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EMENT T
THIS SETTLEMENT AGREEMENT (“Settlcment A%ccmcm’ "), effective December 31,
2004, is entered into between and among Plaintiffs Ann Har uj individually and &/b/a Harhin
Research Services (“Harbin™), Emerson Enterprises (“Emersoq”), Boston Reed Company
(“Boston Reed™), Cred-X, Inc. d/b/a The Credit Corporation pf America (“Cred-X™), Statewide
Heasting and Air Conditioning (“Statewide™) and McFerrin Insyrance Agency, Inc. (“McFerrin™)
" (collectively, “Named Plaintiffs™) individually and on bchalf o:f the putative class described
- below, by themselves and through their sttomneys (“ScttlcmemtIClass Couasel™), and Defendants
Pitney Bowes Inc. and Pituey Bowes Credit Corporation (co]lA.::tively *Pitney Bowes" or
“Defendants”).
CITALS

WHEREAS, this Settlement Agreement will result i qlae resolution of the foliowing
lawsuits (collectively, the “Actions™):
. Harbin and Emergon v, Pitney Bowes| et al., No. 2002-769 (Circuit Court
of Montgomery County, AL) (the “AlpHama Action”™)
. .Bogton Reed v i Bowes, et al,, N:*. 26-16222 (Supzrior Court of
Napa County, CA) (the “California Agtjon™)
) McFerrin v. Pitney Bowes, et al., No. 2 .
Jefferson County, TX) (the “Texas ")
: » No. 03-C-2877 (Circuit Court

-167228 (District Court of

of Kanawha County, WV) (the “West Mirginia Action”).

WHEREAS, the Actions allege various legal, equitabl¢ and stamutory claims arising out of

the PBCC program called “ValueMAX”, including but not Jjmited 1o common law clairos of
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breach of contract, breach of the duty of good faith and fmjﬂ]in,g, negligence,
|

misrepresentation, fraud, unjust enrichment, constructive

t, unconscionability, conspiracy,

joint venture, consumer protection statutes, deceptive trade +4cticc statutes and selling

insurance withount s )icense.

WHEREAS, Defendants deny the allegations raised in

wrongdoing and any liebility to plaintiffs or any persons sim:

any of the claims asserted in any of the Actions, and believe

|
Lawsuits, deny any

larly situated in connection with

would prevail in any trial.

!
WHEREAS, Defendants deny that ValueMax consliturinsumme under the law of any

state and (1) in 1993 and 2004, the Connecticut Department ntJ'Insurance determined that

ValueMax was not insurance; (2) in 1995, the New York Ins
ValueMax was not insurance; and (3) in 2003, the Lauisiana
determined that ValueMax was not insurance; and (4) in 200
Action determined that ValueMax was not insurance.
WHEREAS, Defendants prevailed in three similar la
behalf of classes of similarly situated individuals, relating to

& Moses v. I"fmey Bowes Credlt Corp., the lllinois state cou

e Department determined that
artment of Insurance
4, the trial court in the California
w*uits brought, purportedly on
ValueMAX program. In Kass

It [granted a motion to dismiss and

for surnmary judgment in favor of PBCC. In Chris Albrinton Censtr. Co, v. Pitney Bowes, Inc.,

the federal district court in Mississippi granted summary ju
the United Stetes Court of Appeals for the Fifth Circuit affin
also initially prevailed in the Califcrnia Action. In that case,
ValueMax is not insurance and it dismissed 21l the claims at

has appealed that decision, and the appeal is pending at this

[ ]

ent in faver of Pitncy Bowes and
d the dismissal, Defendants have
e trial court determined that

s+m.mary judgment. The plaintiff

kiine.




B4/87/2885

16:088 334-242-4484

&

i 4

i
i

WHEREAS, in the Alabama Action, the court denied [Defendants’ motion for surnmary

judgment. No dispositive motions have been filed ar ruled upop'in cither the Texas Action or the

West Virginia Action. |

WHEREAS, extensive discovery has taken place in eL\ctions. including the

. I
productions of tens of thousands of pages of documents, ov %) depositions, and hundreds of

interrogatory enswers and responses to requests for admissio
WHEREAS, no court has ruled on whether either a tf or national class js certifiable.
WHEREAS, Scttlement Class Counsel end Pitney B have engaged in extensive
arm's-length negotiations with respect to the settlement, including extensive involvement of a
neutral mediator. As a result of those discussions and negotiptions, the parties have reached an
agreement to resolve the Actions in a manner they belisve is and reasonable for the reasons
and on the terms and conditions as set forth herein,
WHEREAS, the Named Plaintiffs and Settlement Clasq Course] recognize the
uncertainty and the risk of the outcomne of any litigation, especjally complex litigation such as
this, and the difficulties and risks inherent in the trial of suc a{\ action. Further, Settlernent
Class Counse] believes that the terms herein will provide su tial benefits to the members of
the Settlement Class, and Settlement Class Counsel deem the; ement to be fair, reasonable
and in the best interests of members of the settlement class.
WHEREAS, Pitney Bowes, while continuing to deny ) allegations of wrongdoing or
liability whatsoever, but bearing in mind the expense of hng n, desires to settle and terminate

all claims egainst it, without in any way acknowledging faul{ habzhty Pitney Bowes further

desires to settle and tcrminate the Settlement Class's claims inst Pitney Bowes 50 as to avoid

further lmgtfxy and time-consuming litigation and the burde [nnonvem ence, risk and expense

H
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connected therewith, and to put to rest ferever all claims relepspd by the Named Plaintiffs and
mernbers of the Settlement Class, pursuant (o this Settlement Agreement.
NOW THEREFORE, the parties agree as follows:

1. SETTLEMENT TE
1. Jurisdiction. This Settlement Agreement shdlljbe submitied for approval as part

of the Alabama Action. Upon execution of this Settlement Ag:recmcnt Settlement Class Counsel

agrees to take all reasonsble steps to stay the California, Tean and the West Virginia Actions so

that no further activity is required by either party pending ﬁna‘ approval of this scttlement. In

the event a matter cannot be stayed, Settlement Class Colmse}:] grees to dismiss the California,
Texas and/or West Virginia Action without prejudice pendiﬂé nal approval of this settlement,
subject to an appropriate tolling agreement regarding the statufe of limitations.

2. Class Certification. For purposes of this setfl§ment only, the partjes hereby
agree that this Jawsuit may pmcced as a class action and her bCr’ stipulate to the conditional

certification of a class (the “Settlement Class”) undsr Rule @)(3) of the Alabama Rules of

¥

all persons and entities who paid a ValueM to Pitney Bowes
Credit Corporation between January 1, 1999 gnd December 31,
2004 (the “Class Period™); but excluding (1) customers who are
presently in bankruptey; (2) customers whose gbligations to Pitney
Bowes have been modified or discharged in ty kruptcy; (3)
customers for whomn Pitney Bowes has repaired or replaced its
equipment through ValueMax; and (4) any perfon who, in
accordance with the terms of the notice that to this
Scttlement Agreement, properly executes and submits a timely
request for exclusion from the ¢lass.

Civil Procedure. The class shall consist of:

3. Vacating Settlement Certification, The ceni.#cntion of the Settlement Class
shall be binding only with respect 1o the settlement of the lawguit. In the event that the

Scttlement Agreemont is terminzted pursuant to its terms or|ig not approved in all material
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respects by the Circuit Court of Montgomery County, Alabarid (the “Court™), or is reversed,
vacated, or modified in any material respect by the Court or 4ny other court, the certification of

the Settlement Class shall be deemed vacated, the Actions shpl] proceed as though the Settlement

Class had never been certified, and no reference to the prior ement Class, or any documents

related thereto, shall be made for any purpose in any of the Acfions,

4. Settlement Payment. Deferdants agree to pa be 1.56 million in product
certificates to the Settlement Class, less any amount awarded ﬁpr attorneys’ fees and incentive
payments, pursuant to Paragraphs 8 and 10 below (“Settlemeny Payment”). Each member of the
** Settlement Class shall be mtiﬂéd to 8 product certificate for psg in making purchases from the
Pitney Bowes Supply Line (also called “‘Pimey Bowes Onling $tore”), which contains an array of
products from numerous brands for a variety of business neefld Examples of available products

include supplies needed for Pitney Bowes mailing equipment 45 well as ink and toner cartridges

for several brands of copiers, printers and fax machines, as well as folders, binders, dividers,
business cards, labels, specialty cleaners, document shredders hnd work tables. Pitney Bowes
agrees that it will continue to offer substantially the same of products in its Supply Line
during the redemption period for product certificates issued pursuant to this agreement, but this
Settlement Agreement shall not irspose upon Pitney Bowes anj obligation to depart from its
ordinary and reasonable business practices with respect to the content of its Supply Line. The
pgds purchased, but also for
|

}%‘ shipping, handling and othex related charges. The product ce

product certificates may be applied not only to the costs of g
ficates are considered to be cash
equivalent as applied to costs of goods purchased, shipping, hqndling and other related charges.
This Settlement Payment constitutes the entire amount that Defendants shall be required to pay

to the members of the Settlement Class arising out of this lay
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s (a) at their last known

i
5. Issuance of Product Certificates. Product cemjficates will be issued pursuant to
this Settlement Agreement to all members of the Settlement

|
address; or (b) who subrmit a claim as set forth in Paragraph 1 9|of this Settlement Agreement.

Pimey Bowes agrees to mail product certificates to Settlement flass members at their last known

address without fequiring such Settlement Class members to s lbmit aclzim. All other
Settlement Class membere are required to submit a claim in aWordmcc with Paragraph 19 of this
Agreement no Jater than the date of the final hearing regardinglthe approval of this settlement
under the Alabama Rules of Civil Procedure. Before mailing q!mduct certificates, Pitney Bowes
ﬁ‘\ will use the National Change of Address database in order to|update i1s mailing list to include
forwerding information,

The value of each product certificate will be the result ¢f dividing the Settlement

Payment by the number of Jease schedules under which custdrn}m made any payments for
ValueMax. The parties estimate that holders of appmximateH 600,000 Icases belong to the
Settlement Class, meaning that the value of the product certifi vales after reduction for attorneys’
fees and incentive payments will approximate $38.00 per leasd. Defendants, in their sole

discretion, may elect to round up the certificate amount to a ‘ ifferent number; provided that such
: !
rounding will not reduce the value of the aggregate certificateg received by a class member. To

the extent that class members have eatered into more than oreflease that is eligible for 2 portion

of thc Settlement Payment, Pitney Bowes may aggregate the|afnount due under each lease into a

@ single product certificate to these class members,
The product certificates are considered to be cash equiyalent as applied to costs of goods
purchased, shipping, handling and other related charges but fwijll not otherwise have any cash

value. The product certificates may be used only once. In tTe}event that a holder of the product

|
6 |
|

§
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certificate does not use the entire value of the product caﬁﬁI

order, Pitncy Bowes is not required to issue any credit, rebat

respect to the unused value of the product certificate. Pitney
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as pan of a single purchase
fund or new certificates with
H}wes may, in its discretion,

ificates including, but not limited

develop procedures gaoverning the cxercise of the product cer

1o (a) including on the product certificates information that P

track the dissemination, transfer and use of the product

Class members to redeem (be product certificates by calling 3.

At its option, Pitney Bowes may waive its right to require ho}i

return the certificates to Pitney Bowcs upon use of the centifi
Along with the product certificates, Pitney Bowes wi

class members can obtain product information and a toll-free

may order products. Pitney Bowes will mail a product catalg

ltx}cy Bowes requires in order to

i c&tes‘. and (b) requining Settlemnent

ecified toll-free phone number.

rs of tho product certificates to

clude a web address ffom which
mber from which class members

e, if available, upon request by a

class member. Pitney Bowes may include marketing materi
Pitney Bowes does so, the page containing the product certi
to the envelope seal or inserted in such  way that it is not o
Pimey Bowes shall begin to mail the product certificates to g
Class no later than 60 days after Fival Approval.

6. - Transferability of Produet Certiflcates. TH
transferable. Transfer of a product certificate shall have no ¢
claims as set forth in Paragraph 15 of this Settlement Agreer

7. Redemption of Product Certificates. A prqg

= i

4 along with product cestificates. If
te shall either be the item closest
ured by the marketing materials.
ligible members of the Settlement
e product certificates will be fully
ect on the transferor’s release of
t.

t certificate may be redeemed for

any product offered for sale on the Pitney Bowes Supply LuH The product cerlificates may not

be used for any purpose other than for ordering products fro rnithe Pitncy Bowes Supply Line,

17/53
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excep! to the extent that Pimey Bowes chooses, in its own di

product certificates to eligible members of the Settlement Cl
Court’s final judgment and order are deemed final i acco
Settlement Agreement. The product certificates will contain
date on a product certificate shall not be earlier than eighteen .
Bowes places the product certificate in the mail. Different p '
different expireticn dates as Pitney Bowes may place produc

'

times. Pitney Bowes will not be obligated to convert any pry

;

df
|
y

e

Agreement, or to redeem a product certificate that Fitney Bop

equivalent, Pitney Bowes will not be obligated to reissue an

a mermber of the Settlcment Class to either make a claim, if

Pitney Bowes to re-issue 2 product certificate, to issue an adgif

equivalent thereof to any other person or entity, to pay out

RARY PAGE

etion, to make additional uses

no later than 60 days &fier the
¢ with Paragraph 34 of this
expiration date, The expiration

onths after the date that Pituey

ofluct certificates may contain

ertificates in the mail st different
ict certificate amount to its cash
ost praduct certificates, Failure of
bessary under this Settlement

b3 has mailed, will not require
Fonal product certificate or cash

monies to any person ot entity, or

to otherwise expend any other resources as a result of such

8. Incentive Payments. [n recognition of the ti
Named Plaintiffs, Settlement Counsel will seck an award of
entities to be paid from the Settlement Amount: Harbin Res
Enterprises, Boston Reed Co., McFerrin Insurance Agency,

Statewide Heating & Air Conditioning Service. Plaintiffs agr

ifure.

and effort expended by the

ive payments for the following
h Services, In¢., Emerson

. Cred-X Corporation and

that they will not seck an

incentive payment greater than $10,000 per cntity, and Defe

to an incentive payment of up to $10,000 per entity. Onad

ndants agree that they will not cbject

bl{ar- for-dollar basis, the incentive

B
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payments to the Named Plaintiffs will reduce the Settlement
members.

9. Exclusion Threshold. If persons who hold
entered into by all members of the Settlement Cless during
themselves from the Settlement Class, then the Defendants
discretion, to withdraw from this Settlement Agreement by

Settlemcnt Class Counsel of the termination within fifteen

requests for exclusion exceed the two percent exclusion threg

Bowes will not, directly or indirectly, sttempt to golicit, encq

10.  Attorneys’ Fees. Named Plaintiffs and Defe
attorneys’ fees generated during the course of the litigation

ValueMax, which litigation are specifically identified in the

Settlement Class Counsel in an amount to be awarded by the

required to pay more than $8,750,000.00 in attomeys’ fees

Defendants shall not oppose any request by Settiement Clas F:

fees up to an amount of $8,750,000.00, Settlement Class Cg

BRARY PAGE

Pdyment available to class

te that two percent of the leases
¢Class Period ¢lect to exclude
il have the option, at their sole

g written notice to on¢ of the

of receiving aotice that the
Id described above. Pitney

ge, persuade, or induce any

members of the Settlement Class to exercise opt-out or exclusipn rights.

ts agree that reasonable

t Pitney Bowes pertaining to
opening Recital, shall be paid to
urt. Defendants shall not be
respect 1o such litigation.
ounsel for an award of attorneys’

el will not seek attomeys’ fees in

an aggregate amount greater than $8,750,000.00. Defendanis pgree not to sppeal an award of

attorneys’ fees in the amount of $8,750,000 or less. In the qv t the Court awards any attorneys’

fees to any person other than Scttlement Class Counsel in ¢g

Settlement Class Counsel agrees that the amount of atfome}fs'

when added to the smount of attorneys’ fees awarded to any

ection with this settlement,

fees awarded to them by the Court
|
‘qther person in commection with this

13/89
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settlement, will not exceed $8.75 million. On a dollar-for- basis, any award of attomeys’

-

fees will reduce the Settlement Payment available to class members.

11.  Expenses and Costs. Named Plaintiffs and Defendants agree that Settiement
Class Counsel should be reimbursed for rcasonable w:pensasJ I d/or costs incurred during the
course cf the litigation zgainst Pitney Bowes pertaining to V4l , described in the opening
Recital, in an amount to be awarded by the Court, Defendants|shall not be required to pay more

than $240,000 in costs and/or expenses in such litigation. Settlement Class Counse] agree that

they will not seek an award of more than $240,000 in e’xpenslu and/or costs. Such expenses

and/or costs are to be paid separate and apart from Scttlane:{t ikmount. Defendants agree not to

Wi

appeal an award of expenseg and/or costs in the amount of $ ‘ ,000 or less, In the event the
Court awards any expenses and/or costs to any person other Settlement Class Counsel in
connection with this settlement, Scttlement Class Counsel agrees that the ambunt of expenses
and/or costs awarded to them by the Court when added to the gmount of expenses and/or costs
awarded to any other person in connection with this scttlement, will not exceed $240,000.00.

Expenses and/or costs are defined as follows: depositions, i g fees, copies, travel, lodging,

transportation, airfare, meals, telephone, facsimile, postage, Federal Bxpress or other carriers,

legal research such as Westlaw and/or Lexis, courier, expertp, sppearance fees, subpoena costs
and court fees, |
12. Timing of Payment to Settlement Class Caupsel and Incentive Payments.
Within ten business days of the Final Judgroent and Order bal deemed final as set forth in
Paragraph 34 of this Settlement Agreement, Defendants shall pay the attomeys’ fees, expenses
and costs awarded by the Court to Settlement Class Counsel. :Fetﬂement Class Counsel shall be
solely responsible for distributing the payment among thcm;aivcs. Within ten business days of

10
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the Final Judgment and Order being deemed final as set forth in Paragraph 23 of this Settlement
Agreement, Defendants shall pay the Incentive Payments set{fqrth in Paragraph 8 above. The
payments shall be made to the order of the Named Plaintiffs pUt shall be sent care of Settlement

Class Counsel,

13. Administration and Related Costs. Defendgnis shall pay the Settlement

Payment directly to the members of the Settlement Class, enq ghall not be required to place any

amount of thase payments in a separate bank account, trust apcpunt, or other designated account.

Defendants shall bear the costs of providing notice to the ment Class and the costs of the

claim administration process. Defendants may, if they so choke, retain a claims administrator
for the purpose of administering this Settlement Agreement g y administer the notice and
claim administration process intemally. In order to effectua termas of this Settlernent
Agreement, Defendanis reserve the right to make binding de¢igions regarding non-material
matters not addressed in this Settlement Agreement, and shall o so in good faith; including, for
example, bar cedes on product certificates or color codes on grvelopes. In the cvent that the
decision results in the creation or modification of a documen} provided to membets of the
Settlement Class, Defendants will provide a copy to Settlemen} Class Counsel.

14.  Other Relief. Defendants agree to the following regarding the ValueMax

program:
Al Rates, For a period of two years folld the execution of this

Settlement Agreement, Defendants agree that they will not rﬂc the rates charged for ValueMax.

ValueMax is defined as the current ValueMax program as wpi] 2s any program similar to the

cwrent ValueMax program in which a customer is automati "]y carolled in a program that

eq' if the customer does not pravide
i

i

repairs or replaces equipment in exchange for an additional

il
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|
proof of insurance. Pimey Bowes understands that the Settleﬁﬁmt Class Counsel and the Narnod

Plaintiffs may assign & dollar value to this additional reflief wh¢n seeking approval of this
settlement. Pitney Bowes will not object to any such value a% long as the value does not exceed
$20,000,000.00.

. B. Disclosures.

(1)  Por a period of two years following thg Final Approvel of this Settlement

Agreemuent, the following language will appear in the paragrapgh(s) immediately preceding the
customer’s signature on the front page of its lease form: "nm lease contains a risk of loss

provision in paragraph that requires you either to provigdd proof of insurance or instead

ey
L

participate in a Pitney Bowes program, currently called ValueMax, for an additional fee.”” This

language will be in the same size and typeface as the other language in the paragraph. The

Settlement Class and Settlement Class Counse] believe, and jrfend to seek a finding by the Court

as part of the approval of this settlement, that this additional |disclosure ccnstitutes reasonable

notice to customers of their obligation to provide proof of in ! ance in order to avoid paying an
additional fee. Pitncy Bowes reserves the right to provide o gr aliernatives to providing proof
of insurance. If Pitney Bowes does so, it has the right to m the language in the lease;
provided that if ValueMax remains an option, it must be ced by name in a manner similar
to that stated here.

) For a period of twa years following the [Final Approval of this Seitlement

Agreement, the risk of loss provision of the lease will not ingliide the term “risk management.”

g Ssttlement Class Counsel and the Named Plaintiffs that they will not seck to

establish any dollar value on the amended disclosures, for y{purpose. Defendants believe that

its disclosures in the lease, other documents, or made orally, }:#ve been adequate.,

12




04/87/2065 16:00 334-242-4484 SCT LAW LIBRARY PAGE

-3

LR

1
'

Defendants will use their best efforts to implement thT,sr changes within sixty (60) days

following Final Approval of the Settlemnent Agreement. The chgw will not be considered an

admission agaimr interest by Defendants, or ctherwise be used)as evidcoce against Defendants.

15.  Release of Claims, In consideration for Par hs 4 through 14 of this
Settlement Agreement, the Named Plaintiffs and each member{of the Settlement Clags (except

any person who has obtained proper and timely exclusion frgm the Settlement Class pursuant to

Paragraph 20 of this Settlerent Agreement), for itself its t and former parents,

subsidiaries, predecessors, successors, assigns, trustees and fliated entities, shall release Pitney
Bowes Inc. and Pitney Bowes Credit Corparation, including their present and former parents,
subsidiaries, affiliates, predecessors, successars, assigns, officérs, directors, employees,

atlorneys, representatives and agents, of all State and Fede gal, equitable or statutory claims,

demands, actions, or causes of action, whether brought directly, indirectly, representationally,
derivatively, or in any capacity, both known or unknown, i Eg at any time and relating in any

way 0 ValueMex, Pitney Bowes's risk managcmént pro ,or the risk of loss provision in

duty of good faith and fair dealing, negligence, misrepresentatjon, fraud, unjust earichment,

constructive trust, unconscionability, conspiracy, joint ven injunction, consumer protection
statutcs, deceptive trade practice statutes, or selling insurance ithout & license (the “Released
Claims"™). Released Claims do not include any claim under . ValueMax program in the event
the leased equipment is lost damaged or destroyed.

‘Without limiting the generality of the 1elease, all meq!'t ers of the Settlement Class
i

which the parties do not know or suspect to exist in their fay DT, whether through ignorance,

13
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n ould materially affect their

decision to enter into the release, and to that end each of
rights under Section 1542 of thc Civil Code of Califomia (or
of any state) which states in full as follows:

A general releasc does not extend to claims

does not know or suspect to exist in his fa
executing the release, which if known b

16.  Preliminary Approval, Within thirty (30) d
@ this Settlement Agrecment, Named Plaintiffs and Defendaats
Agreement to the Court. Named Plaintiffs shall move the Cq

(8)  Preliminarily approve this Settlement

(b)  Preliminarily certify the Settlement C

(c)  Approve the propossd Notice, attach
mailing to members of the Settlement Class as provi
{the “Mailed Notice™);

" (d)

B, and direct its publication as provided in this Sett
Notiee"):

(e) Find that the method and manner of

adequately advise the members of the Settlement C

under the Settlement Agrecment; and

14

therefore, waives any and all

y similar law, provision or statute

ich the creditor
at the time of
im must have

after all parties have executed

I jointly submit this Sett!ement

ereto as Exhibit A, and direct its

in this Settlement Agreement

Approve the proposed language of the Wotice, attached hereto as Exhibit

1 Agreement {the “Publication

iding niotice will fully and

of their rights and obligations

24/58
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(B Schedule a heaning to determine the nableness, adequacy and faimess

of this Settlement Agreement pursuant to the Alabama Rules of Civil Procedure, and
whether it should be approved by the Court, }
17.  Confirmatory Discovery. Plaintiffs’ counss A&]ay conduct confirmatory
discovery within 30 days after preliminary approval. Such 'SFQVery shall be limited to sworn
declarations regarding the total oumber of class members, th‘r +otal amount of ValueMax fecs

paid during each year of the class period, and the total amo ‘ *of ValueMax fees paid during

each year of the class period in the states of California, Mis 1ppi, Texas, Alabama and West
Virginia '

18.  Notice. After receiving preliminary court ap rT.’val of this Settlement Agreement
and of the two forms of notice, and not later than 60 days a{ such preliminary approval,
Defendants a;hall, at their own expense, begin to mail the Mdiled Notice to all Class Members at

their last known address. Pitoey Bowes will exercise its best ¢fforts to cormplete the meiling

within 75 days after receiving preliminary court epproval ofjtlis Seitlement Agreement. Such

Mailed Notice may be provided by means of an insert to be fngluded along with Defendants’

regular transmission of pericdic statements to individuals an account, or by means of a

separate mailing, at Defendants’ soie discretion. Pitney Bo s shall also provide the Publication

Notice, no Jater than 75 days after receiving preliminary approval of this Ssttlement

Agreement, by a onc-day publication in the Wall Street Jowrngl, The parties agree that the notice

provided by this Settlement Agreement satisfies ail federal ar F state due process requirements as

well as all requirements under the Alabama Rules of Civil Brqcedure, and the partics will seek

such determination by the Court. Before mailing the notice] Bitney Bowes will nse the National

Change of Address datahage in order to update its mailing lirt io include forwarding information.

15

|
______ L.

25/%9
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19.  Claims for Settlement Payment. Any mcmbe{* of the Settlement Class receiving

the Mailed Notice from Pitney Bowes need not make any ad "ional claim in order to receive a
Settlement Payment under this Settlement Agreement. Any J:I:nber of the Settlement Class who

has not received the mailed Notice from Pitney Bowes may make a claim by sending a letter to

Settlement Class Counsel and Pitney Bowes Class Counsel. TPe letter must be signed by either

P

g5

the person making the claim or by a person with authority tos%n for the Settlement Class

| member, in which case the letter must demonstrate such authotity. The Jetter shall contain the
Class Member’s name, address and telephone number, and rx'uist provide either the leage numbers
and lease dates or other information sufficient to demonstra gjhat the claimant is a member of
the Settlement Class. In addition, the person must certify #hey are ¢ member of the

Settlemment Class. The letter must be postmarked no later thgnjthe date of the Court’s final

hearing under the Alabama Rules of Civil Procedure. Alli ation submitted with a ¢laim is

subject to verification by Defendants as a condition of paympzt under this Settlement

Agreement.

20.  Right of Exclusion. All members of the Se fq:nent Class who properly file a

# timely written request for exclusion from the Settlement Clasg shall be excluded from the Class,

5
w

shall have no rights as members of the Settlernent Class p t to this Settlement Agreement,

and shall not receive their portion of the Settlement Paym provided herein. A request for
exclusion must be {n writing, must be signed, and must statq name, address and phone
number, of the person seeking exclusion. The request must state that the perscnis a

member of the settlement class and must provide either the number(s) and lease date(s) or

|
other information sufficient to identify the lease that is bein fxcluded from the class, A request

for exclusion must be received by Settlement Class Counsel *ld Pitney Bowss counsel, at the

16
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addresses provided in the notices, and must be pogmmarked op Lr before the date listed in the

notices, which date shall not be before the later of 30 days afiey the Mailed Notice is mailed or

30 days after the Publication Notice appears in the Wall S Journal,

21. ., Right of Objectlon. Any member of the Set qiment Class who timely objects to
the settlement may appear in persen oy through counsel, at s‘ot her own expense, at the final
approval hearing to present any evidence or argument that may be proper and relevant. No Class
Member shall be heard aund no papers, briefs, or pleadings b#nitted by any such Class Member
shall be received and considered by the Court unless, on or e:fore the date listed in the notice,
which date shall not be before the later of 30 days after the Mgiled Notice is mailed or 30 days
after the Publication Notice appears in the Wall Street Jo the Circuit Clerk, Settlement
Class Counsel and Pitney Bowes counsel, receive such Clasg Member’s written and signed
objection that includes (a) the name, signature, title, address| tplephone number, lease number(s)
and lezse date(s) or other information sufficient to identify Lm Class Member’s Jease; (b) a
notice of intention to appear, either in person or through an orrey, with the name, address and
telephone number of the attormey, if any, who will appear; (: ){certification that the person is &
member of the Scitlement Class; (d) a statement of each ojj tion asserted; (e) a detailed
description of the facts undexlying each abjection; (f) a deuTléd description of the legal
authorities, if any, supporting cach objection; (g) a list of exhibits and/or affidavits the person

person rnay call to testify at the

may offer during the hearing; and (h) a list of all witnesses 1 ,
hearing, along with a summary of each witnessges anticipated {estimony. Any Class Member who
fails to object in the manner prescribed herein, or who fails ' o|timely serve counsel as described

herein, shall be deemed to have waived his or her objections gnd forever be barred frem making

any such objections in the lawsuit or in any other action or prpceeding.

17
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enter an order:

22.  Finsl! Judgment and Order. At the final he#g pursuant 1o Rule 23 of the

Alabama Rules of Civil Procedure, Plaintiffs and Defendants 5’1311 jointly mave the Court to

(@) Granting final approval of this SettlenLeLt Agreement without material
alteration of its terms;
(b)  Finding that the terms of this Scttl:mﬁl;:l Agreement are fair, reasonable

and adequate as to the Settlement Class;
" {c)  Finding that the additiona] disclosure refuired by this Settlement

Agreement constitutes reasonable notice (o customerg 0f their obligation to provide proof

of insurance in order to avoid paying an additional fe

(d)  Providing that each member of the Sefttlernent Class, except those who

(f)  Dismissing all claims against Defendants in this litigation on the merits
and with prejudice and entering final judgment therg
(g)  Providing that the Court shall maintafnljurisdiction over the
implementation of this Settlement Agreement and any| dispute, claim, or action arising
out of or related (o this Settlement Agreement.

23.  Effect of Final Judgment. The Final Judgment and Order shall be decmed final

|
one day after the later of: (a) the date by which any person 'n’xst file a document seeking an

18

/e

R



P4/87/2885 16:68 334-242-4484 SCT LAW LI

4

7% appeal, review, rehearing, reconsideration, or any other actic

Order, if no such document has been filed; or (b) in the even

BRARY PAGE

n regarding the Final Judgment and

t J\a& any person files 2 document

seeking an appeal, review, rehearing, reconsideration or any bfher action regarding the Final

Judgment or Order, then the date upon which all appellate a

or other proceedings resulting

from such document have been finally terminated in such a
judicial action, and with the Fina! Judgment and Order bein
Tespects.

24.

er as to permil no further

ed and approved in all

Dismissal of Claims and Other Actions. The|Named Plaintiffs agree to

participate as class members, and not apt out, of this Settlement Agreement. The plaintiffs in the

)

Alabama Action agree that their claims will be dismisged
settlement, and agree to request the Court to vacate its Ord
February 2, 2004. Upon final approval, the appropriate Ni
dismissal, with prejudice, of the Texas Action and the West
dismiss their appeal pending in the California Action, Upo
withdraw its~ motion for attorneys’ fees in the California Acti

25.  Defendants’ and Plaintiffs’ Right to With
the option to withdraw from this Settlement Agreement, an

Agreement null and void, as follows:

from this Settlement Agrecinent (which process is s¢f

Settlement Agreement),

TEve

19

 prejudice as part of this

Summary Judgmment dated
I Plaintiffs will move for
ginia Action, and will move to

approval, Pitney Bowes will

w, Defendants and Plaintiffs have

thereby render the Settlement

i
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() If the Named Plaintiffs or Settlement Chss Counsel, and/or Pitney Bowes,
breach any material provision of this Settlement A ent or the Preliminary Approval

Order, or fail to fulfill any obligation hereunder or thr:timndcr; the other party may

withdraw but only after giving the breaching party wriften notice and right to cure within

a reasonable time. |

(c)  Upon such other grounds as may be egrped to by the Named Plaintiffs and

Defendants or perrritted by the Court. .

26.  Effect of Withdrawal or Non-approval. Thig Setilement Agreement shall
become null and void, all orders pursuant to this Settlement

ent shall be deemed vacated,

and the lawsuit may continue, in the event that;

i
I
i
I

(8  Defendants and/or plaintiffs withdrawifom the Scrilement Agreement, as

permitted by the terms of this Settlement Agreement;
[

(b)  This Settlemnent Agreement, the Preliminary Approval Order, and the

Final Judgment and Order are not approved in all matqrial respects by the Court; or
(c)  This Settlement Agreement, the Prelimjnary Approval Order, or the Final
Judgment and Order is reversed, vacated, or modiﬁedr.n eny material respect by the

Court or any other court.

GENERAIL TERMS AND CQE!JITIONS

27. . Settlemeut Negotiations. This Setilement Agreement is the result of extensive

ann's-length negotiations between the parties and their detail¢d study of all the factors involved,

both legal and factual, and included the participation of a néu mediator. The parties strongly
dispute the factual and legal issues raised by the pleadings. T}aldng into account the risks,

uncertainties, burdens and costs of further litigation, Named Tlaimiﬂ's and Defendants have each

20
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concluded that jt is in their best interests, and in the best inte:

eq1s of the Seitlement Cless, to

compromise and settle the ongoing litigation in this matter ing
forth in this Settlement Agreement,
28.  Drafting. The partics agree that no singlc par

this Settlement Agrecment or any portion thereof, and that £q

&

t¥e manner and on the terms set

shall be deemed to have drafied

r purposes of construing any

ollaborative effort of all attorneys

ambiguity it is agreed that this Settlement Agreement is the g

and there will be no construction of an ambiguity against any garty on account of any claim that

such party drafted the subject language.
29.

settlement negotiations, is to be used for no purposes other t]

any proceeding except to enforce the terma of the settlement,

persons except (a) as required by law, (b) as required by com:

Confidentiglity. It is agreed that this docums ‘

is exchanged pursuant to
settlement, is not admissible in
d is not to be disclosed to any

order, (c) as reasonably necessary

for Settlement Class Counsel to fulfil] their obligations to th
reasonably necessary for Pitney Bowes to fulfill its obligati
with its obligations as a public company, and (¢) as reason:
of this Settlement Agreement.

30. Miscellaneous.

bers of the class, (d) as
to {ts customers and/or to comply

necessary to carry cut the terms

d members of the Settlement Class

..m

(a)  Each contract between Pitney Bowes
shall not otherwise be affected by the terms stated
(b)  The parties shall bave no further disc ;

ery or document preservation

obligation resulting from the Actions after Final Appr

Final Approval, Settlemnent Class Counsel agrees to

bval. Within 120 days following

rq‘mm to Pitney Bowes all documents

and testimony obtained from Pitney Bowes in connJ;cﬁon with the Action, including any

21
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copics mzde thereof, except any documents which arp gttached as exhibits to pleadings,

any copies bearing notes or mental imf:msions whigh may be privileged and the files of

the named Plaintiffs. - To the cxtent that documents arenot returned to Pitney Bowes

solely on grounds that they contain notes or mental impressions which may be privileged,

Settlement Class Counsel agrees to destroy such doc} rhents and to certify in writing that
.

the destruction has occurred. The return of documents|shall be at the expense of

5 Defendants.

(c) This Settlement Agreement shall not eldeemcd an admission of
wrongdoing or liability of any kind by Pitney Bowes, gr as an acknowledgment that a

litigation class can be certified on the claims being relqased in this litigation. The

settlement and all negotiations, procedures, related iq_, staternents or conduct of the

parties or their counse! shall not be offered into evi e or otherwise used agzinst Pitney

Bowes in any case regarding ValueMax or any othe ‘c\&se or proceeding, except to

enforce the terms of the settiement. If the Settlemcnt:qurmnent does not receive

preliminary approval, or is veided or materially alten%c for any reason, Pitney Bowes
i

retains the right to object to plaintiffs’ motion to ceni'qy any litigarion class on any

grounds. Pitney Bowes, in the good faith exercise o E:d iscretion, may determine if an

[l
.

5 alteration is material.
S

(d)  The Named Plaintiffs, Settlement Cl

i

i
4 Counsel and Pitncy Bowes agree
that, in the event this litigation is not fully and co etely scttled purguant to the terms
and conditions of this Settlement Agreement, nothi ntained in this Settlement

Agreement can be used by any person for any purposq with respect 10 the issues of class
I

22
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certification or the merits of the claims or defenses aéT'ted in this litigation or any other

litigation. i
!

(&  To the extent that this Settlement Agreement requires Pitnney Bowes to

notfy Settlement Class Counsel of any matler, Pitncr)lf éOW::s may satisfy this obligation
‘ |

by mailing notice of the matter to Robext G. Methvi ir,, McCallum & Methvin, P.C.,

2201 Arlington Avenue South, Birmingham, AL 35
31.  Authorization. Counsel for all parties are ¢ : Tessly anthorized by the parties

whom they represent to eater into this Seftiement Agmemen}, o take all appropriaic action
l

required or permitted to be taken in such parties pursuant to thys Settlement Agreement to

effectuate these terms, and to execute any other documents duired to effectuate the terms of
this Settlement Agreement. Charles A. McCallum angd Robgrt G. Methvin, Jr, warrant that they

are authorized W sign on behalf of Ann Harbin, Emerson Enterpriws, Statewide Heating & Air

Conditioning Service, Boston Reed Company, Cred-X, Inc. jand McFerrin Insurance Agency,

Inc., as well as other Settlement Class Counsel; but the p agree that thesc entities and all
Scttlement Class Counsel must individually sign this Settl t Agreement before the date that
this Settlernent is presented to the Court for preliminary al.
32,  Couuterparts. This Settlement Agreement myy be executed in one or more
counterparts. All counterparts and each of them shall be degrgied to be one and of the same
instrument provided that counsel for the parties to this agreemjent shall exchange among
themselves original signed counterparts.

33.  Integration of Exhibits. The exhibits to thip $ettlement Agreement are an

integral and material part of the settlement and are hereby incprporated and made a part of the

Settlement Agrcement,

23
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34, Coopcraﬂon.‘ The parties shell cooperate in rfacnting papers, affidavits and/or

testimony to the court as may be necessary to effecruate the pypose and intent of this agrecment.

35. Integration Clause. This Settlement A { represents the entire and sole
agrecment negotiated and agreed ta by and between the N Plaintiffs and the Defendants,

all not be amended, modified, or

This Settlement Agreement is an integrated document and st
supplemented, nor shall any of its provisions be deemed waipdd, unless by wriiten agreement

signed by the respective attorneys for the parties.

|

36.  No Admission, Nothing in this Scttlement A,gt;bcment shall constitute or be

construed as an admission by the Defendants of any liabiliry! wrongdoing whatsoever, nor
shall any portion of this Settlement Agreement be offered orirdccived in evidetnce, or subject to
discovery, in this or any other action or proceeding except inj an action brought to enforce the

terms of this Agreement or except &s may otherwiss be mqn#ﬂd by law or court order.

I
|
[

24 !
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By Its

Pitney Bowes Credit Corporation
ByIts

1. Kevh] nyder
Robins, lan, Miller & Ciresi L LP.
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Credit Corparatian
CHRISTIAN D, HUGHES

Byls Vice President, Secr
i Date: and Genaral Counsel
"
J. Kevin e
Robins, Kadlan, Millcr & Ciresi L.L.p
Date:
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Piincy Bowes Inc.
Bylts

Pitney Bowes Credit Co:

"
uon

Q_-Ea'zémw

J. Kevin Snyder
Robins, Kaplan, Mﬂlcr‘T
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