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JCK LEGACY COWVPANY
PROCEEDI NGS

THE COURT: Good norning, everybody. Are the parties
ready to proceed on the JCK matter?

MR CROALEY: Good norning, Your Honor. W are ready
to proceed. It's Leo Crowl ey, representing WIlliamBrandt, in
his capacity as the trustee of the GUC recovery trust. Wth ne
in the virtual courtroomis M. Brandt, M. Yale Bogen, who is
wth M. Brandt's conpany, and who has been involved in various
aspects of the case.

Can Your Honor hear ne okay?

THE COURT: Yes, | can.

MR. CROALEY: Thank you. And then also with ne is ny
associ ate, Kwane Akuffo, who has been invol ved since the
outset; Paula Wbber, a partner of mne based in California,
who specializes in enploynent litigation and has contributed
sonme insights to our work on this; and M chael Sachs, who is
the class counsel for the Becerra class.

The only itemon the agenda today is the final hearing
on approval of the Becerra class action. W had a prelimnary
hearing on this in March of this year. At that time, Your
Honor received into evidence the supporting declarations of M.
Brandt and Ms. Weber, as well as the noving papers thensel ves
and exhibits, all under docket 410. W request that those
declarations and the entire record of the prelimnary hearing

and supporting papers be incorporated into the record for
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JCK LEGACY COMPANY
today' s heari ng.

THE COURT:  Ckay.

MR CROALEY: Al right. W have also filed
certificates and affidavits of service on the class nenbers, as
wel | as under the O ass Action Fairness Act on the service
list. Those are at dockets 1414, 1419, 1441 and 1442. And we
request that those be received into evidence also in order to
establish conpliance with the procedural requirenents |aid out
in the prelimnary approval order.

THE COURT: Al right. [I'Il consider all of those --
everything to be part of the record before ne today.

(Certificates and affidavits of service found at dockets
1414, 1419, 1441 and 1442 were hereby received into evidence as
of this date.)

MR. CROALEY: And then lastly, we also offer into
evi dence the suppl emental declaration of WIIliam Brandt, which
was filed yesterday, at docket 1471, and the declaration of
M chael Sachs, at docket 1472. They are both here and
avai |l abl e to be questioned, if Your Honor has any questions.
Ms. Weber, who submitted an earlier declaration, is here also,
and her declaration was received at the prelimnary hearing.
So | would request that the supplenental declaration of M.
Brandt and the declaration of M. Sachs, and the exhibits to
bot h of them be received into evidence for today.

THE COURT: Ckay. | don't think there's anybody on
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JCK LEGACY COMPANY
t he phone who woul d object to it.

MR CROALEY: Right. And then --

THE COURT: |'Il accept theminto evidence.

(The suppl enental declarations of M. Brandt and M.
Sachs, with acconpanying exhibits, were hereby received into
evi dence as of this date.)

MR CROALEY: W don't propose to call anybody as a
live witness. But if Your Honor has questions, either at this
time, or at sone later point during the hearing, obviously
they're all available.

THE COURT: Just a couple quick questions. M. Sachs,
as counsel to the class, | take it you are in favor of the
settlement and believe it is reasonable, fromthe perspective
of the class?

MR. SACHS: That is correct, Your Honor.

THE COURT: kay. On your fee applications, | take it
that the ampunt that actually woul d be recovered by your firm
woul d be whatever the payout on that claimwuld be. 1Is that
correct?

MR, SACHS: That is mny understandi ng, Your Honor.

THE COURT: And so the actual allowed claimis |ess
than your time records, and the actual payout is going to be a
smal | fraction of that. |Is that correct?

MR. SACHS: That's correct, Your Honor.

THE COURT: And M. Cow ey, | understand that the
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JCK LEGACY COWVPANY
allowed claimin favor of the class nenbers is close,
nomnally, to what their actual claimed damages woul d be, but
that their actual payouts would be, at nost, likely to be three
to five percent. |Is that correct?

MR CROALEY: That is correct. Well, yes, with one
qualifying -- two qualifications, Your Honor. One is the
allowed claimin favor of the class, | think, sort of, in ny
mnd, represents the highest anmbunt that they could recover as
principal on their claimif the litigation proceeded in state
court. | think there are sone reasons and defenses why they
m ght actually end up recovering less than that. But in
consi deration of this being a settlement, and a consi deration
of the risk that the class continues to face with further
litigation, the claimrepresents a hundred percent of the
maxi mum princi pal, but there is not separate provision for pre-
judgnent interest.

THE COURT: | understand that. Al right. That seens
reasonable. And fromthe debtors' perspective, it seens
reasonabl e not to pay a | ot of noney when the actual payouts
are going to be relatively | ow

| see that two nmenbers submtted proofs of claimand
that you asked themto withdraw them Do they understand, if
they withdraw them just how | ow the road of recoveries are
likely to be? Not that they woul d probably do any better with

their own claim but do they understand that?
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JCK LEGACY COMPANY

MR CROALEY: | don't want to put M. Akuffo on the
spot, but he's here. He just gave ne a thunbs up. | nean, he
can convert his line to live. He had the conversations wth
t hem

THE COURT:  Ckay.

MR CROALEY: So --

THE COURT: | just want to make sure they understand
that, because |I didn't see it in the letters thenselves.

And then as to the opt-out, we've had this problem
before. There is a lot of m sunderstanding, and to the extent
sonmebody has opted out, but didn't really understand the option
that was avail able, and wi shes to rescind the opt-out, | don't
have a problemw th that.

MR, CROALEY: Ckay. So we may want to put sonething
in the final order on that then, and submt a revised order, if
that's okay with you, Your Honor

THE COURT: That's fine. Al right. 1've reviewed
all the papers. As |I've said in prior hearings, | have the
unusual obligation, in this particular regard, of deciding that
a settlenment is fair and reasonable, fromthe perspective of
the estate and its constituents, and al so because of the
application of Rule 23, of deciding that the settlenent is fair
and reasonabl e fromthe perspective of the class nenbers and
that the fees to be awarded are reasonabl e.

The dol | ar amount of the allowed claimis higher than
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JCK LEGACY COWVPANY
the original amount that was clainmed, but is close to what M.
Brandt has reasonably rel ated the damage cl ai m m ght be,
W t hout inclusion of pre-judgment interest. |In light of the
i kely recoveries on that claim in the range, at nost, of
three to five percent, it is entirely reasonable, fromthe
perspective of the debtor and the perspective of the class, to
settle for an allowed claimin that anount.

As to the attorneys' fees, the nom nal anount of the
allowed claimis less than the anmount that woul d be generated
by the accrued tine records, substantially |less, and the actua
payout on that claimis relatively small. Arguably, the
attorneys coul d have asked for paynments of fees out of actual
recoveries, instead of taking it in the formof an all owed
claim but they have not done so. And under of all the
ci rcunstances, | think, given what the actual payouts woul d be,

and the fact that they're being taken in the formof an all owed

claim it is entirely reasonable, and I'I| approve the
settlenent.

MR. CROALEY: Thank you, Your Honor. So we'll 1ook
at -- 1'll take a quick | ook at the proposed final order and

eval uate whet her we need to put in something about the opt-out,
and communi cate either way with your chanmbers on that. W'l|
either submt a slightly revised order or indicate that we're
confortable with the order as is.

THE COURT: Very good.
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JCK LEGACY COMPANY

MR. CROALEY: | nean, Your Honor has said on the
record that you don't have a problemw th the opt-out being
resci nded, so maybe we just let it go like that, if that's okay
W th you?

THE COURT: You m ght want the cover of making sure
that it's in the order. And did we put sonething -- we did
this once before. Did w put it in the order?

MR CROALEY: | don't think it's in the order, Judge.
Let me get it in front of me here. | don't have -- let ne just
get the proposed final order in front of me. | apologize. |
shoul d have prepared on this ahead of tine.

THE COURT: You just look at the order. [It's not too
hard to put it in there, and it's probably better, from
everybody' s perspective, to have it in there.

MR. CROALEY: Yeah, right nowit just says if you
don't opt out, you're bound. So by inference, if you opted
out, you're truly opted out. So we'll put sonmething in that
modi fies that.

THE COURT: (kay, very good. Al right. Anything
el se for this norning then?

MR. CROALEY: Nothing fromus, Your Honor.

THE COURT: Thank you all then. 1In that case, we are
adj our ned.

IN UNI SON:  Thank you, Your Honor.

(Wher eupon t hese proceedi ngs were concl uded at 11:12 AM
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