT MAY HAVE TO A TRIAL BY JURY ON ANY
CLAIM, COUNTERCLAIM, SETOFF, DEMAND, ACTION OR CAUSE OF ACTION (1)
ARISING OUT OF OR IN ANY WAY RELATED TO THIS AGREEMENT OR (2) IN ANY
WAY IN CONNECTION WITH OR PERTAINING OR RELATED TO OR INCIDENTAL TO
ANY DEALINGS OF THE PARTIES TO THIS AGREEMENT OR IN CONNECTION WITH
THIS AGREEMENT OR THE EXERCISE OF ANY SUCH PARTY'S RIGHTS AND
REMEDIES UNDER THIS AGREEMENT OR THE CONDUCT OR THE RELATIONSHIP
OF THE PARTIES TO THIS AGREEMENT, IN ALL OF THE FOREGOING CASES
WHETHER NOW EXISTING OR HEREAFTER ARISING AND WHETHER IN
CONTRACT, TORT OR OTHERWISE. EACH OF THE PARTIES HERETO HEREBY
FURTHER ACKNOWLEDGES AND AGREES THAT EACH HAS REVIEWED OR HAD
THE OPPORTUNITY TO REVIEW THIS WAIVER WITH ITS RESPECTIVE LEGAL
COUNSEL. AND THAT IT KNOWINGLY AND VOLUNTARILY WAIVES ITS JURY
TRIAL RIGHTS FOLLOWING CONSULTATION WITH SUCH LEGAL COUNSEL. IN THE
EVENT OF LITIGATION, THIS AGREEMENT MAY BE FILED AS A CONSENT BY ALL
PARTIES TO A TRIAL BY THE COURT.

28. Publicity. No party will (a) use any other party’s proprietary indicia, trademarks,
service marks, trade names, logos, symbols, or brand names. or (b) otherwise refer to or identify
any other party in advertising, publicity releases. or promotional or marketing publications, or
correspondence to third parties without, in each case, securing the prior written consent of such
other party.

IN WITNESS WHEREOF, the parties hereto have caused this Escrow Agreement to be
executed under seal as of the date first above written.

| Depositor|

By:
Name:
Title:

|Recipient|

By:
Name:
Title:
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U.S. BANK NATIONAL ASSOCIATION

as Escrow Agent

By:

MName:

Title:
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SCHEDULEA

SCHEDULE R
Scliedule of Fees for Services as Fserow Agent

LLS. BANK NATIONAL ASSOCIATION

Investinent Authorization Form
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SCHEDULE C

Each of'ihe following persen(s) is a Tiepesitor Representative duthorized 1o execute
documents and direct Escrow Agenl as to abl matters, including fund tranafers, adidress changes
and contact.information changes, on Depositor™s hehatt {only one signature required):

Name ' Specinien signaturc‘m Telephoane No.
Name Specimen sigmalure féfé}iﬂ&ﬁg-ﬁg_
Mame ) Speeitnen si gr_:_aim:ﬁ ---------- "ﬁ.t::}rh c?nEI:IHn)

{Nate: if'onfy ane person is identified above, please add the folfowing language:)
The follewing person not sted above isaulhorized for eall-back confinmations:

MName ‘Teiephone Nomber -
Eaeh of the followingpersonfsy s i Recipient Representative apthorized 10 bievute

documents and direct Escrow Agent as. Lo all matters, including. fund imngfers, address changes
and contact information changes, on Recipient’s behalf {onty one signature required k

Name Spécimen signature Telephonic No-
Nam ) “Specimen signature Telephona Mo
Name Specimensignature Telephone No

fNote: if onky one person is idemified above, please add the foliming lonirage:)
The fallowing fierson not listed above is athorized for call-back confimations

Name 1‘Ely_ph pne Number

IR St
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