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Friday, 30 October, 2009 05:19:31 PM
Clerk, U.S. District Court, ILCD

IN THE UNITED STATES DISTRICT COURT
FOR THE CENTRAL DISTRICT OF ILLINOIS
ROCK ISLAND DIVISION

BARBARA J. LUEDERS, PAUL
DANNELS, MARK HEPPNER, LINDA
HERRON, LUTZ MEYER, JOHN
PIERSOL, WILLIAM SWANSON,
ROBERT WELLS, STEVEN WRIGHT
and BETH ZUIDEMA, individually and on
behalf of a class of similarly situated Magistrate Judge Gorman
persons,

No. 08-CV-4047

Judge Michael Mihm

Plaintiffs,
V.
3M COMPANY, a Delaware corporation

Defendant.

AMENDED JOINT MOTION FOR PRELIMINARY APPROVAL OF
PROVISIONAL AMENDED SETTLEMENT OF CLASS ACTION AND
SUPPORTING MEMORANDUM

Plaintiffs Barbara J. Lueders, Paul Dannels, Magppher, Linda Herron, Lutz
Meyer, John Piersol, William Swanson, Robert W&lgphen Wright and Beth
Zuidema, (collectively “Plaintiffs” or “Named Pl&iffs”) and Defendant, 3M Company (
“3M” or “Defendant”), (collectively “the Parties'hereby submit their Amended Joint
Motion for Preliminary Approval of Provisional Améed Settlement of Class Action.

The Parties move this Court, pursuant to Rule 28{&)e Federal Rules of Civil
Procedure to give preliminary approval to the teofihe provisional amended
settlement that have been agreed to by the Parn$o advise to court of the one
remaining dispute that remains between the partieserning the ”
Endowment/Trusteeship (scholarship fund).
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The Provisional Amended Settlement Agreement atthtiereto has not yet been
signed by the Parties. Parties are at an impagseagpect to the terms of the
Endowment/Trusteeship (scholarship fund). In ortiecomply with the Court’s
directive of October 29, the Parties have agreedibonit their provisional amended
agreement containing the modifications Parties la@veed on as requested by the Court
at the September 24 hearing. Parties will alse this opportunity to present their
respective positions on the Endowment/Trusteesapolarship fund)so that, in the
event the Parties cannot agree on the issue pribletNovember 12, 2009 hearing date,
the Court will be in a position to address the @satithat time. In support of this Motion,
the Parties state as follows:

INTRODUCTION

Once the Scholarship/Endowment Fund issue is redpthe Amended
Settlement Agreement will resolve all wage-relatldms of Plaintiffs and all putative
class members who do not opt-out of the Settleragainst 3M. The Plaintiffs and
putative class are collectively referred to as‘8ettlement Class” or “Settlement Class
Members.” Beginning on May 4, 2009 and continuimgreafter, the Parties engaged in
settlement negotiations before experienced medibtionter Hughes. The Parties
reached an agreement that the Parties and theisebbelieve is fair, reasonable, and
equitable for the Settlement Class. On AugusPP69 the Parties filed under seal with
the Court a proposed Confidential Settlement Agesgrand Joint Motion For
Preliminary Approval. On September 24, 2009, duartglephonic hearing with counsel
for the parties, the Court ordered that the Setl@mgreement (Docket #73) be

unsealed; that the Parties re-file this Joint Mo&s a public document and modify parts
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of the original Motion and Settlement AgreementisTAimended Joint Motion For
Preliminary Approval of the Class Action Settlemantl Amended Settlement
Agreement are now submitted to the Court for tgene and approval.

The proposed Amended Settlement Agreement resalvelsims of the
Settlement Class against 3M from December 1, 18®0gh the date of entry of a
Preliminary Approval Order for all allegedly duepaimd wages, and all related alleged
damages, including but not limited to all allegeshalties, and all other related claims,
known or unknown, including the alleged failurepty for: time spent donning and
doffing protective clothing and other personal pobive equipment on 3M premises;
time showering on 3M premises; walking to and flooker rooms and work stations in
protective clothing; time spent reporting to wotkt®ns prior to the official start of the
shift and/or remaining at the work station aftex dificial end of the shift and performing
off the clock work; any alleged failure to pay faftime worked and at the proper rate of
pay, and all alleged derivative claims and/or ezlademands, rights, liabilities, and
causes of action related under federal, statermnan law including claims under the
Fair Labor Standards Act (“FLSA”), 29 U.S.C. § 2811 seq.the lllinois Minimum
Wage law (“IMWL"), 820 ILCS 105/%t. seq.the lllinois Wage Payment and Collection
Act (“IWPCA”), 820 ILCS 115/1et. seqand any common law breach of contract theory.

With this Motion, the Parties request that the €q) preliminarily approve the
proposed Amended Settlement Agreement; (2) pravwagip certify the Settlement Class
proposed in the Amended Settlement Agreement;g@joae the form, content and
distribution of the Notice to Plaintiff Class (“No¢”), attached to the Amended

Settlement Agreement as Exhibit A; (4) approveftinen and content of the Formula for
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Settlement Award, prepared by Class Counsel; (p)caye appointment of Settlement
Administrator; (6) designate Barbara Lueders, BPauinels, Mark Heppner, Linda
Herron, Lutz Meyer, John Piersol, William SwansBopert Wells, Steven Wright and
Beth Zuidema as Settlement Class Representativeapprove the Enhancement
payments to Settlement Class Representativesrsietiiche Agreement; (7) appoint
Plaintiffs’ Counsel as Class Counsel and providigrapprove Class Counsel’'s request
for attorneys’ fees and costs; and (8) schedulairmé&ss Hearing. The following
schedule sets forth the proposed sequence:

* Within 10 calendar days after filing the AmendeatMotion for Preliminary
Approval of Amended Settlement Agreement, purst@iite Class Action
Fairness Act, 3M will notify the United States Attey General and the lllinois
and lowa Attorney General of the Amended Settlerdgmneement;

» Within 14 calendar days after preliminary appraMaihe Amended Settlement
Agreement, the Notice will be mailed to putativasd members;

* 45 calendar days after mailing the Notice is tis¢ ¢y for putative class
members to submit written objections to the Amen8ettlement Agreement or
to “opt-out”;

* 60 days from mailing the Notice, the Parties mubhst the Joint Motion for
Final Approval of the Amended Settlement Agreenaet Dismissal of the
Lawsuit;

» 75 days after mailing the Notice, the Final SetdatmApproval Hearing is held;
* The court retains jurisdiction over the case foppsges of enforcement;

* Not more than 30 calendar days after 3M receivéisaof the Court’s entry of
an Order granting final approval of the Amended|8ment Agreement and
dismissal of the Lawsuit with prejudice, and thddase of Claims from the
Settlement Class Representatives as required b&rtiended Settlement
Agreement, 3M will send the Settlement Award cheokhe Settlement
Administrator to mail to all Settlement Class Reygratives who executed the
appropriate agreements or otherwise did not retlskegreements, and
Settlement Class Members who did not opt-out; and

» Likewise, not more than 30 calendar days after 8d&ives notice of the Court’s
entry of an Order granting final approval of the émed Settlement Agreement
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and dismissal of the Lawsuit with prejudice, 3Mhaiko deliver to the
Settlement Administrator checks for all remainiegtlsment funds for
distribution as set forth in the Amended Settlenfggrieement, including
distribution to Class Counsel for payment of atéysi fees and costs.

l. STATEMENT OF FACTS
A. Factual and Procedural Background

On December 7, 2007, Putative Class Representaivara Lueders filed a
Complaint against 3M on behalf of herself and #ieo similarly situated former and
current, non-exempt, hourly employees who worketi@Cordova, lllinois 3M plant at
any time between November 2002 and continuing tiinabe present, who allegedly
are/were required to don and doff uniforms and ropleesonal protective equipment on
3M premises, and/or who allegedly are/were requipa@port to their workstations
approximately 20 minutes prior to the official $taf their shift, and who were allegedly
not paid either their regular or promised overtpag for engaging in these activities.
Settlement Class Representative Lueders assertedigigdual claim seeking unpaid
wages under the FLSA, as well as individual andsctdaims under the IMWL and
IWPCA.

On April 30, 2009 Settlement Class Representativeders amended her
Complaint to add ten additional Putative Class Begmntatives alleging class claims
under the IMWL and IWPCA, to claim a damages pehbedinning in December 1997;
and to add a claim for breach of contracthe amended complaint also added individual
FLSA claims for the additional Class RepresentatidM timely filed its Answer to the

Amended Complaint denying all allegations of wromigd and denying Plaintiffs’

! Plaintiffs subsequently filed a motion to withdrame of the proposed Plaintiffs, leaving nine
additional putative class representatives.
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entitlement to class certification or to any dansgagéis settlement encompasses all
matters raised in the Amended Complaint styleBabara J. Lueders, Paul Dannels,
Mark Heppner, Linda Herron, Lutz Meyer, John Pi¢rsgilliam Swanson, Robert Wells,
Steven Wright, and Beth Zuidema, individually andehalf of a class of similarly
situated persons v. 3M CompaiBgse No. 08 CV 404 hereinafter referred to as the
“Litigation”.

Because both Plaintiffs and 3M recognize the aistompanying the questions of
whether a class would be certified and whethemBtts or 3M would ultimately prevail
in the case, a compromise of the Settlement Classldédrs’ claims is warranted.

B. The Parties Thoroughly Investigated the Case

At each step of the Lawsuit, the Parties aggrelsimeestigated and litigated the
case. After filing their Complaint, Plaintiffs maanultiple mailings to putative Class
Members, held a Town Hall informational meeting artensively interviewed and
obtained declarations from putative Class Memb8id.also conducted employee and
management witness interviews and obtained demdasadf putative class members.

The parties exchanged written discovery. In t@&jntiffs issued one set of
Requests for Admissions and Genuineness of Docwyevie Sets of Interrogatories and
three Requests for Production of Documents to 3M.issued Interrogatories and
Requests for Production of Documents to PlaintiB#! produced tens of thousands of
documents and time reporting and payroll recollsng with their consulting and
computer expert, Plaintiffs’ counsel reviewed andlgzed thousands of pages of
documents and time reporting and payroll recorddlpced by 3M. Plaintiffs took three

combined fact and Rule 30(b)(6) depositions anérmtifd seven additional depositions
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of Settlement Class Representatives, some thattakea over the course of two or more
days. 3M produced three separate corporate repatses for depositions pursuant to
Rule 30(b)(6) and deposed seven Settlement Clgaesantatives.

The Parties also filed and briefed several moti@hv vigorously defended the
case including successfully transferring venudéoUnited States District Court for the
Central District of Illinois (Docket # 8), hostiraysite inspection for Settlement Class
Representative Lueders and her counsel, and mowvisigike Plaintiffs’ Amended
Complaint (Docket # 65).

No class or collective action has been certifiedigyCourt to date in this case. A
Motion for Class Certification was filed at the &rthis lawsuit was initially filed on
December 7, 2007, in the Circuit Court of Cook Gglbut the motion has not been
briefed or ruled upon. Instead, on June 5, 20f8¢ approximately 18 months of
extensive litigation, with the assistance of expeced class action mediator, Hunter
Hughes, 3M and Plaintiffs, through their Counsal an behalf of the Settlement Class,
reached an agreement in principle to settle thesugvgubject to the Court’s preliminary
and final approval. As described in further detathe attached proposed Amended
Settlement Agreement, settlement awards will bidiged to all Settlement Class
Members who were employed from December 1, 19%utir the date of the Court’s
preliminary approval of this Amended Settlemente&mnent.

C. The Amended Settlement Agreement

As part of the settlement, the Parties agreedrtaioeconfidentiality provisions
including, but not limited to, that the Settlemant the terms of the Agreement would

remain confidential until such time as the motiongreliminary approval was filed with
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the Court and that the Parties would seek leawetthat Motion and the Confidential
Settlement Agreement under seal all subject t&Cnart’'s approval and/or modification.
The Court denied the Parties’ Motion for Leave ile Ender Seal and ordered the
Motion and the Settlement Agreement unsealed. ThetGhen allowed the Parties to
submit briefs on the confidentiality and non-distice provisions, which they did but
were subsequently withdrawn when the Parties camaa tAgreement on the wording of
the confidentially provision contained in the Satient Agreement.

The Court further requested the Parties modifyMiogion and Agreement to
provide more specific information as to class mensidgroups, the distribution
formulas used, the scholarship fund, the settleradntinistrator, costs/expenses of
litigation to date, opt out procedure and left-ofeards. The details of the modified
Settlement are contained in the Amended Settlegrdement signed by the Parties, a
copy of which is attached as Exhibit A. For pugmsf preliminary approval, the
following briefly summarizes the Amended Agreemsiérms.

1. The Settlement Class and Class Period

The Settlement Class as set forth in the attaclmdmled Settlement Agreement
is created and defined for the sole purposes tdésent as the Settlement Class
Representatives and all current and former, nompkehourly plant employees who
work, or have worked, at the Cordova, lllinois 3atifity at any time from December 1,
1997 and to the date of the Court’s preliminaryrapgl of this Amended Settlement
Agreement, who claim that they were not paid eitheir regular or overtime pay for
engaging in any of the following activities: (1)rdong and doffing on 3M premises

protective clothing and other Personal Protectigaigment required by 3M or the nature
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of the work; (2) showering on 3M premises; (3) vigdkto and from their locker rooms
and work stations in protective clothing; and @)arting to work stations prior to the
official start of their shift and/or remaining &iefr work stations after the official end of
their shifts and performing off the clock work.

2. The Settlement Fund

The Amended Settlement Agreement provides thatm@8 calendar days of the
Effective Date of Settlement, 3M will establish&ettlement Fund” from which all
payments will be made. The Maximum Gross SettlerAembunt is $4.95 million plus
interest at the rate of 2.5% per annum that acdraes 10 days after the Court grants
preliminary approval of the Settlement Agreemerthdate of 3M’s payment to the
Settlement Administrator.

3. Payment of Settlement Awards to Class Members

Settlement Awards subject to W-2 withholdings td&Saittlement Class Members
will be made from the Settlement Fund. Each Setle Class Memberisro rata
Settlement Award share will be calculated as sghfo Exhibit D to the Amended
Settlement Agreement.

For purposes of calculating Settlement Awards tleSeent Class Members, the
gross compensation paid to each Settlement Clagsblewill be determined by Class
Counsel from 3M’s work history records from Decemb@97 to June 2009 and payroll
records from December 2002 to April 30, 2009. déisfarth below in section 1l (B)(5),
for purposes of calculating Settlement Awards otfig, Settlement Class will be divided
into two subclasses; employees who worked at 3MI@a@& at any time since December
7, 2002 to June 7, 2009 and employees who workdaiatordova at any time from

December 7, 1997 to December 6, 2002. Employeeswainked for some time during
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both time periods will receive an Award based amiythe formula which results in the
greater sum. The Settlement Class Member will lzevepportunity to object to or opt-
out of the Amended Settlement Agreement. Any umedshecks or left over funds will
be given to the Scholarship Fund for distributioraccordance with the terms set forth
below.

4. Scholarship Fund Distribution

At the first Preliminary Approval Hearing, the Cobardered, with respect to the
“cholarship und” provision [words were quoted frokt. # 73 — 9/25/09 order and not
capitalized therein], that it “needs more spediffiormation as to what the money will be
used for and who will be responsible for admintstigait. Court would like to see more
structure/parameters (ex: what is the purposendisbursement) Docket #73The
Parties have reached an impasse with respectsttstuie and hereby submit their
respective positions.

a. Plaintiffs’ Position:

On June 2, 2009, Mediator Hunter Hughes issue#fihed Mediator’s Proposal
(“the Proposal”) to the Parties and on June 5, 206th Parties accepted the terms of the
Proposal. 6/2/09 & 6/5/09 emails from Hughes. Pheposal specifically states:
(1) $400,000 of the amount will be paid toearmdowment/trusteeship
(scholarship fund) for (sic) an employee scholarships. The
directors/trustees of the endowment shall be ssdday plaintiffs an@8M

shall have no rights obligations, or responsibié8 concerning this
scholarship fundnor will its name contain/refer to "3M."

6/2/09 & 6/5/09 emails from Hughes
Plaintiffs and defendant are in agreement thairttleision of an

Endowment/Trusteeship (Scholarship Fund) is a nahterm of the Settlement
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Agreement, but disagree as to what constitutepprogriate allocation of this fund or
what role Defendant has, if any, in the creatiotanmethod of allocation concerning
the fund. As a threshold matter, Plaintiffs codtémat Defendant has bargained away
any right to dictate the substance of the terntb®@fund. The Mediator’'s Proposal is
explicit and unambiguous on this poinBM shall have no rights obligations, or
responsibilities concerning this scholarship fund.”As a result, beyond ensuring that a
provision regarding the Endowment/Trusteeship (&ekhip Fund) is included in the
Final Settlement Agreement, Defendant does not hawarse in this race. Rather, it is

for the Court to decide if Plaintiff's proposaldppropriate.

After investigation of various options with outsideunsel, skilled and
experienced in the practice of corporate/busiressand estates and trusts, Plaintiffs
proposed to set up a not-for- profit corporatiorichtwould then distribute the
Endowment/Trusteeship (Scholarship Fund) to alk€Members on a pro-rata basis,
regardless of position, title or length of servifoe,their pursuit of a scholarly, education,
intellectual endeavor of his/her choice. Plaintiftdieve this proposal meets with the
letter and spirit of the Mediator’'s Proposal angkdiion of the Court. This provision
represents the most effective, fair and economnieihod of distribution of the
Endowment/Trusteeship (Scholarship Fund). It glesia neutral and meaningful way to
fairly administer the endowment, trust or scholgrsb the Class Members and their
families and thus advances the goals articulatethdparties, the mediator and the Court

for the use of this $400,000.

To that end, Plaintiffs propose to that the follogZianguage be added to the

Settlement Agreement:
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Each Final Settlement Class Member shall be edt@tpial access
to a portion of the Endowment/Trusteeship (Schblprsund)
regardless of his or her length of service, pasjta rate of pay,
for the pursuit of a scholarly, educational, oell@ctual endeavor
of his or her choice. A not-for-profit corporatianll be
established for the sole purpose of distributingogarship funds to
the Final Settlement Class Members. The corporatd be
established under the direction of an experiencedarate and
business transactions attorney. The costs and sgp@ssociated
with the administration of the Endowment/Trustepshi
(Scholarship Fund) will be deducted and paid beforgallocation
or distribution to the class. After accounting &mministrative
expenses, the residual funds received from 3Maaychdditional
interest earned on the funds, the Endowment/Trsisige
(Scholarship Fund) will be distributed through Bettlement
Administrator to each Final Settlement Class Mendreapro

rata basis approximately 240 days from the date théeSstnt
Award checks are first mailed by the Settlement Aufstrator.
The estimated distribution to each Final Settlent@@ass Member
is approximately $750.00. The estimated cost tabdish this
corporation to comply with all state regulation$is500.00 and
the administrative costs will be a one-time apprate additional
expense of $3,000.00 - $5,000.00.

While Class Counsel believe the pro-rata Endowriiensteeship (Scholarship
Fund) to be the most appropriate option, aftah&mrconsideration, they determined if
this proposal was not exactly what the Court hads@mned, then to expedite the process,
alternative positions should be presented. thitimeh, Class members may object to
either option for various reasons. Class Counsig\es the Court’s opinion will be
persuasive to the Class. This constitutes yetn@naeason why Plaintiffs’ counsel
requests the Court’s intervention on this issuas€Counsel have trepidations with
respect to the second option as it potentiallywedes a significant portion of class
membership from participation. Many individual dasembers and their relations do not
intend to further traditional educational pursuits.addition, due to IRS regulations, only

25% of those members who apply can be awarded @migip of the fund on an annual
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basis. This only operates to add further restricto Class Member Access to the fund.
Nevertheless, in the event that the Court seekmthgsion of a more traditional fund,
Plaintiff's propose the following:

The Cordova Plant Hourly Employee Fair Pay SchhlprBund
(Fund) will be established under the auspices @ Cammunity
Foundation of the Great River Bend (Foundatior§Qa (c) (3)
corporation that supports charitable organizatams provides
charitable assistance in a 17 county area thatdesl Cordova,
Illinois. The Fund will be subject to the Foundat®Articles of
Incorporation and Bylaws and the Foundation willdhhaomplete
control over the investment and reinvestment ofRined. The
Foundation’s existing scholarship committee wiliadister The
Cordova Plant Hourly Employee Fair Pay Scholarghip
accordance with the general criteria set fortharein and in
accordance with the Fund’s Scholarship Endowed BRwomhtion
and Acceptance Agreement and all applicable IR8Sla¢igns
which will limit the scholarships provided to no redhan 25% of
the applicants. In addition, to maintain the pradi the
Foundation typically has a policy of 4 2% pay oyear. Thus,
under this plan, each year’s scholarships willilmétéd to a total
of not more than approximately $18,000.00.

Scholarships will be made available to Class Mes\i&eir
children, grandchildren and dependents for theytuo$ a
scholarly, educational, or intellectual endeavohisfor her choice
(provided it falls within the IRS’s guidelines) tugh the
Foundations’ application process. In the eventpuieations are
received from a Class Member or his/her childreandchildren
or dependents, the scholarship application proedsbe opened
up to other current 3M Cordova hourly plant empésyeheir
children, grandchildren and dependents. Distrangiwill be
made annually directly to the educational facitibhosen by the
recipient.

Alternatively, in the event no applications areeiged from a
Class Member or his/her children, grandchildredependents, or
funds remain available after the process is opeped non-Class
Member recipients, the Foundation may provide match
donations to the charity of choice for any houlgrp employee
who so applies, again giving priority to applicaisoof Class
Members. In the event the 3M Cordova Plant ceagesation, the
Fund shall be redistributed to the Friends of tharfelation Fund
as an endowment to support the work of the Foundati
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The Foundation charges 2% per year as an admiistfae,
which would amount to an approximate $8,000.00 alywin
addition, there is an investment management fe@586, which
would amount to another $200.00 annual expenses, Eaimated
annual costs to administer a scholarship fund gindgbis
Foundation, which has an existing infrastructurbdadle the
administration of the scholarship would be appratizy $8,500.

It is Plaintiffs’ understanding that Defendant fdtte opinion that it must agree to
the content and terms of the fund in order to idelu in the final agreement. It has
articulated that it is in agreement with the secoption and has refused to submit the
first option to the Court in the context of thetleshent agreement. Furthermore, it is
Plaintiffs’ understanding that Defendant holds plsition that this decision is not within
the province of the Court. It is Plaintiffs’ pasit that, under the Mediator’'s Proposal
agreed to by both parties, Defendant is not edttdereject Plaintiffs’ proposal because it
has ‘ho rights obligations, or responsibilities concergithis scholarship funtld. As
such, it is not Defendant’s place to dictate theteots or substance of the fund. Parties
are only obligated to include an endowment/ trigtge(scholarship fund) provision.
Beyond that Defendant’s have “no rights” with restge the fund. Plaintiffs believe that
the first option is the most appropriate underdineumstances, but are willing to follow
the direction of the Court if it finds otherwise.

b. 3M'’s Position:

At the September 24, 2009 telephonic hearing thartGnade clear that it
required more detailed information for certain por$ of the Settlement Agreement,
specifically, the Scholarship Fund. When the Rartiiscussed the Scholarship Fund, 3M
explained that the Fund is intended not as sirmpbther cash payment , but instead to

provide for the educational benefit of the Settlatr@lass Members, their families and
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heirs. As a result, the Court directed the Paitbeset out specific and fair parameters
for the administration, structure and disbursenaéihe Scholarship Fund. Indeed, the
Court demanded that the Parties clearly delineatethe money would be administered
and to ensure that money would be distributedyfairl

In response, Plaintiffs presented 3M with two ops. In the first option (“*Option
1") Plaintiffs proposed to set up a not-for-prafidrporation to distribute the Fund to the
Settlement Class Members on a pro rata basis, Hamhwecipients ostensibly, although
with no clear controls, would use the funds foradaHy endeavorsSupraat p. 12. In
the second option, (“Option 2”), Plaintiffs propdse fund to be managed by a local
community not-for-profit foundation, The Communkgundation of the Great River
Bend, whose goal is to support charitable orgaioimatand provide charitable assistance
in the area surrounding and including Cordovapdis. Option 2 provides that the
Scholarship Fund would be subject to the Commusityndation’s Articles of
Incorporation and Bylaws and that the Foundationld/@control the investment,
reinvestment and distribution of the fund dire¢thithe educational facility selected by
the recipient and maintain oversight of a scholgrsbmmittee. (Copes of the Articles
of Incorporation and Bylaws are attached as ExIEbit Option 2 specifically sets forth
that Scholarships will be made available for thespit of the scholarly, educational or
intellectual endeavor of the recipient’s choi&upra at pp. 13-14.

As soon as Plaintiffs tendered Option 2, 3M prdynatcepted it as the Option
which best satisfies both the Court’s criteria #melintent of the Scholarship Fund.
Option 2 is the appropriate alternative becausett forth the detail and structure

required by the Court, and importantly ensures tiatfunds will be used for educational
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purposes. This option does not bar any Settle@tEass Member from applying for and
ultimately receiving funds for their own or theamfilies’ scholarly, educational or
intellectual endeavors. As Plaintiffs’ counseledytendered Option 2 in good faith, 3M
believes that its acceptance of Option 2 and vgtigss to submit this option to the Court
for its approval, cements the Parties’ agreemémteed, tendering both options to the
Court only burdens the Court by asking it to stap the Parties’ shoes to perform their
job of selecting the best option. This is unneagsas 3M has already agreed to the
well-researched and thoughtful option presenteBlbintiffs.

To be sure, a one-time pro rata distribution ef$itholarship Fund is not what
3M intended when this provision was first proposédgic dictates that if 3M wanted to
simply issue a pro-rata distribution of the fund<sSettlement Class Members, it would
have done so. Instead, 3M’s goal was to ensuteatpartion of the Settlement Fund
would continue to benefit Settlement Class Memb&esy families and heirs into the
future, beyond a one-time settlement award. RiEhOption 2 satisfies both the
original intent of the Scholarship Fund and the i€sulesire to ensure that the
administration and disbursement of the ScholarBhipd is fair. Thus the consideration
of other options or the need to ask the Courtltdite Parties how to proceed is mooted.
3M’s agreement is therefore tendered to the Cowltsatisfies what the Court required
the Parties to do Settlement Class RepresentatiiariEement Payments

The Amended Settlement Agreement also anticipatesiicement Payments in a
total amount of $105,000.00, which will be divideahongst the ten (10) Settlement Class
Representatives. The Enhancement Payments tddake Representatives have been

proportioned based on the level of their individpaiticipation and involvement in the

-16-



4:08-cv-04047-MMM-JAG #81 Page 17 of 35

processing of the case, discovery, the proceedisgswhole and, where applicable, their
obligation to release additional potential clairgaiast 3M as set forth more fully in the
Amended Settlement Agreement.

Such Enhancement Payments are appropridwgosian v. Gulf Oil Corp621 F.
Supp. 27, 32 (E.D. Pa. 1985)(stating “the propradtgllowing modest compensation to
class representatives seems obvious,” and awaf@0@00 to two named class
representatives). Unlike unnamed Settlement Classibérs, who are the passive
beneficiaries of the representatives’ efforts agirtbehalf, named Settlement Class
Representatives agree to be the subject of disgovetuding making themselves
available as witnesses at deposition and trial,sajecting themselves to other
obligations of named Partie§eelngram v. The Coca-Cola Ca200 F.R.D. 685, 694
(N.D. Ga. 2001) (courts routinely approve enhanggrpayments to compensate named
plaintiffs for services they providedee alsdManual for Complex Litigation (Fourth) 8
21.62 n. 971 (2004) (“Manual for Compl. Lit.”) (enicement payments may be
“warranted for time spent meeting with class memperonitoring cases, or responding
to discovery”).

5. Attorneys’ Fees and Costs

The Amended Settlement Agreement provides thats@asinsel will receive
from the Settlement Fund, one-third of the Maxim@noss Payment as attorneys’ fees
plus their costs and expenses. The amount ofttbnays’ fees and costs are agreed to
and are considered reasonable and customary is 8&@®n proceedings. Per the
Court’s request, Plaintiffs’ counsels’ estimatedtsacand expenses of the litigation will be

filed for the Court’s consideration under a separsattice.
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6. Settlement Administration and Notice

Plaintiffs have proposed the appointment of Adntari$Services Group, Inc., a
neutral third-party that is experienced in claggacadministration and with whom
neither the parties nor any class counsel has fiihgtaon, to perform the duties of
Settlement Administrator. These duties include:

* preparing, monitoring and maintaining a toll-fraemwber to be accessible to the
Settlement Class Members;

» ascertaining current address and addressee informfat each Class Notice
Form returned as undeliverable and the mailingla§£Notice Forms to the
current address;

» preparing, printing and disseminating by first slasail the Class Notice to
members of the Settlement Class.

» providing notice to Settlement Class Members oif thght to Opt-Out of the
Settlement Class and keeping track of requestsxidusion, including
maintaining the original mailing envelope in whitie request was mailed;

* promptly furnishing to counsel for the Parties, iegpf any requests for
exclusion, objections or other written or electoiocommunications from
members of the Settlement Class which the SettleAwministrator receives;

» providing 3M’s counsel with an updated addresddisSettlement Class
Members, reflecting any updated addresses discogréne Settlement
Administrator over the course of administering @lass Notice;

* to the extent the Settlement Administrator is uadbllocate a Settlement Class
Member, the Settlement Administrator may perforra ekip trace to locate such
Settlement Class Member, or otherwise use reaseeéfiolts to locate and re-
serve Notice upon such Settlement Class Membeims days of the first
Notice mailing;

* maintaining adequate records of its activitiesludmg the dates of the mailing of
Settlement Class Notices, returned mail and otbemaeunications, and attempted
written or electronic communications with Settlein€fass Members;

» confirming in writing the substance of its actiggiand its completion of the
administration of the settlement;

* receiving from 3M, the Settlement Award and Enhameet checks for each
Settlement Class Representative and the Settlewvearid checks for each Final
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Settlement Class Member and mailing the checkisea@ppropriate individuals;

* receiving from 3M the remaining Settlement Furasdistribution to Class
Counsel, the Scholarship Fund and the Administratofees and costs;

» timely responding to reasonable and non-excessimemunications from the
Parties or their counsel.

3M has agreed to cooperate with the Settlement Adimator to ensure that it has all of
the information it needs to perform these tasksninistar is to be paid from the
Settlement Fund and before any distribution orcalln to the class. The estimated cost
of the Settlement Administrator is approximatel@&®0, which is less than .05% of the
anticipated Maximum Gross Settlement Amount.

The Settlement Administrator shall send the Setl@nClass Notice to all
Settlement Class Members by first class mail withlrdays after preliminary approval
of the Settlement. The Amended Settlement Agreém#imot be distributed.
Settlement Class Members may request a copy driended Settlement Agreement
from either Class Counsel or the Clerk of the mistCourt as directed in the Class
Notice.

Il THE COURT SHOULD GRANT PRELIMINARY APPROVAL AND
PROVISIONALLY CERTIFY THE CLASS ACTION

A. Settlement and Class Action Approval Process

As a matter of “express public policy,” federal dsustrongly favor and
encourage settlements, particularly in class astam other complex matters, where the
inherent costs, delays, and risks of continuegation might otherwise overwhelm any
potential benefit the class could hope to obt&ee Class Plaintiffs v. City of Seattle
955 F.2d 1268, 1276 (9th Cir. 1992) (noting thatdisg judicial policy . . . favors

settlements, particularly where complex class adtigation is concerned”’see als@®
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Herbert B. Newberg & Alba Conte, Newberg on Classighis § 11.41 (3d ed. 1992)
(gathering cases). The traditional means for hagdllaims like those at issue here —
individual litigation — would unduly tax the colwsystem, require a massive expenditure
of public and private resources, and, given thatiredly small value of the claims of the
individual Settlement Class Members, would be irapcable.

The Manual for Complex Litigation describes a thségp procedure for approval
of class action settlements:

(1) Preliminary approval of the proposed settlenatnt
an informal hearing;

(2) Dissemination of mailed and/or published notte
the settlement to all affected class members; and

(3) A “formal fairness hearing” or final settlement
approval hearing, at which class members may balhea
regarding the settlement, and at which evidence and
argument concerning the fairness, adequacy, and
reasonableness of the settlement may be presented.

Manual for Compl. Lit., at 8 21.632—-34. This prdeee, used by courts in this Circuit
and endorsed by class action commentator Prof.edeNewberg, safeguards class
members’ due process rights and enables the apfuffitl its role as the guardian of
class interestsSee?2 Newberg & Conte, at § 11.22, et seq.

With this motion, the Parties request that the Ctake the first step in the
settlement approval process by granting prelimirggaproval of the proposed settlement.
The purpose of preliminary evaluation of proposikedsaction settlements is to
determine whether the settlement is within the genf reasonableness,” and thus
whether notice to the class of the settlementims$esind the scheduling of a formal
fairness hearing is worthwhildd. at § 11.25 at 11.36, 11 37. The decision to@pgpor

reject a proposed settlement is committed to thert®osound discretionSee Moore v.
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Nat'l Ass’n of Sec. Dealers, Inc762 F.2d 1093, 1106 (D.C. Cir. 1985) (“Rulef&ces
the determination [to approve or reject a propasttiement] within the sound discretion
of the trial judge who can be sensitive to the ayiea of the situation”)City of Seattle
955 F.2d at 1276 (in context of class action settlet, appellate court cannot “substitute
[its] notions of fairness for those of the [trigddge and the parties to the agreement,” and
will reverse only upon strong showing of abuseistiction).

The Court’s grant of preliminary approval will allcall Settlement Class
Members to receive notice of the proposed settl¢uach the date and time of the
“formal fairness hearing,” or final Settlement apyal hearing, at which Settlement Class
Members may be heard regarding the Settlementatawwtiich further evidence and
argument concerning the fairness, adequacy, asdmaaleness of the Settlement may

be presentedSeeManual for Compl. Lit., at 88§ 13.14, 21.632.

B. The Criteria for Preliminary Settlement Approval ar e Satisfied
1. The proposed settlement offers a beneficial resolon to this
litigation

Settlement of class action litigation is favoredtby federal courtdsby v. Bayh
75 F.3d 1191, 1196 (7th Cir. 1996). In decidingetiler a class action should be
approved, courts must determine whether the prapssttlement is fair, reasonable, and
adequateld. Courts in this Circuit consider the following facs in evaluating the
fairness of a class action settlement:

[T]he strength of plaintiffs’ case compared to #mount of
the settlement; settling defendants’ ability to;pay
complexity, length and expense of further litigatithe
amount of opposition to the settlement; evidence of
collusion; opinions of counsel; and, the stagehef t
proceedings and amount of discovery completed.

Id.; Armstrong v. Bd. of Sch. Dit616 F.2d 305, 314 (7th Cir. 1980). Moreover, the
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settlement must be viewed in its entirety rathantfocusing on any individual
component.Armstrong 616 F.2d at 315. It must also be consideretdanight most
favorable to the settlementd. The proceedings to approve a settlement shailten
transformed into an abbreviated trial on the mei@se, e.g., Mars Steel Corp. v. Cont.
lll. Nat'l Bank & Trust Co, 834 F.2d 677, 684 (7th Cir. 1987). As the Sévércuit
has written:

Because settlement of a class action, like argaliton, is

basically a bargained for exchange between litgahe

judiciary’s role is properly limited to the minimum

necessary to protect the interest of the classtagublic.

Judges should not substitute their own judgmend as

optimal settlement terms for the judgment of thigdints
and their counsel.

Armstrong 616 F.2d at 315. A strong presumption of faisnesists when the settlement
is the result of extensive arm’s length negotiati@reat Neck Capital Appreciation Inv.
P’Ship, L.P. v. Pricewaterhouse Coope242 F.R.D. 400, 410 (E.D. Wis. 2002).

2. The proposed settlement is the product of serious)formed,
arm’s length negotiations

Arm’s length negotiations conducted by competeninsel constitute prima facie
evidence of fair settlement&erenson v. Faneuil Hall Marketplac&71 F. Supp. 819,
822 (D. Mass. 1987) (“where . . . a proposed dasitement has been reached after
meaningful discovery, after arm’s length negotiatiy capable counsel, it is
presumptively fair.”).

The settlement here is the result of intensive, afemgth negotiations between
experienced attorneys who are familiar with emplegitrclass action litigation in general
and with the legal and factual issues of this aagarticular. Counsel for all parties are

particularly experienced in the litigation, cexdtion, trial, and settlement of wage and
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hour cases. In negotiating this settlement, bo#s£Counsel and Counsel for 3M had the
benefit of years of experience combined with tifemiliarity with the facts of this case.

Settlement negotiations in this case began witAyal@hg mediation before
Mediator Hunter Hughes on May 4, 2009. Negotiatjonediated by Mr. Hughes,
continued for weeks thereafter. Those settlemisotidsions culminated on June 5, 2009
in an agreement. Class Counsel supports theirgsatttlement as fair and as providing
reasonable relief to the Settlement Class Members.

Here, the parties have reached a non-collusiviesetnt after sufficient formal
and informal discovery enabled counsel for bothigato form educated assessments
about the strength of Settlement Class Represeasatiaims, the validity of 3M's
defenses, and the value of the case. Becausgadibs have engaged in a vigorous
defense/prosecution which has presented substprbied¢dural and substantive hurdles
for both parties in obtaining/defending againstsleertification and
establishing/defending against liability, the coomprse of these claims is justified; the
settlement falls well within the range of reasoeatlitcomes and merits approval under
Rule 23(e).

3. The risks inherent in continued litigation are gred

To assess the fairness, adequacy, and reasonabtdrzeslass action settlement,
the Court must weigh the immediacy and certaintyutifstantial settlement proceeds
against the risks inherent in continued litigatiSee In re General Motors Carb5 F.3d
768, 806 (3d Cir. 1995) ("[T]he present value adf tamages plaintiffs would likely
recover if successful, appropriately discountedferrisk of not prevailing, should be

compared with the amount of the proposed settlefdnitation omitted and internal
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guotation marks)Boyd v. Bechtel Corp485 F. Supp. 610, 616-17 (N.D. Cal. 1979).

Here, this factor supports preliminary approvale Bettlement affords the
Settlement Class Members prompt and substantiaf,rethile avoiding the legal and
factual obstacles that otherwise would have delayatiminished their ultimate recovery
and may have prevented the Settlement Class Merfibensobtaining any recovery at
all. Indeed, the outcome of class certificatioial and any attendant appeals, are
inherently uncertain. In this case, 3M maintalms @& class would not have been
certified absent this agreement and denies ligldoit any of the claims asserted by
Settlement Class Representatives. Likewise, thée8®int Class believes they would
prevail on class certification and on the merits.

4. Earlier payment supports preliminary approval

This Court also should consider that the settlerpemtides for payment to the
Settlement Class Members now, rather than a sge®ifayment, which may not be
made until years from now, if at all. If the liagon were to continue and if Settlement
Class Representatives were to prevail, paymentdvacdur at some indeterminate time
in the future. Even though trial is not presestiheduled, if 3M were to fail, because
3M denies liability, 3M surely would have appea#ety adverse ruling of issues decided
against it in the trial court as would plaintiff&in appeal, of course, might last another
year or two, or even more. If the appellate cauwate to overturn the verdict, the case
might be remanded to the trial court for furthesgaredings, which, again, could last
indefinitely.

This delay and the risks inherent in continueddition supported the Parties’

conclusion that fighting the lawsuit to the bitegrd was not the prudent course. If the
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litigation continued, the class members might hageived nothing or might have
received a lesser or higher amount at some distaatin the future.

5. The Settlement provides relief for all Settlement @&ss
Members and treats all Class Members fairly

Under the Amended Settlement Agreement, all Se¢ti¢rGlass Members are
eligible to receive a settlement payment as séh farthe formulas, if they were
employed during the applicable statute of limitasigperiod. The division of the Class
into sub-classes for settlement purposes is jadtifiue to the legal defenses raised by 3M
with respect to the 1997-2002 claims. There igyaicant risk that those Class
Members who worked from 1997-2002 would not receaing compensation at all absent
this settlement. The Illinois Wage Payment and €xibn Act applies to this earlier time
period, but not the Illinois Minimum Wage Law. T8Bé&atute of Limitation for a claim
under the IWPCA is typically 5 years for oral prees and 10 years for written promises
or contracts. Thus, all claims prior to Decembet997 would typically be barred if the
Court were to rule that there was no written premgspay the wages sought. Plaintiffs
have expanded the Class by asserting a 10 yeart&StdtL imitation under a breach of
written contract theory but, since the legal isstescerning the viability of this claim are
substantial, special handling and reduced Settledeards to these individuals is
warranted.

The proposed Settlement provides a fair and edaitdibtribution of the funds to
all Settlement Class Members. The formula forddleulation of the Settlement Award
treats each member of the subclasses (those erdgtogt December 2002 and those
employees employed from December 1997 to Decenti¥t)2qually, based on the
length of their employment by 3M, and regardlesditiérent defenses 3M might assert
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with respect to such individual persons.

6. The requested attorneys’ fees are fair and reasonéb

Pursuant to the Settlement, Plaintiffs’ Counsel v@teive one-third of the
Settlement Fund as their attorneys’ fees plus ttwsts and expenses from the Settlement
Fund. In wage and hour and class cases attorress'dwards range from one third to
40% or higher, and as such a one-third award risafad reasonable. The payment of
attorneys’ fees and costs will not result in theéuction of any individual Settlement
Class Members’ claim. The amount of attorneyssfes agreed to in the Amended
Settlement Agreement and is fair and reasonable.

C. For Settlement Purposes Only, Provisional Stipulatin to a Settlement
Class is Appropriate

Finally and for the purposes of effectuating tlelement, the Parties agree that
the Court may and should provisionally certify th€lass for settlement purposes, only.
Because the Parties have reached agreement reg@idiss certification in the context
of this settlement, the Court may enter an ordevipionally certifying the Class for
settlement purposes, so notice of the proposelémsett can issue to the Class, and
Settlement Class Members will be informed of thistexice and terms of the proposed
settlement, of their right to be heard on its fags) of their right to opt-out, and of the
date, time and place of the formal fairness heaegManual for Compl. Lit. at
88 21.632, 21.633.

1. The Proposed Settlement Merits Class Treatment

In determining the propriety of class certificati@court shall not require
Plaintiffs to make a preliminary proof of their ifes. Instead, Plaintiffs need only show

sufficient information to form a reasonable judgmeBlackie v. Barrack524 F.2d 891,
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901 (9th Cir. 1975). Under this governing stand#rd Settlement Class meets the
requirements for certification under Rule 23(a) &ude 23(b)(3) with respect to the

settlement reached, for settlement purposes only.
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a. Numerosity

The first requirement of Rule 23(a) is that thesslae so numerous that joinder of
all members would be "impracticable." FRCP 23(a)dgre, "[i]f unpractical' does not
mean 'impossible,’ and a plaintiff only need essalthe difficulty or inconvenience of
joining all members of the class to meet the nusigroequirement.Harris v. Palm
Springs Alpine Estates, In829 F.2d 909, 913-14 (9th Cir. 1964). This €lss
composed of approximately 517 employees, all ofiwlaoe identifiable from 3M's
payroll records. Therefore, the numerosity requéeems satisfied.

b. Commonality

Rule 23(a)(2) requires that there be "questiodawfor fact common to the
class." Here, the Settlement Class shares suffic@mmonality in that each was a non-
exempt employee at 3M's Cordova, lllinois plantiniythe class period and each is
alleged to have engaged in donning and/or doffiageative clothing or personal
protective equipment, performing shift handoff amdhowering at the end of his or her
shifts on 3M premises.According to the terms of the settlement, eacdt 602
Settlement Class Member will receive a proportiersitare of the class proceeds based
on the shift (8 hour or 12 hour) they worked, amake Settlement Class Members who
worked only from December 1997 to December 200R regeive a Settlement Award
based on the length of his or her employment withdBiring that period.

C. Typicality

2 For purposes of settlement, 3M does not obje@ass Counsels’ calculations in this regard, but
does not agree that these calculations are anaeaeflection of time spent in these activitiesaoy
other purpose.
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Rule 23(a)(3) requires that the representativenptts have claims “typical of the
claims . . . of the class.” Here, Settlement CRepresentatives are ten of the
approximately 517 non-exempt employees who work&es Cordova, lllinois facility
during the class period as non-exempt employedsaaghom allegedly either spent
time donning and/or doffing protective clothingp@rsonal protective equipment,
performing shift handoff and/or showering at thd ehtheir shifts on 3M premises.

d. Adequate Representation

Rule 23(a)(4) requires that “the representativéigmwill fairly and adequately
protect the interests of the class.” “The adequdegpresentation determination ‘is
composed of two parts: the adequacy of the nansdtipis’ counsel, and the adequacy
of protecting the different, separate, and distintgrest of the class membersRetired
Chicago Police Ass'n v. City of ChicagbF.3d 584, 598 {7Cir. 1993).

For purposes of the proposed settlement, thereaacenflicts of interest between
or among the Settlement Class Representativesharfiiettlement Class Members. In
addition, there are no known conflicts with Pldisticounsel. Moreover, Plaintiffs’
counsel, who have represented numerous class membarmerous Class Actions,
represents that they can and will adequately reptegbe Settlement ClasSee Local
Joint Exec. Bd. of Culinary/Bartender Trust Fund.as Vegas Sands, In@44 F.3d
1152, 1162 (9th Cir. 2001) (adequacy establisheahéne fact that counsel were
experienced practitioners).

e. Predominance of Common Questions

Rule 23(b) requires that “class questions predotmiaad that a class action is a

superior method to adjudicate this controversgcholes v. Stone, McGuire & Benjamin,

143 F.R.D. 181, 188 (N.D. Ill. 1992). Here, thentoon questions are whether 3M had a
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policy and/or practice of requiring employees tergptime donning and/or doffing
protective clothing or personal protective equiptnearforming shift handoff and/or
showering at the end of their shifts on 3M premisgétout compensation
f. Superiority

Superiority is established when a class action dachieve “economies of time,
effort, and expense,” and promote uniformity ofidiens without sacrificing procedural
fairness.” Amchem Prods., Inc. v. Windsé£1 U.S. 591, 615 (1997). The class action
forum is “superior when efficiency and consisteacy significantly promoted and there
are no unusual manageability concerns arising tlasize of the class or the nature of
the claims or the damages sought to be recoveredandler v. Southwest Jeep-Eagle,
Inc.,162 F.R.D. 302, 310 (N.D. Ill. 1995). For purposéshe Class Settlement only,
3M does not dispute that the resolution of thiseaas a class basis is superior to
individual lawsuits/settlements, because it allthesclass members “to pool claims
which would be uneconomical to litigate individyall See Culinary/Bartender Trust
Fund 244 F.3d at 1163; quotirihillips Petroleum Co. v. Shut72 U.S. 797, 809
(1985). In deciding whether to certify a settletnglass action, a district court "need not
inquire whether the case, if tried, would presatactable management problems."

Amchem Prods. Inc521 U.S. at 620.
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Here, the factors set forth in Rule 23(b)(3)(A)) é&d (C) all favor class
certification: (1) Settlement Class Members whehito pursue a separate action can opt
out of the settlement; (2) the Parties are unawhagy competing litigation regarding
the claims at issue, and (3) the Parties agreettivatuld be desirable to resolve the
claims of the Plaintiffs and the Settlement Clasthis forum.

D. The Proposed Class Notice

“Rule 23(e)(1)(B) requires the Court to ‘direct icetin a reasonable manner to
all class members who would be bound by a propssttEment, voluntary dismissal, or
compromise’ regardless of whether the class wasgiedrunder Rule 23(b)(1), (b)(2), or
(b)(3).” Manual for Compl. Lit., supreat8 21.312. Many of the same considerations
govern both certification and settlement noticksorder to protect the rights of absent
Settlement Class Members, the Court must providdést notice practicable to
Settlement Class MemberSeePhillips Petroleum Co. v. Shut72 U.S. 797, 811-12,
70 S. Ct. 652, 94 L. Ed. 865 (198&)sen v. Carlisle & Jacqueljm17 U.S. 156, 174~
175,94 S. Ct. 2140, 40 L. Ed. 2d 732 (19Mijlane v. Central Hanover Bank & Trust
Co,, 339 U.S. 306, 314, 70 S. Ct. 652, 94 L. Ed. 25 @®50). As thélanual for
Compl. Lit.observes: “Rule 23 . .. requires that individuatice in [opt-out] actions be
given to class members who can be identified thnacegsonable efforts. Those who
cannot be readily identified must be given the thegice practicable under the
circumstances.”Manual for Compl. Lit., supraat 8 21.311. According to tianual
for Complex Litigation, supraat § 21.312, the Settlement notice should:

» Define the Settlement Class;

» Describe clearly the option open to the Settlen®dass Members to opt-out of
the settlement and the deadlines for taking action;
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» Describe the essential terms of the proposed st
» Disclose any special benefits provided to the &eitint Class Representatives;
* Provide information regarding attorneys’ fees;

* Indicate the time and place of the hearing to amrsapproval of the settlement,
and the method for objecting to the settlement;

» Explain the procedures for allocating and distimgyisettlement funds, and, if the
settlement provides different kinds of relief fofferent categories of Settlement
Class Members, clearly set out those variations;

* Provide information that will enable Settlement $Sldembers to calculate or at
least estimate their individual recoveries; and

* Prominently display the address and phone numbelas$ counsel and the
procedure for making inquiries.

Here, pursuant to the court’s instruction, the iPathave agreed to a form for the
Notice they believe will fairly inform the Class ali issues. The Parties submit a revised
Class Notice attached to the Amended Settlemergekgent as Exhibit A for the Court’s
determination. The Parties have agreed that th&e®ent Administrator should
promptly send the Notice so that Settlement Clasmbers have plenty of time to decide
whether to object or opt-out of the settlement.

E. Scheduling of a Final Approval Hearing is Apprriate

The last step in the Settlement approval proceadimeal fairness hearing at
which the Court may hear all evidence and argumeogssary to make its settlement
evaluation. Proponents of the settlement may a@xphe terms and conditions of the
settlement, and offer argument in support of faqggdroval. In addition, Settlement Class
Members, or their counsel, may be heard in supgant in opposition to the Amended
Settlement Agreement. The Court will determinerathe Final Approval Hearing

whether the settlement should be approved, andheh&t enter a Final Approval Order
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and judgment under Rule 23(e). Plaintiffs requlest the Court set a date for a hearing

on final approval at the Court’s convenience astié® days after the date of entry of the

Preliminary Approval Order.

[l CONCLUSION

For all of the foregoing reasons, the Parties ey request that the Court

grant preliminary approval of the Amended Settlenfgreement, appoint as Class

Counsel, Law Offices of Colleen McLaughlin and RoBotter & Associates,

provisionally certify the proposed Settlement Clas®l not less than 75 days after the

mailing of notice, schedule a formal fairness hegan final settlement approval as the

Court’s calendar permits.

Respectfully submitted,

3M COMPANY

By: s/ John A. Ybarra
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of the Court’s electronic filing system to all pag indicated on the electronic filing

receipt. Parties may access this filing throughGlourt’s electronic system.
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