IN THE CIRCUIT COURT OF THE TWENTIETH JUDICIAL CIRC
IN AND FOR LEE COUNTY, FLORIDA

CASE NO. 23-CA-000244

ELLEN ELFSTROM,
individually and on behalf of all others

similarly situated,

Plaintiff,
V.

ASPEN DENTAL MANAGEMENT, INC.

Defendant.

SETTLEMENT AGREEMENT AND RELEASE
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This Settlement Agreement and Release is enteted@iween and among Plaintiff Ellen
Elfstrom (“Plaintiff” or “Class Representative”)ndehalf of herself and the Settlement Class, and
Defendant Aspen Dental Management, Inc. (“Deferidant“ADMI”), by and through their
respective Counsel. Plaintiff and Defendant with&imes be referred to together as the “Parties,”
or, individually, as a “Party.”

WHEREAS, Plaintiff filed a Class Action Complairthé “Action”) on behalf of herself
and a putative class in the lawsuit stylgftstromv. Aspen Dental Management, Inc., in the Circuit
Court of the Twentieth Judicial Circuit in and foge County, Florida, which asserts claims under
the Florida Telephone Solicitation Act, Fla. S&801.059 (the “FTSA").

WHEREAS, Plaintiff alleges that she and membetbh®putative class received marketing
text messages from Defendant without their priqaregs written consent, which allegedly harmed
them (the “Allegations”);

WHEREAS, Plaintiff alleges that, she and other kny situated individuals are entitled
to declaratory and injunctive relief, statutory agages, attorneys’ fees, and costs;

WHEREAS, with the assistance of mediator HowardTAscher of Tescher Mediation
Group, Inc., the Parties and their counsel engageaah intensive arms’-length meditation in an
attempt to resolve the Action;

WHEREAS, the Parties ultimately reached an agreémaaminciple to resolve the Action;

WHEREAS, for settlement purposes only, Plaintifflwequest that the Court certify the
Settlement Class and appoint her as Class Repatisestand her lawyers—Scott A. Edelsberg
and Chris Gold of Edelsberg Law, P.A.; and Andre8Rlamis and Garrett O. Berg of Shamis &

Gentile P.A. — as Class Counsel in this case;



WHEREAS, based on their investigation and discowerthe Action and the experience
of Class Counsel, Plaintiff and Class Counsel ftmresluded that the terms and conditions of this
Agreement are fair, reasonable, and adequate danahe best interest of, the Settlement Class;

WHEREAS, Plaintiff, on behalf of herself and astépresentative of the Settlement Class,
and Defendant desire to resolve the dispute bettesn;

WHEREAS, Plaintiff, on behalf of herself and astépresentative of the Settlement Class,
and Defendant will execute this Agreement solely clampromise and settle protracted,
complicated, and expensive litigation; and

WHEREAS, Defendant denies any and all liability wrongdoing to the Class
Representative and to the Settlement Class. NdestheDefendant has concluded that further
litigation would be protracted and expensive, haeen into account the uncertainty and risks
inherent in this Action, and has determined th& desirable that the Action and the Allegations
be fully, completely, and finally settled in the mme&r and on the terms set forth herein.

NOW, THEREFORE, in exchange for the mutual covemantl promises contained herein
and other good and valuable consideration, theipee@ad sufficiency of which are hereby
acknowledged, the Parties and their counsel atyaethie Action shall be settled, compromised,
and/or dismissed on the merits and with prejudit¢éhe terms and conditions in this Agreement,
and without costs (except as provided herein),esutip Court approval of this Agreement after a
hearing and on finding that it is a fair, reasorabhd adequate settlement.

I.  DEFINITIONS

In addition to the terms defined above and at gpleszes in this Agreement, the following
defined terms have the meaning set forth below:
A. “Administrator” means KCC Class Action Services,@'KCC”) which, subject

to Court approval, shall be responsible for adnmaisve tasks, which may include, without
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limitation: (a) arranging for distribution of thda@3s Notice and Claim Form to Settlement Class
Members; (b) making any electronic mailings to [8etent Class Members required under this
Agreement; (c) forwarding written inquiries fromt@@ment Class Members to Class Counsel or
their designee; (d) establishing the Settlement 8iejp(e) receiving and processing Settlement
Claims Forms and distributing payments to Settldarfidsss Members; and (f) otherwise assisting
with implementing and administrating this Agreemesutbject in all cases to approval by Class
Counsel and Counsel for Defendant. Class CoundeCannsel for Defendant may, by agreement,
substitute a different entity as Administrator, jggb to approval by the Court if the Court has
previously approved the Settlement preliminarilyfiaally. In the absence of agreement, either
Class Counsel or Defendant may move the Courthstgute a different entity as Administrator
on a showing of good cause.

B. “Agreement” means this Settlement Agreement aned®el and all attachments
and exhibits hereto.

C. “Attorneys’ Fees and Expenses” means the totalvesgothat may be awarded to
Class Counsel to compensate them (and all othematts for Plaintiff or the Settlement Class)
for all attorneys’ fees, costs, and adequately supd expenses of any kind (including, but not
limited to, mediation fees, travel, filing fees,ucbreporter, and videographer expenses, expert
fees and costs, and document review and productists) incurred by Plaintiff or Class Counsel
in connection with the Action.

D. “Claim” means a written request for a Claim Set@tnPayment submitted by a
Settlement Class Member to the Administrator.

E. “Claim Deadline” means the last date by which ai@lasubmitted to the

Administrator by a Settlement Class Member fora@@ISettlement Payment must be postmarked,



which shall occur no later than fifteen (15) dajterathe Final Approval Hearing. All Claims
postmarked on or before the Claim Deadline shatirbely, and all Claims postmarked after the
Claim Deadline shall be untimely and barred froriteement to any Claim Settlement Payment.

F. “Claim Form” means the form attachedEshibit 1 to this Agreement and/or as
ultimately approved by the Court.

G. “Claim Settlement Check” means the check containimg Claim Settlement
Payment for each Settlement Class Member who salaniélid and timely Claim.

H. “Claim Settlement Payment” means the payment tanbde to Settlement Class
Members who submit properly completed and timelgitGlForms to the Administrator, and who
qualify for such relief under this Agreement.

l. “Class Counsel” means: (a) Scott A. Edelsberg ahdsG5old, Edelsberg Law,
P.A., 20900 N.E. 30th Avenue #417, Aventura, FL&Bland (b) Andrew J. Shamis and Garrett
O. Berg, Shamis & Gentile, P.A., 14 NE Ave, Suite 705, Miami, FL 33132.

J. “Class Notice” means the program of notice desdrilvethis Agreement to be
provided to Settlement Class Members, which willifgcSettlement Class Members about the
details of the Settlement.

K. “Class Notice Date” means the last date on whi@s€Notice can be disseminated,
which shall be set by the Court in the PreliminApproval Order as approximately thirty (30)

days prior to the Final Approval Hearing.

L. “Class Period” means the time period from July@22, through the date of final
approval.
M. “Confidential Information” means proprietary or comarcially sensitive

information or personal information subject to stahd federal privacy laws that the Parties agree



to protect in this Agreement from disclosure aresdmination to the public or any third-party or
entity other than the Administrator.
N. “Counsel for ADMI” or “Counsel for Defendant” mearamantha L. Southall and

Christian Kohlsaat, Buchanan Ingersoll & Rooney PSouth Biscayne Blvd., Suite 1500, Miami,

Florida 33131.
O. “Court” means the Twentieth Judicial Circuit in afiod Lee County, Florida.
P. “Days” means calendar days, except that, when ctingpany period of time under

this Agreement, the day of the act, event, or defaom which the designated period of time

begins to run shall not be included. Further, wikemputing any period of time under this

Agreement, the last day of the period so computedl e included, unless it is a Saturday,
Sunday, or legal holiday, in which event the periaas until the end of the next day that is not a
Saturday, Sunday, or legal holiday.

Q. “Effective Date” means the day which the Court entbe Final Approval Order.

R. “Final Approval Hearing” means a hearing set by @wart for the purpose of: (i)
determining the fairness, adequacy, and reasorneddenf this Agreement and associated
settlement in accordance with class action pro@daind requirements; and (ii) entering the Final
Approval Order.

S. “Final” or “Finally Approved” or “Final Approval” 6 this Agreement means the
later of the date that (i) the time has run for appeals from the Final Approval Order or (ii) any
such appeals have been dismissed or resolvedan édapproving, or affirming the approval of,
this Agreement. If no objection has been filed, sratefore nobody has standing to file an appeal,

the Final Approval Order becomes the day whichGbart enters the Final Approval Order.



T. “Final Approval Order” means the order and judgmene entered by the Court,
substantially in the form, and without material spa to, the order attached heretdakibit 2,
approving this Agreement as fair, adequate, andoreable and in the best interests of the
Settlement Class as a whole in accordance witklitvéda Rules of Civil Procedure, and making
such other findings and determinations as the Giaeins necessary and appropriate to effectuate
the terms of this Agreement, including grantingdFiApproval to the Settlement and ruling on
Class Counsel’'s application for attorneys’ fees exygkenses and the Service Award for the Class
Representative. If the Court enters separate oetiehessing the matters constituting the matters
set forth in this paragraph, then the Final Appt@aler includes all such orders.

U. “Long-Form Notice” means the notice that is madailable on the Settlement
Website and upon request from the Administratogubstantially the form attached Eshibit 3
to this Agreement.

V. “Notice” means the postcard and e-mail individualice that will be mailed and
e-mailed by the Administrator to Settlement Classbers, in substantially the form attached as
Exhibit 4 to this Agreement.

W. “Notice and Administrative Costs” means the readd® costs and expenses
authorized by the Court and approved by Class Gduaad Counsel for Defendant of
disseminating the Class Notice in accordance wih Preliminary Approval Order, and all
reasonable and authorized costs and expensesdddwyrthe Administrator in administering the
Settlement, including, but not limited to, costsl axpenses associated with determining mail
and/or e-mail addresses for Settlement Class Meamnlaessisting Settlement Class Members,

processing claims, escrowing funds, and issuingnaaiting Settlement Payments.



X. “Objection Deadline” means the date identifiedhia Preliminary Approval Order
and Class Notice by which a Settlement Class Memhest serve written objections, if any, to
the Settlement to be able to object to the SettiemEhe Objection Deadline shall be no later than
twenty (20) days before the Final Approval Hearing.

Y. “Opt-Out Deadline” means the date identified in Breliminary Approval Order
and Class Notice by which a Request for Exclusiostbe submitted in writing to Class Counsel
(or the Administrator) for a Settlement Class Mentioebe excluded from the Settlement Class.
The Opt-Out Deadline shall be no later than twéB@) before the Final Approval Hearing.

Z. “Preliminary Approval Order” means an order to béeeed by the Court certifying
the Settlement Class and granting preliminary apgirm the Settlement, substantially in the form
attached hereto &xhibit 5, without material change.

AA. “Released Claims” means any and all claims, acticensses of action, rights, suits,
defenses, debts, sums of money, payments, obligatmomises, damages, penalties, attorneys’
fees, costs, liens, judgments, and demands of any Whatsoever that each member of the
Settlement Class may have or may have had in tste \whether in arbitration, administrative, or
judicial proceedings, whether as individual claionsas claims asserted on a class basis, whether
past or present, mature or not yet mature, knowmknown, suspected or unsuspected, whether
based on federal, state, or local law, statutepargte, regulations, contract, common law, or any
other source, that were or could have been assaerteé Complaint, the Action, or that relate to
or arise from the Allegations, including, but niatited to, any and all claims under the Telephone
Consumer Protection Act, 47 U.S.C., § 227, the FT8Aany other related state or federal

analogue.



BB. “Released Parties” means Defendant, dental pracsiggported by Defendant, and
each of Defendant’s affiliates, agents, employselsidiaries, predecessors, successors, parents,
co-venturers, divisions, joint ventures and assigsswell as each of those entities’ or persons’
past or present owners, investors, directors, efficemployees, partners, managers, members,
principals, agents, underwriters, insurers, co+i@®) re-insurers, indemnitors, shareholders,
attorneys, accountants or auditors, banks or imvest banks, associates, personal or legal
representatives, consultants, vendors, contractohsnteers, performers, co-marketers, licensors,
concessionaires, franchisors, and assigns.

CC. “Request for Exclusion” means a written requestnfia Settlement Class Member
that seeks to exclude the Settlement Class Memdner the Settlement Class.

DD. “Service Award” means any approved payments tdlass Representative.

EE. “Settlement” means the settlement set forth in Agseement.

FF. “Settlement Class” means all members of the cldggersons in this Action that
will be certified by the Court for settlement puses as follows:

All persons in Florida or with a telephone number hat has a

Florida area code who received a text message froonon behalf

of ADMI from July 1, 2021 to the date the class nate is

disseminated.
The Settlement Class excludes the following: (¥ thal judge presiding over this case; (2)
Defendant, as well as any parent, subsidiary,ia#i] oof Defendant, and the officers, directors,
agents, servants, or employees of Defendant; (Bp&the Released Parties; (4) the immediate
family of any such person(s); any Settlement CMssnber who has timely opted out of this
proceeding; and (6) Plaintiff's Counsel, their eayges, and their immediate family.

GG. “Settlement Class Claimant” means any Settlemeas<CMember who submits a

Claim in accordance with this Agreement.



HH. “Settlement Class Data” means data sufficient émidly and provide notice to the
approximately 6,746 persons who, according to Dadatis records, may be Settlement Class
Members. The Settlement Class Data shall be trest€bnfidential Information.

Il. “Settlement Class Member(s)” means any membereoStittlement Class.

JJ.  “Settlement Class Payment List” means the listloBattlement Class Members
who filed a Claim; whether the Claim was rejecte@dacepted, and, if rejected, the reason it was
rejected; the address to which the Claim Settler@émck shall be sent; and the total amount of
Claim Settlement Payments to be made.

KK. “Settlement Fund” means the total maximum amouait Brefendant has agreed to
make available, as described in Section Il B.1.cdger the Claim Settlement Payments, all
Attorneys’ Fees and Expenses, all Notice and Adstriaiion Costs, and any Service Award in
settlement in full of this Action.

LL. “Settlement Website” means the website preparedth®y Administrator in
connection with the process of providing Class ditb Settlement Class Members.

SETTLEMENT TERMS

A. Certification of Settlement Class and Condition&Nature of Agreement

For settlement purposes only, Defendant conditlgrzgjrees and consents to certification
of the Settlement Class. Defendant’s conditionakeagent is contingent on (i) the Parties’
execution of this Agreement, (ii) the Court’s entifithe Final Approval Order, and (iii) the Final
Approval Order becoming Final. Except as providetbl, if this Agreement, for any reason,
does not receive Final Approval, if the Final AppabOrder does not become Final, or if the
Agreement is otherwise terminated, it shall be amidl void, it shall be of no force or effect

whatsoever, it shall not be referred to or usedafoy purpose whatsoever, and the negotiation,
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terms, and entry of the Agreement shall remain nmasible under the Florida Rules of Civil
Procedure, Florida Rules of Evidence, and any egpple state law or rule of civil procedure or
evidence.

Defendant denies all claims, liability, damagessks, penalties, interest, fees, restitution,
and all other forms of relief that were or could/@deen sought in the Action, as well as all class
action allegations asserted in the Action. Defehtlas agreed to resolve this Action through this
Agreement, but if this Agreement is deemed voidrioial Approval does not occur, Defendant
does not waive, but rather expressly reservesggalis to challenge all such claims and allegations
in the Action on all procedural, evidentiary, aadtial grounds, including, without limitation, the
ability to challenge on any grounds whether angslean be certified and to assert any and all
defenses or privileges. The Class Representatne£ass Counsel agree that Defendant retains
and reserves all of these rights and agree naekid position to the contrary.

B. Settlement Class Relief

1. Claim Settlement Payments to Settlement Class
In consideration for the Releases set forth in Agseement, Defendant shall provide the

following relief:

A. Defendant shall make available up to $590,000.0@ash (the
“Settlement Fund”) for payment of claims submitbydClass Members.

B. Settlement Class Members must submit a timelydyalid verified
Claim Form, by the Claim Deadline in the manneurnexg by this Agreement, to receive a Claim
Settlement Payment from the Settlement Fund.

C. Each Settlement Class Member who submits a timalyd, correct

and verified Claim Form by the Claim Deadline ie thanner required by this Agreement, making
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all the required affirmations and representatiams|l be sent a Claim Settlement Check by the
Administrator in the amount of $87.45.

D. Within sixty (60) days after the Effective Datereteiving a timely,
valid, correct, and verified Claim Form, the Adnsimator shall send, by first-class mail, a Claim
Settlement Check to each Settlement Class Membersubmits a timely, valid, correct, and
verified Claim Form. Checks will be valid for oneridred and eighty (180) days from the date on
the check.

E. Except as provided in this Section that the Cowerds to Plaintiff,
Defendant shall have no obligation to make anyrotindurther payments to Plaintiff or to any
Settlement Class Member.

D. Settlement Approval

Concurrent with submission of this Agreement foe tGourt’s consideration, Class
Counsel shall submit to the Court a motion foripnelary approval of this Agreement. The motion
shall seek entry of a Preliminary Approval Ordehiein shall be in a form agreed upon by Class
Counsel and Defendant.

E. Service Award and Attorneys’ Fees and Expenses

1. Service Award

Class Counsel will request, and Defendant willoyghose, a Service Award not to exceed
Five Thousand Dollars and Zero Cents ($5,000.00pfaintiff, to be paid by Defendant from the
Settlement Fund. If the Court awards the Servicawthe Administrator will deliver to Class
Counsel a check made payable to Plaintiff withie fi5) days of the Court’s Order granting Final
Approval.

2. Attorneys’ Fees and Expenses
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Class Counsel will request, and Defendant will oygpose, an award of Attorneys’ Fees
and Expenses of approximately 25% of the Settlerrant of $590,000.00, but not to exceed
$147,500.00, to be paid by Defendant from the &eeht Fund. Class Counsel shall be
responsible for allocating and shall allocate am@igss Counsel any Attorneys’ Fees and
Expenses, and Defendant shall have no respongibitite, or liability in connection with such
allocation. Class counsel will request, and Defenddll not oppose, payment of all Attorneys’
Fees and Expenses to Class Counsel within fivedgyy of the Court's Order granting Final
Approval.

II. CLAIMS ADMINISTRATION

A. Administrator

The Parties have agreed on KCC as the Administrater Administrator shall administer
the Settlement in a cost-effective and timely manwéthout limiting any of its other obligations
as stated herein, the Administrator shall be resiptan for, among other things and if and as
necessary, for the implementation and effectuatibi€lass Notice, processing Claim Forms,
receiving and maintaining on behalf of the Coury aorrespondence regarding requests for
exclusion and/or objections to the Settlement, adstaring Claim Settlement Payments,
administering the Service Award, administeringphagment of Attorneys’ Fees to Class Counsel,
and providing all other related support, reportingd administration as further stated in this
Agreement. The Parties may direct the Administratorassist with various additional
administrative tasks in implementing the Settlenmsnthe Parties agree is appropriate.

The Parties will coordinate with the Administratorprovide and mail/email Notice to
the Settlement Class, as provided in this Agreemé&né Administrator shall administer the
Settlement in accordance with the terms of thise&grent and shall treat any and all documents,

communications, and other information and materisdseived in connection with the
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administration of the Settlement as Confidentidbidmation except as provided for in this
Agreement or by court order.

All Notice and Administrative Costs shall be paidr the Settlement Fund. Defendant
shall not be obligated to compute, estimate, orgrgytaxes on behalf of Plaintiff, any Settlement
Class Member, Class Counsel, or the Administratbe Administrator will invoice Defendant
directly for start-up and initial Class Notice st any time after entry of the Preliminary
Approval Order and will bill Defendant monthly frcurred fees and expenses thereafter. Notice
and Administrative Costs shall not exceed $50,0D0.0he Administrator will complete and
provide to Defendant any W-9 forms necessary fofebdant to pay for the Notice and
Administrative Costs.

B. Notice
1. Notice to the Settlement Class

Class Counsel and Defendant shall insert the codees and deadlines in the Notice before the
Notice Program commences, based upon those datesleatlines set by the Court in the
Preliminary Approval Order. Any Notices providedder or as part of the Notice Program shall
not bear or include the Defendant’s logo or tradé&sar the return address of Defendant, or
otherwise be styled to appear to originate fromeddant. At Defendant’s request, ownership of
the Settlement Website URL shall be transferreddfendant within ten (10) days of the date on
which operation of the Settlement Website ceasdschwshall be three months following
distribution of the Net Settlement Fund to Settlan@lass Claimants, or such other date as Class
Counsel and Defendant may agree upon in writing.

2. Settlement Class Data
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Within fifteen (15) days after entry of the Prelimary Approval Order, Defendant—if it
has not already done so—uwill provide to the Adnimai®r Settlement Class Data sufficient to

identify and provide notice to the Settlement Ciasslectronic format.

3. Notice

The Administrator shall use Notice for SettlemedsS Members for which Defendant
maintains mail and e-mail addresses. For thoséeBwtht Class Members, the Administrator, by
the Class Notice Date, shall send one copy of thicBl by U.S. Mail, and two by e-mail.

4. Long-Form Notice

E-Mail Notice will contain the address for the 8stient Website,
www.ADMIFTSAsettlement.com. On the website, SetéemClass members will find important
documents and court filings, including the Long+Rad¥otice, which will contain more detail than
the email Notice. The Long Form Notice will be senall Settlement Class members who contact
the Administrator by telephone or email and reqaesipy.

5. Settlement Website

By the Class Notice Date, the Administrator shatbblish and maintain the Settlement
Website, which, among other things: (i) enablestl&aent Class Members to access and
download the Claim Form, (ii) provides contact immh@ation for Class Counsel, and (iii) provides
access to relevant documents concerning the Acdioch documents shall include this Agreement
and Class Notice; the Long-Form Notice, the Prelary Approval Order; the Amended
Complaint; and, when filed, the Final Approval Ordehe Class Notice shall include the address
(URL) of www.ADMIFTSAsettlement.com for the Settlemt Website. The Administrator shall
maintain the Settlement Website until at leastys{&0) days following the Claim Deadline.

6. IVR
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By the Class Notice Date, the Administrator shatablish and maintain a toll-free number
that maintains an IVR (or similar) system to answelestions about the Settlement. The
Administrator shall maintain the IVR (or similalyséem until at least sixty (60) days following
the Claim Deadline.

C. Claim Filing, Review, and Approval Process

1. Claim Form

To submit a Claim, Settlement Class Members muséectly provide the information and
documentation required by the Claim Form. The Cl&mnm shall require any Settlement Class
Member who submits a Claim to provide the followidgcumentation and information: (a)
Settlement Class Claimant’s name, current addiglephone number, and e-mail address (if any);
(b) Settlement Class Claimant’s telephone numbetrrceived a text message from Defendant;
and (c) an affirmation under penalty of perjurytttiee Settlement Class Claimant received at least
one text message from Defendant within the Clas®d.e

2. Claim Filing Process

Settlement Class Members shall be permitted to naakiaim for a Claim Settlement
Payment by submitting a claim on the Settlement $ffebon a date no later than the Claim
Deadline. Any Settlement Class Member who doessabinit an accurate and fully completed
Claim Form by the Claim Deadline shall be deemduhice waived any Claim and any such Claim
will be rejected. Only one Claim Form may be sutedi per cellular telephone number that was
sent a text message by Defendant, regardless ofniny text messages were received by the
Settlement Class Member.

3. Invalid Claims

Any Settlement Class Member who fails to submitiraety, accurate, and fully
completed and correct, valid Claim Form shall netemtitled to receive a Settlement Claim
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Payment, but shall otherwise be bound by all oténes in this Agreement, including the terms
of the Final Approval Order and the Releases is thjreement, and shall be permanently
barred and enjoined from bringing any action, claomother proceeding of any kind against
any Released Parties concerning any Released Claims

4. Claim Review Process

The Administrator shall confirm that each Claim frasubmitted is in the form required;
that each Claim Form includes the required affiroret, information, and documentation; that
each Claim Form was submitted in a timely fashamg that the Settlement Class Claimant is a
member of the Settlement Class. Any SettlementsOiaimant’s failure to provide any of the
required affirmations or information shall resulthe Claim being deemed invalid, and Defendant
shall not have any further obligation to processnake any Claim Settlement Payment on such
invalid Claim. The Administrator shall not receiary incentive for denying claims.

D. Opt-Out Rights

1. Opt-Out Requirements

A Settlement Class Member who wishes to opt-ouhefSettlement Class must do so in
writing. To opt-out, a Settlement Class Member noastplete and send to Class Counsel (or the
Administrator), at the address listed in the CMs8ce, a Request for Exclusion that is postmarked
no later than the Opt-Out Deadline, as specifiethenClass Notice (or as the Court otherwise
requires). The Request for Exclusion must: (a) tiflethe case name; (b) identify the name,
address, and telephone number of the Settlemess ®amber; (c) identify the cellular telephone
number at which the person received a text medsageDefendant; (d) be personally signed by
the Settlement Class Member requesting exclusiod;(a) contain a statement that indicates a
desire to be excluded from the Settlement CladisarAction, such as: “I hereby request that | be
excluded from the proposed Settlement Class.”
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Any Settlement Class Member who does not opt-outhef Settlement in the manner
described herein shall be deemed to be part oS#tdlement Class, and shall be bound by all
subsequent proceedings, orders, and judgmentsagding the Final Approval Order.

A Settlement Class Member who desires to opt-oudtrtake timely affirmative written
action in accordance with this Section, even if 8&ttlement Class Member desiring to opt-out
(a) files or has filed a separate action againgtarithe Released Parties, or (b) is, or becomes, a
putative class member in any other class actied fgainst any of the Released Parties.

2. Opt-Outs Not Bound

Any Settlement Class Member who properly opts étive Settlement Class shall not: (a)
be bound by any orders or judgments relating tdSisiiement; (b) be entitled to relief under, or
be affected by, this Agreement; (c) gain any ridiwwirtue of this Agreement; or (d) be entitled
to object to any aspect of the Settlement.

3. List of Requests for Exclusion

At least ten (10) days before the Final Approvaatiteg, the Administrator shall provide
Class Counsel and Counsel for Defendant with aofitll timely Requests for Exclusion along
with copies of such Requests for Exclusion.

4, All Settlement Class Members Bound By Settlement

Except for those Settlement Class Members who yiragt properly file a Request for
Exclusion, all other Settlement Class Members balldeemed to be Settlement Class Members

for all purposes under the Agreement, and uportffextive Date, will be bound by its terms.

E. Objections

Any Settlement Class Member who does not opt-ouhefSettlement may object to the
Settlement. To object, the Settlement Class Menmbest comply with the procedures and
deadlines in this Agreement.
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1. Process

Any Settlement Class Member who wishes to objettiedSettlement must do so in writing
on or before the Objection Deadline, as specifiethe Class Notice and Preliminary Approval
Order. The written objection must be filed with theurt and mailed (with the requisite postmark)
to Class Counsel and Counsel for Defendant, no tlaée the Objection Deadline.

2. Requirements

The requirements to assert a valid written objecsiball be set forth in the Class Notice.
To be valid, the written objection must include:

a. the name of the Action;

b. the objector’s full name, address, and telephomebau;

c. an explanation of the basis on which the objectamts to be a Settlement Class
Member;

d. all grounds for the objection, accompanied by agal support for the objection known
to the objector or his counsel;

e. the number of times in which the objector has dijgto a class action settlement within
the five years preceding the date that the objdidesrthe objection, the caption of each
case in which the objector has made such an objecnd a copy of any orders related
to or ruling on the objector’'s prior such objecsothat were issued by the trial and
appellate courts in each listed case;

f. the identity of all counsel who represent the ofgiedncluding any former or current
counsel who may be entitled to compensation forraagon related to the objection to
the Settlement or fee application;

g. a copy of any orders related to or ruling on colims® the counsel’s law firm’s prior

objections made by individuals or organizationgespnted by that were issued by the
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trial and appellate courts in each listed case Imclvthe objector’'s counsel and/or
counsel’s law firm have objected to a class aciettiement within the preceding 5 years
the objector’s counsel;

h. any and all agreements that relate to the objectidhe process of objecting—whether
written or oral—between objector or objector’s ceelrand any other person or entity;

i. the identity of all counsel (if any) representihg bbjector who will appear at the Final
Approval Hearing;

j. a statement confirming whether the objector intetlodsersonally appear and/or testify
at the Final Approval Hearing;

k. alist of all persons who will be called to test#iythe Final Approval Hearing in support
of the objection; and

|. the objector’s signature (an attorney’s signatsaneat sufficient).

Any Settlement Class Member who fails to obje¢h®sSettlement in the manner described
in the Class Notice and consistent with this Sectball be deemed to have waived any such
objection, shall not be permitted to object to &yns or approval of the Settlement at the Final
Approval Hearing, and shall be foreclosed from segkny review of the Settlement or the terms
of this Agreement by appeal or other means.

3. Appearance

Subject to approval by the Court, any Settlemeis€IMember who files and serves a
written objection in accordance with this Sectioaynappear, in person or by counsel, at the Final
Approval Hearing held by the Court, to show caubg the Settlement should not be approved as
fair, adequate, and reasonable, but only if thedailyjg Settlement Class Member: (a) files with

the Court a notice of intention to appear at theFApproval Hearing by the Objection Deadline
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(“Notice of Intention to Appear”); and (b) servdsetNotice of Intention to Appear on Class
Counsel and Counsel for Defendant by the Objeddieadline.

The Notice of Intention to Appear must include: {@ case name and number; (b) the
Settlement Class Member’s name, address, telepmaméer, and signature, and, if represented
by counsel, their contact information; (c) the pélene number where he or she received a text
message from Defendant; and (d) copies of any pamhibits, or other evidence that the
objecting Settlement Class Member will presenh®@ourt in connection with the Final Approval
Hearing.

Any Settlement Class Member who does not file aiddobf Intention to Appear in
accordance with the deadlines and other speciiicatset forth in the Class Notice and this
Agreement shall not be entitled to appear at thalFApproval Hearing and raise any objections.

4, Discovery From Settlement Class Members Who Objecfo The
Settlement

The Parties shall have the right to take disco¥esgn any person who claims to be a
Settlement Class Member who objects to the Settiewihout further leave of court. If the
person who objects to the Settlement is represditedunsel, the Parties shall also have the right
to take discovery from the Settlement Class Mensbesunsel without further leave of court.

F. Funding & Distribution of The Settlement Fund and Jdaim Settlement
Payment

1. Settlement Fund

As described herein, the Settlement Fund shallsed to provide the exclusive recovery
and relief for the Class, any Attorneys’ Fees argdases, any Service Award, and all Notice and
Administrative Costs. The Settlement Fund shaliheesole and exclusive monetary contribution
or consideration paid or provided by Defendant unidis Settlement Agreement and Defendant
shall not, under any circumstances, be obligatgzhjoany other additional amounts beyond the
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amount set forth in the definition of Settlemenh&uAny part of the Settlement Fund that is not
used to provide relief for the Settlement Classoreys’ Fees and Expenses, any Service Award,

and any Notice and Administrative Costs shall renvéith Defendant.

2. Funding

From the Settlement Fund, Defendant, within ter) s after the Effective Date, shall
fund all amounts required by the Administratordestribution of any Claim Settlement Payments
to Settlement Class Members who submit timely aaldi\Claim Forms.

3. Distribution

The Administrator shall pay any Claim SettlemengrRants to Settlement Class Members
who submit timely and valid Claim Forms within $iX60) days after the Effective Date.

G. Non-Approval of Agreement

This Agreement is conditioned on Final Approvalhemit material modification by the
Court. If the Agreement is not so approved, thdi®ashall have the right to withdraw from the
Agreement and return to the status quo ante as i$attlement or this Agreement had been
negotiated or entered into. Moreover, the Partiedl e deemed to have preserved all of their
rights or defenses, and shall not be deemed to aieed any substantive, evidentiary,
procedural, or other rights of any kind that thegynmave as to each other or any member of the
Settlement Class. If the Agreement is approvedmitimaterial modification by the Court, but is
later reversed or vacated on appeal, each of thee®ahall have a right to withdraw from the
Agreement and return to the status quo ante, fditightion purposes, as if no Agreement had
been negotiated or entered into, and shall not demmeéd to have waived any substantive,
evidentiary, procedural, or rights of any kind they may have as to each other or any member
of the Settlement Class.
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H. Termination of Agreement

Either Party shall have the right in her or itsesdiscretion to terminate this Agreement,
declare it null and void, and have no further adigns under this Agreement if any of the
following conditions occurs: (1) the Court, wittone-hundred eighty (180) days after the motion
for preliminary approval is filed, fails or declimé¢o grant Preliminary Approval in accordance
with the terms of the Preliminary Approval Orde) the Court, within three-hundred sixty (360)
days after granting Preliminary Approval in accarckawith the terms of the Preliminary Approval
Order, fails or declines to grant Final Approvahitcordance with the terms of the Final Approval
Order; (3) an appellate court vacates or revetse&inal Approval Order; (4) the Effective Date
does not occur for any reason; or (5) any conditlescribed in this Agreement, including any
Exhibits, as a basis for termination or cancellabacurs.

l. Retention of Records

The Administrator shall retain all records relatitg payment of claims under this
Agreement for a period of five (5) years from th#eEtive Date. Those records shall be
maintained in accordance with this Agreement asfi@ential Information.

V. EXCLUSIVE REMEDY/DISMISSAL OF CLAIMS/JURISDICTION

C. Exclusive Remedy: Permanent Injunction

Upon issuance of the Final Approval Order: (i) thgreement shall be the exclusive
remedy for any and all Settlement Class Membersegxthose who have properly requested
exclusion (opted out) in accordance with the teams provisions hereof; (ii) the Released Parties
shall not be subject to liability or expense foy ahthe Released Claims to any Settlement Class
Member(s); (iii) Settlement Class Members who haetopted out shall be permanently barred
and enjoined from asserting any Released Claimaninaction or from filing, commencing,
prosecuting, intervening in, or participating irs @ass members or otherwise) any action based
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on or relating to any of the Released Claims orféltés and circumstances relating thereto; and
(iv) Settlement Class Members who have not optedioall be permanently barred and precluded
from organizing Settlement Class Members, or doligithe participation of Settlement Class
Members, for purposes of pursuing any action (idicig by seeking to amend a pending complaint
to include class allegations, or seeking classfioation in a pending action) based on or relating
to any of the Released Claims or the facts andigistances relating thereto.

D. Dismissal of Claims

The Parties agree that upon the Effective DateAttien shall be dismissed with prejudice
in accordance with the Final Approval Order andjjuént shall be entered.

E. Continuing Jurisdiction of Court

The Court shall retain exclusive and continuingsgiction over this Action, the Parties,
and this Agreement with respect to the performasfciés terms and conditions (and disputes
arising out of or relating to this Agreement), thpper provision of all benefits, and the
implementation and enforcement of its terms, cooik, and obligations.

V. RELEASES

Upon the Effective Date of this Agreement, the Bsésl Parties shall be released and
forever discharged by the Class RepresentativeS#tiement Class, and each Settlement Class
Member from all Released Claims. The Settlemens<knd each Settlement Class Member
covenant and agree that they shall not hereafek t® establish liability against any of the
Released Parties based, in whole or in part, on @nyhe Released Claims. The Class
Representatives, the Settlement Class, and eatbrnsatt Class Member expressly waive and
relinquish any and all rights which they may hawder Section 1542 of the California Civil Code

or any similar statute of the United States. Sectis42 reads as follows:

24



A general release does not extend to claims whiehcteditor does not
know or suspect to exist in his or her favor at tinee of executing the
release, which if known by him or her must haveanally affected his or
her settlement with the debtor.

The Class Representatives, the Settlement Cladsauh Settlement Class Member may
hereafter discover facts in addition to or différeom those which they now know or believe to
be true with respect to the subject matter of thle&sed Claims, but the Class Representative, the
Settlement Class, and each Settlement Class Menian,the Effective Date, shall be deemed to
have, and by operation of the Final Approval Ordéall have, nevertheless, fully, finally, and
forever waived, settled, and released any andel#d®ed Claims, regardless of such subsequent
discovery of additional or different facts.

Upon the Effective Date of this Agreement, the Bsézl Parties shall be released and
forever discharged by the Plaintiff for any and @lims that she may have against any of the
Released Parties.

Upon issuance of the Final Approval Order, therRifij and all Settlement Class Members
shall be permanently barred and enjoined fromagagrting any Released Claims in any action or
proceeding or from filing, commencing, prosecutimgervening in, or participating in (as class
members or otherwise) any action or proceedingdaseany of the Released Claims; and (b)
organizing Settlement Class Members, or solicitireggparticipation of Settlement Class Members,
for purposes of pursuing any action or proceedinglfding by seeking to amend a pending
complaint to include class allegations, or seekilags certification in a pending or future action
or proceeding) based on any of the Released Cla&lotking in this Agreement shall preclude any
action to enforce the terms of the Agreement.

This Agreement and the Releases herein do nottatfecrights of Settlement Class

Members who timely and properly submit a RequesEsxlusion from the Settlement.
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VI. COVENANTS, REPRESENTATIONS, AND WARRANTIES

Plaintiff and the Settlement Class Members coveaadtagree: (a) not to assert any of the
Released Claims in any action or proceeding andaflie, commence, prosecute, intervene in,
or participate in (as class members or otherwisg)axtion or proceeding based on any of the
Released Claims against any of the Released P4l)a®ot to organize or solicit the participation
of Settlement Class Members in a separate claggifposes of pursuing any action or proceeding
(including by seeking to amend a pending compl@mnihclude class allegations, or seeking class
certification in a pending or future action or peeding) based on or relating to any of the Released
Claims or the facts and circumstances relatingetibeagainst the Released Parties; and (c) that the
foregoing covenants and this Agreement shall gptete defense to any of the Released Claims
against any of the Released Parties.

Plaintiff represents and warrants that: (a) shaessole and exclusive owner of her own
Released Claims; (b) that she has not assignethervase transferred any interest in any of the
Released Claims against any of the Released RPaitjethat she will not assign or otherwise
transfer any interest in any of the Released Claamd (d) that she has no surviving claim or cause
of action against any of the Released Partiesghait being released by this Agreement.

Class Counsel represent and warrant that: (a) khew of no other persons with claims
against Defendant who are not included in the &attht Class and whose claims will not be
released upon the Effective Date of this Agreem@)they will keep confidential and not publicly
disclose, disseminate, or use any of the informatidhe Settlement Class Data; and (c) they will
not advertise for or solicit individuals to bringyaadditional lawsuits or claims against Released
Parties.

VII.  MISCELLANEQOUS PROVISIONS

C. Receipt of Advice of Counsel
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Each Party acknowledges, agrees, and specificallyants that she, or it has fully read
this Agreement and the Release, received indepétetgl advice with respect to the advisability
of entering into this Agreement and the Releasethadegal effects of this Agreement and the

Release, and fully understands the effect of tlggeAment and the Release.

D. Cooperation to Facilitate this Settlement

The Parties agree that they shall work togethgoiwd faith to facilitate this Agreement,
as well as undertake any required steps to effectha purposes and intent of this Agreement.

E. Representation by Counsel

The Parties represent and warrant that they hase tepresented by, and have consulted
with, the counsel of their choice regarding thevsions, obligations, rights, risks, and legal
effects of this Agreement and have been given thgoxunity to review independently this
Agreement with such legal counsel and agree tpdngcular language of the provisions herein.

F. No Admission of Liability

Nothing in this Agreement, or the Parties’ williregs to enter into this Agreement, shall
be construed as an admission by any person oy eoitiany liability or wrongdoing of any Party,
or of the truth of any allegations made by the €IRgpresentative, on behalf of herself or the
Settlement Class, against Defendant. Defendantessglyr denies and disclaims any liability or
wrongdoing. The existence, contents, and termsgré@dment, and any negotiations, statements,
or proceedings in connection therewith, shall rmatimissible as evidence for any purpose in any
proceeding, except solely for purposes of enforecgrnéthe Agreement’s terms; however, this
Agreement may be used by either Party and pleasled@l and complete defense to any action,

suit, or other proceeding that has been or may$téuted, prosecuted, or attempted with respect
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to any of the Released Claims, and may be filddred, and received into evidence, and otherwise
used for such defense.

G. Contractual Agreement

The Parties understand and agree that all terrtissoRgreement are contractual and are
not a mere recital, and each signatory warrantshhar she is competent and possesses the full
and complete authority to execute and covenarttisogreement on behalf of the Party that he
or she represents.

H. Change of Time Periods

The time periods and/or dates described in thiseégpent with respect to the giving of
notices and hearings are subject to approval aadgshby the Court or by written agreement of
Class Counsel and Counsel for Defendant, withoticedo Settlement Class Members. The
Parties reserve the right, by agreement and sutgeCourt approval, to grant any reasonable

extension of time that might be needed to carryamytof the provisions of this Agreement.

l. Integration

This Agreement constitutes a single, integratedtevri contract expressing the entire
agreement of the Parties relative to the subjettembereof. This Agreement supersedes all prior
representations, agreements, understandings, bdternmand oral, among the Parties, or any of
them, with respect to the subject matter of thisregent. No covenants, agreements,
representations, or warranties of any kind whatsobave been made by any Party hereto, except
as provided for herein, and no Party is relyingamy prior oral or written representations,

agreements, understandings, or undertakings wshet to the subject matter of this Agreement.

J. Drafting
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The Parties agree that no single Party shall bendédo have drafted this Agreement, or
any portion thereof, for purpose of the invocatmnthe doctrine ofcontra proferentem. This
Agreement is a collaborative effort of the Parties their respective attorneys.

K. Costs

Except as otherwise provided herein, each Party kkar its own legal and other costs
incurred in connection with the Released Claimsluiting the preparation and performance of
this Agreement.

L. Modification or Amendment

This Agreement may not be modified or amendedmmay any of its provisions be waived,
except by a writing signed by the Parties who etestuhis Agreement or their successors-in-
interest.

M. No Waiver

The failure of a Party hereto to insist upon stpetformance of any provision of this
Agreement shall not be deemed a waiver of suctyBarghts or remedies or a waiver by such
Party of any default by another Party in the penfance or compliance of any of the terms of this
Agreement. In addition, the waiver by one Partgmof breach of this Agreement by another Party

shall not be deemed a waiver of any other priguttsequent breach of this Agreement.

N. Severability

Should any part, term, or provision of this Agreatee declared or determined by any
court or tribunal to be illegal or invalid, the Ras agree that the Court may modify such provision
to the extent necessary to make it valid, legal, emforceable. In any event, such provision shall
be separable and shall not limit or affect thedmfj legality, or enforceability of any other

provision hereunder; provided, however, that theseof this Section shall not apply should any
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court or tribunal find any part, term, or provisiohthe release to be illegal or invalid in any
manner.

0. No Violation of Law or Agreement

The execution, delivery, and performance of thise&gent by the Parties hereto does not
and will not, conflict with, violate, result in adach of, or cause a default under, (a) any afdpéca
provision of any federal, state, or local law ayukation, (b) any provision of any order, arbitosti
award, judgment, or decree, or (c) any provisioarof agreement or instrument applicable to the
Parties.

P. Successors

This Agreement shall be binding upon and inurdnéoltenefit of the heirs, successors, and
assigns of the Parties hereto.

Q. Choice of Law

All terms and conditions of this Agreement shalljoeerned by and interpreted according
to the laws of the State of Florida, without refeze to its conflict of law provisions. The adequac
of the settlement, any determination regarding £@sunsel’s fees and expenses, and any Service
Award shall be governed by Florida law.

R. Fair and Reasonable

The Parties and their counsel believe that thiseAgrent is a fair and reasonable
compromise of the disputed claims, it is in thet li@grests of the Parties, and have arrived at thi

Agreement as a result of extensive arms-length treggms.

S. Headings

All headings contained herein are for informatiopatposes only and do not constitute a
substantive part of this Agreement. In the evérm dispute concerning the terms and conditions

of this Agreement, the headings shall be disregharde
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T. Exhibits
The Exhibits to this Agreement are expressly inooafed and made part of the terms and

conditions set forth herein.

U. Counterparts

This Agreement may be executed in one or more eopaits. All executed counterparts,
and each of them, shall be deemed to be one arséihe instrument provided that counsel for the
Parties to this Agreement shall exchange amongsbkm®s original signed counterparts.

V. Facsimile and Electronic Mail

Transmission of a signed Agreement by facsimilelectronic mail shall constitute receipt
of an original signed Agreement by mail.

W. Warranty of Signature

Each signer of this Agreement represents and wiaritaiat he or she is authorized to
execute this Agreement in his or her official cafyasn behalf of the Party to this Agreement for
which he or she is signing and that this Agreengehbtnding on the principal represented by that
signatory.

X. No Assignment

Each Party represents and warrants that such Padynot assigned or otherwise
transferred (via subrogation or otherwise) anytrigtie, or interest in or to any claims, causés o
action, or demands which were or could have beegver could be asserted against any Party and
that are released in this Agreement, or which weoeld have been, or ever could be asserted
against any Party. Any Party that breaches theeseptations and warranties set forth in this
Section shall indemnify and hold harmless eachrd®arty, its parents, subsidiaries, and affiliates
and their respective owners, agents, attorneysessors, heirs, assigns, administrators, officers,

directors, employees, and all other persons aatimgncert with them from any and every claim
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or demand of every kind or character arising oud treach by any such breaching Party of its
representations and warranties in this Section.

Y. Confidentiality; Communications to Media and Public

The Parties agree that the terms of this Settlerslealt remain confidential and not be
disclosed by any Party until the Agreement is filedonnection with the Preliminary Approval
Application.

The Parties also agree that they shall not publistess release or a release on the Internet
concerning the Settlement without the prior writtemiew and approval of Defendant. The Parties
further agree that, if any print or electronic nadutlet contacts any Party or its counsel seeking
information or a statement regarding the Settlemarihe absence of a response agreed on by all
Parties, no information will be provided in respens such inquiries.

For the avoidance of any doubt, nothing in this esgnent prevents the Parties from
making any disclosures required to effectuate Agseement or from making any disclosures
required by law.

IN WITNESS WHEREOF, the Parties have caused thizAgent to be duly executed by

themselves or by their duly authorized represerdati
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Dated: By:

Plaintiff and Class Representative

Dated: By:
Counsel for Plaintiff and the Settlement Class
Aspen Dental Management, Inc.
Dated:
By:
Name:
Title:
Dated: By:

Counsel for Defendant
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