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CAMERON ROSETTA

9
10

UNITED STATES DISTRICT COURT

11

CENTRAL DISTRICT OF CALIFORNIA

12
13 CAMERON ROSETTA (on behalf of

Case No. 2:19-cv-8994-AS

14

DECLARATION OF MICHAEL
CURTIS IN SUPPORT OF MOTION
FOR PRELIMINARY APPROVAL
OF A CLASS ACTION
SETTLEMENT AND PAGA
SETTLEMENT

himself and all others similar situated),
Plaintiff,

15
16
17

v.
PAYCOM SOFTWARE, INC. and

18 PAYCOM PAYROLL, LLC,
19

Defendants.

20
21
22

I, Michael Curtis, declare:

23

1.

I have personal knowledge of the facts in this declaration.

24

2.

I am Cameron Rosetta’s counsel of record in this case.
Attorney Background

25
26

3.

I am currently a shareholder of Baker Curtis & Schwartz, P.C. I joined

27 the earlier iteration of this firm, Baker & Schwartz P.C., in June 2015. From
28 November 2008 until May 2015, I was an associate at Nixon Peabody LLP, an
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1 AmLaw 100 Firm that – at the time – had more than 700 attorneys. From 2007
2 through November 2008, I was an associate at Thelen LLP, another AmLaw 100
3 firm. I attended law school at the University of Southern California before that.

4.

4

Throughout my fourteen years of private practice, I have specialized in

5 labor and employment law. My practice has included, in significant respect, the
6 defense (and now the prosecution) of complex wage and hour class actions. My
7 partners and I have represented corporate clients such as the Hertz Corporation (see,
8 e.g., Hertz Corporation v. Friend (2010) 559 U.S. 77), Kaiser Permanente, the
9 Golden State Warriors, Oracle, Solar City, Sharper Image, MediaNews Corp.,
10 American Laser Centers, and Redfin in employment class actions. Since founding
11 our own firm, we have prosecuted (or are prosecuting) employment class actions or
12 PAGA cases against companies such as Bank of America, OneWest Bank,
13 PennyMac, Fidelity Investments, Google, The Variable Life Insurance Company
14 (VALIC), Juul, Binary Capital, and, of course, Paycom.

5.

15

As a shareholder in Baker Curtis & Schwartz, my practice focuses on

16 representing employees in individual and class action matters. While I primarily
17 work on a contingency basis, I also occasionally represent employees on an hourly
18 basis. These are usually senior executives or high-income employees. My standard
19 hourly rate for individual clients is $640.00. While I am the primary attorney on
20 this case. My partners, Chris Baker and Deborah Schwartz, have also worked on
21 this case with me. Ms. Schwartz is a former labor and employment partner of Nixon
22 Peabody. Her standard hourly rate is $670.00 per hour. Mr. Baker is also a former
23 labor and employment partner of Nixon Peabody. His standard hourly rate is
24 $875.00 an hour. Both have always focused their practice on labor and employment
25 law.
26

6.

Baker Curtis & Schwartz has no interests that are antagonistic to the

27 Class or the Collective in this case, and it has and will continue to commit all
28 necessary resources to representing them in this litigation.
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Most Relevant Documents for Preliminary Approval

1
2

7.

Attached to this declaration as Exhibits 1 through 5 are the most

3 relevant documents for this Court’s consideration of the Motion for Preliminary
4 Approval of the Class Settlement and PAGA Settlements. Specifically:

a.

5

Exhibit 1 is the Stipulation and Settlement of Class and

6 Representative Action (“Settlement Agreement”.)
7

 Exhibit A: Proposed Class Notice

8

 Exhibit B: Proposed Opt-Out Form

9

 Exhibit C: PAGA Notice

10

b.

Exhibit 2 is the declaration of Nancy Johnson, the corporate

11

representative of the proposed claims administrator, CAC Services

12

Group, Inc.

13

c.

Exhibit 3 is the declaration of Jennifer Trembley, the data

14 consultant with whom my firm worked to create and verify the damages and
15 recovery models in this case.

d.

16

Exhibit 4 is the declaration of Cameron Rosetta, the class

17 representative.
18
19

Procedural Background, Investigation of the Case, and Discovery
8.

On December 31, 2019, Plaintiff filed his First Amended Complaint

20 (“1AC”) adding the PAGA claim. [Doc. #18]. Paycom answered on January 30,
21 2020 [Doc. #24], which was followed by an extensive meet and confer process
22 regarding the propriety of Paycom’s alleged affirmative defenses. Paycom filed an
23 amended answer removing some of its alleged defenses [Doc. #33] and Plaintiff
24 moved to strike to obtain this Court’s ruling on the several of the 21 defenses that
25 Paycom still alleged [Doc. #34]. The Court subsequently denied Plaintiff’s motion
26 to strike. [Doc. #45].
27

9.

Plaintiff and Class Counsel conducted both an independent

28 investigation and formal discovery in this case. On February 14, 2020, the parties
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1 served their initial disclosures and Plaintiff served his written discovery requests.
2 Then on April 24, 2020, the parties then entered a joint stipulation for protective
3 order for informal mediation discovery [Doc. #46], which the Court entered on April
4 27, 2020. Throughout this period, the parties were negotiating arrangements for a
5 mediation.
6

10.

After the protective order was entered, Paycom provided documents

7 and information to Plaintiffs – including payroll data – in furtherance of mediation.
8 My firm, with the aid of a data analyst, modeled Paycom’s exposure. My firm also
9 began interviewing putative class members during June 2020 to better understand
10 Paycom’s liability. These interviews confirm similar experiences to the Plaintiff.
11 The parties first attempted mediation with the Honorable Wynne Carvill on July 9,
12 2020. That mediation did not result in a settlement.
13

11.

The parties then turned back to discovery. Paycom served

14 supplemental discovery responses on August 28, 2020 and served its first set of
15 discovery on Plaintiff on September 14, 2020. Plaintiff responded to Paycom’s
16 discovery requests on October 21, 2020 and served a second round of discovery on
17 Paycom on October 23, 2020 and a third set of discovery on November 3, 2011.
18 Throughout this period, the parties were meeting and conferring about discovery
19 disputes, and arrangements were made for a second mediation. Armed with the new
20 information provided through discovery, and further analysis by the parties and
21 experts, they reached a settlement in principle in a mediation with Steve Pearl on
22 November 5, 2020. Over the next seven months, further negotiating the settlement
23 particulars resulted in a signed Memorandum of Agreement followed by a finalized
24 long-form settlement agreement.
25

12.

Throughout this process, Plaintiff and his counsel obtained the relevant

26 policies, agreements, and job descriptions complained of in his complaint, as well as
27 wage statements and class pay data needed to determine the extent of liability. For
28 example, Exhibit 5 is a list of job descriptions Paycom produced in discovery that
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1 establish Sales Professionals spend “up to 25%” of their time traveling. And
2 Exhibit 6 is Paycom’s “Position Description” for Sales Professionals during the
3 relevant period. The Position Description identifies the job responsibilities of: (1)
4 prospecting at least eight hours a week (which is almost always cold-calling from
5 the office); (2) preparing for sales calls; (3) conducting in-depth analyses of a
6 potential client’s HR methodologies; (4) managing the initial implementation of
7 Paycom’s solution; and (5) daily updating of Paycom’s internal sales tracking
8 system. Plaintiff would use Exhibits 5 and 6 to support certification and to establish
9 his claims on the merits because they show Paycom’s expectations with respect to
10 time spent traveling and responsibilities across Sales Professionals.
11

13.

Neither Plaintiff nor other Sales Professionals interviewed by counsel

12 reported spending more than 50% of their time outside the office engaged in sales,
13 nor did Paycom tell them that they were supposed to do so. My firm’s investigation
14 (including interviews of putative class members) confirms that the other Sales
15 Professionals also typically work 55 to 60 hours (or more) a week. One former
16 employee explained that she only had the targeted number of meetings two or three
17 times in the 18 months she worked at Paycom.
18

14.

The Settlement covers all current and former California Sales

19 Representatives and Executive Sales Representatives of Paycom, a group which
20 Plaintiff refers to in his operative complaint as “Sales Professionals.” Paycom
21 represented, based on its discovery responses and through the informal exchange of
22 information for mediation purposes, that the Representatives are the “Sales
23 Professionals” identified in Plaintiff’s Complaint as falling within the Class
24 definition, which was memorialized in the Settlement Agreement under Article I(g).

Claims Administration and Notice to Class

25
26

15.

My firm solicited bids from three administrators, including CAC

27 Services Group LLC (“CAC”), which was ultimately chosen. CAC’s bid was the
28 second lowest and within $800 of the lowest bid. CAC estimates its services to
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1 administer the Settlement will cost no more than $8,002. Plaintiff chose CAC
2 because my firm has worked with CAC on several class action administrations in
3 the past and found its work to be excellent.

16.

4

Under the Settlement, the parties request that the $8,002 be paid out of

5 the $1,500,000 common fund. That amount is reasonable because only .005% of the
6 settlement sum is used to pay for the extensive efforts under the settlement that will
7 be employed to best ensure that Class Members receive their settlement payments.
8 CAC will be responsible for distributing the Class Notice, responding to inquiries
9 from Class Members about the Class Notice, and issuing payments to Class
10 Members, the Labor Workforce Development Agency (“LWDA”), and aggrieved
11 employees under PAGA. (Ex. 1 § 3.02.)

17.

12

With respect to the Class Notice (See Exhibit A to Exhibit 1), it

13 provides Class Counsel’s contact information; direction to a website at which my
14 firm posts important case documents; instructions on how to access the case docket
15 via https://www.cacd.uscourts.gov; the date of the final approval hearing; and an
16 individual estimated settlement recovery amounts. It also sets forth instructions on
17 how to opt-out or object to the proposed settlement.

18.

18

I believe this method of notifying Class Members will prove

19 successful. We have found that traditional mail coupled with an email notice has
20 been effective in reaching class members. In a recent nationwide case my firm
21 handled involving JP Morgan Chase employees, over 99% of the notices mailed
22 were successfully delivered. In another case my firm handled involving over 38,000
23 Bank of America employees, over 97% of the notices mailed were successfully
24 delivered. I considered the advisement in Rule 23 that the notice “may be one or
25 more of…United States mail, electronic means or other appropriate means,” in
26 negotiating this form of notice.
27 //
28 //
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Plan of Allocation

1
2

19.

The Settlement Agreement requires Paycom to pay $1,500,000 into a

3 non-reversionary settlement fund. (Ex. 1 § 3.07.)
4

20.

The Settlement Agreement provides $980,000 for the Class Payment,

5 $20,000 for the PAGA Misclassification Settlement Payment, and $500,000 for the
6 PAGA Contract/Policy Settlement Payment – all of which are subject to a pro-rated
7 share of any deductions from the Gross Settlement that are approved by the Court.
8 (Ex. 1, Articles h, mm, jj.) That means approximately 65.33% of the deductions
9 will be subtracted from the Class Payment, 1.33 percent from the PAGA
10 Misclassification Settlement Payment and 33.33 percent from the PAGA
11 Contract/Policy Settlement Payment.
12

21.

The net Class Payment after deductions will be dispersed to

13 participating Class Members on a pro rata basis based on the Qualifying Workweeks
14 that each Participating Class Member worked during the Class Period. (Ex. 1 §
15 3.07(d)(1).
16

22.

The net PAGA Misclassification Settlement Payment after deductions

17 will be divided between the LWDA’s 75% of the Payment and the Misclassified
18 Aggrieved Employees’ 25%. The portion of the Payment for Misclassified
19 Aggrieved Employees will be distributed on a pro rata basis according to the
20 number of individual Qualifying Pay Periods each such aggrieved employee
21 worked. (Ex. 1 § 3.07(d)(2)).
22

23.

The net PAGA Policy/Contract Settlement Payment after deductions

23 will be divided between the LWDA’s 75% of the Payment and the Misclassified
24 Aggrieved Employees’ 25%. Of the amount to be dispersed to the aggrieved
25 employees, each shall receive a minimum payment of $150, with the remainder
26 distributed on a pro rata basis according to the number of Qualifying Pay Periods
27 each such aggrieved employee worked. (Ex. 1 § 3.07(d)(3)).
28
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1

24.

I believe this formula for calculating Class member and Aggrieved

2 Employee payments is fair. Employees who worked more weeks under an improper
3 misclassification will receive more recovery the longer that misclassification
4 persisted (for their class payment and PAGA payment), because every week
5 amounted to a new wrong. Conversely, a portion of the Policy/Contract Settlement
6 Payment stems from single wrongs: contracts with illegal provisions Paycom forced
7 Aggrieved Employees to abide by. Thus, a one-time payment of $150, with
8 remaining penalties distributed pro rata, is commensurate with the harm involved.

Class-wide Permanent Injunctive Relief

9
10

25.

After extensive negotiating and redlining from my firm and defense

11 counsel, Paycom has agreed to class-wide, permanent injunctive relief for the
12 wrongs raised by Plaintiff in his operative complaint.
13

26.

Namely, Paycom has agreed to reclassify its California Sales

14 Professionals – on a permanent basis – as non-exempt employees during such time
15 as they are engaged in the Startline training program and during the pendency of
16 Covid-19 stay-at-home orders in California. Paycom also agreed to change certain
17 policies and practices related to the time that their California Sales Professionals
18 spend away from its place of business, their job descriptions and duties, and other
19 issues affecting the classification of its California Sales Professionals as exempt
20 outside salespersons. (SA § 3.06(b)).
21

27.

Paycom has also agreed to abandon its NSA and trade secret agreement

22 as well as adopt new employment agreements and policies for use in California,
23 including its employee handbook, code of conduct, insider trading agreement, NDA,
24 and “Likeness Waiver.” (Ex. 1 § 3.06(a)-(c)). The parties have already met and
25 conferred on these revisions and reached agreement on them. All future Paycom
26 employees will no longer be afflicted by Paycom’s illegal agreements and policies.
27

28.

Moreover, the PAGA notice that will go to all Paycom’s California

28 employees who worked during the PAGA period notifies them that they are no
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1 longer subject to Paycom’s prior policies and agreements, that new policies and
2 agreements have been adopted and directs them to the applicable sections of the
3 California Labor Code if they want to better understand their rights. (Ex. 1 §
4 3.06(d)). A copy of this notice is attached as Exhibit 1(C).

Valuation of the Misclassification Claim1

5

29.

6

The parties have calculated the amounts of additional compensation that

7 the 180 Class Members would have received if Paycom had paid them overtime
8 wages. That amount, including interest, totals $7,809,666.

30.

9

I believe the settlement sum of one million dollars ($980,000 for Class

10 Payment related to misclassification and an accompanying $20,000 in PAGA
11 payment) is an excellent recovery based on the risks with proceeding and because
12 Paycom has taken steps to remedy its misclassification, which is particularly of
13 benefit to the quarter of the class who are current employees. There are primarily two
14 types of risk here.

31.

15

First, the case is only certified for settlement purposes so the chance that

16 Plaintiff will not be able to certify the misclassification claims presents risk. A case
17 like this where the hours employees spend on various duties will determine the
18 exemption is always more challenging to certify than a class action based on a written
19 policy (like the other class claims here). Plaintiff currently believes he will be able to
20 certify the class but Paycom could obtain evidence through a declaration campaign
21 that makes it more difficult for Plaintiff to establish the predominance of individual
22 issues.

32.

23

There is also risk on the merits of the overtime claim. Paycom’s stated

24 schedule splits the business hours each week in half between office (Mondays, Fridays
25 and half of Tuesdays) and outside sales work (half of Tuesdays, Wednesdays and
26 Thursdays). Plaintiff would argue that under Paycom’s schedule, even if the Sales
27
28

1

I do not value the policy/agreement claims because the settlement provides for 100% of the
sought relief.
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1 Professionals had as many outside meetings as hoped for—which is very rare—any
2 work at home—which is very common—means they spend the majority of their time
3 working in the office. Plaintiff would also contend that the entire eight-week training
4 was non-exempt work. Paycom, however, will contend that employees did not work
5 at home and sometimes took outside the office meetings on “office days,” pushing
6 them over the 51% threshold. Regardless, the 50/50 workday schedule could make
7 the exemption issue a close call. Moreover, Paycom will argue (with some supporting
8 authority) that all work done to earn commissions on outside sales and specialized
9 sales training are job duties that meet the exemption. Finally, Paycom will argue that
10 even if all employees do not meet the outside sales exemption, they would still meet
11 the administrative exemption. There is case authority applying that exemption to sales
12 employees under certain circumstances.
13

33.

I currently believe Plaintiff has a low enough probability of recovering

th
14 penalties under Labor Code sections 203 and 226 that, when combined with the 9

15 Circuit’s direction to focus on damages not penalties when assessing a settlement,
16 those potential amounts should not be considered in the assessment of this
17 settlement. Nevertheless, the Trembley declaration has calculated those amounts
18 should they be of interest in deciding this motion.

Plaintiff’s Fees, Costs, and the Enhancement Award

19
20

34.

As of June 21, 2021, Plaintiff’s counsel’s lodestar is approximately

21 $348,000, so the planned request for $375,000 in fees currently equals a 1.078
22 multiplier. There will be more work on this case related to the administration of the
23 settlement and the final approval motion so there will likely be no multiplier by the
24 time of final approval. Class counsel also will seek reimbursement of actual costs,
25 up to $11,000. Counsel has billed more than 485 hours on this case to date.
26

35.

Plaintiff also intends to request a $5,000 enhancement award for his

27 work in this case. He has provided a declaration in support of this motion. (See
28 Exhibit 4).

Plaintiff will also make and support his application through a separate
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1 motion if the Court grants preliminary approval. Plaintiff has been actively
2 involved in matters related to his case and is committed to representing the Class.
3 Among other things, he has requested and received reports concerning the status of
4 the case, reviewed and explained relevant documents to his attorneys; facilitated our
5 interviewing other class members, reviewed and commented on pleadings,
6 discovery requests and discovery responses; searched for potentially responsive
7 documents; worked with his us and our data expert to value the claims; and prepared
8 for and participated in the two separate mediations.

Miscellaneous

9
10

36.

My office timely submitted a copy of our PAGA Notice to the Labor

11 Workforce and Development Agency on October 18, 2019. On June 24, 2021, my
12 office submitted the motion for preliminary approval and supporting materials
13 (including the Stipulation of Settlement) to the Labor and Workforce Development
14 Agency via its website.
15

37.

There are 107 PAGA Misclassification Aggrieved Employees. The

16 Settlement Agreement defines PAGA Misclassification Aggrieved Employees as all
17 current and former California Sales Representatives and Executive Sales
18 Representatives of Defendants classified as exempt outside sales professionals
19 during the PAGA Period. (Exhibit 1 Article I(kk).) There are 226 PAGA
20 Contract/Policy Aggrieved Employees. This group includes all current and former
21 California based employees of Paycom during the PAGA period—not just Sales
22 Professionals—because all employees were subject to the at-issue policies and
23 agreements.

The PAGA Contract/Policy Aggrieved Employees worked a total of

24 6,138 pay periods during the PAGA period.
25

38.

Dividing the 6,138 pay periods into the $500,000 settlement sum

26 equates to an $81.46 value per pay period. Based on litigating dozens of PAGA
27 cases and reviewing settlement of many more, PAGA cases generally settle in the
28 $20 per pay period range.
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1

39.

I personally read and reviewed Paycom’s 2018 Annual 10-K report,

2 which I reference in the motion for preliminary approval to describe Paycom’s
3 training course for its sales force.
4

I declare, under penalty of perjury, under the laws of the State of California,

th
5 that the foregoing is true and correct. Executed this 8 day of July, 2021, in Simi

6 Valley, California.
7
8

/s/ Michael Curtis________________
Michael Curtis

9
10
11
12
13
14
15
16
17
18
19
20
21
22
23
24
25
26
27
28
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11
12

UNITED STATES DISTRICT COURT

13

CENTRAL DISTRICT OF CALIFORNIA

14

CAMERON ROSETTA (on behalf of
15 himself and all others similar situated),
Plaintiff,

16
17
18
19
20

Case No. 2:19-cv-8994-DSF (ASx)
STIPULATION AND SETTLEMENT
OF CLASS AND REPRESENTATIVE
ACTION

v.
PAYCOM SOFTWARE, INC. and
PAYCOM PAYROLL, LLC,
Defendants.
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1
2

approval of the Court, that the Settlement of this Action shall be effectuated upon

3

and subject to the following terms and conditions. Capitalized terms used herein

4

shall have the meanings set forth in Article I or as defined elsewhere in this

5

Stipulation and Settlement of Class and Representative Action (“Agreement” or

6

“Settlement”).

7

This Agreement is made by and between Plaintiff Cameron Rosetta

8

(“Plaintiff”), on the one hand, and Defendants Paycom Software, Inc. and Paycom

9

Payroll, LLC (collectively “Defendants”), on the other hand. Plaintiff and

10

Defendants collectively are referred to in this Agreement as “the Parties.”

11

Defendants do not contest, for purposes of Settlement only, to the appointment

12

of Plaintiff Cameron Rosetta as the Class Representative and the appointment of

13

Baker Curtis & Schwartz, P.C. as Class Counsel.

14

The Parties agree that the Action shall be, and hereby is, ended, settled,

15

resolved, and concluded by agreement of Defendants to pay the settlement amount of

16

One-Million Five-Hundred Thousand Dollars ($1,500,000.00) as provided in Section

17

3.07(a) below (the “Gross Settlement Amount”) and also agree to certain non-

18

monetary terms pursuant to the terms and conditions of this Agreement and for the

19

consideration set forth herein, including but not limited to, a release of claims by

20

Plaintiff and Class Members as set forth herein.

21

ARTICLE I

22

DEFINITIONS

23
24
25

Unless otherwise defined herein, the following terms used in this Agreement
shall have the meanings ascribed to them as set forth below:
a.

“Action” means the action described as follows: Cameron Rosetta v.

26

Paycom Software, Inc. and Paycom Payroll LLC, Case No. 2:19-cv-8994-DSF

27

(Asx), pending in the Central District of California.

28
47083994_1.docx

It is stipulated and agreed by and among the undersigned Parties, subject to the

b.

“Agreement” means this Stipulation and Settlement of Class and
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1
2
3
4
5
6
7
8
9
10
11
12
13
14
15
16
17
18
19

c.

“Aggrieved Employees” means PAGA Misclassification Aggrieved

Employees and PAGA Contract/Policy Aggrieved Employees
d.

“Check Cashing Period” means the period of 180 calendar days after the

date of the checks for Individual Settlement Payments.
e.

“Class Claims” means the claims of Participating Class Members

released through this Settlement.
f.

“Class Counsel” means the attorneys for the Class and the Class

Members, who are:
Chris Baker, State Bar No. 181557
cbaker@bakerlp.com
Michael Curtis, State Bar No. 252392
mcurtis@bakerlp.com
Deborah Schwartz, State Bar No. 208934
dschwartz@bakerlp.com
BAKER CURTIS & SCHWARTZ, P.C.
1 California Street, Suite 1250
San Francisco, CA 94111
Telephone: (415) 433-1064
Facsimile: (415) 366-2525
g.

“Class Members” are defined as all current and former California Sales

20

Representatives and Executive Sales Representatives of Defendants classified as

21

exempt outside sales professionals during the Covered Period. Paycom represents,

22

based on its discovery responses and through the informal exchange of information

23

for mediation purposes, that the Representatives are the “Sales Professionals”

24

identified in Plaintiff’s Complaint as falling within the Class definition.

25

h.

“Class Payment” means nine hundred and eighty-thousand dollars

26

($980,000), minus a pro-rated share of any deductions from the Gross Settlement

27

Amount approved by the Court.

28
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Representative Action, including the attached Exhibit(s).

i.

“Class Period” or “Covered Period” starts on October 18, 2015, and
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1

continues through to February 28, 2021. The motion for preliminary approval must

2

be filed within two weeks of Defendants signing the long-form agreement.

3
4
5

j.

where the Action is currently pending.
k.

“Defendants” means Defendants Paycom Software, Inc. and Paycom

6

Payroll LLC.

7

l.

“Defense Counsel” means counsel for Defendants:
AARON H. COLE, CA Bar No. 236655
aaron.cole@ogletree.com
OGLETREE, DEAKINS, NASH, SMOAK & STEWART, P.C.
400 South Hope Street, Suite 1200
Los Angeles, CA 90071
Telephone: 213-239-9800
Facsimile: 213-239-9045

m.

“Date of Finality” means the later of the following: (1) the date the

8
9
10
11
12
13
14
15
16
17
18
19
20
21
22
23
24
25
26
27
28
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“Court” means the District Court in the Central District of California,

Final Order is signed if no objections are filed to the Settlement; (2) if objections are
filed and overruled, and no appeal is taken by an objector, Class Counsel or the Class
Representative of the Final Order, sixty-five (65) calendar days after the Final Order;
or (3) if an appeal or other judicial review is taken from the Court’s Final Order or
overruling of objections to the settlement, ten (10) calendar days after the appeal is
withdrawn or after an appellate decision affirming the Final Order becomes final.
n.

“Disposition” means the method by which the Court approves the terms

of the Settlement and retains jurisdiction over its enforcement, implementation,
construction, administration, and interpretation.
o.

“Enhancement Award” means a monetary amount in excess of the

amount to which Plaintiff is otherwise entitled as a Member, to the extent such
amount is approved by the Court upon request by the Plaintiff.
p.

“Exclusion Form” means a form substantially in the form attached

hereto as Exhibit B, subject to modification by the Court, which Class Members can
use to opt out of the Settlement.

3
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1

“Final Order Approving Settlement of Class Action” or “Final Order”

2

means the final formal court order signed by the Court following the Final Fairness

3

and Approval Hearing in accordance with the terms herein, approving this

4

Agreement.

5

r.

“Gross Settlement Amount” means a common fund payment of One-

6

Million Five-Hundred Thousand Dollars ($1,500,000.00) to be paid by Defendants in

7

consideration of the Class Claims, PAGA Claims, all administration costs, all

8

attorney’s fees and costs, and the Enhancement Award, pursuant to Section 3.07(a)-

9

(f) below. The employer’s share of payroll taxes arising from the payments made

10

under this settlement shall be paid by Defendants separate from and in addition to the

11

Gross Settlement Amount.

12

s.

“Individual Class Settlement Payment(s)” means each Participating

13

Class Member’s respective share of the Class Payment, as determined pursuant to

14

Section 3.07(a)-(f) below.

15

t.

“Individual PAGA Settlement Payment(s)” means each Member’s

16

respective share of the PAGA Misclassification Payment and PAGA Policy/Contract

17

Payment, as determined pursuant to Section 3.07(a)-(f) below.

18

u.

“Individual PAGA Misclassification Payment” means each Member’s

19

share of the PAGA Settlement Payment allocated from the PAGA Misclassification

20

Payment, as determined pursuant to Section 3.07(a)-(f) below.

21

v.

“Individual PAGA Policy/Contract Payment” means each Member’s

22

share of the PAGA Settlement Payment allocated to the PAGA Policy/Contract

23

Payment, as determined pursuant to Section 3.07(a)-(f) below.

24

w.

“Individual Settlement Payment(s)” means the Individual Class

25

Settlement Payment(s) and the Individual PAGA Misclassification Settlement

26

Payment(s) and Individual PAGA Policy/Contract Payment(s).

27
28
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q.

x.

“LWDA” means The State of California Labor and Workforce

Development Agency.
4
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1
2
3

“LWDA Settlement Payment” means the portion of the Gross

Settlement Amount to be paid to the State pursuant to Section 3.07(a)-(f) below.
z.

“Member” or “Members” means collectively all of the Participating

4

Class Members, all PAGA Misclassification Aggrieved Employees, and all PAGA

5

Contract/Policy Aggrieved Employees.

6

aa.

“Member Lists” means data compiled from Defendants’ business

7

records that identifies the name, last known home or mailing address, last known

8

email address, Social Security number or, as applicable, other taxpayer identification

9

number of each Class Member, PAGA Misclassification Aggrieved Employee and

10

PAGA Contract/Policy Aggrieved Employee, and the number of Qualifying

11

Workweeks worked during the Class Period for each Class Member, and the number

12

of Qualifying Pay Periods worked during the PAGA Period for each PAGA

13

Misclassification Aggrieved Employee and/or PAGA Contract/Policy Aggrieved

14

Employee.

15

bb.

“Motion for Preliminary Approval” means Plaintiff’s submission of a

16

written motion, including any evidence as may be required for the Court to grant

17

preliminary approval of the Settlement.

18

cc.

“Motion for Final Approval” means Plaintiff’s submission of a written

19

motion, including any evidence as may be required for the Court to conduct an

20

inquiry into the fairness of the Settlement as set forth in this Agreement, to conduct a

21

Final Fairness and Approval Hearing, and to enter a Final Order in this Action.

22

dd.

“Net Settlement Amount” means the Gross Settlement Amount, less

23

Court-approved administration costs, Class Counsels’ attorney’s fees and costs, and

24

the Enhancement Award, pursuant to Section 3.07(a)-(f) below.

25
26
27
28
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y.

ee.

“Notice of Class Action Settlement” means the notice set forth as

Exhibit A, subject to modification by the Court.
ff.

“Notice Packet” means, collectively, the Notice of Class Action

Settlement and the Exclusion Form
5
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1
2
3

“PAGA” means the California Private Attorneys General Act of 2004,

which is codified in California Labor Code §§ 2698, et seq.
hh.

“PAGA Contract/Policy Aggrieved Employees” are all current and

4

former California employees of Defendants during the PAGA Period, including

5

those who submit a valid and timely request for exclusion but are nevertheless bound

6

by the PAGA Contract/Policy Claims Release pursuant to section 4.01.

7

ii.

“PAGA Contract/Policy Claims” means the claims brought under

8

PAGA arising from the alleged illegal contracts and policies that are released

9

through this Settlement.

10

jj.

“PAGA Contract/Policy Settlement Payment” means five hundred

11

thousand dollars ($500,000), minus a pro-rated share of any deductions approved by

12

the Court. This settlement amount is the portion of the Gross Settlement Amount

13

allocated to the resolution of PAGA Contract/Policy Aggrieved Employee claims

14

arising under PAGA. Of the Contract/Policy Settlement Amount, 75% will be paid

15

to the LWDA, and the remaining 25% will be paid to PAGA Contract/Policy

16

Aggrieved Employees pursuant to the plan of allocation set forth in section 3.07.

17

kk.

“PAGA Misclassification Aggrieved Employees” are all current and

18

former California Sales Representatives and Executive Sales Representatives of

19

Defendants classified as exempt outside sales professionals during the PAGA Period,

20

including those who submit a valid and timely request for exclusion but are

21

nevertheless bound by the PAGA Misclassification Claims Release pursuant to

22

section 4.01.

23
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gg.

ll.

“PAGA Misclassification Claims” means the claims brought under

24

PAGA arising from the alleged misclassification of Aggrieved Employees that are

25

released through this Settlement.

26

mm. “PAGA Misclassification Settlement Payment” means twenty thousand

27

dollars ($20,000), minus a pro-rated share of any deductions approved by the Court.

28

This settlement amount is the portion of the Gross Settlement Amount allocated to
6
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1

the resolution of PAGA Misclassification Aggrieved Employees claims arising under

2

PAGA. Of the Misclassification Settlement Amount, 75% will be paid to the

3

LWDA, and the remaining 25% will be paid to PAGA Misclassification Aggrieved

4

Employees who were employed during the PAGA Period pursuant to the plan of

5

allocation set forth in Section 3.07.

6
7
8
9
10

“PAGA Notice” means a notice approved by the Court that is the same,

or substantially the same, as that set forth as Exhibit C.
oo.

“PAGA Period” means the time period between October 18, 2018, and

through to February 28, 2021.
pp.

“Participating Class Member(s)” is defined as a Class Member who

11

does not timely exclude himself or herself out from the Settlement. Each

12

Participating Class Member will be paid his/her Individual Settlement Payment.

13

qq.

“Plaintiff” means Cameron Rosetta.

14

rr.

“Preliminary Approval Date” means the date the Court preliminarily

15
16

approves the Settlement embodied in this Agreement.
ss.

“Qualified Settlement Fund” shall be the common fund, account, or

17

trust under the control of the Settlement Administrator in which the Gross Settlement

18

Amount is deposited.

19
20
21
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nn.

tt.

“Qualifying Workweeks” means the number of weeks that Participating

Class Members worked for Defendants as employees during the Class Period.
uu.

“Qualifying Pay Periods” means the number of pay periods worked for

22

Defendants as an employee during the PAGA Period for PAGA Contract/Policy

23

Aggrieved Employees and the number of pay periods worked for Defendant while

24

classified as exempt outside sales professionals during the PAGA Period for PAGA

25

Misclassification Aggrieved Employees.

26

vv.

“Released Claims” is defined in Section 4.01, below.

27

ww. “Released Parties” is defined in Section 4.01, below.

28

xx.

“Response Deadline” means the deadline by which Class Members
7
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1

must postmark to the Settlement Administrator their Request for Exclusion Form.

2

The Response Deadline will be forty-five (45) calendar days after the initial mailing

3

and emailing of the Notice Packet by the Settlement Administrator, unless the forty-

4

fifth (45th) calendar day falls on a Sunday or federal holiday, in which case the

5

Response Deadline will be extended to the next day on which the U.S. Postal Service

6

is open. The Response Deadline will be extended as set forth herein if there is a re-

7

mailing.

8
9

“Settlement Administration Costs” means all costs incurred by the

Settlement Administrator in administering the Settlement, including, but not limited

10

to, the following: all costs, expenses, and fees associated with preparing, issuing, and

11

mailing any and all notices; computing, processing, reviewing, and mailing

12

Individual Settlement Payments; generating Individual Settlement Payment checks

13

and related tax reporting forms; preparing any tax returns and other filings required

14

by any governmental authority or agency; preparing any other checks, notices,

15

reports, or filings; administering the process set forth in this Agreement regarding

16

unclaimed checks; administering disbursements from the Net Settlement Amount;

17

and generating checks to the LWDA for the LWDA Payment, Class Counsel for

18

attorneys’ fees and costs, and to Plaintiff for the Enhancement Payment.

19

47083994_1.docx

yy.

zz.

“Settlement Administrator” means CAC Services Group, Inc., which the

20

Parties have agreed will be responsible for the administration of the Settlement and

21

other reasonably related and required matters pursuant to the terms of this

22

Agreement.

23

ARTICLE II

24

CONTINGENT NATURE OF THE AGREEMENT

25

Section 2.01: Stipulation of Class Certification for Settlement Purposes

26

Because the Parties have stipulated to the certification of the Class and

27

appointment of Class Counsel and the Class Representative with respect to all causes

28

of action alleged in the Action for settlement purposes only, this Agreement requires
8
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1

preliminary and final approval by the Court. Accordingly, the Parties enter into this

2

Agreement on a conditional basis. This Agreement is contingent upon the approval

3

and certification by the Court. If the Date of Finality does not occur, the fact that the

4

Parties were willing to stipulate for the purposes of this Agreement to a Class shall

5

have no bearing on, nor be admissible in connection with, the issue of certification of

6

the Class with respect to all causes of action alleged in the Action. Defendants do not

7

consent to certification of the Class for any purpose other than to effectuate

8

settlement of the Action. If the Date of Finality does not occur, or if Disposition of

9

this Action is not effectuated, any certification of the Class as to Defendants will be

10

vacated and Plaintiff, Defendants, and the Class will be returned to their positions

11

with respect to the Action as if the Agreement had not been entered into. In the event

12

that the Date of Finality does not occur: (a) any Court orders preliminarily or finally

13

approving certification of any class contemplated by this Agreement shall be null,

14

void, and vacated, and shall not be used or cited thereafter by any person or entity;

15

and (b) the fact of the settlement reflected in this Agreement, the fact that Defendants

16

did not oppose the certification of a Class under this Agreement, or that the Court

17

preliminarily approved the certification of the Class, shall not be used or cited

18

thereafter by any person or entity, including in any manner whatsoever, including

19

without limitation any contested proceeding relating to the certification of any class.

20

If the Date of Finality does not occur, this Agreement shall be deemed null and void,

21

shall be of no force or effect whatsoever, and shall not be referred to or used for any

22

purpose whatsoever. Defendants expressly reserve the right to challenge the

23

propriety of class certification in the Action for any purpose, if the Date of Finality

24

does not occur.

25

47083994_1.docx

The Parties and their respective counsel shall take all steps that may be

26

requested by the Court relating to the approval and implementation of this

27

Agreement and shall otherwise use their respective best efforts to obtain Court

28

approval and implement this Agreement. If the Court does not grant the Motion for
9
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1

Preliminary Approval and/or the Motion for Final Approval, the Parties agree to

2

meet and confer to address the Court’s concerns. If the Parties are unable to agree

3

upon a resolution, the Parties agree to seek the assistance of mediator Steve Pearl to

4

resolve the dispute. The Parties authorize their counsel to make and enter into non-

5

material changes to the Settlement to address any concerns identified by the Court,

6

or to correct or resolve any scrivener’s errors in the Settlement that are inconsistent

7

with the Parties’ intent.

8

ARTICLE III

9

PROCEDURE FOR APPROVAL AND IMPLEMENTATION OF THE

10

SETTLEMENT

11
12

47083994_1.docx

The procedure for obtaining Court approval of and implementing this
Agreement shall be as follows:

13

Section 3.01: Preliminary Approval and Conditional Class Certification

14

As soon as practicable, Plaintiff will submit the Motion for Preliminary

15

Approval along with this Agreement to the Court for preliminary approval.

16

Plaintiff’s Motion for Preliminary Approval will request an order conditionally

17

certifying the Class and the appointment of Class Counsel and the Class

18

Representative for purposes of Settlement. The Motion for Preliminary Approval

19

will request a hearing date for the Final Fairness and Approval Hearing to be

20

included in the Court’s Order granting preliminary approval. Defendants will not

21

oppose the Motion for Preliminary Approval. The date that the Court grants

22

preliminary approval of this Agreement will be the “Preliminary Approval Date.”

23

Section 3.02: The Settlement Administrator

24

The Parties have chosen CAC Services to administer the Settlement pursuant

25

to this Agreement and to act as the Settlement Administrator. The Settlement

26

Administrator shall perform all functions required under this Agreement and take

27

necessary steps to effectuate the Settlement, including, but not limited to, the

28

following: distributing and responding to inquiries about the Notice Packet;
10
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1

determining the validity of any opt outs; calculating the Net Settlement Amount and

2

the Individual Settlement Payments; issuing the Individual Settlement Payment

3

checks and distributing them to Members; issuing the LWDA Settlement Payment

4

and distributing it to the LWDA; and issuing payment to Class Counsel for

5

attorneys’ fees and costs, to Plaintiff for the Enhancement Payment, and to the

6

appropriate taxing authorities for Defendants’ share of payroll taxes, which will be

7

paid by Defendants separately and in addition to the Settlement Amount. The

8

Settlement Administrator shall provide Class Counsel an estimated average of the

9

recovery by Participating Class Members, and the estimated high and low ranges of

10

possible recoveries, along with the equivalent information for Aggrieved Employees.

11

The Settlement Administrator shall expressly agree to all of the terms and conditions

12

of this Agreement.

13

Section 3.03: Notice to Class Members

14

No later than ten (10) business days after the Preliminary Approval Date,

15
16

47083994_1.docx

Defendants will provide the Settlement Administrator with the Member Lists.
Within ten (10) business days of receiving the Member Lists from Defendant,

17

the Settlement Administrator will send Class Members, by first-class mail and by

18

email, at their last known addresses, the Court approved Notice Packet. The Class

19

Notice will include a calculation of each Class Member’s estimated share of the Net

20

Settlement Amount. Class Members will have forty-five (45) calendar days from the

21

date of mailing of the Notice Packet in which to postmark disputes, objections or opt

22

out of the Class. Prior to the initial mailing, the Settlement Administrator will check

23

all Class Member addresses against the National Change of Address database and

24

shall update any addresses before mailing. Class Members shall not be required to

25

submit claim forms in order to receive a proportional share of the Net Settlement

26

Amount.

27

If a Notice Packet is returned with a forwarding address, the Settlement

28

Administrator shall re-mail the Notice Packet to the forwarding address. With
11
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1

respect to each Class Member whose Notice Packet is returned to the Settlement

2

Administrator as undeliverable, the Settlement Administrator shall promptly attempt

3

to obtain a valid mailing address by performing a skip trace or mass search on

4

LexisNexis databases based on set criteria and, if another address is identified, shall

5

mail the Notice Packet to the newly identified address. It is the intent of the Parties

6

that reasonable means be used to locate Class Members and that the Settlement

7

Administrator be given discretion to take steps in order to facilitate notice of the

8

Settlement and delivery of the Individual Settlement Payments to the Participating

9

Class Members.

10
11

calendar days from the re-mailing, or forty-five (45) calendar days from the date of

12

the initial mailing, whichever is later, in which to postmark disputes, objections, or

13

opt out of the Class. If the Notice Packet is re-mailed, the Settlement Administrator

14

will note for its own records and notify Class Counsel and Defense Counsel of the

15

date of each such re-mailing as part of a weekly status report provided to the Parties.

16

In the event a Notice Packet remains undeliverable sixty (60) calendar days after its

17

initial mailing, the Settlement Administrator will not mail the Class Member’s

18

Individual Settlement Payment. The Settlement Administrator will hold the Class

19

Member’s Individual Settlement Payment during the Check-Cashing Period on

20

behalf of the Class Member. If, at the conclusion of the Check-Cashing Period, the

21

Class Member’s Notice Packet and Individual Settlement Payment remain

22

undeliverable, the Settlement Administrator will send the funds from those checks to

23

the State of California’s State Controller Unclaimed Property Fund with an

24

identification of the amount of unclaimed funds attributable to each such Class

25

Member in accordance with the procedures set forth in Section 3.07(f) below.

26
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If a Notice Packet is re-mailed, the Class Member shall have fifteen (15)

No later than thirty (30) days prior to the Final Fairness and Approval

27

Hearing, the Settlement Administrator shall provide Class Counsel and Defense

28

Counsel with a declaration attesting to completion of the notice process, including
12
Case No. 2:19-cv-8994-DSF (ASx)
STIPULATION AND SETTLEMENT OF CLASS AND REPRESENTATIVE ACTION

DocuSign Envelope ID: 6AF082DE-DA63-4081-803F-91A1C9345314

Case 2:19-cv-08994-AS Document 62-1 Filed 07/08/21 Page 28 of 130 Page ID #:534

1

any attempts to obtain valid mailing addresses for and re-sending of any returned

2

Notice Packet, as well as the number opt outs and objections that the Settlement

3

Administrator received.

4
5

of the Individual PAGA Settlement Payments in accordance with Section 3.07..

6

Prior to issuing the individual PAGA Settlement Payments and the PAGA Notice,

7

the Settlement Administrator shall engage in the same process to locate Aggrieved

8

Employees as that used for Class Members (to the extent not already done).

9

Aggrieved Employees will not have the opportunity to opt out of the PAGA

10
11
12
13

settlements.
Section 3.04: Responses to Notice
a. Settlement Terms Bind All Class Members Who Do Not Timely Opt Out
Any Class Member who does not affirmatively opt out of the Settlement by

14

submitting a timely Exclusion Form or similar document, as set forth in Section

15

3.05(c) below, will be a Participating Class Member and be bound by all of its terms

16

including those pertaining to the Released Claims, as well as any Final Order that

17

may be entered by the Court if it grants final approval of the Settlement.

18

47083994_1.docx

The Settlement Administrator shall include the PAGA Notice with its mailing

b. Class Member Disputes

19

If a Class Member disputes the Individual Settlement Payment or disagrees

20

with Defendants’ records as to his or her Qualifying Workweeks during the Class

21

Period as reflected in the Class Notice, the Class Member shall set forth in writing

22

the Qualifying Workweeks he/she claims to have worked during the Class Period

23

and submit such writing to the Settlement Administrator by the Response Deadline,

24

along with any supporting documentation. The date of mailing the Notice Packet by

25

the Settlement Administrator to the Class Member, and the date the Settlement

26

Administrator received the Class Member’s written dispute, shall be conclusively

27

determined according to the records of the Settlement Administrator. Upon the

28

timely receipt of any dispute, the Settlement Administrator will notify Defendants’
13
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1

Counsel and Class Counsel in writing (email constitutes a writing for this purpose) of

2

the dispute. Defendants’ records will be presumed determinative, absent evidence to

3

rebut Defendants’ records, but the Settlement Administrator will evaluate the

4

evidence submitted by the Class Member and make the final decision as to the

5

validity of such evidence.

6

c.

7

Class members may submit a request to be excluded (i.e. “opt out”) from the

8

Settlement. In order for any Class Member to validly exclude him or herself from the

9

Class and this Settlement, the Class Member or his or her authorized representative

10

must send a completed Exclusion Form (or substantially similar documentation) to

11

the Settlement Administrator, postmarked by no later than forty-five (45) days after

12

the date the Settlement Administrator initially mailed the Notice Packet to the Class

13

Member (or fifteen (15) days after the Settlement Administrator re-mails the Notice

14

Packet to the Class Member, whichever is later). The date of the initial mailing of the

15

Notice Packet and the date the signed Exclusion Form, if any, was postmarked shall

16

be conclusively determined according to the records of the Settlement Administrator.

17

Any Class Member who timely and validly submits an Exclusion Form will not be

18

entitled to any Individual Settlement Payment for the Class Claims, will not be

19

bound by the terms and conditions of this Agreement or Settlement for the Class

20

Claims, and will not have any right to object, appeal, or comment on the Settlement

21

of the Class Claims.

22

Any Class Member who does not timely submit a valid Exclusion Form shall

23

be deemed a Participating Class Member whose rights and claims with respect to the

24

issues raised in the Action are to be determined by the Court’s Final Order

25

Approving Settlement of Class Action and by the other rulings in the Action. Thus,

26

said Participating Class Member’s rights to pursue any claims covered by the Action

27

that are released in this Agreement will be extinguished.

28
47083994_1.docx

Requests for Exclusion from Class Members

d.

Objections to Settlement
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1
2

Class Claims, or any term of it, the person making the objection must not submit a

3

request for exclusion (i.e., must not opt out), and should send to the Settlement

4

Administrator, postmarked no later than the Response Deadline (or fifteen (15)

5

calendar days after the Settlement Administrator re-mails the Notice Packet to the

6

Class Member, whichever is later), a written statement of the grounds of objection,

7

signed by the objecting Participating Class Member or his or her attorney, along with

8

all supporting papers. The date of the initial mailing of the Notice Packet, and the

9

date the signed objection was postmarked, shall be conclusively determined

10

according to the records of the Settlement Administrator. The Settlement

11

Administrator shall send any objections it receives to Defense Counsel and Class

12

Counsel within three (3) business days of receipt. Class Members may also appear at

13

the final approval hearing to object.

14
15
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For any Participating Class Member to object to this Agreement as to the

The Court retains final authority with respect to the timeliness and
consideration of any Member objections.

16

e.

Encouragement of Class Members

17

The Parties to this Agreement and their respective counsel representing such

18

Parties shall not, directly or indirectly, through any person, encourage or solicit any

19

Class Member to opt out from this Settlement, or to object to it. However, Class

20

Counsel may respond to inquiries from Class Members, in compliance with their

21

ethical obligations.

22

f.

Right of Defendants to Revoke the Agreement

23

Defendants maintain the right, in its sole discretion, to revoke this Agreement

24

and its stipulation to class certification prior to the final fairness hearing in the event

25

that more than 15% of Class Members opt out of the settlement. If Defendants

26

choose to exercise this option, it must give notice to Plaintiff’s counsel in writing no

27

later than 15 days after receiving notice from the Settlement Administrator that the

28

15% threshold was exceeded.
15
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1

Section 3.05: Final Fairness and Approval Hearing

2

The Final Fairness and Approval Hearing shall be held before the Court in

3

order to (1) review this Agreement and determine whether the Court should grant

4

final approval pursuant to the Motion for Final Approval, and (2) consider any

5

objections made pursuant to Section 3.05(d), above, and any responses from the

6

Parties to such objections. At the Final Fairness and Approval Hearing, the Parties

7

shall ask the Court to grant final approval to this Agreement and shall submit to the

8

Court a proposed Final Order Approving Settlement of Class and Representative

9

Action.

10

Section 3.06: Non-Monetary Settlement Consideration

11

In addition to the Gross Settlement amount discussed below, in exchange for

12

the releases set forth in this Agreement and subject to the terms and conditions set

13

forth herein, Defendants also agree as follows:

14

Defendants shall reclassify its California Sales Representatives and

15

Executive Sales Representatives -- on a permanent basis -- as non-exempt

16

employees during such time as they are engaged in the Startline training program.

17

Defendants shall also reclassify its California Sales Representatives and Executive

18

Sales Representatives as non-exempt employees during the pendency of Covid-19

19

stay-at-home orders in California. Defendants reserve the right to alter employment

20

classification of affected employees should the California legislature change the tests

21

for exemptions in a material way, which affects the exemptions’ application to

22

California Sales Representatives or Executive Sales Representatives during the

23

Startline training program.

24
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a.

b.

Defendants shall change certain policies and practices related to the

25

time that their California Sales Representatives and Executive Sales Representatives

26

spend away from Defendants’ place of business, their job descriptions and duties,

27

and other issues affecting Defendants’ classification of its California Sales

28

Representatives and Executive Sales Representatives as exempt outside salespersons,
16
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1
2

c.

Defendants shall adopt new employment agreements and policies for

3

use in California, as negotiated between the Parties as part of the mediation

4

settlement process, which impacts, where applicable, the employee handbook, code

5

of conduct, trade secret agreement, insider trading agreement, NDA, NSA, and

6

“Likeness Waiver,” as defined in the operative complaint in a manner to correct the

7

violations of law alleged in the operative Complaint.

8
9

d.

As part of this settlement, Defendants shall give notice to the Class

Members of their rights under California law related to the PAGA Contract/Policy

10

claims, as negotiated by the parties, in the notice informing the Aggrieved

11

Employees of the PAGA settlement.

12

Section 3.07: Monetary Settlement Consideration and Plan of Allocation

13

The following plan of allocation is subject to Court approval. The parties

14

authorize the Court to alter the plan of allocation without negating the enforceability

15

of this Agreement.

16

a. The Gross Settlement Amount

17

In exchange for the releases set forth in this Agreement and subject to the

18

terms and conditions set forth herein, Defendants agree to pay the Gross Settlement

19

Amount on a non-reversionary basis in the amount of One-Million Five Hundred

20

Thousand Dollars ($1,500,000.00) into a Qualified Settlement Fund established by

21

the Settlement Administrator. The Gross Settlement Amount includes all Individual

22

Class Settlement Payments, all Individual PAGA Settlement Payments, the LWDA

23

Settlement Payment, all administration costs, Class Counsel’s attorney’s fees and

24

costs (as approved by the Court), and the Enhancement Payment (as approved by the

25

Court).

26

b.

27

Defendants’ failure to fund the Gross Settlement Amount within thirty (30)

28
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as negotiated between the Parties as part of the mediation settlement process.

Default on Payment.

calendar days after Date of Finality shall be considered a default. In the event
17
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1

Defendants fail to timely fund the Gross Settlement Amount, the Settlement

2

Administrator will provide notice to Class Counsel and Defendants’ counsel within

3

three (3) business days of the missed payment. Thereafter, Defendants will have

4

seven (7) calendar days to cure the default and tender payment to the Settlement

5

Administrator. In the event Defendants fail to cure the default within the times set

6

forth herein, Plaintiff may elect to void the settlement or enter judgment against

7

Defendants on the Date of Finality, on an ex parte basis, for the balance of the

8

unpaid Gross Settlement Amount to date, and Plaintiff will be entitled to recover

9

interest at ten percent (10%) per year from the due date for such payment and

10
11

c.

12

In calculating the Net Settlement Amount to be distributed to Members and

Deductions from the Gross Settlement Amount

13

the State, Plaintiff will seek the following deductions from the Gross Settlement

14

Amount

15

1.

Payment of Attorneys’ Fees and Costs

16

Class Counsel shall submit an application for an award of attorneys’ fees and

17

litigation costs to be paid from the Gross Settlement Amount. Such application for

18

attorneys’ fees and costs shall be heard by the Court at the Final Fairness and

19

Approval Hearing. The Court’s approval of attorneys’ fees and/or costs in an amount

20

less than that requested by Class Counsel shall not invalidate this Agreement. Class

21

Counsel and Plaintiff reserve the right to appeal any decision of the Court concerning

22

Class Counsel’s fees or costs. The difference between any of these amounts awarded

23

by the Court and requested by Class Counsel and Plaintiff shall be held in the

24

Qualified Settlement Fund until the appeal is decided.

25

47083994_1.docx

reasonable attorneys’ fees and costs.

Any attorneys’ fees and costs awarded to Class Counsel by the Court shall be

26

paid from the Gross Settlement Amount and shall not constitute payment to any

27

Class Member(s). The attorneys’ fees and costs for Class Counsel approved by the

28

Court shall encompass all work performed, costs, and expenses related to the
18
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1

investigation, prosecution, and settlement of the Action incurred through the Date of

2

Finality. To the extent that the Court approves less than the amount of attorney’s fees

3

and/or costs that Class Counsel requests (and no appeal is filed or the appeal results

4

in affirmance of the District Court’s ruling), the difference between the requested

5

and awarded amounts will be reallocated to the Net Settlement Amount.

6
7

Payment of Settlement Administration Costs

The Settlement Administration Costs shall be paid out of the Gross Settlement

8

Amount and shall not constitute payment to any Participating Class Member. Class

9

Counsel will submit an application for Court approval for an allocation of Settlement

10

Administration Costs, which is currently estimated to beEight Thousand and Two

11

Dollars ($8,002.00). Defendants will not object or oppose Plaintiff’s application for

12

this amount. To the extent there are unused funds of this cost allocation, such funds

13

will be reallocated to the Net Settlement Amount.

14
15

3.

Payment of Enhancement Award to Plaintiff

Plaintiff shall submit an application for an Enhancement Award to be paid

16

from the Gross Settlement Amount. Such application shall be heard by the Court at

17

the Final Fairness and Approval Hearing. The Court’s approval of an enhancement

18

award in an amount less than that requested by Plaintiff shall not invalidate this

19

Agreement. Plaintiff reserves the right to appeal any decision of the Court

20

concerning an Enhancement Payment. The difference between any of these amounts

21

awarded by the Court and requested by Plaintiff shall be held in the Qualified

22

Settlement Fund until the appeal is decided.

23

47083994_1.docx

2.

Should Plaintiff be awarded an Enhancement Award by the Court, it

24

represents payment to Plaintiff for his service to the Members and the State, and not

25

wages, the Settlement Administrator will not withhold any taxes from the

26

Enhancement Award. The Enhancement Award will be reported on the IRS Form

27

1099, which the Settlement Administrator will provide to Plaintiff and to the

28

pertinent taxing authorities as required by law.
19
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1
2

d.

Allocation of the Net Settlement Amount
1.

3
4

The Class Payment shall be used to pay the Individual Class Settlement

5

Payments. The Parties agree that Class Payment shall be divided between all

6

Participating Class Members in proportion to the number of individual Qualifying

7

Workweeks for each Participating Class Member. Qualifying Workweeks will be

8

rounded up to the next whole integer. Each Class Member’s approximate Individual

9

Settlement Payment amount will be included in their Notice Packet. After final

10

approval by the Court, the Class Payment will be dispersed to Participating Class

11

Members on a pro rata basis based on the individual Qualifying Workweeks worked

12

during the Class Period by each Participating Class Member.

13

Each Individual Class Settlement Payment will represent wages, statutory and

14

civil penalties, and interest allocated using the following formula: thirty percent

15

(30%) allocated to wages and seventy percent (70%) allocated to penalties and

16

interest. Individual Settlement Payments allocated to wages will be reduced by

17

applicable employee withholdings, and the Settlement Administrator will issue a

18

Form W-2 for the wage portion of the Individual Settlement Payments. The

19

Settlement Administrator will issue a Form 1099 to the extent required by law for the

20

interest and penalty portions of the Individual Settlement Payments.

21

The Settlement Administrator will calculate the Individual Class Settlement

22

Payments, as well as the Defendants’ share of the payroll taxes applicable to the

23

Class Settlement Payments.

24

2.

25
26
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Payments to Participating Class Members for the Release of their
Class Claims

Payments to the State and Members For the PAGA
Misclassification Claims

The PAGA Misclassification Settlement Payment shall be used to pay the

27

LWDA Settlement Payment and the Individual PAGA Settlement Payments as it

28

relates to the PAGA Misclassification Claims. These Individual PAGA Settlement
20
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1

Payments shall be divided between all PAGA Misclassification Aggrieved

2

Employees in proportion to the number of individual Qualifying Pay Periods for

3

each such aggrieved employee. Qualifying Pay Periods will be rounded up to the

4

next whole integer. The Individual PAGA Settlement Payment for Misclassification

5

Claims shall be included in the same settlement check as the Individual PAGA

6

Settlement Payments for Policy/Contract Claims.
3.

7

Policy/Contact Claims

8
9

The PAGA Policy/Contract Settlement Payment shall be used to pay the

10

LWDA Settlement Payment and the Individual PAGA Settlement Payments as it

11

relates to the PAGA Policy/Contract Claims. Each PAGA Contract/Policy

12

Aggrieved Employee shall each receive a payment of $150.00. The remainder of the

13

Individual PAGA Policy/Contract Payment allocated to Aggrieved Employees shall

14

be divided between all PAGA Policy/Contract Aggrieved Employees in proportion

15

to the number of individual Qualifying Pay Periods for each such aggrieved

16

employee. Qualifying Pay Periods will be rounded up to the next whole integer.

17

e.

18

The Individual Settlement Payments, as well as any other payments made

No Credit Toward Benefit Plans.

19

pursuant to this Agreement, will not be utilized to calculate any additional benefits

20

under any benefit plans to which any Class Members may be eligible, including, but

21

not limited to: profit-sharing plans, bonus plans, 401(k) plans, stock purchase plans,

22

vacation plans, sick leave plans, PTO plans, and any other benefit plan. Rather, it is

23

the Parties’ intention that this Agreement will not affect any rights, contributions, or

24

amounts to which any Members may be entitled under any benefit plans.

25

f.

26

Within thirty (30) days after the Date of Finality, Defendants shall issue the

27
28
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Payments to the State and Members For the PAGA

Distribution of Gross Settlement Amount

entire Gross Settlement Amount to the Settlement Administrator.
The Settlement Administrator shall calculate Defendants’ share of employer21
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1

side payroll taxes, as set forth herein, and obtain any documentation needed from

2

Defendants for those calculations, prior to the Final Fairness and Approval Hearing.

3

Defendants shall issue to the Settlement Administrator the amount for their share of

4

payroll taxes within ten (10) calendar days after the Final Order.

5
6

the Settlement Administrator will issue payments of: (1) the Individual Settlement

7

Payments; (2) the LWDA Settlement Payment; (3) Class Counsel’s fees and costs;

8

(4) the Enhancement Award; and (5) employer and employee tax withholdings

9

applicable to the Net Settlement Amount allocated to wages. Prior to this

10

distribution, the Settlement Administrator will perform a search based on the

11

National Change of Address Database to update and correct for any known or

12

identifiable address changes.

13

Members shall have the Check-Cashing Period to cash their settlement checks.

14

Any checks that are not cashed upon the expiration of the Check-Cashing Period will

15

be void, and the Settlement Administrator will deliver the amount of the uncashed

16

funds to the State of California’s State Controller Unclaimed Property Fund as

17

explained below.

18

If the Settlement Administrator is unable to obtain a valid mailing address or if

19

any funds representing Individual Settlement Payments remain uncashed thirty (30)

20

days after the expiration of the Check-Cashing Period, the Settlement Administrator

21

will deliver the monies represented by the check to the State of California’s State

22

Controller Unclaimed Property Fund with an identification of the amount of

23

unclaimed funds attributable to each Settlement Class Member.

24

ARTICLE IV

25

RELEASES

26

Section 4.01: Released Claims by Class Members

27

Upon the Date of Finality, Plaintiff and Class Members, release Defendants,

28
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Within ten (10) calendar days after receipt of the Gross Settlement Amount,

including past, present and/or future, direct and/or indirect, officers, directors,
22
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1

members, managers, employees, agents, representatives, attorneys, insurers, partners,

2

investors, shareholders, administrators, parent companies, subsidiaries, affiliates,

3

divisions, predecessors, successors, assigns, and joint venturers (collectively, the

4

“Released Parties”) as follows:

5
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“Settlement Class Claims Release”: Plaintiff and the Participating Class

6

Members release all causes of action that were alleged in the operative complaint or

7

reasonably could have been alleged based on the facts and legal theories contained in

8

the operative complaint, including all of the following claims for relief: (a) failure to

9

pay overtime wages due; (b) failure to provide complete and accurate wage

10

statements; (c) waiting time penalties that could have been premised on the claims,

11

causes of action or legal theories of relief described above or any of the claims,

12

causes of action or legal theories of relief pleaded in the operative complaint; (d)

13

unfair business practices that could have been premised on the claims or legal

14

theories of relief described above or any of the claims, causes of action or legal

15

theories of relief pleaded in the operative complaint, including but not limited to the

16

contractual claims arising out of defendant's use of certain employment agreements

17

and policies, as alleged in the operative complaint; (e) all claims under the California

18

Labor Code Private Attorneys General Act of 2004 (“PAGA”) for violations of

19

Labor Code sections 510, 558, 1194, 201, 202, 203, 226, and 226.3, which could

20

have been premised on the claims or legal theories described above or any of the

21

claims, causes of action or legal theories of relief pleaded in the operative complaint;

22

and, (f) any other claims or penalties under the wage and hour laws pleaded in the

23

Action, except that the Release under PAGA is limited to the Labor Code sections

24

identified in subdivision (e) above; and (g) all damages, penalties, interest and other

25

amounts recoverable under said claims, causes of action or legal theories of relief

26

(collectively, the “Released Claims”). The period of the Release shall extend to the

27

limits of the Covered Period, except that all claims under the California Labor Code

28

Private Attorneys General Act of 2004, described in subdivision (e) above, extend
23
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1
2

“PAGA Misclassification Claims Release”: Plaintiff and the PAGA

3

Misclassification Aggrieved Employees release all claims under the California Labor

4

Code Private Attorneys General Act of 2004 for violations of Labor Code sections

5

510, 558, 1194, 201, 202, 203, 226, and 226.3, which could have been premised on

6

any of the claims, causes of action or legal theories of relief pleaded in the operative

7

complaint. The period of the Release shall extend to the limits of the PAGA Period.

8

The PAGA Misclassification Claims Release are also released as part of the

9

Settlement Class Released Claims but are broken out separately because they are the

10

only claims released by the PAGA Misclassification Payment Aggrieved Employees

11

who are not also Participating Class Members. The parties intend the non-

12

Participating Class Members to be bound by this release to the extent such release is

13

consistent with res judicata principles for Aggrieved Employees as set forth in Arias

14

v. Superior Court, 46 Cal.4th 969 (2009), which states, among other things: “a

15

judgment in a [PAGA] action binds all those, including nonparty aggrieved

16

employees, who would be bound by a judgment in an action brought by the

17

government.” Id. at 986.

18
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only to the PAGA Period.

“PAGA Contract/Policy Claims Release”: Plaintiff and the PAGA

19

Contract/Policy Aggrieved Employees release all claims under the California Labor

20

Code Private Attorneys General Act of 2004 for violations of Labor Code sections

21

432.5, 450, 96(k), 98.6, 232, 232.5, 1102.5, 1197, 2802, 2804, and 925, which could

22

have been premised on the claims, causes of action or legal theories of relief pleaded

23

in the operative complaint. The period of the Release shall extend to the limits of the

24

PAGA Period. The PAGA Contract/Policy Released Claims are also released as part

25

of the Settlement Class Released Claims but are broken out separately because they

26

are the only claims released by the PAGA Contract/Policy Payment Aggrieved

27

Employees who are not also Participating Class Members. The parties intend the

28

non-Participating Class Members to be bound by this release to the extent such
24
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1

release is consistent with res judicata principles for Aggrieved Employees as set

2

forth in Arias v. Superior Court, 46 Cal.4th 969 (2009), which states, among other

3

things: “a judgment in a [PAGA] action binds all those, including nonparty

4

aggrieved employees, who would be bound by a judgment in an action brought by

5

the government.” Id. at 986.

6

ARTICLE V

7

LIMITATIONS ON USE OF THIS SETTLEMENT

8

Section 5.01: No Admission

9

Defendants dispute the allegations in the Action and disputes that, but for this

10

Settlement, a Class should not have been certified in the Action. This Agreement is

11

entered into solely for the purpose of settling highly disputed claims. Nothing in this

12

Agreement is intended nor will be construed as an admission of liability or

13

wrongdoing by Defendants.

14

Section 5.02: Non-Evidentiary Use

15

Whether or not the Date of Finality occurs, neither this Agreement, nor any of

16

its terms, nor the Settlement itself, will be: (a) construed as, offered, or admitted in

17

evidence as, received as, or deemed to be evidence for any purpose adverse to

18

Defendants or any other of the Released Parties, including but not limited to,

19

evidence of a presumption, concession, indication, or admission by any of the

20

Released Parties of any liability, fault, wrongdoing, omission, concession, or

21

damage, or (b) disclosed, referred to, or offered in evidence against any of the

22

Released Parties in any further proceeding in the Action, except for the purposes of

23

effectuating the Settlement pursuant to this Agreement or for Defendants to establish

24

that a Class Member has resolved any of his or her claims released through this

25

Agreement.

26

Section 5.03: Nullification

27

The Parties have agreed to the certification of the Class encompassing all

28
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claims alleged in the Action for the sole purpose of effectuating this Agreement. If
25
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1

(a) the Court should for any reason fail to certify this Class for settlement, or (b) the

2

Court should for any reason fail to approve this Settlement, or (c) the Court should

3

for any reason fail to enter the Final Order, or (d) the Final Order is reversed, or

4

declared or rendered void, or (e) the Court should for any reason fail to dispose of

5

the Action in its entirety, then (i) this Agreement shall be considered null and void;

6

(ii) neither this Agreement nor any of the related negotiations or proceedings shall be

7

of any force or effect; (iii) all Parties to this Agreement shall stand in the same

8

position, without prejudice, as if the Agreement had been neither entered into nor

9

filed with the Court; and (iv) the fact that the Parties were willing to stipulate to class

10

certification of all causes of action pled in the Action as part of the Settlement will

11

have no bearing on, and will not be admissible in connection with, the issue of

12

whether the Class should be certified by the Court in a non-settlement context in this

13

Action or any other action, and in any of those events, Defendants expressly reserve

14

the right to oppose certification of the Class.

15
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In the event of a timely appeal from the Final Order, the Final Order shall be

16

stayed and the Settlement Amount shall not be distributed pending the completion of

17

the appeal.

18

ARTICLE VI

19

MISCELLANEOUS PROVISIONS

20

Section 6.01: Amendments or Modification

21

The terms and provisions of this Agreement may be amended or modified only

22

by an express written agreement that is signed by all the Parties (or their successors-

23

in-interest). The Parties’ counsel are authorized to execute modifications or

24

amendments to this Agreement to effectuate the intent of the Agreement or to correct

25

scrivenors’ errors, or to immediately address any issues by the Court concerning

26

notice, the plan of allocation, the form of the judgment, or similar matters.

27

Section 6.02: Assignment

28

None of the rights, commitments, or obligations recognized under this
26
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1

Agreement may be assigned by any Party, Class Member, Class Counsel, or Defense

2

Counsel without the express written consent of each other Party and their respective

3

counsel. The representations, warranties, covenants, and agreements contained in this

4

Agreement are for the sole benefit of the Parties under this Agreement and shall not

5

be construed to confer any right or to avail any remedy to any other person.

6

Section 6.03: Governing Law

7

This Agreement shall be governed, construed, and interpreted, and the rights

8

of the Parties shall be determined, in accordance with the laws of the State of

9

California, without regard to conflicts of laws.

10

Section 6.04: Entire Agreement

11

This Agreement, including the Exhibits referred to herein, which form an

12

integral part hereof, contains the entire understanding of the Parties with respect to

13

the subject matter contained herein. In case of any conflict between text contained in

14

Articles I through VI of this Agreement and text contained in the Exhibits to this

15

Agreement, the former (i.e., Articles I through VI) shall be controlling, unless the

16

Exhibits are changed by or in response to a Court order. There are no restrictions,

17

promises, representations, warranties, covenants, or undertakings governing the

18

subject matter of this Agreement other than those expressly set forth or referred to

19

herein. This Agreement supersedes all prior agreements and understandings among

20

the Parties with respect to the settlement of the Action, including correspondence

21

between Class Counsel and Defense Counsel and drafts of prior agreements or

22

proposals.

23

Section 6.05: Waiver of Compliance

24

Any failure of any Party, Defense Counsel, or Class Counsel hereto to comply

25

with any obligation, covenant, agreement, or condition set forth in this Agreement

26

may be expressly waived in writing, to the extent permitted under applicable law, by

27

the Party or Parties and their respective counsel entitled to the benefit of such

28

obligation, covenant, agreement, or condition. A waiver or failure to insist upon
27
Case No. 2:19-cv-8994-DSF (ASx)
STIPULATION AND SETTLEMENT OF CLASS AND REPRESENTATIVE ACTION

DocuSign Envelope ID: 6AF082DE-DA63-4081-803F-91A1C9345314

Case 2:19-cv-08994-AS Document 62-1 Filed 07/08/21 Page 43 of 130 Page ID #:549

1

strict compliance with any representation, warranty, covenant, agreement, or

2

condition shall not operate as a waiver of, or estoppel with respect to, any subsequent

3

or other failure.

4

Section 6.06: Counterparts and Fax/PDF Signatures

5

This Agreement, and any amendments hereto, may be executed in any number

6

of counterparts, and any Party and/or their respective counsel may execute any such

7

counterpart, each of which when executed and delivered shall be deemed to be an

8

original. All counterparts taken together shall constitute one instrument. A fax or

9

PDF signature on this Agreement shall be as valid as an original signature.

10

Section 6.07: Meet and Confer Regarding Disputes

11

Should any dispute arise among the Parties or their respective counsel

12

regarding the implementation or interpretation of this Agreement, a representative of

13

Class Counsel and a representative of Defense Counsel shall meet and confer in an

14

attempt to resolve such disputes prior to submitting such disputes to the Court.

15

Section 6.08: Agreement Binding on Successors

16

This Agreement will be binding upon, and inure to the benefit of, the

17
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successors in interest of each of the Parties.

18

Section 6.09: Cooperation in Drafting

19

The Parties have cooperated in the negotiation and preparation of this

20

Agreement. This Agreement will not be construed against any Party on the basis that

21

the Party, or the Party’s counsel, was the drafter or participated in the drafting of this

22

Agreement.

23

Section 6.10: Fair and Reasonable Settlement

24

The Parties believe that this Agreement reflects a fair, reasonable, and

25

adequate settlement of the Action and have arrived at this Agreement through arm’s-

26

length negotiation and in the context of adversarial litigation, taking into account all

27

relevant factors, current and potential. The Parties further believe that the Settlement

28

is consistent with public policy, and fully complies with applicable law. The Parties
28
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1

further acknowledge that they are each represented by competent counsel and have

2

had an opportunity to consult with their counsel regarding the fairness and

3

reasonableness of this Settlement.

4

Section 6.11: Headings

5

The descriptive heading of any section or paragraph of this Agreement is

6

inserted for convenience of reference only and does not constitute a part of this

7

Agreement and shall not be considered in interpreting this Agreement.

8

Section 6.12: Notice

9

Except as otherwise expressly provided in the Agreement, all notices,

10

demands, and other communications under this Agreement must be in writing and

11

addressed as follows:

12

21

To Plaintiff and the Class:
Chris Baker, State Bar No. 181557
cbaker@bakerlp.com
Michael Curtis, State Bar No. 252392
mcurtis@bakerlp.com
Deborah Schwartz, State Bar No. 208934
dschwartz@bakerlp.com
BAKER CURTIS & SCHWARTZ, P.C.
1 California Street, Suite 1250
San Francisco, CA 94111
Telephone: (415) 433-1064
Facsimile: (415) 366-2525

22

And

23

27

To Defendants:
Aaron H. Cole
OGLETREE, DEAKINS, NASH, SMOAK & STEWART, P.C.
400 South Hope Street, Suite 1200
Los Angeles, CA 90071
Telephone: 213.239.9800
Facsimile: 213.239.9045

28

Section 6.13: Enforcement of Settlement and Continuing Court

13
14
15
16
17
18
19
20

24
25
26

47083994_1.docx

29
Case No. 2:19-cv-8994-DSF (ASx)
STIPULATION AND SETTLEMENT OF CLASS AND REPRESENTATIVE ACTION

DocuSign Envelope ID: 6AF082DE-DA63-4081-803F-91A1C9345314

Case 2:19-cv-08994-AS Document 62-1 Filed 07/08/21 Page 45 of 130 Page ID #:551

1
2

47083994_1.docx

Jurisdiction
The Final Order entered by the Court will not adjudicate the merits of the

3

Action or the liability of the Parties resulting from the allegations of the Action. Its

4

sole purpose is to adopt the terms of the Settlement and to retain jurisdiction over its

5

enforcement. To that end, the Court shall retain continuing jurisdiction over this

6

Action and over all Parties and Class Members, to the fullest extent to enforce and

7

effectuate the terms and intent of this Agreement.

8

Section 6.14: Mutual Full Cooperation

9

The Parties agree fully to cooperate with each other to accomplish the terms of

10

this Agreement, including but not limited to execution of such documents, and taking

11

such other action as may reasonably be necessary to implement the terms of this

12

Agreement. The Parties to this Agreement shall use their best efforts, including all

13

efforts contemplated by this Agreement, to effectuate this Agreement and its terms.

14

In the event the Parties are unable to reach agreement on the form or content of any

15

document needed to implement the Settlement, or on any supplemental provisions

16

that may become necessary to effectuate the terms of the Settlement, the Parties

17

agree to seek the assistance of the Court.

18

Section 6.15: Authorization to Act

19

Class Counsel warrants and represents that they are authorized by Plaintiff,

20

and Defense Counsel warrants that they are authorized by Defendants, to take all

21

appropriate action required to effectuate the terms of this Agreement, except for

22

signing documents, including but not limited to this Agreement, that are required to

23

be signed by the Parties themselves. Defendants represent and warrant that the

24

individual executing this Agreement on its behalf has the full right, power, and

25

authority to enter into this Agreement and to carry out the transactions contemplated

26

herein.

27

Section 6.16: No Reliance on Representations

28

The Parties have made such investigation of the facts and the law pertaining to
30
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1

the matters described herein and to this Agreement as they deem necessary, and have

2

not relied, and do not rely, on any statement, promise, or representation of fact or

3

law, made by any of the other parties, or any of their agents, employees, attorneys, or

4

representatives, with regard to any of their rights or asserted rights, or with regard to

5

the advisability of entering into and executing this Agreement, or with respect to any

6

other matters. No representations, warranties, or inducements, except as expressly set

7

forth herein, have been made to any party concerning this Agreement.

8

Section 6.17: Agreement Not to Publicize the Agreement

9

Plaintiff and Plaintiff’s Counsel agree not to disclose or publicize the

10

Settlement, including the fact of the Settlement, its terms or contents, and the

11

negotiations underlying the Settlement, in any manner or form, directly or indirectly,

12

to any person or entity, except potential class members and as shall be contractually

13

required to effectuate the terms of the Settlement until the filing of the motion for

14

preliminary approval. For the avoidance of doubt, this section means Plaintiff and

15

Plaintiff’s Counsel agree not to issue press releases, communicate with, or respond to

16

any media or publication entities, publish information in manner or form, whether

17

printed or electronic, on any medium or otherwise communicate, whether by print,

18

video, recording or any other medium, with any person or entity concerning the

19

Settlement, including the fact of the Settlement, its terms or contents and the

20

negotiations underlying the Settlement, except as shall be contractually required to

21

effectuate the terms of the Settlement, until the time filing of the motion for

22

preliminary approval. Plaintiff’s counsel will be allowed to post on its webpage, a

23

sub-page concerning this case with links to the pleadings of this case, including those

24

related to seeking approval of this settlement, which the Class Notice will direct

25

Class Members to for further information.

26

[Signatures on page to follow.]

27
28
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5/26/2021

5/26/2021
Mike Curtis

May 26, 2021

Case 2:19-cv-08994-AS Document 62-1 Filed 07/08/21 Page 48 of 130 Page ID #:554







([KLELW(A)




Case 2:19-cv-08994-AS Document 62-1 Filed 07/08/21 Page 49 of 130 Page ID #:555

NOTICE OF PROPOSED SETTLEMENT OF CLASS ACTION
AND HEARING DATE FOR FINAL COURT APPROVAL
(Cameron Rosetta v. Paycom Software, Inc. and Paycom Payroll, LLC,
United States District Court, Central District of California Case No. 2:19-cv-8994-DSF (Asx))
YOUR LEGAL RIGHTS MAY BE AFFECTED WHETHER YOU ACT OR DO NOT
ACT. PLEASE READ THIS NOTICE CAREFULLY.
SUMMARY OF YOUR LEGAL RIGHTS AND OPTIONS IN THIS SETTLEMENT:
To receive a cash payment from the Settlement, you do not have to do
Do Nothing and
Receive a Payment anything.
Your estimated Individual Settlement Payment is: $<<___>>. See
the explanation in Section 5 below.
After final approval by the Court, the payment will be mailed to you at
the same address as this Class Notice. In exchange for the settlement
payment, you will release claims against the Defendants as detailed in
Section 4 below. If your address has changed, you must notify the
Settlement Administrator as explained in Section 6 below.
Exclude Yourself

To exclude yourself, you must send a written request for exclusion to the
Settlement Administrator as provided below. If you request exclusion,
you will receive no money from the Settlement.
Instructions are set forth in Section 7 below.

Object

Write to the Court about why you do not agree with the settlement or
appear at the Final Approval Hearing to make an oral objection.
Directions are provided in Section 8 below.

1.

Why did I get this Notice?

A proposed class action settlement (the “Settlement”) of the above-captioned action pending in the
United States District Court, Central District of California (the “Court”) has been reached between
Plaintiff Cameron Rosetta (“Plaintiff”) and Defendants Paycom Software, Inc. and Paycom
Payroll, LLC. (“Defendants”) and has been granted preliminary approval by the Court. You may
be entitled to receive money from this Settlement.
You have received this Class Notice because you have been identified as one of the “Class
Members,” which is defined as: all current and former California Sales Representatives and
Executive Sales Representatives of Defendants classified as exempt outside sales professionals
during the Covered Period.
This Class Notice explains the lawsuit, the Settlement, and your legal rights. It is important
that you read this carefully as your rights may be affected by the Settlement.
2.

What is this class action lawsuit about?

On October 18, 2019, Plaintiff filed a proposed class action Complaint in the District Court of
1
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California, Central District (the “Complaint”), alleging the following claims against Defendant:
(a) failure to pay overtime wages due; (b) failure to provide complete and accurate wage
statements; and (c) waiting time penalties for amounts owed at separation. The Complaint further
alleges that Defendants required employees to comply with agreements that contained illegal
requirements. The Complaint seeks to recover allegedly owed wages and penalties, declaratory
judgments and injunctive relief under the California Labor Code, including the “Private Attorneys
General Act of 2004 (“PAGA”)) and Bus. and Prof. Code section 17200-17210.
Defendants deny and dispute all such claims. Specifically, Defendants contend that Plaintiff and
the Class Members were properly compensated for wages under California law; that Defendants
did not fail to pay to Plaintiff or any Class Members any wages allegedly due at the time of their
termination; that Defendants complied with California wage statement requirements; that
Defendants did not require employees to comply with agreements that contained illegal
requirement; and that Defendants are not liable for any of the penalties claimed or that could be
claimed in the Action; and that this Action cannot be maintained as a class action.
The Court granted preliminary approval of the Settlement on <<INSERT PRELIMINARY
APPROVAL DATE>>. At that time, the Court also preliminarily approved the Plaintiff to serve
as the Class Representatives, and the law firm BAKER CURTIS & SCHWARTZ P.C. to serve as
Class Counsel, whose contact information is in section 8 below.
3.

What are the terms of the Settlement?

Gross Settlement Amount. Defendants has agreed to pay an “all in” amount of One Million Five
Hundred Thousand Dollars ($1,500,000.00) (the “Gross Settlement Amount”) to fund the
settlement of this Action. The Gross Settlement Amount includes all Individual Class Settlement
Payments, all Individual PAGA Settlement Payments, the LWDA Settlement Payment, all
administration costs, Class Counsel’s attorney’s fees and costs (as approved by the Court), and the
Enhancement Payment (as approved by the Court). Any employer-side payroll taxes on the portion
of the Settlement Shares allocated to wages shall be separately paid by Defendants.
Within thirty (30) calendar days of the Judgment becoming Final, Defendants will fund the Gross
Settlement Amount by depositing the money with the Settlement Administrator. “Final” means
the date the Final Order is signed, or if there are objections, the date the Judgment is no longer
subject to appeal. Ten (10) calendar days after the settlement is funded, the Settlement
Administrator will mail checks for the Individual Settlement Payments.
Amounts to be Paid From the Gross Settlement Amount. The Gross Settlement Amount will be
paid as follows:


The “Class Payment” of nine hundred and eighty-thousand dollars ($980,000), minus a
pro-rated share of any of the deductions discussed below that are approved by the Court,
shall be paid to the to the Class Members who do not request exclusion (“Participating
Class Members”), with each Participating Class Member’s Settlement Share calculated
based on amount of weeks worked during the covered period, as set forth in section
3.07(d)(1) of the Settlement Agreement.



The “PAGA Misclassification Settlement Payment” is twenty thousand dollars ($20,000),
minus a pro-rated share of any of the deductions discussed below that are approved by the
2
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Court. This settlement amount is the portion of the Gross Settlement Amount allocated to
the resolution of PAGA Misclassification Aggrieved Employees claims arising under
PAGA. Of the Misclassification Settlement Amount, 75% will be paid to California’s
Labor Workforce and Development Agency (“LWDA), and the remaining 25% will be
paid to PAGA Misclassification Aggrieved Employees who were employed during the
PAGA Period, as required by law. Each PAGA Misclassification Aggrieved Employee’s
Settlement Share is calculated pursuant to the formula set forth in section 3.07(d)(2) of the
Settlement Agreement.


The “PAGA Contract/Policy Settlement Payment” is five hundred thousand dollars
($500,000), minus a pro-rated share of any deductions discussed below that are approved
by the Court. This settlement amount is the portion of the Gross Settlement Amount
allocated to the resolution of PAGA Contract/Policy Aggrieved Employee claims arising
under PAGA. Of the Contract/Policy Settlement Amount, 75% will be paid to the LWDA,
and the remaining 25% will be paid to PAGA Contract/Policy Aggrieved Employees, as
required by law. Each PAGA Misclassification Aggrieved Employee’s Settlement Share
is calculated pursuant to the formula set forth in section 3.07(d)(3) of the Settlement
Agreement.

PAGA Misclassification Aggrieved Employees, and PAGA Contract/Policy Aggrieved
Employees will not have the opportunity to opt out of the PAGA settlements.Deductions From
the Gross Settlement Amount (Subject to Court Approval).
The Settlement provides for certain payments to be made from the Gross Settlement Amount as
follows, which will be subject to final Court approval, and which will be deducted from the Gross
Settlement Amount before Settlement Shares are made:


Settlement Administration Costs. Payment to the Settlement Administrator, estimated t
eight thousand and two dollars ($8,002.00), for expenses, including without limitation
expenses of notifying the Class Members of the Settlement, processing opt outs, and
distributing Settlement Shares and tax forms, and handling inquiries and uncashed checks.



Class Counsels’ attorney’s fees and costs. Class Counsel will ask the Court to award them
twenty five percent of the settlement amount, which is $375,000, to compensate them for
their services in this matter. Class Counsel will also request reimbursement for their costs
spent in litigating this case, which are currently estimated to be $11,000. Class Counsel
will file a motion with the Court setting forth the bases for their requested costs and fees.
Class Counsel has been prosecuting the Action on behalf of Plaintiff and the Class on a
contingency fee basis (that is, without being paid any money) and has been paying all
litigation costs and expenses.



Class Representative Enhancement Award. Plaintiff will ask the Court to award him a
Representative Enhance Award to compensate him for services on behalf of the Class and
the State in initiating and prosecuting the Action, and for the risks he undertook.

If the Settlement is approved by the Court and you do not exclude yourself, you will
automatically be mailed a check for your Individual Settlement Payment to the same address
as this Class Notice. You do not have to do anything to receive a payment. If your address
3
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has changed, you must contact the Settlement Administrator to inform them of your correct address
to ensure you receive your payment.
Tax Matters. Thirty percent (30%) of each Participating Class Member’s Individual Settlement
Payment is in settlement of wage claims (the “Wage Portion”). Accordingly, the Wage Portion is
subject to wage withholdings, and shall be reported on IRS Form W-2. The remainder of each
Participating Class Member’s Individual Settlement Payment is in settlement of claims for interest
and penalties allegedly due to employees (collectively the “Non-Wage Portion”). The Non-Wage
Portion shall not be subject to wage withholdings, and shall be reported on IRS Form 1099. The
employee portion of all applicable income and payroll taxes will be the responsibility of the
Participating Class Members. Neither Class Counsel nor Defendants’ Counsel intend anything
contained in this Notice to constitute advice regarding taxes or taxability.
Conditions of Settlement. This Settlement is conditioned upon the Court entering an order granting
final approval of the Settlement and entering the Judgment.
4.

What Do I Release Under the Settlement?

Released Class Claims. As of the date the Judgment becomes Final, all Participating Class
Members will fully and finally release Defendants and its past, present and/or future, direct and/or
indirect, officers, directors, members, managers, employees, agents, representatives, attorneys,
insurers, partners, investors, shareholders, administrators, parent companies, subsidiaries,
affiliates, divisions, predecessors, successors, assigns, and joint venturers (collectively, the
“Released Parties”) from all causes of action and factual or legal theories that were alleged in the
operative complaint or reasonably could have been alleged based on the facts and legal theories
contained in the operative complaint, including all of the following claims for relief: (a) failure to
pay overtime wages due; (b) failure to provide complete and accurate wage statements; (c) waiting
time penalties that could have been premised on the claims, causes of action or legal theories of
relief described above or any of the claims, causes of action or legal theories of relief pleaded in
the operative complaint; (d) unfair business practices that could have been premised on the claims
or legal theories of relief described above or any of the claims, causes of action or legal theories
of relief pleaded in the operative complaint, including but not limited to the contractual claims
arising out of defendant's use of certain employment agreements and policies, as alleged in the
operative complaint; (e) all claims under PAGA for violations of Labor Code sections 510, 558,
1194, 201, 202, 203, 226, and 226.3, which could have been premised on the claims or legal
theories described above or any of the claims, causes of action or legal theories of relief pleaded
in the operative complaint; and, (f) any other claims or penalties under the wage and hour laws
pleaded in the Action, except that the Release under PAGA is limited to the Labor Code sections
identified in subdivision (e) above; and (f) all damages, penalties, interest and other amounts
recoverable under said claims, causes of action or legal theories of relief.
This means that, if you do not timely exclude yourself from the settlement, you cannot sue,
continue to sue, or be part of any other lawsuit against Defendants and any other Released Party
about the legal issues resolved by this Settlement. It also means that all of the Court’s orders in
this Action will apply to you and legally bind you.
5.

How much will my payment be?

Defendants’ records reflect that you have <<_____>> weeks worked during the Class Period
4
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Based on this information, your estimated Settlement Share is <<_______>>.
If you wish to challenge the information set forth above, then you must submit a written, signed
dispute challenging the information along with supporting documents, to the Settlement
Administrator at the address provided in this Class Notice no later than ________________ [fortyfive (45) days after the mailing of the Class Notice].
6.

How can I get a payment?

To get money from the settlement, you do not have to do anything. A check for your Individual
Settlement Payment will be mailed automatically to the same address as this Class Notice. If your
address is incorrect or has changed, you must notify the Settlement Administrator. The Settlement
Administrator is: _________________ (800) __________.
The Court will hold a Final Approval Hearing on ________________, 2021 at _____________ to
decide whether to approve the Settlement. If the Court approves the Settlement and there are no
objections or appeals, payments will be mailed approximately three months after this hearing. If
there are objections or appeals, resolving them can take time, usually more than a year. Please be
patient.
7.

What if I don’t want to be a part of the Settlement?

If you do not wish to participate in the Settlement, you may exclude yourself from the Settlement
or “opt out.” If you opt out, you will not receive a Settlement Share from the Settlement for
the Class Claims or be bound by the terms applicable to the Class. However, PAGA
Misclassification Aggrieved Employees, and PAGA Contract/Policy Aggrieved Employees
will not have the opportunity to opt out of the PAGA settlements.
To opt out, you or your authorized representative must send a completed Exclusion Form to the
Settlement Administrator, postmarked by no later than ________________ [forty-five (45) days
after the notice]. The Exclusion Form is included in this packet.
The address for the Settlement Administrator is ______________________________________.
Exclusion Forms that are postmarked after ______________, or are incomplete or unsigned will
be rejected, and those Class Members will remain bound by the Settlement and the release
described above. The Court retains final authority with respect to timeliness.
8.

How do I tell the Court that I don’t agree with the Settlement?

Any Class Member who has not opted out and believes that the Settlement should not be finally
approved by the Court for any reason may object to the proposed Settlement, the Class Counsels’
attorney’s fees and costs, and/or the Class Representative Enhance Payment, either in writing or
in person. Objections that are in writing and must (1) state the case name (e.g. Paycom Software,
Inc. and Paycom Payroll, LLC) and case number (Case No. 2:19-cv-8994-DSF (Asx)); (2) state
your (or your attorneys’) full name, address, and telephone number; (3) state the words “Notice of
Objection” or “Formal Objection;” (4) describe, in clear and concise terms, the legal and factual
arguments supporting your objection; (5) list identifying witness(es) you may call to testify at the
Final Approval Hearing; (6) provide true and correct copies of any exhibit(s) you intend to offer
at the Final Approval Hearing; and (7) state whether your objection applies only to yourself, to a
5
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specific subset of the Class, or to the entire Class. All written objections must be mailed to the
Settlement Administrator at ____________ with copies to the Parties’ counsel, no later than
________________ [forty-five (45) days after the date of the Notice]. The Court retains final
authority with respect to consideration of any objections.
Alternatively, Class Members may appear at the Final Approval Hearing on ________________
at ___________ to make an oral objection without submitting a written objection
To object to the Settlement, you must not opt out, and if the Court approves the Settlement despite
your objection, you will be bound by the terms of the Settlement in the same way as Class Members
who do not object and you will still be mailed a check for your Individual Settlement Payment.
Any Class Member who does not object in the manner provided in this Notice shall have waived
any objection to the Settlement, whether by appeal or otherwise.
The addresses for Parties’ counsel are as follows:
Class Counsel:
Chris Baker and Michael Curtis
Baker Curtis & Schwartz, P.C.
1 California Street, Suite 1250
San Francisco, CA 94111

9.

Counsel for Defendants:
Aaron H. Cole
Ogletree, Deakins, Nash, Smoak &
Stewart, P.C.
400 South Hope Street, Suite 1200
Los Angeles, CA 90071

When and where will the Court decide whether to approve the Settlement?

The Court will hold a Final Approval Hearing at __________ on ________________, 2021, in
Department _____ of the United States District Court, Central District of California, 255 E Temple
Street, Suite 530, Los Angeles, CA 90012. At this hearing, the Court will consider whether the
Settlement is fair, reasonable, and adequate. The purpose of this hearing is for the Court to
determine whether to grant final approval to the Settlement. If there are objections, the Court will
consider them. This hearing may be rescheduled by the Court without further notice to you. You
are not required to attend the Final Approval Hearing, although any Class Member is welcome
to attend the hearing.
10. How do I get more information about the Settlement?
You
may
contact
the
Settlement
Administrator
at
____________________________; or contact Class Counsel at 415-433-1064.

____________

This Class Notice summarizes the proposed settlement. More details are in the Settlement
Agreement. You may receive a copy of the Settlement Agreement or other Settlement documents
by examining the Court’s file via the Case Access for the District Court for the Central District of
California (https://www.cacd.uscourts.gov/) (Civil Case & Document Access) and entering the
Case No. 2:19-cv-8994-DSF (Asx).
Class counsel has also posted the relevant case documents on its webpage (bakerlp.com) under the
link titled “Paycom Employment Practices Case.”
PLEASE DO NOT CALL THE COURT ABOUT THIS NOTICE.
6
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EXCLUSION FORM
MAIL OR FAX TO:
c/o [Administrator Name]
P.O. Box *****
**********, CA *****
Fax: (***) ***-****

COMPLETE THIS FORM ONLY IF YOU WISH TO EXCLUDE YOURSELF FROM
THE SETTLEMENT CLASS. IF YOU EXCLUDE YOURSELF FROM THE
SETTLEMENT CLASS, YOU WILL NOT RECEIVE COMPENSATION FROM THE
SETTLEMENT RELATED TO THE CLASS CLAIMS.
I, ________________________, request to be excluded from the Settlement Class in the
lawsuit Cameron Rosetta v. Paycom Software, Inc. and Paycom Payroll, LLC, United
States District Court, Central District of California Case No. 2:19-cv-8994-DSF (Asx). I
understand that by submitting this Exclusion Form, I will no longer be eligible for
compensation from the settlement related to the class claims, but I may still be eligible for
compensation related to the claims arising under the Private Attorney General Act.

Print your name here

Sign your name here

Last 4 digits of Social Security Number

Date

TO BE TIMELY, A REQUEST FOR EXCLUSION SUBMITTED BY MAIL MUST BE
SENT ON OR BEFORE _____________, 2021, TO THE FOLLOWING ADDRESS:
c/o [Administrator Name]
P.O. Box *****
**********, CA *****
Fax: (***) ***-****
[BAR CODE OR CLASS MEMBER ID WILL BE INCLUDED HERE]
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EXCLUSION FORM
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NOTICE OF SETTLEMENT OF PAGA REPRESENTATIVE ACTION
Cameron Rosetta v. Paycom Software, Inc. and Paycom Payroll LLC
Central District of California, Case No. 2:19-cv-8994-DSF(Asx)
Aggrieved Employee
Address
Address
You are receiving this notice in connection with a Court-approved settlement in a lawsuit (“the Action”) brought
on a representative basis under the Private Attorneys General Act, Labor Code § 2698 et seq. (“PAGA”). The plaintiff in
the lawsuit is Cameron Rosetta (“Plaintiff”) and the defendants are Paycom Software, Inc. and Paycom Payroll, LLC
(collectively “Defendants”). The Action seeks civil penalties for purported violations of the California Labor Code on behalf
of two groups of individuals, which are described below. You may be a member of both groups. The applicable period of
time that applies to both groups is between October 18, 2018 through February 28, 2021 (the “PAGA Period”).
Definition Group 1 - “PAGA Contract/Policy Aggrieved Employees” which is defined as “all
current and former California employees of Defendants during the PAGA Period.
Definition Group 2 – “PAGA Misclassification Aggrieved Employees” which is defined as “all
current and former California Sales Representatives and Executive Sales Representatives of
Defendants classified as exempt outside sales professionals during the PAGA period.
California law – including Labor Code sections 232, 232.5, 1102.5, 1197.5, Business & Professions
Code section 16600, and Government Code section 12964.5 – place limitations on an employer’s ability to
prohibit employees from (a) disclosing one’s own compensation or discussing the compensation of others, (b)
disclosing non-trade secret information about working conditions, (c) engaging in whistleblower activities, and
(d) fairly competing with their employer. Plaintiff alleged on behalf of the State and the PAGA Contract/Policy
Aggrieved Employees that Defendants have violated these laws and others by requiring employees to comply
with certain of its agreements and policies.
Plaintiff alleged on behalf of the State and the PAGA Misclassification Aggrieved Employees that
Defendants: (a) failed to pay overtime wages due; (b) failed to provide complete and accurate wage statements;
and (c) failed to pay all amounts owed at separation.
Defendants deny all claims and allegations in the Action, deny that they owe any penalties, and assert
that they have fully complied with all applicable Labor Code provisions. Nevertheless, to avoid further costs
and time in defending the Action, Defendants have settled the Action. By settling the Action, Defendants are
not admitting that they have done anything wrong.
The Settlement provides for certain payments to be made by Defendants to resolve the PAGA claims.
The PAGA statute provides that 75% of these payments be paid to the State of California and 25% of the
settlement payments be paid to the “aggrieved employee” groups, which are defined above. Defendants have
also agreed to no longer apply their Trade Secret Non-Disclosure Agreement to California employees and
revised their: California Employee Video, Photo and Recording Release and Waiver; Insider Trading Policy,
Code of Conduct; California Employee Confidentiality, Non-Disparagement, Non-Disclosure, Proprietary
Information and Indemnification Agreement; California Non-Solicitation Confidential, Proprietary and/or Trade
Secret Information Agreement; and the California Addendum to their Employee Handbook,. Please ensure you
review the current versions of these documents.

1 of 2

Case 2:19-cv-08994-AS Document 62-1 Filed 07/08/21 Page 60 of 130 Page ID #:566
The Settlement resolves all claims seeking the civil penalties available to the California Labor Workforce and
Development Agency (“LWDA”) under the California Labor Code predicated on the PAGA Claims that were alleged or
could have been alleged in the Action based on the facts alleged therein, during the PAGA Period, against Defendants and
the Released Parties. The “Released Claims” for each group of individuals above are as follows:
Released Claims Group 1 – “PAGA Contract/Policy Aggrieved Employees” all PAGA claims
under California Labor Code Sections 432.5, 450, 96(k), 98.6, 232, 232.5, 1102.5, 1197, 2802, 2804,
and 925 during the PAGA Period.
Released Claims Group 2 - “PAGA Misclassification Aggrieved Employees” all PAGA claims
under California Labor Code Sections 510, 558, 1194, 201, 202, 203, 226, and 226.3 during the
PAGA Period.
This Settlement excludes all other legal claims. By an Order dated [Approval Date], the District Court approved
the Settlement of the PAGA claims. By approving the Settlement, the Court did not decide in favor of either Plaintiff or
Defendants.
According to Defendants’ records, you are a member of one or both groups of “aggrieved employees” and therefore
entitled to a share of the settlement based upon the Court approved allocation. Enclosed with this Notice is your PAGA

Contract/Policy Settlement Payment. Individual PAGA Misclassification Payment’s were combined with the
Individual Class Settlement Payment(s) and sent separately as a single check to the members of that group. The
settlement checks shall remain valid for 180 days. Thereafter, all uncashed checks shall be distributed to the Controller of
the State of California to be held pursuant to the Unclaimed Property Law in the name of, and for the benefit of, the aggrieved
employee that did not cash his or her settlement check.
Please Note: One hundred percent (100%) of your Individual PAGA Payment under this Settlement will be
considered penalties and may be subject to local, state, or federal tax withholdings and will be reported to the IRS and state
tax authorities. You should rely on your own tax advisors as to the tax consequences of your Individual PAGA Payment.
Neither Plaintiff nor Defendants have made any representations or warranties regarding the taxation of your Individual
PAGA Payment. Nothing in this notice or any other communication shall constitute or be construed or relied upon as tax
advice.
PLEASE DO NOT CALL OR WRITE THE COURT OR OFFICE OF THE CLERK TO ASK QUESTIONS
ABOUT THE SETTLEMENT. IF YOU HAVE ANY QUESTIONS, YOU MAY CALL OR WRITE TO THE
SETTLEMENT ADMINISTRATOR AT:
CAC SERVICES GROUP, INC.
[ADDRESS]
[ADDRESS]
[ADDRESS]
OR CLASS COUNSEL AT:
Chris Baker and Michael Curtis
Baker Curtis & Schwartz, P.C.
1 California Street, Suite 1250
San Francisco, CA 94111
415-433-1064
bakerlp.com
47003517.1
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1 CHRIS BAKER, State Bar No. 181557
cbaker@bakerlp.com
2 MICHAEL CURTIS, State Bar No. 252392
mcurtis@bakerlp.com
3
BAKER CURTIS & SCHWARTZ, P.C.
4 1 California Street, Suite 1250
San Francisco, CA 94111
5 Telephone: (415) 433-1064
Facsimile: (415) 366-2525
6
7 Attorneys for Plaintiff
CAMERON ROSETTA
8
9

UNITED STATES DISTRICT COURT

10

CENTRAL DISTRICT OF CALIFORNIA

11

12 CAMERON ROSETTA (on behalf of

Case No. 2:19-cv-8994- AS

13

DECLARATION OF NANCY A.
JOHNSON IN SUPPORT OF MOTION
FOR PRELIMINARY APPROVAL OF A
CLASS ACTION SETTLEMENT AND
PAGA SETTLEMENT

himself and all others similar situated),
Plaintiff,

14
15

v.

16 PAYCOM SOFTWARE, INC. and
17 PAYCOM PAYROLL, LLC,
18

Defendants.

19
20

I, Nancy A. Johnson, declare:
1.

21
22
23
24
25
26
27
28

I am the President of CAC Services Group, LLC (“CAC”), located at. 6420

Flying Cloud Drive, Suite 101 in Eden Prairie, MN 55344. I am over twenty-one (21) years of age
and I am not a party to the above-captioned action. I have personal knowledge of the facts set
forth herein and, if called as a witness, could and would testify competently thereto.
2.

CAC provides a comprehensive range of class and collective action claims

administration services. CAC has extensive experience in data processing and acting as thirdparty administrator in class and collective actions throughout the country.
3.

CAC’s class and collective action administration services include: coordination of
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1 all notice requirements; design of direct-mail notice, publication of summary notice, emailing
2 notice packets and claim forms; coordination with the U.S. Postal Service; database management;
3 website hosting and management; claims processing; fund management and distribution; and
4 preparation of reports describing notice plans and claims processing.
5

4.

If CAC is retained to act, and appointed by this Court to act, as the Claims

6 Administrator for this action, we will provide notice to the class members (as defined in the
7 Settlement Agreement), calculate their initial anticipated recovery as part of that notice, calculate
8 their final recovery after the Court’s final approval hearing, establish a Qualified Settlement Fund,
9 distribute the final checks, calculate the employer’s share of the payroll taxes, issue W-2s and
10 1099s to the employees, and file the appropriate tax forms and employer payroll amounts with the
11 appropriate government authorities.
12

5.

In regard to the notice plan, CAC will direct notice by first-class mail and email to

13 all Settlement Class members, whose last known addresses will be provided by Paycom.
14

6.

In this regard, once CAC receives from Defendant an electronic list of names and

15 addresses of persons identified as potential Settlement Class members, the Settlement Class
16 Member List will be updated using the National Change of Address system (NCOA), which
17 updates the addresses for all persons who had moved in the previous four years and who had filed
18 a change of address with the U.S. Postal Service. The Notice of Class Action Settlement (the
19 “Notice”) will be printed, personalized, and inserted into a #10 window envelope (the “Notice
20 Packet”). The Notice Packet will be mailed, using first-class postage, at the U.S. Post Office in
21 Eden Prairie, Minnesota.
22

7.

In support of the direct mail Notice Packet, CAC will have regular telephone

23 communications with Class Members calling CAC. In general, the purpose of these
24 communications will be to: Transcribe and fulfill the Notice Packet as requested; and Answer
25 Settlement Class member questions about the Notice Packet.
26

8.

Notice Packets that are returned to CAC by the U.S. Postal Service with forwarding

27 addresses will be subsequently updated with the new addresses, and a Notice Packet will be re28 mailed to said Settlement Class members at each of the new addresses.
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1

9.

Notice Packets that are returned to CAC by the U.S. Postal Service without

2 forwarding addresses, for these Notice Packets, an address search (“skip-trace”) or mass search on
3 LexisNexis databases based on set criteria will be completed. Any new addresses as a result of the
4 skip-trace and LexisNexis searching will be updated in the Settlement Class Member List with the
5 new addresses and a Notice Packet will be re-mailed to said Settlement Class members at each of
6 these new addresses.
7

10.

CAC will keep track of any opt outs.

8

11.

Should CAC receive any objections, we will immediately notify Class Counsel and

9 the Defendant.
12.

10

It is my opinion that the above-described notice plan and the Notice Packet are

11 adequate and reasonable under the circumstances. They are consistent with standards previously
12 employed by CAC in notification plans designed to reach known members of settlement groups or
13 classes. Additionally, the implemented notice plan and the Notice Packet are fully compliant with
14 the notice requirements established by California law, as well as the parties’ Settlement
15 Agreement. Finally, if the settlement is approved by the Court, CAC will make all payment
16 distributions from the Gross Settlement Sum in accordance with terms of the Settlement
17 Agreement, or as is otherwise ordered by the Court, and will otherwise comply with its duties
18 under the Settlement Agreement.
13.

19

At present, the total settlement administration costs are expected to be no more than

20 $8,002.00.
I declare, under penalty of perjury, under the laws of the State of California and the United

21

22 States that the foregoing is true and correct. Executed this 22nd day of June, 2021, in Eden Prairie,
23 MN.
24
25

___________________
Nancy A. Johnson

26
27
28
2:19-cv-8994- AS
-3JOHNSON DECLARATION IN SUPPORT OF MOTION FOR PRELIMINARY APPROVAL OF A CLASS
ACTION SETTLEMENT AND PAGA SETTLEMENT

Case 2:19-cv-08994-AS Document 62-1 Filed 07/08/21 Page 65 of 130 Page ID #:571

Exhibit 3

Case 2:19-cv-08994-AS Document 62-1 Filed 07/08/21 Page 66 of 130 Page ID #:572

1 CHRIS BAKER, State Bar No. 181557
2
3
4
5
6

cbaker@bakerlp.com
MICHAEL CURTIS, State Bar No. 252392
mcurtis@bakerlp.com
BAKER CURTIS & SCHWARTZ, P.C.
1 California Street, Suite 1250
San Francisco, CA 94111
Telephone: (415) 433-1064
Facsimile: (415) 366-2525

7
8 Attorneys for Plaintiff

CAMERON ROSETTA

9
10
11

UNITED STATES DISTRICT COURT

12

CENTRAL DISTRICT OF CALIFORNIA

13 CAMERON ROSETTA (on behalf of
14 himself and all others similar situated),

Plaintiff,

15
16

v.

17

PAYCOM SOFTWARE, INC. and

18 PAYCOM PAYROLL, LLC,
19

Case No. 2:19-cv-8994- AS
DECLARATION OF JENNIFER
TREMBLEY
IN SUPPORT OF MOTION FOR
PRELIMINARY APPROVAL OF A
CLASS ACTION SETTLEMENT
AND PAGA SETTLEMENT

Defendants.

20
21
22
23
24
25
26
27

I, Jennifer Trembley declare:
1.

I have personal knowledge of the facts in this declaration.

2.

I was retained by Baker, Curtis & Schwartz, P.C. (BCS) to analyze

Excel-based datasets provided by Paycom Software, Inc. in the case of Rosetta v.
Paycom, Case No. 2:19-cv-8994-AS.
3.

I have been engaged in data analysis since 1997. “Data analysis”

consists of, among other things, finding patterns or drawing conclusions based on

28
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1 evidence in the data and applying formulas and algorithms to broad sets of data to
2 extrapolate information. I have worked extensively with programming languages
3 such as SQL and MySQL that are typically used to manipulate or extract
4 information from computer databases, including SQL server, MS access, and
5 Postgresql.
6

4.

I also have extensive experience in the use of Excel, including the use

7 of Excel’s macro programming language, Visual Basic. I started using the Excel
8 program in 1995. I have regularly used the application over twenty five years. My
9 experience with Excel includes advanced financial modeling, multivariate linear
10 regression modeling, and the development of custom VB scripts for automated data
11 processing.
12

5.

I also work as a consultant analyzing raw datasets from employers,

13 such as payroll or scheduling information. With respect to the Paycom matter, I
14 have worked closely with Mr. Curtis and his partners in developing formulas and
15 models for the purpose of estimating damages, as well as drawing other conclusions,
16 from multiple different datasets provided by Paycom.
17

6.

My job, of course, is not to make determinations as to the strength or

18 weakness of any claim or right to damages in this case or any other. My job is to
19 work with the attorney to analyze voluminous data to find conclusions based on
20 specifications provided by the attorney. I can discuss, summarize and
21 programmatically scrutinize large datasets in order to reach conclusions about those
22 datasets. In short, my work requires math, logic, and programming skills, not legal
23 skills.
24
25

My Work on This Case
7.

I first received data from Paycom and instructions from BCS in June

26 2020. Based on that data, I calculated the potential Class damages and PAGA
27 penalties based on the assumptions provided to me by BCS. I understand that the
28 case did not settle at the July 9, 2020 mediation and again worked with BCS to
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1 prepare for the second mediation November 5, 2020.
2

8.

On June 17, 2021, I received new data from BCS, which it got from

3 Paycom. I compared the new data and found it consistent with that which was
4 previously provided. My calculations below are based on this new data, which I
5 understand to cover the entire class period from 10/18/2015 – 2/28/2021 for
6 California Sales Professionals and from 10/18/2018 – 2/28/2021 for the
7 Misclassification Aggrieved Employees and the Policy/Contract Aggrieved
8 Employees.
9
10

The Class
9.

According to Paycom’s data, the Class is comprised of 180 Sales

11 Professionals, 43 of whom are current employees. The class members worked
12 11,574 workweeks during the class period, with an average amount of 64
13 workweeks per class member during the class period. The class members
14 percentage of workweeks in Paycom’s training program (first eight weeks) was as
15 high as 33% of total weeks worked for terminated employees and 15% for current
16 employees.
17

10.

With respect to the Class, the data I reviewed and analyzed included:

18 SALES CLASS LIST (180 rows), NON-SALES CLASS LIST (119 rows), and
19 PAY DATA (6947 rows).
20

11.

According to my calculations, the average compensatory damages

21 (overtime and interest) a Class Member could recover in this case is $ 43,387. The
22 gross potential amount owed to Class Members was approximately $6,360,298 in
23 unpaid overtime and $ 1,449,368 in unpaid interest.
24
25
26
27

12.

My calculations use 15 hours of worked overtime per week for each

Class Member, as directed by BCS. In order to determine the Class Members’ OT
hourly rates, I divided gross compensation for each pay period by 80 hours (40
hours per week) and multiplied by 1.5. This OT rate multiplied by 30 hours

28
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1
2
3
4
5
6
7

represented the OT owed per pay period. Simple interest was applied from the time
it was earned through 2/28/21 at a rate of 10%, per Cal. Labor Code section 218.6.
Any pay period where “Regular Pay” was $0 (thus suggesting no Regular Hours
worked) was excluded from these calculations, and any calendar year where an
employee made 51% or more of their earnings from commissions was excluded
from the total based on direction from BCS that those employees would not be
eligible for overtime based on the inside sales exemption. In sum:

8
9
10
11
12
13
14
15
16

Class Members

180

Average Hourly Rate
Average Overtime
Rate
Total Estimated
Damages

$33
$49

Average potential
damage owed per
Class Member

$43,387

$7,809,666

17
18

13.

In addition, there were 124 Sales Class Members who were terminated

19 between 10/18/16 and 04/21/21. For them, I calculated a potential waiting time
20 penalty by multiplying their largest hourly rate by 8 and then by 30. Based on these
21 calculations, I determined that the former Sales Professionals could potentially
22 recover “waiting time penalties” of approximately$1,270,823, with an average
23 amount per Class Members of $9,276.
24

14.

With respect to the Labor Code § 226 claim, I calculated all eligible

25 pay periods for each Sales Class Member, where eligible pay periods included
26 Regular Pay greater than $0, and commission was not greater than compensation
27 less commission. If an employee happened to be terminated on a weekday other
28 than the 15th or the 30th/31st, I added an additional pay period to represent their final
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1
2
3
4

paycheck. I then multiplied this amount by $50 for the first pay period, and $100 for
each subsequent pay period for the time period between 10/18/18 and 2/28/21,
capping the penalties for each individual at $4,000. Based on these calculations, the
average potential penalty was $1,852 and the aggregate amount was $214,850.

5
6
7
8
9
10
11
12
13
14
15
16

15.

tentative recoveries of Class Members under the Settlement Agreement. I
understand from the settlement agreement that the Class Payment is $980,000. The
average recovery calculated from this gross amount is $5,444, which is a recovery
of 13 cents on the dollar from the maximum average potential damages. Assuming
that the Court grants the maximum deductions set forth in the Settlement for fees,
costs, and Plaintiff’s enhancement payment, $719,332 will remain to distribute to
the Class Members after applying the deductions pro rata to the Class and the two
groups of PAGA aggrieved employees. Based on that amount, the average recovery
per class member under the settlement will be approximately $3,996, which is a
recovery of over nine cents on the dollar from the maximum average potential
damages.

17
18
19
20
21

Based on the data provided by Paycom, I have also calculated the

16.

In order to calculate the individual recoveries of each Class Member

under the settlement, I first had to calculate the value of each workweek under the
settlement. I then divided that number by the $980,000 gross settlement sum and
the $719,332 net settlement sum to determine that each week worked by a Class
Member has the following values under the settlement:

22

Gross Workweek value: $84.67

23

Net Workweek value: $62.15

24

Once I knew the workweek value, I simply multiplied that number by the

25
26
27
28

number of weeks worked by each Class Member. The highest recovery under by a
class member under the net settlement would be $17,812 while the lowest would be
$124.
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1 I declare, under penalty of perjury, under the laws of the State of California, that the
2 foregoing is true and correct. Executed this 23rd day of June, 2021, in Healdsburg,
3 California.
4
5

/s/ Jennifer Trembley______________
Jennifer Trembley

6
7
8
9
10
11
12
13
14
15
16
17
18
19
20
21
22
23
24
25
26
27
28
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1
2
3
4
5
6

CHRIS BAKER, State Bar No. 181557
cbaker@bakerlp.com
MICHAEL CURTIS, State Bar No. 252392
mcurtis@bakerlp.com
BAKER CURTIS & SCHWARTZ, P.C. 1
California Street, Suite 1250
San Francisco, CA 94111
Telephone: (415) 433-1064
Facsimile: (415) 366-2525

7
8

Attorneys for Plaintiff
CAMERON ROSETTA

9
10
11

UNITED STATES DISTRICT COURT

12

CENTRAL DISTRICT OF CALIFORNIA

13

14 CAMERON ROSETTA (on behalf of

Case No. 2:19-cv-8994- AS

15

DECLARATION OF PLAINTIFF
CAMERON ROSETTA IN
SUPPORT OF MOTION FOR
PRELIMINARY APPROVAL OF A
CLASS ACTION SETTLEMENT
AND PAGA SETTLEMENT

himself and all others similar situated),
Plaintiff,

16
17

v.

18 PAYCOM SOFTWARE, INC. and
19 PAYCOM PAYROLL, LLC,
20

Defendants.

21

I, Cameron Rosetta, declare:
22

1.

I have personal knowledge of these facts.

2.

I am the Plaintiff in this action. I seek to represent groups of Paycom

23
24

employees who, like me, were misclassified as exempt from wage and hour laws
25

and/or subject to certain of Paycom’s agreements and policies that I believe to

26

violate California law.
27
28
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1

3.

I graduated from Cal Poly San Luis Obispo in 2016. Paycom was my

2 second job after graduating from college.
3

4.

From December 2018 through April 2019, I worked as a Sales

4 Professional for Paycom in Pasadena, California. I was paid a salary and treated as
5 an exempt employee throughout my employment.
6

5.

Paycom has multiple sales offices in California that are typically

7 staffed with one sales team, with each team comprised of a sales manager and
8 approximately six to eight “Sales Professionals.”
9

6.

I estimate I worked 55 hours or more per week during my employment

10 with Paycom. Well more than 50% of my time was spent working in Paycom’s (or
11 my home) office. No one at Paycom ever indicated Sales Professionals were
12 expected to spend more than 50% of their time in the field, which would have been
13 contrary to my observations that Sales Professionals spent the majority of time
14 doing office work.
15

7.

Paycom requires all Sales Professionals to attend an intensive eight-

16 week training program. This training program includes instruction in accounting,
17 business metrics, application features, and tax matters relevant to Paycom’s actual
18 or potential customers. Time spent on the training program during this eight-week
19 period is at least four hours each day, four days a week. When not engaged in the
20 training program during this eight-week period, Sales Professionals spend the
21 remainder of their time engaged in cold calling and office work. They rarely, if at
22 all, leave their sales or home offices for the purpose of engaging in outside sales
23 work.
24

8.

Following the eight-week training program, Paycom expects its Sales

25 Professionals to arrive at the sales office between 7:00 and 8:00 a.m., leave the sales
26 office after 6:00 p.m., and continue working into the night at their home offices.
27 Two days every week (e.g., Mondays and Fridays), Paycom expects its employees
28 to work at the sales office during the day and their home office at night. One day a
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1 week (e.g., Tuesdays), Paycom expects its employees to work at least half the
2 business day in the sales office and their home office during the evening and night.
3 Two other days a week (e.g., Wednesdays and Thursdays), Paycom states
4 employees should spend the business day (between 9:00 and 5:00) outside the sales
5 office. But Paycom knows that I and other Sales Professionals rarely, if ever, were
6 able to fill Wednesday and Thursday with meetings outside the office. Sales
7 Professionals instead filled the majority of their worktime with in-office duties like
8 attending meetings, participating in continuous training, cold calling prospects and
9 clients, researching prospects and clients, data entry concerning prospects and
10 clients, paperwork, client retention, meeting preparation, and gaining experience and
11 understanding of Paycom’s products and services.
12

9.

Attached to this declaration as Exhibit 1 is a true and correct copy of

13 the Employee Video, Photo and Recording Release and Waiver I had to sign to
14 work at Paycom. The Likeness Waiver Class I seek to represent is comprised of the
15 California-based Sales Professionals who also had to sign this document (or its
16 substantial equivalent).
17

10.

Attached to this declaration as Exhibit 2 is a true and correct copy of

18 the Code of Ethics and Business Conduct for Officers, Directors and Employees I
19 had to sign to work at Paycom. Attached to this declaration as Exhibit 3 is a true
20 and correct copy of the Insider Trading Policy I had to sign to work at Paycom.
21 Attached to this declaration as Exhibit 4 is a true and correct copy of the Employee
22 Confidentiality, Non-Disparagement, Non-Disclosure, Proprietary Information and
23 Indemnification Agreement I had to sign to work at Paycom. Attached to this
24 declaration as Exhibit 5 is a true and correct copy of the California Addendum to
25 Paycom’s Employee Handbook I had to sign to work at Paycom. The
26 Confidentiality Requirements and Indemnity Class I seek to represent is comprised
27 of the California-based Sales Professionals who also had to sign one or more of
28
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1 these documents or were otherwise subject to Paycom’s confidentiality and
2 indemnity requirements.
3

11.

Attached to this declaration as Exhibit 6 is a true and correct copy of

4 the Non-Solicitation Agreement I had to sign to work at Paycom. The Non-Solicit
5 Class I seek to represent is comprised of the California-based Sales Professionals
6 who also had to sign the above agreement (or its substantial equivalent).
7

12.

The Forum Selection/Choice of Law Class is comprised of the

8 California-based Sales Professionals who, like me, had to sign a Paycom
9 employment document with a non-California forum selection or choice of law
10 provision, including Exhibits 1 and 4, above.
11

13.

I am familiar with my duties as a class representative, and I have been

12 actively involved in this litigation. I want to represent my former Paycom co13 workers in this action. During the course of this litigation, I maintained regular
14 contact with my attorneys. I emailed or called them when there was information I
15 wanted or information I wanted to provide them, and I responded when they asked
16 me for information or documents. I estimate that I have spent more than 45 hours
17 working on this case. This work has included meetings with my attorneys;
18 reviewing and explaining to my attorneys relevant documents; directing my
19 attorneys to some of my former coworkers, reviewing and commenting on
20 pleadings, discovery requests and discovery responses; searching for potentially
21 responsive documents, and preparing for and participating in two separate
22 mediations. Finally, I have reviewed the memorandum of understanding and formal
23 settlement agreement that resulted from the second mediation.
24

14.

At first, I was hesitant about bringing this action because I thought that

25 any publicity might impact my job prospects. I was fearful of a bad reference. I
26 also knew that I could be held responsible for Paycom’s costs if we brought the case
27 and lost. But I was troubled by Paycom’s taking advantage of its employees by not
28 paying overtime for the extensive hours it required Sales Professional to work and
2:19-cv-8994- AS
-4ROSETTA DECLARATION IN SUPPORT OF MOTION FOR PRELIMINARY APPROVAL OF A CLASS
ACTION SETTLEMENT AND PAGA SETTLEMENT

DocuSign Envelope ID: AC204286-2A7A-4A99-8A2E-9A1A2A4D5E5E

Case 2:19-cv-08994-AS Document 62-1 Filed 07/08/21 Page 77 of 130 Page ID #:583

1 its other labor law violations, and I thought it was important that someone step
2 forward to challenge this practice. Ultimately, I decided to bring this case, and I am
3 happy about what we have been able to accomplish for my former coworkers.
4

15.

I support the proposed settlement in this case. I have discussed the pros

5 and cons of the settlement with my attorneys. I think it is a good settlement. It gets
6 money to my fellow class members now, instead of much later (or perhaps never). I
7 am also especially proud that we were able to negotiate revisions to the above
8 referenced policies and agreements so that current and future employees are more
9 accurately informed of their legal rights. I believe that the settlement is in the best
10 interests of the Class.
11

16.

I have never been a named plaintiff in any other litigation. Prior to

12 retaining Baker Curtis & Schwartz, P.C. to represent me, I had no relationship with
13 that firm or any of its attorneys. I have never been convicted of a crime.
14

17.

I am aware of no conflict of interest between me and any of my former

15 co-workers with respect to the claims I have alleged in this case.
16

I declare, under penalty of perjury, under the laws of the State of California,

17 that the foregoing is true and correct. Executed this 1st day of June, 2021, in
San Diego

18 _________________, California.
19
20

___________________________
Cameron Rosetta

21
22
23
24
25
26
27
28
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Employee Video, Photo and Recording Release and Waiver
In consideration of my employment with Paycom Payroll, LLC (“Paycom” or “Company”), a Delaware limited
liability company with its corporate headquarters at 7501 Memorial Road, Oklahoma City, OK 73142, and/or as
part of the services being furnished by me to said Company, I hereby give my consent to the photographing and
videotaping of myself and the recording of my voice. I consent to be filmed, recorded or videotaped in connection
with my work at Paycom. I hereby consent to the recording, use and reuse by Paycom and/or any of its respective
licensees, assigns, parents, subsidiaries or affiliated entities and each of the respective employees, agents, officers
and directors (collectively “Releasees”) of my voice (including, without limitation, my speaking and singing voices
and any musical compositions created by me and recorded by Paycom), actions, likeness, name, appearance and
biographical material (i.e., collectively “Likeness”) in any and all media now known or hereafter devised,
worldwide in perpetuity in or in connection with my work at Paycom, Company-sponsored events and/or
recreational events.
I agree that Releasees may use all or any part of my Likeness, and may alter or modify it regardless of whether or
not I am recognizable. I specifically agree that Releasees shall have full exclusive ownership of any video/audio,
images or recordings, or excerpts thereof, taken of me by Paycom (“Material”) and I shall have no rights
whatsoever to the Material. I further agree that Releasees shall have the right to use the Material and my Likeness
in any and all media now known or hereafter devised worldwide, in perpetuity.
I release Releasees from any and all liability arising out of their use of my Likeness and/or the Material. I agree not
to make any claim against Releasees as a result of the recording or use of my Likeness and/or the Material
(including, without limitation, any claim that such use invades any right of privacy and/or publicity and any claims
based on defamation or libel or false light). I understand that neither Paycom nor Releasees make any
representation that such Material will or will not be used in any way. The Material may be used in any manner or
media without notifying me, such as Company-sponsored web sites, publications, promotions, broadcasts, training
videos, advertisements, posters, non-Company uses and as well as for trade or commercial purposes. I
acknowledge that I have been fully informed of the risks and dangers involved in photographic and/or audio
publication of my photograph, film, digital tape or other recording medium, image of personal likeness or personal
video/audio. I waive any right to inspect or approve the finished version(s), including written copy that may be
created in connection with the video production, editing and promotion therewith, or to be compensated in
connection with the Material.
Governing Law. This Release and Waiver shall be deemed to be entered into in Oklahoma County, Oklahoma, and
shall be governed by and interpreted in accordance with the laws of the State of Oklahoma applicable to agreements
executed and fully carried out within Oklahoma. Paycom may freely assign, in whole or in part, any of its rights or
obligations under this agreement. I may not assign my rights and obligations under this agreement. This agreement
expresses the entire understanding between me and Paycom as to the subject matter herein and replaces any and all
former and contemporaneous agreements, understandings or representations between me and Paycom.
I release Paycom and its employees and agents, including any firm authorized to publish and/or distribute a finished
product containing the images, video/audio or Material, from any claims, damages or liability which I may ever
have in connection with the taking of use of the images, video/audio, printed material or Material used with the
images. I am at least 18 years of age and competent to sign this Release and Waiver. I have read this Release and
Waiver before signing. I understand its contents, meaning and impact, and I freely accept the terms.
nh_35995c08153a2840f_1869

12/05/2018

_____________________________________ __________
Employee Signature
Date
Printed Name:
CAMERON ROSETTA
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PAYCOM SOFTWARE, INC.
CODE OF ETHICS AND BUSINESS CONDUCT FOR
OFFICERS, DIRECTORS AND EMPLOYEES
1.

Our Commitment

The officers, directors and employees of Paycom Software, Inc. (the “Company”) are committed
to honesty, just management, fairness, providing a safe and healthy environment and respecting
the dignity due everyone. For the communities in which we live and work we are committed to
observe sound business practices and to act as concerned and responsible neighbors, reflecting
all aspects of good citizenship.
For our stockholders, we are committed to pursuing sound growth and earnings objectives and to
exercising prudence in the use of our assets and resources.
2.

Promote a Positive and Safe Work Environment

All employees want and deserve a workplace where they feel safe, respected, satisfied and
appreciated. We respect cultural diversity and will not tolerate harassment or discrimination of
any kind — especially involving race, color, religion, gender, age, national origin, disability and
veteran or marital status.
Providing an environment that supports honesty, integrity, respect, trust, responsibility and
citizenship permits us the opportunity to achieve excellence in our workplace. While everyone
who works for the Company must contribute to the creation and maintenance of such an
environment, our executives and management personnel assume special responsibility for
fostering a work environment that will bring out the best in all of us. Supervisors and managers
must be careful in words and conduct to avoid placing, or seeming to place, pressure on
subordinates that could cause them to deviate from acceptable ethical behavior.
3.

Protect Yourself, Your Fellow Employees and the World We Live In

We are committed to providing a drug-free, safe and healthy work environment and to observing
environmentally sound business practices. We will strive, at a minimum, to do no harm and
where possible, to make the communities in which we work a safer and better place to live. Each
of us is responsible for compliance with environmental, health and safety laws and regulations.
We do not ever wish for an employee to undertake an unreasonable physical risk in their job
performance or a risk outside the scope of their employment.
4.

Keep and Retain Accurate and Complete Records

We must maintain accurate and complete Company records. Transactions between the Company
and outside individuals and organizations must be promptly and accurately entered in our books
in accordance with generally accepted accounting practices and principles and the Company’s
system of internal controls. In addition, any Company filings with regulatory authorities must be
accurate, understandable and prepared in a timely manner. No one should rationalize or even
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consider misrepresenting facts or falsifying records. It will not be tolerated and will result in
disciplinary action.
The Company’s records must be retained according to applicable laws and policies relating to the
retention of records. Any records that are potentially relevant to a breach of law, litigation or
any pending, threatened or foreseeable, investigation or proceeding must not be destroyed. Any
questions regarding records retention should be directed to the Company’s Chief Financial
Officer.
5.

Obey the Law

Officers, directors and employees must conduct our business in accordance with all applicable
laws and regulations, both in letter and in spirit. Compliance with the law does not comprise our
entire ethical responsibility. Rather, it is a minimum, absolutely essential condition for
performance of our duties.
Officers, directors and employees must strictly adhere to all antitrust laws. These laws prohibit
practices in restraint of trade such as price fixing and boycotting suppliers or customers. They
also bar pricing intended to run a competitor out of business; disparaging, misrepresenting or
harassing a competitor; stealing trade secrets; bribery; and kickbacks.
6.

Avoid Conflicts of Interest

Our officers, directors and employees have an obligation to give their complete loyalty to the
best interests of the Company. They should avoid any action, position or interest that may
involve, or may appear to involve, a conflict of interest with the Company. Officers, directors
and employees should not have any financial or other business relationships that might impair, or
even appear to impair, the independence of any judgment they may need to make on behalf of
the Company. Officers, directors and employees should not have, directly or indirectly, any
ownership interest in any customer, vendor or contractor of the Company, except the following
are permissible: (i) a passive ownership interest in any investment fund or investment vehicle
(including mutual funds, hedge funds and private equity funds) or (ii) a passive investment in
any entity that is publicly traded on a national securities exchange if such investment represents
less than 5% of the outstanding ownership interests in such entity.
Officers and employees are under a continuing obligation to disclose to their immediate
supervisor or the Company’s Chief Financial Officer any situation that presents the possibility of
a conflict or disparity of interest between the officer, director or employee and the Company.
Directors should disclose any potential conflict to the Chairman of the Board and obtain a waiver
from the Board of Directors before serving on the board of directors of a potential competitor or
a customer, vendor or contractor of the Company. Disclosure of any potential conflict is the key
to remaining in full compliance with this policy.
If a potential conflict of interest would constitute a “related party transaction” that would be
required to be disclosed pursuant to applicable federal securities laws, the terms of the proposed
transaction must be reported in writing to the Audit Committee of the Board of Directors for
approval. Generally, a related party transaction is a transaction that includes a director or
executive officer, directly or indirectly, and the Company that exceeds $120,000 in amount. If
D-2164401_3
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an officer, director or employee has any questions as to whether a proposed transaction is a
“related party transaction,” such person should contact the Company’s Chief Financial Officer
for clarification.
Officers, directors and employees should not: (i) take for themselves personally opportunities
that are discovered through the use of Company property, information or position; (ii) use
Company property, information or position for personal gain; or (iii) directly compete with the
Company.
7.

Compete Ethically and Fairly for Business Opportunities

We must comply with the laws and regulations that pertain to the provision of our human capital
management solution. We will compete fairly and ethically for all business opportunities. In
circumstances where there is reason to believe that the release or receipt of non-public
information is unauthorized, do not attempt to obtain and do not accept such information from
any source.
If you are involved in Company transactions, you must be certain that, to your knowledge, all
statements, communications and representations are accurate and truthful.
8.

Avoid Illegal and Questionable Gifts or Favors

The sale and marketing of our products and services and the procurement of products and
services from third parties should always be free from even the perception that favorable
treatment was sought, received or given in exchange for the furnishing or receipt of business
courtesies. Officers, directors and employees of the Company will neither give nor accept
business courtesies that constitute, or could be reasonably perceived as constituting, unfair
business inducements or that would violate law, regulation or policies of the Company, or could
cause embarrassment to or reflect negatively on the Company’s reputation. Personal gifts and
entertainment offered by persons doing business with the Company may be accepted when
offered in the ordinary and normal course of the business relationship. However, the frequency
and value of any such gifts or entertainment may not be so excessive that your ability to exercise
independent judgment on behalf of our Company is or may appear to be compromised.
Accordingly, if you receive or are offered a gift that you believe to have a value in excess of the
lesser of (i) 0.5% of your annual base compensation and (ii) $500.00, or entertainment that is in
excess of usual and customary levels, by any person providing or offering goods or services to
the Company, you must promptly disclose the same to your supervisor who will advise you in
writing whether the gift or entertainment is proper, based upon the standards set out in this Code
of Ethics and Business Conduct for Officers, Directors and Employees (the “Code”). Any gift or
entertainment determined to be improper must be returned, reimbursed or refused by you.
9.

Maintain the Integrity of Consultants, Agents and Representatives

Business integrity is a key standard for the selection and retention of those who represent the
Company. Agents, representatives and consultants must certify their willingness to comply with
the Company’s policies and procedures and must never be retained to circumvent our values and
principles. Paying bribes or kickbacks, engaging in industrial espionage, obtaining the
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proprietary data of a third party without authority or gaining inside information or influence are
just a few examples of what could give us an unfair competitive advantage and could result in
violations of law.
10.

Protect Proprietary Information

Proprietary Company information may not be disclosed to anyone without proper authorization.
Keep proprietary documents protected and secure. In the course of normal business activities,
suppliers, customers and competitors may sometimes divulge to you information that is
proprietary to their business. Respect these confidences. In the event your employment with the
Company should terminate, you will surrender to the Company all papers, documents, writings
and other property produced by you or coming into your possession by or through your
employment or relating to any proprietary information of the Company and you agree that all
such materials will at all times remain the property of the Company, unless otherwise approved
in writing by an executive officer of the Company.
As set forth in the Company’s Insider Trading Policy, the Company prohibits the unauthorized
disclosure of any nonpublic information acquired in the work-place and prohibits the misuse of
material nonpublic information in securities trading. The Company has established procedures
for releasing material information in a manner that is designed to achieve broad public
dissemination of the information immediately upon its release. Officers, directors and
employees may not, therefore, disclose information to anyone outside the Company, including
family members and friends, other than in accordance with those procedures. Officers, directors
and employees also may not discuss the Company or its business in an internet “chat room” or
similar internet-based forum, including social media sites. You should carefully review the
Company’s Insider Trading Policy and abide by the guidelines set forth in the policy before
engaging in any transactions involving the Company’s securities.
11.

Obtain and Use Company Assets Wisely

Personal use of Company property must always be in accordance with corporate policy. Proper
use of Company property, information resources, material, facilities and equipment is your
responsibility. Use and maintain these assets with the utmost care and respect, guarding against
waste and abuse and never borrow or remove Company property without management’s
permission.
12.

Follow the Law and Use Common Sense in Political Contributions and Activities

The Company encourages its employees to become involved in civic affairs and to participate in
the political process. Employees must understand, however, that their involvement and
participation must be on an individual basis, on their own time and at their own expense.
Federal, local and state laws govern political contributions and activities and may restrict certain
donations from the Company, whether in the form of funds, goods or services, or employees’
work time.
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13.

Role of Audit Committee/Chief Financial Officer

The Company has established an Audit Committee empowered to enforce this Code. The Audit
Committee will report to the Board of Directors at least once each year regarding the general
effectiveness of the Code, the Company’s controls and reporting procedures and the Company’s
business conduct. The Company’s Chief Financial Officer is responsible for investigating all
reported complaints and allegations concerning violations of the Code and, at his or her
discretion, shall advise the Audit Committee. However, any reported complaints and allegations
regarding an executive officer or a director shall be sent to the Audit Committee. The Chief
Financial Officer has direct access to the Audit Committee and is required to report to the Audit
Committee at least annually on compliance activity.
If you are uncertain whether a particular activity or relationship is improper under this Code or
requires a waiver of this Code, you should disclose it to the Company’s Chief Financial Officer
(or the Audit Committee if you are an executive officer or a director), who will determine
whether a waiver of this Code is required. If a waiver is required, the Company’s Chief
Financial Officer (or the Board of Directors in the case of an executive officer or a director) will
determine whether a waiver will be granted and any disclosures that must be made to
stockholders. You may be required to agree to conditions before a waiver or a continuing waiver
is granted.
14.

Disciplinary Measures

The Company shall consistently enforce the Code through appropriate means of discipline.
Violations or suspected violations of the Code shall be promptly reported to the Chief Financial
Officer in writing. If the Chief Financial Officer decides to or is required to advise the Audit
Committee of a complaint or suspected violation, the Audit Committee shall then determine
whether a violation of the Code has occurred and, if so, shall determine the disciplinary measures
to be taken against any director, officer, employee or agent of the Company who has so violated
the Code.
The disciplinary measures, which may be invoked at the discretion of the Audit Committee,
include, but are not limited to, counseling, oral or written reprimands, warnings, probation or
suspension without pay, demotions, reductions in salary, termination of employment and
restitution. Violations may also result in civil or criminal actions against the violator.
It is the Company’s policy not to allow retaliation against any director, officer or employee for
reports of misconduct or suspected violation of this Code by another person made in good faith,
for providing to a law enforcement officer any truthful information relating to the commission or
possible commission of any federal offense or for proving information on actions such person
reasonably believes to be violations of securities laws, rules of the Securities and Exchange
Commission or other federal laws relating to fraud against stockholders.
Persons subject to disciplinary measures shall include, in addition to the violator, others involved
in the wrongdoing such as (i) persons who fail to use reasonable care to detect a violation,
(ii) persons who if requested to divulge information withhold material information regarding a
violation and (iii) supervisors who approve or condone the violations or attempt to retaliate
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against employees or agents for reporting violations or violators.
15.

Conclusion

No Code can cover every situation that might arise in a company. This Code is designed to let
you know our basic guiding principles and provide explanation on how to handle various
situations. If you have questions on any situation, whether or not described in this Code, please
ask. The first place to turn is your immediate supervisor or manager. If you are uncomfortable
discussing a situation with your immediate supervisor or manager, you may go to anyone in
management whom you feel comfortable with, including the Chief Financial Officer or the Chief
Executive Officer of the Company. We cannot stress our final point enough: “When in doubt,
ask.”
This Code is subject to repeal and amendment at any time by the Board of Directors. This Code
should not be construed as a contract of employment and does not change any person’s status as
an at-will employee. This Code is for the benefit of the Company, and no other person is entitled
to enforce this Code. This Code does not, and should not be construed to, create any private
cause of action or remedy in any other person for a violation of the Code.
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CODE OF ETHICS AND BUSINESS CONDUCT FOR
OFFICERS, DIRECTORS AND EMPLOYEES
ACKNOWLEDGMENT
By signing below, I acknowledge and certify that I have received, read, and understand Paycom
Software, Inc.’s Code of Ethics and Business Conduct for Officers, Directors and Employees
(the “Code”).
I acknowledge that my employment relationship with the Company is terminable at will, by the
Company or me, at any time, for any reason, with or without cause.
I agree (i) to comply with the Code and conduct the business of the Company in keeping with the
highest ethical standards and (ii) to comply with international, federal, state and local laws
applicable to the Company’s businesses. I understand that failure to comply with the Code will
lead to disciplinary action by the Company, which may include termination of my employment
and/or the reduction of compensation or demotion.
(Please Print)
Name

CAMERON ROSETTA

Pasadena

Business Unit/Location

Position Title
nh_35995c08153a2840f_1873

Signature
12/05/2018

Date

Please sign and return entire document to the [Chief Financial Officer] and keep a copy for
your own files.
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PAYCOM SOFTWARE, INC.
INSIDER TRADING POLICY
This Insider Trading Policy (the “Policy”) sets forth the policy for directors, officers and other employees
(for purposes of this Policy, employees shall include consultants) of Paycom Software, Inc. (the
“Company”) with respect to transactions in the Company’s securities.
Applicability of Policy
This Policy applies to all transactions in the Company’s securities, including common stock, restricted
common stock, preferred stock, options and warrants for common stock and any other securities the
Company may issue from time to time, such as convertible debentures and other derivative securities
relating to the Company’s stock, whether or not issued by the Company, such as exchange-traded options.
It applies to all directors, officers and other employees of the Company that receive or have access to
Material Nonpublic Information (as defined below) concerning the Company. This group of people,
members of their immediate families, and members of their households are sometimes referred to in this
Policy as “Insiders.” This Policy also applies to any person who receives Material Nonpublic
Information from any Insider.
General Policy
It is against Company policy for any employee or director to make an unauthorized disclosure of any
nonpublic information acquired in the work-place or as a result of their position with the Company. It is
also against Company policy for any employee or director to misuse Material Nonpublic Information in
securities trading. The Company has established procedures for releasing material information in a
manner that is designed to achieve broad public dissemination of the information to the public
immediately upon its release. You may not, therefore, disclose information to anyone outside the
Company, including family members and friends, other than in accordance with those procedures. You
also may not discuss the Company or its business in an internet “chat room” or similar internet-based
forum.
Specific Policies
1.

Trading on Material Nonpublic Information

It is illegal and against Company policy for any Insider to trade in the securities of the Company while he
or she possesses Material Nonpublic Information about the Company.
Transactions that may be necessary or justifiable for independent reasons (such as the need to raise money
for an emergency expenditure) are not excepted from the Policy. The securities laws do not recognize
such mitigating circumstances, and, in any event, even the appearance of an improper transaction must be
avoided to preserve the Company’s reputation for adhering to the highest standards of conduct.
2.

Short Sales

No Insider shall engage in a short sale of the Company’s stock. Furthermore, Section 16(c) of the
Securities Exchange Act of 1934, as amended (the “Exchange Act”), prohibits officers and directors from
engaging in short sales. A short sale is a sale of securities not owned by the seller or, if owned, not
delivered against such sale within 20 days thereafter (commonly known as a “short against the box”).
Transactions in certain put and call options for the Company’s securities may in some instances constitute
a short sale.
D-2165977_4
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3.

Publicly Traded Options

A transaction in options is, in effect, a bet on the short-term movement of the Company’s stock and
therefore may create the appearance that the director or employee is trading based on inside information.
Transactions in options also may focus the director’s or employee’s attention on short-term performance
at the expense of the Company’s long-term objectives. Accordingly, transactions in puts, calls or other
derivative securities, on an exchange or in any other organized market, by any employee or director are
prohibited by this Policy. (Option positions arising from certain types of hedging transactions are
governed by the section below captioned “Hedging Transactions.”)
4.

Standing Orders

Standing orders should be used only for a very brief period of time. A standing order placed with a
broker to sell or purchase securities at a specified price leaves you with no control over the timing of the
transaction. A standing order transaction executed by the broker when you are aware of Material
Nonpublic Information may result in unlawful insider trading. Transactions pursuant to a plan adopted in
accordance with Rule 10b5-1 of the Exchange Act, discussed below, may be excepted from this
prohibition against standing orders.
5.

Hedging Transactions

Certain forms of hedging or monetization transactions, such as zero-cost collars and forward sale
contracts, allow an employee to lock in much of the value of his or her stock holdings, often in exchange
for all or part of the potential for upside appreciation in the stock. These transactions allow the director or
employee to continue to own the covered securities, but without the full risks and rewards of ownership.
When that occurs, the director or employee may no longer have the same objectives as the Company’s
other stockholders. Any person wishing to enter into such an arrangement must first pre-clear the
proposed transaction with the Chief Financial Officer. Any request for pre-clearance of a hedging or
similar arrangement must be submitted to the Chief Financial Officer at least two weeks prior to the
proposed execution of documents evidencing the proposed transaction and must set forth a justification
for the proposed transaction. The Chief Financial Officer may decline any request in his or her sole
discretion.
6.

Margin Accounts and Pledges

Securities held in a margin account may be sold by the broker without the customer’s consent if the
customer fails to meet a margin call. Similarly, securities pledged (or hypothecated) as collateral for a
loan may be sold in foreclosure if the borrower defaults on the loan. A margin or foreclosure sale that
occurs when the pledgor is aware of Material Nonpublic Information may, under some circumstances,
result in unlawful insider trading. Because of this danger, Insiders should exercise caution in holding
Company securities in a margin account or pledging Company securities as collateral for a loan. In
addition, certain Insiders may be required to publicly disclose the amount of Company securities pledged
as collateral for a loan.
7.

Short-Term Trading

If you purchase or sell Company securities, you may not conduct an opposite way transaction in any
Company securities of the same class for at least six (6) months after the purchase or sale, unless you first
pre-clear the proposed transaction with the Chief Financial Officer.
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8.

Tipping

No Insider shall disclose (commonly known as a “tip”) Material Nonpublic Information to any other
person (including family members) where such information may be used by such person to his or her
profit by trading (buying or selling) in the securities of companies to which such information relates, nor
shall such Insider or related person make recommendations or express opinions on the basis of Material
Nonpublic Information as to trading in the Company’s securities.
9.

Confidentiality of Nonpublic Information

Nonpublic information relating to the Company is the property of the Company and the unauthorized
disclosure of such information is forbidden. In the event any Insider receives any inquiry for information
from outside the Company, such as from a stock analyst or investor, the inquiry should be referred to the
Company’s Chief Executive Officer or any designee of the Chief Executive Officer who is responsible for
coordinating and overseeing the release of such information to the investing public, analysts and others in
compliance with applicable laws and regulations.
10.

Post-Termination Transactions

The Policy continues to apply to your transactions in Company securities even after you have terminated
employment. If you are in possession of Material Nonpublic Information when your employment
terminates, you may not trade in Company securities until that information has become public or is no
longer material.
Potential Criminal and Civil Liability and/or Disciplinary Action
1.

Liability for Insider Trading

Pursuant to federal and state securities laws, Insiders may be subject to penalties of up to $5,000,000 and
up to 25 years in jail for engaging in transactions in the Company’s securities at a time when they have
knowledge of Material Nonpublic Information regarding the Company.
2.

Liability for Tipping

Insiders may also be liable for improper transactions by any person (commonly referred to as a “tippee”)
to whom they have disclosed Material Nonpublic Information regarding the Company or to whom they
have made recommendations or expressed opinions on the basis of such information as to trading in the
Company’s securities. The Securities and Exchange Commission (the “SEC”) has imposed large
penalties even when the disclosing person did not profit from the trading. The SEC, the stock exchanges
and the Financial Industry Regulatory Authority use sophisticated electronic surveillance techniques to
uncover insider trading.
3.

Liability of Control Persons

If the Company or its supervisory personnel fail to take appropriate steps to prevent illegal insider trading,
they may be subject to the following penalties:
(a)
A civil penalty of up to $1,425,000 or, if greater, three times the profit gained or
loss avoided as a result of the employee’s violation; and
(b)
A criminal penalty of up to $5,000,000 and up to 20 years in jail for individuals
and/or a fine of $25,000,000 for the Company.
D-2165977_4
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4.

Possible Disciplinary Actions

Employees of the Company who violate this Policy may also be subject to disciplinary action by the
Company, which may include ineligibility for future participation in the Company’s equity incentive
plans or termination of employment.
Trading Guidelines and Requirements
1.

Black-Out Periods

The period beginning after the 15th day of the last month of a fiscal quarter and ending at the
commencement of trading on the next Trading Day following two full trading days after the date of public
disclosure of the financial results for that fiscal quarter is a particularly sensitive period of time for
transactions in the Company’s stock from the perspective of compliance with applicable securities laws.
This sensitivity arises because Insiders will often possess Material Nonpublic Information about the
expected financial results for the quarter during that period. Accordingly, this period of time is referred to
as a “black-out” period (“Black-Out Period”). Accordingly, all directors, executive officers subject to
Section 16 of the Exchange Act (“executive officers”), and certain individuals identified from time to
time in Attachment 1 (the “Other Individuals”) are prohibited from trading during such period.
It is understood that even outside of Black-Out Periods, the Company may also prohibit all or certain
directors, executive officers and other employees of the Company from trading securities of the Company
because of material developments known to the Company and not yet disclosed to the public.
Accordingly, upon receipt of written notice by email or otherwise from the Chief Financial Officer, all
such directors, executive officers and Other Individuals and any other designated employees of the
Company may not engage in any transaction involving the purchase or sale of the Company’s securities
and may not disclose to any others the fact of such suspension of trading. The Company hereby agrees to
permit trading in the Company’s securities at the commencement of trading on the next Trading Day
following two full Trading Days after the date of public disclosure of the material development, or at such
time as it is determined that the development is no longer material, so long as such next Trading Day is
not in a Black-Out Period. The Chief Financial Officer will notify such designated purchasers as soon as
possible of such disclosure or such determination.
In addition, the Company may prohibit executive officers from directly or indirectly trading Company
securities during a pension plan Blackout Period pursuant to the Department of Labor rules and may
temporarily prevent plan participants or beneficiaries from engaging in equity securities transactions
through their plan accounts, if the executive officer acquired the equity security in connection with his or
her service or employment as an executive officer.
It should be noted, however, that even outside of a Black-Out Period, any person possessing
Material Nonpublic Information concerning the Company should not engage in any transactions,
except for those exceptions listed below, in the Company’s securities until such information has
been known publicly for at least two Trading Days. Trading in the Company’s securities outside of
a Black-Out Period should not be considered a “safe harbor,” and all directors, executive officers
and Other Individuals should use good judgment at all times and pre-clear all trades in accordance
with the following paragraph.
2.

Pre-Clearance of Trades

The Company has determined that all directors, executive officers and Other Individuals must refrain
from trading in the Company’s securities without first complying with the Company’s “pre-clearance”
process, even if there is not a Black-Out Period. Each such person should contact the Chief Financial
D-2165977_4
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Officer prior to commencing any trade in the Company’s securities. The Chief Financial Officer will
consult as necessary with senior management of the Company before clearing any proposed trade.
3.

Individual Responsibility

Every officer, director and employee has the individual responsibility to comply with this Policy against
insider trading. An Insider may, from time to time, have to forego a proposed transaction in the
Company’s securities even if he or she planned to make the transaction before learning of the Material
Nonpublic Information and even though the Insider believes he or she may suffer an economic loss or
forego anticipated profit by waiting.
Applicability of Policy to Inside Information Regarding Other Companies
This Policy also applies to Material Nonpublic Information relating to other companies with which the
Company conducts business, including proposed business combinations (“business partners”), when that
information is obtained in the course of employment with, or other services performed on behalf of, the
Company. Civil and criminal penalties, and termination of employment, may result from trading on
inside information regarding the Company’s business partners. All directors and employees should treat
Material Nonpublic Information about the Company’s business partners with the same care required with
respect to information related directly to the Company. Similarly, you must not discuss Material
Nonpublic Information relating to the Company’s business partners in an internet “chat room” or similar
internet-based forum.
Definition of “Material Nonpublic Information”
It is not possible to define all categories of Material Nonpublic Information. Information should be
considered Material Nonpublic Information under the Policy if it meets the following requirements. First,
information should be regarded as material if there is a reasonable likelihood that it would be considered
important to an investor in making an investment decision regarding the purchase or sale of the
Company’s securities.
While it may be difficult under this standard to determine whether particular information is material, there
are various categories of information that are particularly sensitive and, as a general rule, should always
be considered material. Examples of such information may include:

















Financial results
Known but unannounced future earnings or losses
Projections of future earnings or losses, or other earnings guidance or targets
Earnings that are inconsistent with the consensus expectations of the investment community
Execution or termination of significant contracts with business partners
News of a pending or proposed merger or other acquisition
News of the disposition, construction or acquisition of significant assets
Impending bankruptcy or financial liquidity problems
Significant developments involving corporate relationships
Changes in dividend policy
New application announcements or policies of a significant nature
Stock splits
New equity or debt offerings
Positive or negative developments in outstanding litigation
Significant litigation exposure due to actual or threatened litigation
Changes in senior management, the Company’s auditors or the Board of Directors

D-2165977_4
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Either positive or negative information may be material.
Nonpublic information is information that has not been previously disclosed to the general public and is
otherwise not available to the general public.
Certain Exceptions
1.

Stock Option Exercises

The Company’s Policy does not apply to the exercise of a director or employee stock option if the shares
acquired upon exercise are held rather than sold into the public market, or to the exercise of a tax
withholding right pursuant to which you elect to have the Company withhold shares subject to an option
to satisfy tax withholding requirements. The Policy does apply, however, to any sale of stock as part of a
broker-assisted cashless exercise of an option, or any other market sale for the purpose of generating the
cash needed to pay the exercise price of an option.
2.

401(k) Plan

The Company’s Policy does not apply to transactions in the Company’s stock in the 401(k) plan resulting
from your periodic contribution of money to the plan pursuant to your payroll deduction election.
3.

Restricted Stock Awards

The Company’s Policy does not apply to the vesting of restricted stock, or the forfeiture of shares to pay
for taxes incident to such vesting.
4.

Gifts

Bona fide gifts of the Company’s securities generally will be exempt from this Policy. However, all such
gifts by executive officers, directors and Other Individuals must be pre-cleared by the Chief Financial
Officer if a Black-Out Period is in effect at the time of the gift. The Chief Financial Officer may prohibit
any gift that is subject to pre-clearance in his or her sole discretion.
5.

Blind Trusts and Pre-Arranged Trading Programs

Rule 10b5-1 of the Exchange Act provides an affirmative defense against insider trading liability for a
transaction done pursuant to “blind trusts” (trusts in which investment control has been delegated to a
third party, such as an institutional or professional trustee) or pursuant to a written plan, or a binding
contract or instruction, entered into in good faith at a time when the Insider was not aware of Material
Nonpublic Information, even though the transaction in question may occur at a time when the Insider is
aware of Material Nonpublic Information.
The Company may, in appropriate circumstances, permit executive officers, directors or Other Individuals
to enter into a blind trust or a trading program that complies with Rule 10b5-1. If you are subject to the
pre-clearance procedures or the Black-Out Periods of this Policy and you wish to establish a blind trust or
trading program, you must pre-clear it with the Chief Financial Officer. With respect to arrangements
that result or may result in transactions taking place during Black-Out Periods, the Chief Financial Officer
will review such arrangements in light of guidelines that it from time to time establishes, with input, if
appropriate, from the Board of Directors and Company legal counsel. The Company reserves the right to
bar any transactions in Company stock, including transactions pursuant to arrangements previously
approved, if the Chief Financial Officer determines that such a bar is in the best interests of the Company.
In addition, if you are otherwise permitted to do so under the Policy, you may not engage in any hedging
D-2165977_4
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transactions (as described above) if you are trading in Company stock pursuant to a blind trust or a Rule
10b5-1 trading program.
Inquiries
Any person who has a question about this Policy or its application to any proposed transaction may obtain
additional guidance from the Chief Financial Officer. Ultimately, however, the responsibility for adhering
to this Policy and avoiding unlawful transactions rests with the individual director, officer or other
employee.
Certifications
All directors, officers and employees must certify their understanding of, and intent to comply with, this
Policy. Please sign the certification attached hereto as Attachment 2.
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PAYCOM PAYROLL, LLC
EMPLOYEE CONFIDENTIALITY, NON-DISPARAGEMENT,
NON-DISCLOSURE, PROPRIETARY INFORMATION AND INDEMNIFICATION AGREEMENT
This Confidentialitv. Non-Disoara12:ement, Non-Disclosure and Proprietary Information Agreement (the "Agreement")
is made effective as of 1210512018
_ , _ _ _ (the "Effective Date"), by and between Paycom Payroll, LLC d/b/a
Paycom, a Delaware limited liability company ("Paycom"), with a principal place of business at 7501 W. Memorial Road,
Oklahoma City, OK 73142, and the undersigned employee of Paycom ("Employee"), to, among other things, assure the
protection and preservation of material nonpublic information to be disclosed or made available by Paycom to Employee in
connection with Employee's employment with Paycom. Paycom and Employee are collectively referred to in this Agreement
as the "Parties", and individually as a "Party".
WHEREAS, Paycom intends to disclose to Employee, or may at the request of Employee disclose to Employee, or
may inadvertently disclose to Employee, certain data and other material nonpublic information (as defined in Section 1 and as
referred to in this Agreement as "Confidential Information").
WHEREAS, Employee agrees to preserve the confidentiality of the Confidential Information and not to disclose said
Confidential Information unless expressly authorized pursuant to this Agreement.
WHEREAS, Paycom would be irreparably injured, and the value and goodwill of its business would be irreparably
damaged, if Paycom's Confidential Information were misappropriated or disclosed.
WHEREAS, each Party has agreed to be bound to the terms of this Agreement, intending to be bound hereby, and
Paycom would not have agreed to disclose its Confidential Information to Employee without the agreement of the Parties to
execute, deliver and perform this Agreement;
NOW THEREFORE, in reliance upon and in consideration of the covenants and undertakings contained in this
Agreement, and in consideration of Employee's employment and continued employment with Paycom, and for other good and
valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the Parties agree as follows:
Section 1.
Confidential Information. Subject to the exclusions contained in Section 2, the term "Confidential
Information" shall mean any information and/or any intellectual property, whether patented, trademarked, copyrighted or
otherwise, as well as any other material nonpublic information with respect to any aspect of Paycom's business which is
revealed to Employee in connection with Employee's work on behalf of Paycom and/or which is disclosed by Paycom to
Employee, either directly or indirectly, in writing, orally, electronically, graphically, or otherwise, including but not limited to
any matter designated as "Confidential". Subject to the exclusions contained in Section 2, Confidential Information shall
specifically include, without limitation:
(a)
Paycom's customer names and Paycom's customer contact person names;
(b)
Paycom's customer's nonpublic personal information;
(c)
Paycom's pricing information, pricing promotions, and pricing strategies;
(d)
Paycom's customer pricing;
(e)
lead lists;
(f)
prospective customer information, including prospective customer contact information, prospective customer
pricing, prospective customer preferences, prospective customer feedback, and prospective customer timing
needs;
(g)
Paycom's customer's employee information, including Paycom's customer's employee salary information and
Paycom's customer's employee's personally identifiable information;
(h)
information concerning Paycom's employee salary information, compensation information, commission
policies, .bonus policies, benefits policies -- but specifically excluding Employee's own individual salary,
benefits, bonus and compensation information;
(i)
Paycom employees' personally identifiable information;
G)
Paycom's employt)es' performance information, whether aggregated or individualized, where such
information is used as a manner of gossip or intended to harm other employees' professional or personal
reputations in the workplace;
(k)
information pertaining to customer complaints, whether aggregated or individualized;
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(l)

(m)
(n)
(o)
(p)
(q)
(r)
(s)
(t)
(u)
(v)
(w)
(x)
(y)
(z)
(aa)
(bb)

information pertaining to a customer's requests for additional functionality, whether aggregated or
individualized;
information pertaining to a customer's use of a specific payroll processing system or provider;
Paycom's marketing promotions and strategies;
Paycom's sales promotions and strategies;
Paycom's reputation management activities and strategies;
Paycom's competitive advantage analyses;
Paycom's competitive disadvantage analyses;
Paycom's product development information, including specifications, design and pricing structure;
Information pertaining to actual or anticipated business or research and development;
Paycom's technical data, trade secrets or know-how, including, but not limited to, research, product plans or
other information regarding Paycom's products or services and markets;
Information pertaining to software, developments, inventions, processes, formulas, technology, designs,
drawings, engineering, hardware configuration information, marketing, finances or other business information;
Paycom's non-public financial information;
Paycom's licensee relationships;
Paycom's proprietary technology and proprietary file formats, including its application program interface
(API), database structure, file formats, converter files and information security protocols;
Paycom's referral source relationships, including brokers, accountants and other referral source relationships;
Paycom's business processes; and/or
any and all other material nonpublic information with respect to any aspect of Paycom's business.

Section 2.
(a)
(b)
(c)
(d)
(e)

Exclusions. The term "Confidential Information" shall not include any material information, which:

is already (or otherwise becomes) publicly known, not as a result of any action or inaction of Employee, or
any wrongful action of a third party;
is in Employee's possession prior to disclosure by Paycom as can be shown by Employee's files and records
as they existed immediately prior to the disclosure;
is approved for release by written authorization of Paycom;
is independently developed and disclosed to Employee by a third party without access to such Confidential
Information and not subject to non-disclosure obligations; or
is disclosed as required by law or regulation (including subpoenas). In the event that Confidential Information
is required to be disclosed pursuant to this Subsection 2(e), where not otherwise prohibited by law, Employee
shall give Paycom prompt written notice to allow Paycom to assert whatever exclusions or exemptions may be
available to it under such law or regulation.

Notwithstanding anything herein, any Employee making disclosures that are directly related to and necessary in connection
with the Employee's duties and responsibilities as a current employee of Paycom shall not be in violation of this Agreement.
Partial Disclosures; Combinations. Specific aspects or details of Confidential Information shall not
Section 3.
be deemed to be within the public domain or in the possession of the Employee prior to disclosure merely because the
Confidential Information is embraced by more general information in the public domain or in the possession of the Employee.
Further, any combination of individual elements of Confidential Information shall be considered Confidential Information and
shall not be considered in the public domain or in the possession of the Employee prior to disclosure merely because one or
more individual elements of such combination are in the public domain or in the possession of the Employee; rather such
combination shall only be considered in the public domain or in the possession of the Employee if the combination of each of
the individual elements of the combination is in the public domain or in the possession of the Employee.
Use of Confidential Information. Employee shall maintain in trust and confidence and shall not
Section 4.
disclose to any third party or use for any unauthorized purpose any Confidential Information. Employee may use any
Confidential Information only to the extent required to fulfill his/her role as an employee of Paycom and for no other uses or
purposes.
Reproduction of Confidential Information Prohibited.
Section 5.
Paycom, Confidential Information shall not be reproduced in any form.
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Section 6.
Responsibility of Employee. Employee shall use his/her best efforts to protect the Confidential
Information from unauthorized use or disclosure. This obligation shall include, but not be limited to, adherence to Paycom's
policies designed to protect the confidentiality of information.
Section 7.
Ownership of Confidential Information. All Confidential Information (including copies) shall
remain the property of Paycom and shall be returned to Paycom after Employee's need for it has expired, when, for any reason,
the Employee ceases to be employed by Paycom ("Disassociation Date"), or upon the request of Paycom. Any Confidential
Information that is not returned shall remain subject to the confidentiality obligations and use restrictions set forth in this
Agreement.
Section 8.
Former Employer Information. Employee shall not, during Employee's employment with Paycom,
improperly use or disclose any proprietary information or trade secrets of any former or concurrent employer or other person
or entity and shall not bring onto the premises of Paycom any unpublished document or proprietary information belonging to
any such employer, person or entity unless consented to in writing by such employer, person or entity.
Section 9.
Third Party Confidential Information. Employee recognizes that Paycom has received and in the
future will receive from third parties their confidential or proprietary information, subject to a duty on Paycom's part to maintain
the confidentiality of such information and to use it only for certain limited purposes. Employee shall hold all such confidential
or proprietary information in the strictest confidence and shall not disclose it to any person, firm or entity or to use it except as
necessary in carrying out work for Paycom consistent with Paycom's agreement with such third party.
Section 10.
Provision of Paycom Confidential Information. Immediately upon execution of this Agreement,
Paycom may provide Employee with certain Confidential Information regarding Paycom, regardless of whether or not
Employee is employed by Paycom at such time ("Initial Disclosure"). Following the Initial Disclosure of Confidential
Information, Paycom may make available to Employee additional Confidential Information that will enable Employee to
optimize the performance of Employee's duties to Paycom. Paycom will have no obligation to make available to Employee
any of its Confidential Information after the termination of employment.
Section 11.

Intellectual Property.

(a)
Employee Claimed Prior Inventions Retained and Licensed. Employee has attached hereto as Exhibit A and
submitted a list describing all inventions, original works of authorship, developments, improvements and trade secrets that (i)
were made or contributed to by Employee prior to employment with Paycom, (ii) belong to Employee, or in which Employee
has an interest, and (iii) are not assigned to Paycom hereunder (collectively, "Employee Claimed Prior Inventions"); however,
by not attaching and submitting such a list to Paycom HR, Employee represents that there are no such Employee Claimed Prior
Inventions. Exhibit A must be signed by both Employee and Paycom. Employee shall not incorporate, or permit to be
incorporated, any Employee Claimed Prior Invention into a Paycom product, process or service without Paycom's prior written
consent. Nevertheless, if, in the course of employment with Paycom, Employee incorporates into a Paycom product, process
or service an Employee Claimed Prior Invention owned by Employee or in which Employee has an interest, Employee hereby
grants to Paycom a nonexclusive, royalty-free, fully paid-up, irrevocable, perpetual, worldwide license to make, have made,
modify, use and sell such Employee Claimed Prior Invention as part of or in connection with such product, process or service,
and to practice any method related thereto.
(b)
Assignment of Intellectual Property. Employee will promptly make full written disclosure to Paycom, will
hold in trust for the sole right and benefit of Paycom, and hereby assigns to Paycom, or its designee(s), all right, title, and
interest in and to any and all inventions, technology, original works of authorship, developments, concepts, improvements,
designs, discoveries, ideas and other work product of any nature whatsoever, trademarks (and related goodwill), trade secrets
and the like therein arising in any jurisdiction throughout the world and all related rights of priority under international
conventions with respect thereto, including all pending and future applications and registrations therefor, and continuations,
divisions, continuations-in-part, reissues, extensions, and renewals thereof, whether or not patentable, protectable or registrable
under copyright, patent, trade secret, or similar laws, which Employee has or may solely or jointly conceive or develop or
reduce to practice or produce or prepare or author or edit or amend, or cause to be conceived or developed or reduced to practice
or produced or prepared or authored or edited or amended, during the period of time Employee is in the employ of Paycom
(collectively, "PIP"), except as provided in Section 11 (f) below. All original works of authorship which have been or are made
by Employee (solely or jointly with others) within the scope of and during the period of employment with Paycom and which
are protectable by copyright are "works made for hire" as that term is defined in the United States Copyright Act, and
accordingly, authorship of such work(s) vests in Paycom. To the extent any copyrights are assigned under this Agreement,
Employee hereby irrevocably waives, to the extent permitted by applicable law, any and all claims that Employee may now or
hereafter have in any jurisdiction to all rights of paternity, integrity, disclosure, and withdrawal and any other rights that may
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be known as "moral rights" with respect to all PIP therein. The decision whether or not to commercialize or market any PIP is
within Paycom's sole discretion and for Paycom's sole benefit and no royalty will be due or owed to Employee as a result of
Paycom's efforts to commercialize or market any such PIP.
(c)
Intellectual Property Assigned to the United States. Employee shall assign to the United States government all
right, title, and interest in and to any and all intellectual property whenever such full title is required to be in the United States
by a contract between Paycom and the United States or any of its agencies.
(d)
Maintenance of Records. Employee shall keep and maintain adequate and current written records of all PIP
during the term of employment with Paycom. The records will be in the form of notes, sketches, drawings and any other format
that may be specified by Paycom. The records will be available to and remain Paycom's sole property at all times, and Employee
shall otherwise maintain the confidential and proprietary nature of such records pursuant to the terms of this Agreement or any
governing non-disclosure agreement or similar agreement.
(e)
Patent and Copyright Registrations. Employee shall assist Paycom, or its designee, at Paycom's expense, in
every proper way to secure Paycom's rights in any PIP and any copyrights, patents, trademark (and related goodwill), mask
work rights or other intellectual property rights relating thereto in any and all countries, including, but not limited to, the
disclosure to Paycom of all pertinent information and data with respect thereto, the execution of all applications, specifications,
oaths, assignments and all other instruments that Paycom deems necessary in order to apply for and obtain such rights and in
order to assign and convey to Paycom, its successors, assigns, and nominees the sole and exclusive rights, title and interest in
and to such PIP, and any copyrights, patents, trademarks (and related goodwill), mask work rights or other intellectual property
rights relating thereto. Employee's obligation to execute or cause to be executed, when it is in Employee's power to do so, any
such instrument or papers shall continue after the termination of this Agreement. If Paycom is unable because of Employee's
mental or physical incapacity or for any other reason to secure Employee's signature to apply for or to pursue any application
for any United States or foreign patents or copyright registrations covering any PIP or original works of authorship assigned to
Paycom as above, then Employee hereby irrevocably designates and appoints Paycom and its duly authorized officers and
agents as Employee's agent and attorney in fact, to act for and in Employee's behalf and stead to execute and file any such
applications and to do all other lawfully permitted acts to further the prosecution and issuance of letters patent or copyright
registrations thereon with the same legal force and effect as if executed by Employee.

( f)
Exception to Assignments. The provisions of this Agreement requiring assignment of PIP to Paycom do not
apply to any invention that Employee has developed entirely on Employee's own time without using Paycom's equipment,
supplies, facilities, trade secret information or Confidential Information (an "Other Invention") except for those Other
Inventions that either (i) relate at the time of conception or reduction to practice to Paycom's business, or actual or demonstrably
anticipated research or development or (ii) result from any work that Employee performed for Paycom. Employee will advise
, Paycom promptly in writing of any PIP that Employee believes constitutes an Other Invention and is not otherwise disclosed
on Exhibit A. Employee agrees that Employee will not incorporate, or permit to be incorporated, any Other Invention owned
by Employee or in which Employee has an interest into a Paycom product, process or service without Paycom's prior written
consent. Notwithstanding the foregoing sentence, if, in the course of employment with Paycom, Employee incorporates into a
Paycom product, process or service an Other Invention owned by Employee or in which Employee has an interest, Employee
hereby grants to Paycom a nonexclusive, royalty-free, fully paid-up, irrevocable, perpetual, worldwide license to make, have
made, modify, use and sell such Other Invention as part of or in connection with such product, process or service, and to
practice any method related thereto.

Section 12.
Conflicting Employment. During the term of employment with Paycom, Employee shall not engage
in any other employment, occupation or consulting related to the business in which Paycom is now involved or becomes
involved during the term of Employee's employment, nor shall Employee engage in any other activities that conflict with
Employee's obligations to Paycom.
Section 13.
Returning Paycom Documents. Employee shall, at the time ofleaving the employ of Paycom, deliver
to Paycom (and will not keep in Employee's possession, recreate or deliver to anyone else) any and all devices, records, data,
computer files, notes, reports, proposals, lists, correspondence, specifications, drawings, blueprints, sketches, materials,
equipment, other documents or property, or reproductions of any aforementioned items developed by Employee pursuant to
Employee's employment with Paycom or otherwise belonging to Paycom, its successors or assigns, including, but not limited
to, those records maintained pursuant to Section 11 ( d).
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Section 14.
Further Assurances. No Conflict. Indemnity. Employee shall execute any proper oath or verify any
proper document required to carry out the terms of this Agreement. Employee represents and warrants that Employee's
performance of all the terms of this Agreement will not breach any agreement to keep in confidence proprietary information
acquired by Employee in confidence or in trust prior to employment by Paycom, or any agreement containing non-compete,
non-solicit, or similar restrictive covenants entered into prior to employment by Paycom. Employee has not entered into, and
shall not enter into, any oral or written agreement in conflict herewith. Employee shall fully indemnify, hold harmless, and
defend Paycom and its directors, officers, employees, agents, stockholders and affiliates ( collectively, "Indemnified Parties")
from and against all claims, demands, actions, suits, damages, liabilities, losses, settlements, judgments, costs and expenses,
including reasonable attorneys' fees and costs, whether involving a third party claim, which arises out of or relates to (1) any
breach or violation of any representation or warranty Employee has made within this Agreement, including but not limited to
Sections 8, 11 (a) and 14 of this Agreement; or (2) any breach or violation of any covenant or other obligation or duty binding
upon Employee according to the terms of this Agreement or under applicable law; in each case whether caused by the
negligence of Paycom or any other Indemnified Party and whether the relevant claim has merit.
Section 15.
Notification to New Employer. In the event that Employee leaves the employ of Paycom, Employee
hereby grants consent to notification by Paycom to Employee's new employer about Employee's rights and obligations under
this Agreement.
Section 16.

(a)

(b)

Acknowledgements.

Employee hereby represents and warrants each of the following:
(i)
Employee is executing this Agreement voluntarily and without any duress or undue influence by
Paycom or anyone else.
(ii)
Employee will neither use or disclose, nor incorporate into any of the work performed and/or
produced by Employee pursuant to Employee's job duties as defined herein, any confidential
information, proprietary information, intellectual property, or any other improper information of any
former employer, third-party, or others in performing job duties for Paycom.
(iii)
Employee will not access a former employer's e-mail, voicemail, or other computer systems for any
purpose.
(iv)
Employee is not in possession of any property of any former employer.
(v)
Employee has carefully read this Agreement.
(vi)
Employee has asked any questions needed for Employee to understand the terms, consequences, and
binding effect of this Agreement and fully understands them.
(vii)
Employee sought the advice of an attorney of Employee's choice (if needed) before signing this
Agreement.
Notice of Immunity Under the Economic Espionage Act of 1996, as amended by the Defend Trade Secrets Act
of 2016. Notwithstanding any other provision of this Agreement:
(i)
Paycom and Employee agree that nothing in this Agreement is intended to interfere with or discourage
a good faith disclosure to any governmental entity related to a suspected violation oflaw.
(ii)

Paycom and Employee agree that Employee cannot and will not be held criminally or civilly liable
under any federal or state trade secret law for disclosing otherwise protected trade secrets and/or
confidential or proprietary information as long as (i) the disclosure is made in confidence to a federal,
state, or local government official, directly or indirectly, or to an attorney and solely for the purpose
of reporting or investigating a suspected violation of law; or (ii) a complaint or other document filed
in a lawsuit or other proceeding, as long as such filing is made under seal.

(iii)

Paycom and Employee agree that Paycom will not retaliate against Employee in any way for a
disclosure made in accordance with the law.

(iv)

Paycom and Employee agree that in the event a permissible disclosure is made and Employee files a
lawsuit against Paycom alleging that Paycom retaliated against Employee because of such disclosure,
Employee is permitted to disclose the relevant trade secret and confidential information to Employee's
attorney, and to use the trade secret and confidential information in the court proceeding so long as (i)
all court filings containing the trade secret or confidential information are filed under seal; and (ii)
Employee doesn't otherwise disclose the trade secret or confidential information except as required by
court order. Employee further agrees to immediately notify Paycom of any court order requiring
disclosure of trade secret of confidential information.
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Section 17.
Term and Termination. This Agreement shall commence on the Effective Date hereof and terminate
two (2) years from Employee's Disassociation Date, or earlier by mutual written agreement of the Parties; provided, however,
that the obligations imposed by Sections 4, 5, 6, 7, 9, 10, 11, 13 and 21 hereof with respect to Confidential Information disclosed
prior to the date of the termination of this Agreement and PIP shall survive the termination of this Agreement.
Section 18.
Construction; Governing Law; Forum. This Agreement shall be construed and governed by the
laws of the State of Oklahoma. All issues and questions concerning the construction, validity, enforcement and interpretation
of this Agreement shall be governed by, and construed in accordance with, the laws of the State of Oklahoma, without giving
effect to any choice of law or conflict of law rules or provisions (whether of the State of Oklahoma or any other jurisdiction)
that would cause the application of the laws of any jurisdiction other than the State of Oklahoma. With respect to any claim
arising out of this Agreement, (a) each Party irrevocably submits to the exclusive jurisdiction of the courts of the State of
Oklahoma, or the United States District Court, located in Oklahoma County, Oklahoma, and (b) Employee irrevocably waives
any objection which he/she may have at any time to the venue of any suit, or that any action or proceeding is brought in an
inconvenient forum and further irrevocably waives the right to object, with respect to such claim, suit, action or proceeding
brought in any such court, that such court does not have jurisdiction over Employee.
Section 19.
Non-Disclosure of the Existence of Confidential Information. Unless otherwise required by Court
order, subpoena or legal process, Employee shall not reveal that Confidential Information has been disclosed to Employee
pursuant to this Agreement or that Employee is using or has any Confidential Information, without the prior written consent
of
Paycom.
Section 20.
Non-Disclosure of the Employee's Prior Employment with Paycom. After Employee's
employment with Paycom ceases and while selling or attempting to sell payroll and/or payroll-related services to third parties,
Employee shall not disclose to such third parties that Employee formerly worked for Paycom. This section 20 is specifically
intended to include a prohibition on Employee disclosing to third parties that he or she formerly worked for Paycom for
purposes of Employee holding himself or herself out as having expertise with respect to Paycom or Paycom's products
or
services. After Employee's employment with Paycom ceases, Employee shall not promote or market himself or herself on the
internet as being formerly affiliated with Paycom. Nothing in this Section 20 shall be construed to prevent Employee from
disclosing or referring generally to Employee's experience in the payroll services and human resources technology industries.
Notwithstanding anything to the contrary herein, nothing in this Section 20 shall be construed to prevent Employee from
disclosing his prior employment with Paycom in connection with a bona fide and targeted job search conducted by Employee.
Section 21.
Non-Disparagement. Unless otherwise required by law or regulation, Employee shall not make any
statements (whether written, electronic or verbal) to the general public or cause or encourage others to make any statements
to
the general public (whether written, electronic or verbal) that defame or, disparage the personal or business reputation, practices,
or conduct of Paycom, its employees, directors, and officers. Further, employee shall not engage in conduct that is designed
to
or that would have the effect of impugning or disparaging the products and services Paycom provides to its customers.
Employee acknowledges and agrees that this prohibition extends to statements (whether written, electronic or verbal) made
to
anyone, including but not limited to, the news media, the internet, social media platforms, investors, potential investors, industry
associations, competitors, vendors, employees (past and present), and/or customers. Employee understands and agrees that this
Section is a material provision of this Agreement and that any breach of this Section shall be a material breach of this
Agreement, and that Paycom would be irreparably harmed by violation of this Section. Employee shall not engage in any
communications to the general public or any conduct that is designed to or that would have the effect of disparaging Paycom'
s
business, Paycom's services or Paycom's officers, directors or employees to the general public. Employee shall not broadcast,
disseminate or publish statements to the general public, including statements on the internet or social media, that would have
the effect of disparaging Paycom's business, Paycom's services or Paycom's officers, directors or employees. Nothing in this
Section 21 shall be construed as prohibiting lawful concerted activities that are directed to fellow employees and that are
undertaken for the purpose of collectively organizing or the mutual aid or protection of Paycom employees.
Section 22.
Non-Circumvention / Prohibition on the Facilitation of Others' Conduct. In addition to the
prohibitions and obligations contained in this Agreement, Employee shall not circumvent or attempt to circumvent Employee's
obligations hereunder by facilitating through intermediaries or other third parties acts that would constitute prohibited activities
hereunder if engaged in directly by Employee.
Section 23.
Remedies Upon Breach. Employee acknowledges and agrees that in the event of any breach of this
Agreement by Employee, including, without limitation, the actual or threatened disclosure of the Confidential Information
Confidentiality Agreement - Employee (Rev. 02192018)
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~ithout the prior written consent of Paycom, Paycom will suffer an irrepara
ble injury, such that no remedy at law will afford
tt adequat_e protection against, or appropriate compensation for, such injury.
Accordingly, Employee agrees that Paycom may
seek specific perfonnance of Employee's obligations under this Agreem
ent, as well as such further injunctive or other relief as
may be granted by a court of competent jurisdiction. Additionally, any breach
of this Agreement by Employee may constitute
grounds for tennination of Employee's employment with Paycom.
Section 24.
Counte rparts/ Facsim ile. This Agreement may be executed in one
or more counterparts, each of
which shall be deemed an original but all of which together will constitu
te one and the same instrument. A facsimile or other
reproduction of this Agreement may be executed by one or more of the
Parties, and an executed copy of this Agreement may
be delivered by one or more of the Parties by facsimile or similar instanta
neous electronic transmission device pursuant to
which such signature shall be considered an original.
Section 25.
Notices. All notices, requests or other writings involving this Agreem
ent shall be deemed to have
been fully given, made or sent when made in writing and couriered, or
mailed, prepaid and addressed, to the applicable Party
at the last known addresses of the applicable Party, or as may be change
d by either Party from time to time by written notice
to the other Party.

Section 26.
Indepe ndent Obliga tions. The obligations in this Agreement are indepen
dent of and distinct from
any other obligations of Employee, including, without limitation, any
other agreement between the Parties or any policy stated
in any employee handbook of Paycom.
Section 27.
Surviv al of Rights ; Transf erabili ty. This Agreement shall be binding
upon, and shall inure to the
benefit of the Parties and their respective successors and assigns. This
Agreement shall survive (i) any sale or assignment of
Paycom; or (ii) any initial public offering of stock in Paycom or any holding
company or affiliate. Employee may not assign
or otherwise transfer any of his or her rights and/or obligations under
this Agreement. _
Section 28.
Entire Agreem ent, Amend ment and Enforceability; Severa
bility.
There are no verbal
understandings between the Parties concerning the matters set forth
herein. This Agreement contains the entire agreement
between the Parties and may not be changed, modified, amended or supplem
ented except by a written instrument signed by the
Parties. In the event that the provisions of this Agreement should ever
be deemed to exceed the time, scope, or other limitations
permitted by applicable law, then such provision shall be deemed reforme
d to the maximum time, scope, or other limitations
permitted by applicable law. A court or arbitrator hearing any such
dispute is empowered, authorized and appointed by the
Parties to reform this Agreement to the maximum time, scope, or other
limitations permitted by applicable law. In the event
any provision or sub-provision of this Agreement should ever be deemed
unenforceable or invalid, then, unless reformed, such
invalid or unenforceable provision shall be severed from this Agreem
ent and its invalidity or unenforceability shall not affect
any other term(s) hereof. It is further understood and agreed that nothing
contained in this Agreement changes the fact that
Employee's employment with Paycom is 'at-wil l' for an indefinite period
and terminable at any time by Employee or Paycom.

IN WITNESS WHEREOF, the Parties have signed this Confidentiality, Non-D
isparagement, Non-Disclosure, and
Proprietary Rights Agreement as of the Effective Date.
"Paycom"

ief Financial Office r
nh_3599 5c08153 a2840f_ 187<+-- -~

12/05/2018

CAMER ON ROSET TA

"Employee"
Signature of Employee
Emplo yee
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Handbook Addendum: California
The Paycom workforce is spread across many states, and state laws differ in many respects. This Handbook
Addendum is meant to supplement the Paycom Employee Handbook by providing additional information
regarding state-specific requirements, if any, for various policies. To the extent the information in this Handbook
Addendum conflicts with any of the policies in the Paycom Employee Handbook, the information in the
Handbook Addendum supersedes those policies. This Handbook Addendum is not meant to be an exhaustive list
of all the state and local regulations or Paycom implemented processes that may apply. As with the Paycom
Employee Handbook, the contents of this Handbook Addendum are guidelines only, and do not create an
employment contract. Employment with Paycom is at-will, and may be terminated at any time with or without
cause or notice by either the employee or the Company.

Family Care and Medical Leave
Paycom fully complies with the Federal Family and Medical Leave Act (FMLA) and the California Family
Rights Act (CFRA), both of which require the Company to grant eligible employees leaves of absence for
specific purposes. The Company calls these leaves "FMLA/CFRA Leave", "Military Caregiver Leave", and
"Military Qualifying Exigency Leave."

Policies Applicable to All Family Care and Medical Leaves: Employees are eligible for
FMLA/CFRA, Military Caregiver Leave, and Military Qualifying Exigency Leave if they have been
employed by Paycom for at least 12 month, they worked at least 1250 hours during the 12
month period immediately preceding the commencement of the leave, and they are employed
at a worksite with at least 50 or more employees or where 50 or more employees are located
with 75 miles of the worksite
Except in the case of Military Caregivers Leave, an eligible employee's leave entitlement under
the FMLA is limited to a total of 12 workweeks of leave in a 12-month period for any one or
combination of the events for which FMLA Leave or Military Qualifying Exigency Leave is
available. The "12-month period" in which up to 12 workweeks of leave may be taken for these
purposes is the 12-month period measured backwards from the date the employee uses any
leave
An employee who takes Military Caregiver Leave is entitled to a combined total of 26
workweeks of FMLA leave during a single 12-month period for Military Caregiver Leave, FMLA,
and Military Qualifying Exigency Leave. For this purpose, the 12-month period is the 12-month
period measure forward from the date an employee's first Military Caregiver Leave began.
Leave under the FMLA runs concurrently with leave under the CFRA to the extent permitted by
federal and California Law. However, leave taken to care for a registered domestic partner with
a serious health condition is available only under the CFRA and therefore does not count against
an employee's 12 workweeks of FMLA Leave. Similarly, Military Caregiver Leave and Military
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Qualified Exigency Leave are only available under the FMLA and do not count against an
employee's 12 workweeks under the CFRA. Furthermore, leave taken by an employee because
of her own disability caused by pregnancy, childbirth, or related conditions is not available under
the CFRA, but will count towards the employee's FMLA and Pregnancy Disability entitlements.
FMLA and CFRA are unpaid leaves. However, an employee on FMLA/CFRA, Military Caregiver
Leave or Military Qualifying Exigency Leave may use any or all available vacation pay, sick pay,
salary continuation or floating holiday time, as appropriate, during any such leave.
When possible, employees must make a reasonable effort to schedule foreseeable planned
medical treatments so as to not unduly disrupt the Company's operations.
During FMLA leave, an employee is entitled to continued group health plan coverage under the
same conditions as if the employee had continued work.
An employee should request FMLA/CFRA Leave, Military Caregiver Leave or Military Qualifying
Exigency Leave by completing a Request Form and submitting it to the Human Resources
Department. Employees requesting FMLA/CFRA or Military Caregiver's Leave should provide
notice not less than 30 days' notice, or such shorter notice as is practicable for foreseeable
childbirth, adoption, or foster placements, or any planned medical treatment for the employee
or his or her spouse, registered domestic partner, child, parent, or next of kin. Employees
requesting Military Qualified Exigency Leave should provide as much notice as soon as
practicable. Failure to provide such notice is grounds for delay or denial of a leave request,
except if the need for leave was an emergency and otherwise unforeseeable.
Retaliation against employees for taking leave protected by the FMLA or CFRA is prohibited by
law and Paycom policy.
An employee is entitled to reinstatement on if he/she would have continued to be employed had
FMLA leave not been taken. Thus, an employee is not entitled to reinstatement if, because of a
layoff, reduction in force or some other reason, the employee would not be employed at the
time job restoration is sought,
Paycom reserves the right to deny reinstatement to salaries, eligible employees who are among
the highest 10 percent of Paycom's employees within 75 miles of the worksite ("key employees")
if such denial is necessary to prevent substantial and grievous economic injury to Paycom's
operations.
If the employee does not return to work following the conclusion of FMLA leave, the employee
will be considered to have voluntarily resigned.

. .. .
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FMLA/CFRA Leave: FMLA/CFRA Leave may be taken for any of the following reasons:

1)

2)

3)

For the birth of a child of the employee, for the placement of a child with the employee for
adoption or foster care, or to care for the employee's newborn child or the employee's newly adopted or new foster child. Leave for this purpose must conclude 12 months after
the birth, adoption or placement,
Because of the employee's own serious health condition that makes the employee unable to
perform his or her job at all or unable to perform any one or more of the essential functions
of his or her job.
To care for a spouse, registered domestic partner, child, or parent with a serious health
condition.

If FMLA/CFRA is taken because of the employee's own health condition or the serious health
condition of the employee's spouse, registered domestic partner, parent, or child, the leave may
be taken intermittently or on a reduced leave schedule when medically necessary, as
determined by a health care provider of the person with the serious health condition.
Intermittent leave is leave taken in separate blocks of time; reduced leave schedule is a change
in the employee's schedule for a period of time, normally from full to part time.
Military Caregiver Leave: A Military Caregiver Leave may be taken by an employee who is the

child, parent, spouse, or next of kin of a "covered service member," that is, a current member of
the Armed Forces (including National Guard or Reserves) who is undergoing medical treatment,
recuperation, or therapy, is in outpatient status, or is otherwise on the temporary disability
retired list for a serious injury or illness incurred in the line of duty on active duty. A covered
service member also includes a veteran who is undergoing medical treatment, recuperation, or
therapy for a serious illness or injury incurred in the line of duty on active duty at any time during
the period of 5 years preceding the date on which the veteran undergoes that medical
treatment.
Military Caregiver Leave may be taken intermittently or on a reduced leave schedule when
medically necessary, as determined by a health care provider of the covered servicemember.
The "12-month period" in which 26 workweeks of Military Caregiver Leave may be taken begins
on the first day of Military Caregiver Leave and ends 12 months after that date. If an employee
does not take all of his or her 26 workweeks of leave entitlement during this 12-month period,
the remaining part is forfeited. However, the employee would be entitled to additional leave to
care for a different covered servicemember or to care for the same servicemember with a
subsequent injury or illness, except that, in the case of overlapping 12 month periods, no more
than 26 workweeks of leave may be taken within and single 12-month period.
Military Qualifying Exigency Leave: A Military Exigency Leave may be taken for any "qualifying exigency" arising
out of the fact that the employee's spouse, son, daughter, or parent is on "covered active duty" or has been

.
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notified of an impending call to "covered active duty" status where "covered active duty" status means: (a) in the
case of a member of a regular component of the Armed Forces, duty during the deployment of the member with
the Armed Forces to a foreign country; and (b) in the case of a member of a reserve component of the Armed
Forces, duty during the deployment of the member with the Armed Forces to a foreign country under a call or
order to active duty under federal law or any other provision of law during a war or during a national emergency
declared by the President or Congress.
Pregnancy Disability Leave (PDL)

Paycom fully complies with the California Pregnancy Disability Leave Law. Under the PDL, the Company
is required to give each female employee a reasonable leave of absence of up to 4 months, as needed, for
the period(s) oftime a woman is disabled by pregnancy, childbirth, or related medical conditions.
To be eligible for PDL, the employee must be disabled by pregnancy, childbirth, or related medical
condition.
The 4-month PDL allowance includes any time taken (with or without pay) for the following reasons:
1)

The employee is unable to work at all, is unable to perform any one or more of the essential
functions of her job, or is unable to perform any one or more of the essential functions of her job
without undue risk to herself, the successful completion of her pregnancy, or to other persons,
because of pregnancy or childbirth or because of any medically recognized physical or mental
condition that is related to pregnancy or childbirth (including morning sickness).

PDL may be taken in one or more periods, but may not exceed 4 months. "Four Months" means the
number of days the employee would normally work within 4 months. PDL does not count against the
leave available for under the Company's policy on Family Care and Medical Leave.
Pregnancy Disability Leaves are unpaid. An employee on PDL must use all accrued paid sick leave and
may use any or all accrued paid vacation and floating holiday time during any otherwise unpaid leave
period. The receipt of vacation pay, sick leave pay, or State Disability Insurance benefits will not extend
the length of the PDL.
Any group health coverage an employee had prior to taking PDL will be continued through the
employee's PDL at the level and under the conditions that coverage would have been provided if the
employee had continued in employment continuously for the duration of the leave. This does not
remove the obligation of the employee to remit their amount of the premium.
When possible, employees must make a reasonable effort to schedule foreseeable planned medical
treatments so as to not unduly disrupt the Company's operations.
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An employee should request a PDL by completing a Request Form and submitting it to Human
Resources. Employees requesting a PDL should provide not less than 30 days' notice, or such shorter
notice as is practicable, if the need for leave is foreseeable because of pregnancy. Failure to provide such
notice is grounds for delay and denial of a leave request, except if the need was an emergency or
otherwise unforeseeable.
Upon returning from PDL leave, Paycom will place the employee in the same position the employee held
before the leave or an equivalent position with equivalent pay, benefits and other employment terms.
Reasonable accommodations may be provided to a returning employee.
Crime Victim Leave

Paycom will provide unpaid time off for a victim of a serious or violent felony to attend judicial proceedings
related to the crime. The term "crime victim" applies to an employee who is a victim, the immediate family
member of a victim, the registered partner of a victim or the child of a registered domestic partner of a victim.
The Company will not discriminate against or retaliate against an employee who is a victim of domestic violence
or a victim of sexual assault for taking time off from work to seek medical attention for injuries caused by
domestic violence or sexual assault; to obtain services from a domestic violence shelter, program or rape crisis
center as a result of domestic violence or sexual assault; to obtain psychological counseling related to an
experience of domestic violence or sexual assault; or to participate in safety planning and take other actions to
increase safety from future domestic violence or sexual assault, including temporary or permanent relocation. The
employee must give the Company reasonable advance notice of the employee's intention to take time off, unless
the advance notice is not feasible.
Additional Leave

Additional leave options may be available including bone marrow leave, military spouse leave, domestic abuse
and sexual assault leave, witness duty leave, military spouse leave, organ donation leave, school activities leave,
school appearances leave or other leaves. Please contact Human Resources with any questions.
Meal Periods

All non-exempt employees who work more than five (5) hours in a workday are provided an unpaid meal period of
not less than 30 minutes ("First Meal Period"). All non-exempt employees who work more than ten (10) hours in a
workday are provided an unpaid second meal period of not less than 30 minutes ("Second Meal Period"). The
meal period is off-duty, meaning that it is an uninterrupted 30-minute period during which the employee is
relieved of all duty. The employee is free to leave the company premises during the meal period. No work may be
performed during a meal period. An employee may not work through a meal period in order to leave prior to the
scheduled quitting time.
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The First Meal Period shall be provided after no more than 5 hours of work, except that when the work period of
not more than six (6) hours will complete the day's work, the First Meal Period may be waived by mutual consent
of the employee and an authorized company representative. The Second Meal Period shall be provided after no
more than 10 hours of work, except that if the total hours worked is no more than 12 hours, the Second Meal
Period may be waived by mutual consent of an authorized company representative and the employee, only if the
First Meal Period was not waived.
Employees must clock in and out for their meal periods. Under no circumstances should an employee clock out
for a meal period and continue working. An employee may not clock in or out for another employee.
The chart below outlines the meal periods that we permit and authorize employees to take:

Duration of Shift in

No Meal Period

Hours
5 or less

First 30 minute

Second 30 Minute

Meal Period

Meal Period

X

More than 5, up to 6

X (unless valid

More than 6, up to 10

X

More than 10, up to 12

X

waiver)
X (unless First Meal
Period was taken
and there is a valid
waiver for Second
Meal Period)
More than 12, up to 18

X

X (no waiver of
either meal period
available)

No employee will be retaliated against for raising a concern regarding meal periods. Failure to comply with the
Meal Period Policy may result in disciplinary action, up to and including termination.
Employees voluntarily waiving their meal period should complete a Meal Period Waiver (for the First Meal Period
and/or Second Meal Period). An employee that completes a Meal Period Waiver, will be deemed to have waived
his/her meal period. Any employee that does not take a meal period consistent with this policy will be required to
contact the Human Resources Department and document the reason for doing so.
Rest Periods

Paycom authorizes and permits all non-exempt employees to take rest periods, which insofar as practical shall be
in the middle of each four-hour work period, one before the meal period, and one after the meal period. The
authorized rest time is based on the total hours worked daily, at the rate of ten (10) minutes net rest time per four
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(4) hours worked or major fraction thereof. The chart below outlines the number of rest periods that should be
taken based on hours worked. For example, an employee whose total daily work time is three and one-half(3 ½)
hours, is entitled to one net 10-minute rest period. An employee whose total daily work time is eight (8) hours, is
entitled to two rest periods. A "net" 10-minute rest period means that the employee has a full 10 minutes to rest.
This means that the rest period begins when the employee reaches an area away from the workstation that is
appropriate for rest. Authorized rest time is counted as hours worked for which there is no deduction from wages.
Hours worked

Number of Rest

Less than 3.5

0

3.5 to 6

1

More than 6, up to 10

2

More than 101 up to 14

3

Periods

More than 14, up to 18

4
No employee will be retaliated against for raising a concern regarding rest periods. Failure to comply with the
Rest Period Policy may result in disciplinary action, up to and including termination. If an employee is unable to
take a rest period consistent with this policy, the employee must contact the Human Resources Department and
document the reason for doing so.
Overtime

All nonexempt employees must receive approval in advance prior to working overtime. At certain times, the
Company may require employees to work overtime and will attempt to give as much notice as possible. However,
advance notice may not always be possible. Failure to work overtime when requested or working unauthorized
overtime may result in disciplinary action, up to and including termination.
Employees working more than eight (8) hours in any workday or more than 40 hours in any workweek will receive
one and one-half (1 ½) times the employee's regular rate of pay. Eight (8) hours of labor constitutes a day's work.
Employment beyond eight (8) hours in any workday or more than six (6) days in any workweek will be
compensated as follows:
•

One and one-half (1 ½) times the employee's regular rate of pay for all hours worked in excess of eight (8)
hours up to and including twelve (12) hours in any workday, and for the first eight (8) hours worked on the
seventh (ih) consecutive day or work in a workweek; and

•

Double the employer's regular rate of pay for all hours worked in excess of 12 hours in any workday and
for all hours worked in excess of eight (8) hours on the seventh (ih) consecutive day of work in a
workweek.

Non-Discrimination and Anti-Harassment Policy
Equal Employment Policy

.

'

..

7

Case 2:19-cv-08994-AS Document 62-1 Filed 07/08/21 Page 112 of 130 Page ID #:618

[Jpaycom·

HR

The Company is an equal opportunity employer and makes employment decision on the basis of merit.
Therefore the Company prohibits harassment against employees or applicants because of age, ancestry,
color, religious creed, denial of family and medical leave, disability (mental and physical) including HIV
and AIDS, marital status, medical condition (cancer and genetic characteristics), genetic information,
military and veteran status, national origin (including language use restrictions), race, sex (which includes
pregnancy, childbirth, breastfeeding, and medical conditions related to pregnancy, childbirth, or
breastfeeding), gender, gender identity, gender expression and sexual orientation. Equal employment
opportunity will be extended to all persons in all aspects of the employer-employee relationship. The
Human Resources Department has overall responsibility for this policy and maintains reporting and
monitoring procedures. Employees' questions or concerns should be referred to the Human Resources
Department.
Anti-Harassment Policy

It is important to the Company to have a well-trained and educated workforce on this subject. If an
employee ever feels unsure about what is considered acceptable behavior, does not sufficiently
understand this subject, or simply needs a copy of Paycom's anti-harassment policy, they should contact
the Human Resources Department for the policy or additional training if necessary. Paycom makes every
effort to adequately train and remind all staff as to acceptable behavior on a regular basis.
Definition of Harassment

While it is not easy to define precisely what an unlawful harassment is, it generally includes any physical,
verbal or non-verbal conduct that is severe or pervasive enough to create an intimidating, offensive or
hostile environment and which interferes with work performance. It refers to behavior that is
unwelcome, that is both objectively and personally offensive and unreasonably interferes with work.
Racial, ethnic and other forms of prohibited conduct include, but are not limited to
1)

2)

Visual conduct, including displaying of derogatory objects or pictures, cartoons or posters;
Verbal conduct, including making or using derogatory comments, negative stereotyping,
epithets/ nicknames, slurs and jokes.

In addition, sexual harassment includes unwanted sexual advances, or visual, verbal or physical conduct
of a sexual nature. Sexual harassment includes gender harassment and harassment on the basis of
pregnancy, childbirth, or related medical conditions, and also includes sexual harassment of an employee
of the same gender as the harasser. Prohibited conduct includes, but is not limited to, the following types
of offensive behavior:
1)
2)

3)

Unwanted sexual advances;
Offering employment benefits in exchange for sexual favors;
Making or threatening retaliation after a negative response to sexual advances;

.

. ..
'
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Visual conduct, including leering, making sexual gestures, displaying of sexually suggestive
objects or pictures, cartoons, posters or other written or graphic material that denigrates or
shows hostility or aversion toward an individual or group;

5)

Verbal conduct, including making or using derogatory comments, negative stereotyping,

6)

Verbal sexual advances or propositions;

7)

Verbal abuse of a sexual nature, graphic verbal commentaries about an individual's body,
sexually degrading words used to describe an individual, suggestive or obscene letters, notes, or

epithets/ nicknames, slurs, and jokes;

invitations;
8)

Physical conduct, including touching, assault, impeding or blocking movements;

9)

An employee being fired or denied a job or an employment benefit because the employee
refused to grant sexual favors or because he or she complained about the harassment;

10)

An employee reasonably quitting his or her job to escape harassment; or

11) An employee being exposed to a hostile work environment.

Such behavior is unacceptable in the workplace and in other work-related settings such as business trips
and social events with coworkers and will not be tolerated. However, nothing in this policy is intended to
infringe upon an employee's free speech or association rights.

Individuals Covered Under the Policy

This policy covers all employees. Paycom will not tolerate, condone or allow discrimination or
harassment, whether engaged in by fellow employees, interns, supervisors, managers, outside clients,
third parties or other non-employees who conduct business with Paycom.
Obligations of All Employees

Paycom encourages reporting of all incidents of discrimination and harassment regardless of whom the
offender may be. It is an essential responsibility for every employee, including supervisors and managers,
to report incidents of actual and perceived harassment, regardless of type. This includes harassment
directly involving the employee, or when the employee only witnesses harassing behavior. As an
essential function of their job, employees, including supervisors and managers, must comply with their
obligation to report harassment for the protection of fellow employees by following the complaint
procedures listed below.
Harassment, Discrimination and Retaliation Complaint Procedures

While the Company encourages individuals who believe they are being discriminated against or harassed
to firmly and promptly notify the offender that their behavior is unwelcome, the Company recognizes
that power and status differences between an alleged harasser and a target may make confrontation
impossible. As such, the following steps should be followed all instances where someone believes that
they are being harassed:

.,

'
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Notification of Appropriate Staff: Individuals who believe they have been subjected to or have
witnessed harassment or discrimination should report the incident to their immediate manager

and/or to the Human Resources Department. If an individual believes their immediate manager
is not an appropriate person to whom to report the incident, the individual must still report the
incident to the Human Resources Department. Employees may also report harassment,
discrimination or retaliation by clicking the Employee Helpline for Workplace Reporting link on
the Share Point home page or you may call our toll free number located on SharePoint to report
through the anonymous employee helpline. The complaint will be fully investigated.
Confidentiality will be maintained to the maximum extent possible.
2)

Description of Misconduct: An accurate record of objectionable behavior or misconduct is

needed to resolve a formal complaint of harassment. Verbal reports of harassment should be
transferred to writing by either the complainant or the individual(s) designated to receive
complaints, and be signed by the complainant.
3)

Time for Reporting Complaint - Immediately! Paycom encourages a prompt reporting of

complaints so a timely response and appropriate action may be taken. However, due to the
sensitivity of these problems and because of the emotional toll such misconduct may have on
the individual; no limited time frame will be instituted for reporting harassment complaints.
Late reporting of complaints will not, in or of itself, preclude Paycom from taking action, but
delay in reporting an incident is a factor considered in the investigation.

Investigations

In most cases, a prompt, thorough, objective and good-faith investigation that provides all parties
appropriate due process will immediately follow the reporting of behavior believed to constitute
harassment, which violates this policy. Any such investigation will address the allegations made, but also
may include detailed interviews of the persons directly involved, including any available witnesses, and a
thorough review of documentation that supports or refutes the allegations. Investigation conclusions
will be reasonable and based on the evidence collected. Investigations will be handled by qualified
personnel within the Human Resources Department or the Legal Department. During this investigation,
the parties involved could be suspended with or without pay, until all interviews have been completed
and a determination has been made. Investigations will be kept as confidential as possible, but complete
confidentiality cannot be guaranteed.
To report an incident, please follow the Complaint Procedures listed above. The Company will document
and track its receipt of an investigation and its findings upon conclusion of the investigation for purposes
of documenting the entire process to ensure a timely and responsive complaint procedure, including a
timely closure to the investigation.

~
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Protection against Retaliation

Paycom will not in any way retaliate against an individual who makes a report of discrimination or
harassment, or who participates in any workplace investigation, nor permit any manager or employee to
do so. Retaliation is a serious violation of this Non-Discrimination and Anti-Harassment Policy and should
be reported immediately to an immediate manager, the Human Resources Department or by following
the complaint procedures listed above. Any person found to have retaliated against another individual
for reporting harassment will be subject to disciplinary action up to and including termination. If a person
believes they have been the subject of retaliation they should report it immediately to their manager, the
Human Resources Department or by following the complaint procedure listed above.
Discipline

For individuals found to have engaged in misconduct constituting discrimination, harassment or
retaliatory behavior, remedial action will be taken, up to and including termination. Appropriate
sanctions will be determined by the Human Resources Department and the management in their sole
discretion. In addressing confirmed incidents of harassment, disciplinary action may include: referral to
counseling, withholding of a promotion, reassignment, and temporary suspension without pay, financial
penalties or termination of employment. Results of investigations and discipline of individuals will be
kept confidential and only disclosed to necessary personnel.
Non-Employee Harassment

Although Paycom's ability to discipline a non-employee harasser is limited by the degree of control, if
any, that Paycom has over the alleged harasser, any person who has been subjected to such harassment
should report it to their immediate manager and the Human Resources Department. Appropriate action
will be taken.

Appeals Process

If any party directly involved in a harassment investigation is dissatisfied with the outcome or resolution,
that individual has the right to appeal the decision. The dissatisfied party should submit their written
comments within five (5) days of the final result of the investigation to the Director of Human Resources.
Management will then reconsider the outcome or resolution and will promptly inform all necessary
parties of its final decision.
Sick Days

California employees will receive 40 hours of sick leave per year and any unused sick days at the end of the
calendar year will roll over to the next year if it does not exceed a maximum of 48 hours.
In addition to the reasons of use outlined in the Employee Handbook, California employees can use Sick Days
when they are a victim of domestic violence, sexual assault or stalking. For purposes of using sick leave for family
injury or illness, family includes: (1) a biological, adopted, or foster child, stepchild, legal ward, or a child to whom
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the employee stands in loco parentis, regardless of age; (2) a biological, adoptive, or foster parent, stepparent, or
legal guardian of an employee or the employee's spouse or registered domestic partner, or a person who stood in
loco parentis when the employee was a minor child; (3) a spouse; (4) a registered domestic partner; (5) a
grandparent; (6) a grandchild; and (7) a sibling. Please refer to the Employee Handbook for all Sick Day policies.
If a California employee terminates from employment and is rehired within one year from the date of termination,
the employee's previous sick leave balance will be reinstated and the employee can use the reinstated sick leave
balance immediately.
Final Pay

An employee who voluntarily resigns will be paid within 72 hours of ceasing work unless the employee has given
72 hours advance notice. Employees who are terminated will be provided their final paycheck at the time of their
termination.
San Francisco Employees Only :
Sick Days

San Francisco employees will receive 40 hours of sick leave per year and any unused sick days at the end of the
calendar year will roll over to the next year if it does not exceed a maximum of 72 hours. Please refer to the
Employee Handbook for all Sick Day policies.
If a San Francisco employee separates from employment, any previous time worked will count towards the 90 day
eligibility period. Accruals and balances will restart unless the employee is rehired within one year and then the
California balance policy addressed above will apply.
Drug Testing

The universal drug testing policy as provided in the complete handbook is amended as stated below for
employees working in San Francisco.
The final paragraph of Section Ill. Substances Which May be Tested, is amended to read as follows:
Although recreational and medical use of marijuana is legal in California, Paycom is still legally entitled to
test for marijuana. Employee who test positive for marijuana will not be eligible to become or remain
Paycom employees even if they have a prescription or card for medical marijuana use or legally use
marijuana recreationally. Further, The use of marijuana while actually working is prohibited in all states
regardless of whether for medical or recreational reasons.
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Paragraph B Reasonable Suspicion/For Cause Testing of Section IV. Circumstances of Testing is amended to read
as follows:
B.

Reasonable Suspicion/ For Cause Testing.

If Paycom has reasonable suspicion that an employee has violated this Policy, the employee may be
asked to submit to drug and alcohol testing under this Policy. Reasonable Suspicion shall be drawn from
specific objective and articulable facts and reasonable inferences drawn from those facts in light of
experience, and may be based upon, among other things:
1) Observable

phenomena, such as direct observation of drug or alcohol use and/or the physical
symptoms or manifestations of being under the influence of a drug or alcohol;
2) Abnormal conduct or erratic behavior while at work, absenteeism, tardiness or deterioration in work
performance;

3) A report of drug use or possession provided by reliable and credible sources and which has been
independently corroborated while working or operating machinery; or
4) Information that an individual has caused or contributed to an accident (including one that results in
personal injury to himself or another employee) while working and the circumstances of the accident
suggest the employee may be under the influence of drugs or alcohol.
5) If any of the factors provide reasonable grounds for drug testing, Paycom will also determine and test
only if there is a clear and present danger to the physical safety of the employee or others.
Paragraph A Laboratory Testing of Section VI Drug or Alcohol Testing Methods and Documentation is amended
to read as follows:
A.

Laboratory Testing.

Testing of applicants and employees will be done at an approved laboratory. from applicants, and all
other tests performed under this Policy (including all tests of current employees), will be performed by
laboratories licensed or approved by the Substance Abuse and Mental Health Services Administration or
by the applicable state licensing agency where required by law (collectively the "Regulating Authorities"),
specifically included a state licensed independent laboratory/testing facility.
Paragraph E Results of Section VI Drug or Alcohol Testing Methods and Documentation is amended to read as
follows:
E.
Results.
Within three (3) business days of receiving a confirmed positive test result from the laboratory, Paycom
will inform in writing the employee or applicant of the test result, the consequences, and the right to obtain
a copy of the results and to retest.

-
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Applicants will receive a copy of their positive test result.
Employees and applicants have the right of a reasonable opportunity to rebut or explain the results of a
positive drug test before Paycom makes a disciplinary decision.

12/08/2018
Signature of Employee

Cameron Rosetta
Name of Employee (Print)

Date
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NON-SOLICITATION AGREEMENT
12/05/2018

This Non-Solicitation Agreement (the “Agreement”) is made effective as of
,
(the “Effective Date”), by and between Paycom Payroll, LLC d/b/a Paycom, a Delaware limited
liability company (“Paycom”), with a principal place of business at 7501 W. Memorial Road, Oklahoma
City, OK 73142, and the undersigned employee of Paycom (“Employee”), to assure the protection and
preservation of valuable Paycom relationships. Paycom and Employee are collectively referred to in this
Agreement as the “Parties.”
WHEREAS, in connection with Employee’s employment with Paycom, Employee shall have
access to, be provided with and/or become aware of certain confidential commercial business information
of Paycom;
WHEREAS, in connection with Employee’s employment with Paycom, Employee shall have
access to, be provided with and/or come in contact with Paycom’s customers and prospective customers;
WHEREAS, Paycom’s relationships with its customers are built and maintained by Paycom
employees for the exclusive benefit of Paycom;
WHEREAS, Paycom’s goodwill and relationships with its customers and employees are a
significant part of the value of Paycom’s business;
WHEREAS, any interference with those relationships could cause financial harm to Paycom;
WHEREAS, Paycom would neither enter into its employment relationship with Employee nor
would it provide Employee with access to its customers or customer information without obtaining
Employee’s agreement to the terms in this Agreement;
WHEREAS, it is agreed that Paycom would be irreparably injured, and the value and goodwill of
its business would be irreparably damaged, if its former employees were able to unfairly exploit Paycom’s
confidential customer information or Paycom’s customer relationships at Paycom’s expense; and
WHEREAS, each party has agreed to be bound to the terms of this Agreement, intending to be
bound hereby, and Paycom would not have agreed to permit its employees to act on behalf of Paycom,
engage in the nurturing of customer relationships, and/or provide the employees with confidential
commercial information without an agreement with its employees to execute, deliver and perform this
Agreement;
NOW THEREFORE, in reliance upon and in consideration of the covenants and undertakings
contained in this Agreement, and in consideration of Employee’s employment and continued employment
with Paycom, and for other good and valuable consideration, the receipt and sufficiency of which are hereby
acknowledged, the Parties agree as follows:
Section 1. Customer Relationships and Information. During the course of Employee’s
employment with Paycom, Employee may come in contact with Paycom’s customers and/or material
nonpublic valuable information with respect to Paycom’s business, either directly or indirectly, in writing,
orally, electronically, graphically, or otherwise, including but not limited to Paycom’s customer names and
Paycom’s customer contact person names; Paycom’s customer’s nonpublic personal information; Paycom’s
pricing information, pricing promotions, and pricing strategies; Paycom’s customer pricing; lead lists;
prospective customer information, including prospective customer contact information, prospective
customer pricing, prospective customer preferences, prospective customer feedback, and prospective
customer timing needs; Paycom’s customer’s employee information, including Paycom’s customer’s
employee salary information and Paycom’s customer’s employee’s personal identifying information;
information concerning Paycom’s employee salary information, compensation information, commission
policies, bonus policies, benefits policies -- but specifically excluding Employee’s own individual salary,
benefits, bonus and compensation information; Paycom employees’ personally
Non-Solicitation Agreement – Employee
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identifiable information; Paycom’s employees’ performance information, whether aggregated or
individualized; information pertaining to Customer complaints, whether aggregated or individualized;
information pertaining to a Customer’s requests for additional functionality, whether aggregated or
individualized; information pertaining to a Customer’s use of a specific payroll processing system or
provider; Paycom’s marketing promotions and strategies; Paycom’s sales promotions and strategies;
Paycom’s reputation management activities and strategies; Paycom’s competitive advantage analyses;
Paycom’s competitive disadvantage analyses; Paycom’s product development information, including
specifications, design and pricing structure; Paycom’s non-public financial information; Paycom’s licensee
relationships; Paycom’s proprietary technology and proprietary file formats, including its application
program interface (API), database structure, file formats, converter files and information security protocols;
Paycom’s referral source relationships, including brokers, accountants and other referral source
relationships; Paycom’s business processes; and/or any and all other material nonpublic information with
respect to any aspect of Paycom’s business. Such information shall at all times remain the property of
Paycom and shall not be used for any purpose other than for the sole benefit of Paycom in connection with
Paycom’s business. By signing below, and pursuant to the terms below, Employee agrees that (other than
for the benefit of Paycom) he/she shall not solicit Paycom’s customers or prospective customers during the
term of his/her employment and for twelve (12) months after the Employee’s employment with Paycom is
terminated.
Section 2. Covenants Not to Solicit. During the term of Employee’s employment with Paycom and
for an additional period of twelve (12) months following the termination of Employee’s employment with
Paycom, whether such termination is by Paycom or by Employee for any reason, Employee shall not do the
following things:
(a)
Directly solicit the sale of goods, services, or a combination of goods and services, to or
from the established customers of Paycom;
(b)
Directly or indirectly induce or attempt to induce any customer of Paycom to cease doing
business in whole or in part with or through Paycom, or otherwise disrupt any previously established
relationship existing between such customer and Paycom;
(c)
Directly or indirectly disrupt or attempt to disrupt any previously established relationship
existing between Paycom and its customers;
(d)
Directly or indirectly solicit, induce or attempt to induce any Paycom customer with whom
Employee had contact during his/her employment with Paycom to cease doing business in whole or in part
with or through Paycom, or otherwise disrupt any previously established relationship existing between such
customer and Paycom;
(e)
Directly or indirectly solicit, induce or attempt to induce any prospective customer with
whom Employee had contact during his/her employment with Paycom to cease discussions with,
discontinue, or reduce the extent of its relationship or prospective business relationship with Paycom;
(f)
Directly or indirectly solicit, induce or attempt to induce any prospective customer, who on
the date of Employee’s termination of employment with Paycom is known by Employee to be engaged in
discussions or negotiations to enter into a business relationship with Paycom, to cease discussions with,
discontinue, or reduce the extent of its relationship or prospective business relationship with Paycom;
(g)
Directly or indirectly solicit, induce or attempt to induce any referral source of Paycom with
whom Employee had contact during his/her employment with Paycom to discontinue or reduce the extent
of its referrals to or business relationship with Paycom; and/or
(h)
Directly or indirectly solicit, induce or attempt to induce any referral source of Paycom, who
on the date of Employee’s termination of employment with Paycom is known by Employee to have
Non-Solicitation Agreement – Employee
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provided customer referrals to Paycom, to discontinue or reduce the extent of its referrals to or business
relationship with Paycom.
(i)
Geographic Limitation. The obligations of this Section 2 shall apply only to customers,
prospective customers, or referral sources who have a location or presence within any of the following
territorial areas: (i) a one-hundred mile radius or radii of any Paycom office location(s) in which Employee
worked at any time prior to Employee’s termination; and/or (ii) a fifty mile radius or radii of any sales
territory boundary in which the Employee worked during his/her tenure at Paycom.
(j)
Limitations; No Prohibition Against Acceptance. The obligations of this Section 2 shall be
further clarified or limited by the terms of this subsection 2(j). The terms of this Agreement are intended to
prohibit Employee from the solicitation, inducement or attempted inducement of customers, prospective
customers or referral sources of Paycom, as fully described in this Section 2. As described herein, the
prohibition on an employee’s ‘indirect’ activities toward such persons shall include (but not be limited to)
the prohibition on an employee engaging in activity that facilitates others to perform the acts which are
prohibited under this Section 2. This Agreement shall not be construed to prohibit and is not intended to
prohibit the acceptance of unsolicited business from any person. Furthermore, this Agreement is not
intended to generally prohibit competition between Paycom and Employee so long as Employee does not
otherwise act in violation of this Section 2. Moreover, this Agreement shall not be construed to prohibit and
is not intended to prohibit a former employee’s conduct that is in all respects unrelated to Paycom’s
business, Paycom’s goods and/or Paycom’s services, provided however, that this sentence shall in no way
authorize Employee to disclose or utilize any of Paycom’s confidential information during the course of
Employee’s post-termination activities.
(k)
Non-Circumvention/Prohibition on Facilitation of Others’ Conduct. In addition to the
prohibitions and obligations contained in this Agreement, Employee further agrees that he/she shall not
circumvent or attempt to circumvent his/her obligations hereunder by facilitating through intermediaries or
other third parties acts that would constitute prohibited activities hereunder if engaged in directly by the
Employee.
(l)
Injunctive Relief. Employee specifically acknowledges and agrees that the remedy at law
for any breach of the provisions of this Agreement may be inadequate and that Paycom shall be entitled to
temporary and permanent injunctive relief without the necessity of proving actual damage.
(m)
Reformation and Severability. In the event that the provisions of this Agreement should ever
be deemed to exceed the time, scope, geographic or other limitations permitted by applicable law, then such
provision shall be deemed reformed to the maximum time, scope, geographic or other limitations permitted
by applicable law. A court or arbitrator hearing any such dispute is empowered, authorized and appointed
by the parties to reform this Agreement to the maximum time, scope, geographic or other limitations
permitted by applicable law. In the event any provision or subprovision of this Agreement should ever be
deemed unenforceable or invalid, then, unless reformed, such invalid or unenforceable provision shall be
severed from this Agreement and its invalidity or unenforceability shall not affect any other term hereof.
Section 3.

Covenant Not to Solicit Employees.

During the term of Employee’s employment with Paycom and for an additional period of twelve
(12) months following the termination of Employee’s employment with Paycom, whether such termination
is by Paycom or by Employee, for any reason, Employee shall not directly or indirectly solicit, induce or
attempt to induce any employee of Paycom to leave his/her employment with Paycom. During the term of
Employee’s employment with Paycom and for an additional period of twelve (12) months following the
termination of Employee’s employment with Paycom, whether such termination is by Paycom or by
Employee, for any reason, Employee shall not provide any information pertaining to Paycom’s employees
to any subsequent employer or any person, and/or Employee shall not assist any subsequent employer or
Non-Solicitation Agreement – Employee
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any person in any manner with any solicitation, inducement or attempt to induce any employee of Paycom
to leave his/her employment with Paycom.
Section 4. Construction; Governing Law; Forum. This Agreement shall be construed and
governed by the laws of the State of Oklahoma. All issues and questions concerning the construction,
validity, enforcement and interpretation of this Agreement shall be governed by, and construed in
accordance with the laws of the State of Oklahoma, without giving effect to any choice of law or conflict
of law rules or provisions (whether of the State of Oklahoma or any other jurisdiction) that would cause the
application of the laws of any jurisdiction other than the State of Oklahoma. With respect to any claim
arising out of this Agreement, (a) each party irrevocably submits to the exclusive jurisdiction of the courts
of the State of Oklahoma, or the United States District Court, located in Oklahoma County, Oklahoma, and
(b) Employee irrevocably waives any objection which he/she may have at any time to the venue of any suit,
or that any action or proceeding is brought in an inconvenient forum and further irrevocably waives the
right to object, with respect to such claim, suit, action or proceeding brought in any such court, that such
court does not have jurisdiction over Employee.
Section 5. Remedies Upon Breach. Employee acknowledges and agrees that in the event of any
breach of this Agreement by him/her, including, without limitation, the solicitation of Paycom’s customers
in violation of this Agreement, Paycom will suffer an irreparable injury, such that no remedy at law will
afford it adequate protection against, or appropriate compensation for such injury. Accordingly, Employee
agrees that Paycom may seek specific performance of Employee’s obligations under this Agreement, as
well as such further injunctive or other relief as may be granted by a court of competent jurisdiction.
Additionally, any breach of this Agreement by Employee may constitute grounds for termination of
Employee’s employment with Paycom.
Section 6. Counterparts/Facsimile. This Agreement may be executed in one or more counterparts,
each of which shall be deemed an original but all of which together will constitute one and the same
instrument. A facsimile or other reproduction of this Agreement may be executed by one or more of the
Parties, and an executed copy of this Agreement may be delivered by one or more of the Parties by facsimile
or similar instantaneous electronic transmission device pursuant to which such signature shall be considered
an original.
Section 7. Notices. All notices, requests or other writings involving this Agreement shall be deemed
to have been fully given, made or sent when made in writing and couriered, or mailed, prepaid and
addressed, to the applicable Party at the last known addresses of the applicable party, or as may be changed
by either Party from time to time by written notice to the other Party.
Section 8. Independent Obligations. The obligations in this Agreement are independent of and
distinct from any other obligations of Employee, including, without limitation, any other agreement
between the parties or any policy stated in any employee handbook of Paycom. For instance, Employee’s
obligations under any Employee Handbook and/or any Confidentiality Agreement with Paycom shall be
independent of this Agreement.
Section 9. Survival of Rights; Transferability. This Agreement shall be binding upon, and shall
inure to the benefit of the Parties and their respective successors and assigns. This Agreement shall survive
(i) any sale or assignment of Paycom; or (ii) any initial public offering of stock in Paycom or any holding
company or affiliate; or (iii) any transfer of substantially all of Paycom’s assets to a parent, affiliate or
subsidiary company. Employee may not assign or otherwise transfer any of his/her rights and/or obligations
under this Agreement.
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Section 10. Entire Agreement, Amendment and Enforceability. There are no verbal
understandings between the Parties concerning the non-solicitation covenants set forth herein. This
Agreement contains the entire agreement between the Parties and may not be changed, modified, amended
or supplemented except by a written instrument signed by both Parties. The unenforceability of any
provision of this Agreement shall not affect the enforceability of any other provision of this Agreement. It
is further understood and agreed that nothing contained in this Agreement changes the fact that Employee’s
employment with Paycom is ‘at-will’ for an indefinite period and terminable at any time by Employee or
Paycom.
IN WITNESS WHEREOF, the Parties have signed this Non-Solicitation Agreement as of the
Effective Date.
“Paycom”

PAYCOM PAYROLL, LLC
By:

Tiffany Gamblin
Name:

nh_35995c08153a2840f_1878

HR Manager
Title:
12/05/2018

“Employee”
Signature of Employee

Date

CAMERON ROSETTA

Name of Employee (Print)
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Listing for Pasadena 11/14/2018
Outside B2B Sales Representative - Pasadena
Job LocationPasadena Office - Pasadena, CA
Position TypeFull Time
Education Level4 Year Degree
Travel %Up to 25%
Job CategoriesSales
Description
Every year, Fortune magazine lists its 100 Fastest-Growing Companies, while Forbes issues its Fast
Tech 25 rankings. A company must be top-of-class to be named to either.
As a company in the top five on both, Paycom seeks the same in the sales representatives we hire: the
best of the best.
MAYBE THAT’S YOU?
We hope so! For starters, we want someone who has:






a bachelor’s degree
at least a 2.8 GPA (we check!)
one year of relevant post-grad experience
solid skills in account management and client prospecting
comfort and passion within a quota-driven environment

Still here? Perfect. Here’s what the position is all about. (Spoiler alert: It’s very rewarding.)
WHAT YOU’D DO …




work directly with Paycom key execs to understand short- and long-term business initiatives
know how our software streamlines processes and empowers clients
work alongside C-suite players to create tech-leveraging solutions to prospects’ business
problems

… AND WHAT’S IN IT FOR YOU








an industry-leading, award-winning product to sell
an unparalleled commission structure (*ka-ching!*)
comprehensive benefits, including $1 per-pay-period health insurance
ongoing training and development, no matter your level
the opportunity to advance into leadership roles
celebrations for wins, from team outings to President’s Club
success in your personal and professional life

Time to discover a career as excellent as you are. Come disrupt the HR and payroll tech industry with us!
Paycom provides equal employment opportunities (EEO) to all employees and applicants for
employment without regard to race, color, religion, sex, national origin, pregnancy, military and
veteran status, age, physical and mental disability, genetic characteristics, or any other
considerations made unlawful by applicable state or local laws. This policy applies to all terms
and conditions of employment, including recruiting, hiring, placement, promotion, termination,
layoff, recall, transfer, leaves of absence, compensation and training. Paycom expressly prohibits
any form of workplace harassment based on race, color, religion, sex, national origin, pregnancy,
military and veteran status, age, physical and mental disability, or genetic characteristics.
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POSITION DESCRIPTION
Job Title: Sales Representative
Department: Sales
Reports To: Sales Manager
Completed By:
Classification: Exempt
Job Code:
Date: 5/29/15 (updated 4/11/2017)
POSITION PURPOSE
Outside B2B Sales Representatives for Paycom call on mid-market businesses within an assigned
territory. They call prospects, set initial meetings with key decision-makers (C-suite), conduct in-depth
process analysis of the account’s current HR processes including payroll, and present a detailed and
compelling business case for adopting Paycom’s all-in-one human capital management platform.Will be
expected to continually maintain clients and a professional image of Paycom.
RESPONSIBILITIES
x
x

x

x

x

x
x

x

Strong outside sales reps at Paycom should strive to achieve executive level sales status in
their first year.
Successfully complete the six-week training program that concludes with a week at the
corporate headquarters in Oklahoma City. By the end of the training period, reps should be
able to differentiate the business impacts associated with each product, approach prospects and
clearly articulate Paycom’s value proposition, as well as conduct a compelling technical demo and
needs analysis with prospects. They should feel confident in their talk tracks around the use case
and executive calls.
Prospect a minimum of 8 hours every week resulting in new appointments. Prospecting
consists of calling warm and cold leads, distributing drops, sending personalized notes, as well as
obtaining referrals. Leads are generated from Paycom’s internal database, marketing campaigns,
scouting new businesses within the assigned territory while on appointments, and additional
tools.
Prepare for each sales call. Reps conduct extensive research on every account prior to the first
visit. They use various internet tools to fully understand the organization, identify key influencers
and decision-makers, and find out as much about prospects’ current HRIS as possible.
Conduct an in-depth analysis of the current payroll and HR methodologies with a complete
understanding of the tools, processes, bottlenecks and challenges within their current
system. Tools and training are provided, but the best reps ask insightful questions, learn from
each interaction, and project confidence and insight while leading these discussions. They listen
for key pain points that can be addressed by Paycom’s solutions. A completed analysis (sometimes
requiring more than one meeting for larger accounts) becomes the basis for the compelling
business case and financial model included in the quote.
Ask for the sale. They ask for the sale, overcome objections and involve others (regional managers
and managers) when necessary to close the deal.
Manage the initial implementation / transition to Paycom’s platform with a transition
specialist. Reps facilitate the transition kick-off meeting and conduct the initial overview training.
Once the system is fully installed, they participate in the processing of the first payroll and have a
post-payroll meeting to assess issues and troubleshoot problems. Reps will facilitate strong
communication ties and transition key relationships to the sales account manager and
implementation representative after the installation period.
Update Paycom’s internal sales tracking system daily. Ensure information is accurate, timely
and actionable. Use this data to monitor pipeline progression effectively and identify opportunity
to move individual deals forward.
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QUALIFICATIONS
Education/Certification:
x Bachelor’s degree required with a 3.0 GPA or higher from an accredited university
Experience Required:
x Consistent experience working toward a personal or professional goal
x Experience in formal leadership positions within social or professional organizations
x Proven track record of success through promotions, awards and rankings
Skills/Abilities:
x Self-starter with strong organizational skills and the ability to think strategically
x Effective communicator with strong business acumen
x Energetic and passionate about personal brand
x Must have a professional approach to daily tasks and carry oneself like an executive
x Comfortable working in a quota-driven environment
x Standard knowledge of Microsoft PowerPoint and Excel
PHYSICAL DEMANDS
Work involves standing and walking for brief periods of time, but most duties are performed from a
seated position. Work may include occasional pushing, pulling, or carrying of objects weighing up to 30
pounds such as files, documents, and computer printouts. Work normally requires finger dexterity, ability
to talk and hear, ability to reach with hands and arms, and eye-hand coordination to operate computer
keyboard at a moderate skill level. Deadlines, workloads during peak periods and pressure to meet
critical deadlines may increase stress level.
The physical demands described here are representative of those that must be met by an employee to
successfully perform the essential functions of this job. Reasonable accommodations may be made to
enable individuals with disabilities to perform the essential functions.
WORK ENVIRONMENTAL CONDITIONS
The work environment characteristics described here are representative of those an employee
encounters while performing the essential functions of this job.
Work is normally performed in a climate controlled office environment, where exposure to conditions of
extreme head/cold, poor ventilation, fumes and gasses is very limited. Noise level is moderate and
includes sounds of normal office equipment (computers, telephones, etc). No known environmental
hazards are encountered in normal performance of job duties.
________________________________________________________________________________________
INTENT AND FUNCTION OF JOB DESCRIPTIONS
Job descriptions assist organizations in ensuring that the hiring process is fairly administered and that qualified employees are
selected. They are also essential to an effective appraisal system and related promotion, transfer, layoff, and termination decisions.
Well constructed job descriptions are an integral part of any effective compensation system.
All descriptions have been reviewed to ensure that only essential functions and basic duties have been included. Peripheral tasks,
only incidentally related to each position, have been excluded. Requirements, skills, and abilities included have been determined to be
the minimal standards required to successfully perform the positions. In no instance, however, should the duties, responsibilities, and
requirements delineated be interpreted as all inclusive. Additional functions and requirements may be assigned by supervisors as
deemed appropriate.
In accordance with the American with Disabilities Act, it is possible that requirements may be modified to reasonably accommodate
disabled individuals. However, no accommodations will be made which may pose serious health or safety risks to the employee or
others or which impose undue hardships on the organization.
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Job descriptions are not intended as and do not create employment contracts. The organization maintains its status as an at-will
employer. Employees can be terminated for any reason not prohibited by law.

_____________________________________________________

____________________________________

Employee Name- Please Print

Date

___________________________________

_____________________________________

Employee Signature

Manager Signature
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