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SETTLEMENT AGREEMENT AND RELEASE

This Settlement Agreement and Release (“Agreement”) s entered into by and between
each named Plaintff (each on behalf of himself or herself and each of the Class Members who
have not validly and timely requested excluston from the Class pursuant to Paragraph 14 of this
Agreement) (collectively “Plaintiffs™), and Defendants County of Los Angeles (“the County™),
Renew Financial Holdings, Inc., a Delaware Corporation, and Renew Financtal Corp. I, a
Pennsylvania Corporation (the Defendant Renew entities are referred to collectively as “Renew"™)
(the County and Renew together are referred to collectively a “Defendants™). In this Agreement,

Plaintiffs and Defendants are refemred to individually as a “Party” and collectively as the “Parties.”

RECITALS

WHEREAS, on August 7, 2020, named Plaintiff5 Zenia Ocana, Juan Ocana Lau, Violeta
Senac, and Maria Alvarez, filed a Second Amended Class Action Complamt against Renew and
the County alleging causes of action for (1) Financtal Elder Abuse (against Renew), {2) Financial
Elder Abuse {against County), (3) Breach of Contract, (4) Declaratory Relief Re Unlawful
Contract (California Civil Code§ 1670.5}, (5) Declaratory Relief Re Unlawful Contract
{Californta Civil Code§ 1668); (6) Violation of Business & Prof. Code§ 17200, (7)
Cancellation of Taxes; and (8} Declaratory Relief, in Los Angeles Supertor Court Case No. BC
701809 (*Ocana™);

WHEREAS, on August 7, 2020, Plaintiff 5 Reginald Nemore, Violeta Senac, Aureha
Millender, and Allen Bowen filed a Second Amended Class Action Complaint against
Defendants Renovate America, Inc. (“Renovate) and County alleging causes of action for (I)
Financial Elder Abuse (against Renovate), (2) Financial Elder Abuse (against County), (3)
Breach of Contract, (4) Declaratory Relief Re Unlawful Contract (California Civil Code§
1670.5), (5) Declaratory Reltef Re Unlawful Contract (Calif ointa Civil Code § 1668); (6)
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Violation of Business & Prof. Code § 17200; (7) Cancellation of Taxes; (8) Declaratory Relief’;
(9) Refund (against County), n Los Angeles Superior Court Case No. BC 701810 (“Nemore™),
WHEREAS, at paragraph 148 of their Second Amended Complaint, Plaintiffs in Ocana

assert the following class:

The “PACE Class” consists of all homeowners who purportedly entered into a Renew

Financial Assessment Contract with Los Angeles County between March 1, 2015 and

March 31,2018, where that assessment contract has been recorded as a lien against the
homeowner's real property.

WHEREAS, at paragraph 145 of their Second Amended Complaint, Plamtiffs in Neniore

assert the following class:

The “PACE Class* consists of all homeowners who purportedly entercd nto a Renovate
America Hero Assessment Contract with Los Angeles County between March 1, 2015
and March 31, 2018, where that assessment contract has been recorded as a lien against
the homeowner’s real property.

WHEREAS, Plaintiff s have been represented by Bet Tzedek, Public Counsel, and the
law firm of Hogan Lovells US LLP (collectively referred 1o as “'Class Counsel™);

WHEREAS, the Parties wish to fully and finally settle the Litigation;

WHEREAS, PlaintitTs, through Class Counsel, have investigated the allegations asserted
in the Litigation and have closely analyzed the merits of the alleged claims and the alleged
damages suffered by the members of the putative class. Class Counsel have considered the facts,
law, and potential defenses regarding the claims alleged against Defendants. Class Counsel's
investigation has been adequate, and this Settlement is fully informed.

WHEREAS, after investigation, discovery, and litigation, the Parties have agreed to
settle the Litigation. The Parties conducted extensive discussions and arm'’s length negotiations

with each other and participated in a settlement conference with Mr. Anthony Piazza.
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NOW, THEREFORE, IT IS STIPULATED AND AGREED, BY AND AMONG
THE PARTIES, AND SUBJECT TO THE APPROVAL OF THE COURT, that (i) m
consideration of the benefits to the Parties from the Settlement, the adequacy of which is
acknowledged by the Partics, and (ii) subject to the other conditions sct forth in this Agreement,

the Released Claims against the Released Parties will be finally and fully compromised,

settled, and released.

DEFINITIONS

In addition to the definitions set forth elsewhere in this Agrecment, the following terms

used in this Agreement will have the meanings specified below.

a. “Ocana Class™ means all homeowners who purportedly entered into a
Renew Financial Assessment Contract with Los Angeles County between March 1, 2015 and
March 31, 2018, where that assessment contract has been recorded as a lien against the
homecowner's real property.

b. “Nemore Class” means all homeowners who purportedly entered mnto a
Renovate America Hero Assessment Contract with Los Angeles County between March 1, 2015
and March 31, 2018, where that asscssment contract has been recorded as a lien against the
homeowner’s real property.

G “Class Counscl* mcans Bet Tzedek, Public Counsel, and the law firm of
Hogan Lovells US LLP, and (as applicable} each of their shareholders, members, partners,

assoclates, paralegals, and employces, and their successors and assigns.
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d “Class Members" means persons who meet the definition of the Ocana
Class and/or the Nemore Class who are mailed the Notice referenced herein, and who do not
properly exclude themselves from the Class under Paragraph 14 below.
(] “Class Representative™ means Plaintiff s Zenia Ocana, Juan Ocana Lau,
Violeta Senac, and Maria Alvarez in Ocana and Plaintiff s Reginald Nemore, Violeta Senac,
Aurelia Millender, and Allen Bowen in Nemore, and each of their successors and assigns.
£ The *Ocana Complaint” refers to the Second Amended Class Action
Complaint in Los Angeles Superior Court Case No. BC 701809,
g The “Nemore Complaint™ refers to the Second Amended Class Action
Complaint in Los Angeles Superior Court Case No. BC 701810,
h “Effective Date” means the first day following the date all of the following
events have occurred:
i, entry of the Preliminary Approval Order;
ii. the deadline for exercising an option to terminate, as set forth in
Paragraph 25, has expired, without any such option having been exercised;
i approval by the Court of the Settlement following class notice and
a hearing and entry of Judgment; and
iv. Final Approval.
L “Final Approval* occurs when any form of further appeal or review of the
Judgment has occurred or when, if no further appeal or review of the Judgment is sought, the
time for any further appeal or review has expired. If there arc no objections filed by a Class

Member, Final Approval will be the date the Court grants final approval of the Settlement.
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) “Final Approval Hearing™ means the final hearing held by the Cowrt to
approve this Settlement.

k. “Judgment means the order and final judgment, in the form attached here
as Exhibit C, which provides, among other terms, for approval of the Settlement, unless the
Parties agree in writing to another form of the order and final judgment.

L “Litigation™ means the Ocana and Nemore actions, collectively.

m. “PACE" refers w the Property Assessed Clean Energy Program enacted
by Los Angeles County in 2012.

n “Notice™ means the “Notice of Proposed Settlement of Class Action and
Final Approval Hearing™ substantially in the form attached as Exhibit A,

o. “Person™ means any individual, corporation, partnership, limited liability
partner ship, limited liability company, association, affiliate, joint stock company, estate, trust,
trustee, unincorporated association, entity, government and any political subdivision, or any
other type of business or legal entity, any legal representative, and their spouses, heirs,
predecessors, successors, representatives, agents, members, managers, or assignees.

p. “Preliminary Approval Order” means the Order Preliminarily Approving
Settlement and Providing for Notice that the Class Representatives and Defendants will seek
from the Court, substantially in the form attached as Exhibit B.

G “Related Parties” means a party’s current, former, and future spouses,
heirs, beneficiaries, executors, administrators, successors, predecessors, parent organizations,
subsidiaries, affiliates, partners, joint venturers, officers, directors, sharcholders, elected officials,
counsel, employees, members, managers, trustees, agents, representatives, attorneys, insurers,

and assigns.
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L. “Released Claims” means any and all claims, causes of action, suits, set-
offs, costs, complaints, disputes, damages, promises, omissions, duties, agreements, rights, and
any and all demands, obligations and liabilities, of whatever kind or character, direct or indirect,
whether known or unknown, at law or in equity, by right of action or otherwise, arising out of|
based upon, or related in any way to the facts, allegations, or claims that were or could have been
pleaded against Renew or the County in the Ocana or Nemore actions. For the avoidance of
doubt, nothing in this agreement or in this settlement releases or in any way affizcts the claims
asserted against Renovate in the Nemore Complaint.

. “Released Partics™ means the County and Renew and each of their
respective Related Parties.

L “Renew Financial Assesstment Contract” means an agreement between a
property owner and the County of Los Angeles to finance the installation of home improvements
pursuant to the Los Angeles County PACE Program that was administered under a contract
between Renewable Funding LLC and the County of Los Angeles.

w “Renovate America Assessment Contract” mcans an agreement between a
property owner and the County of Los Angcles to finance the installation of home improvements
pursuant to the Los Angeles County PACE Program that was administered under a contract
between Renovate America, Inc. and the County of Los Angeles.

V. “Settlement” means the settlement terms set forth in the Agreement.

w. “Settlement Administrator™ means the finn that the Parties agree upon and
request be appointed by the Court to disseminate notice of the pendency of the Litigation and the
proposed Settlement to the Class and to otherwise administer the Settlement as set forth in this

Agreement following entry of the Preliminary Approval Order and Final Approval by the Court.
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X. “Defendants’ Counsel” means, for the County of Los Angeles, Reed Smith
LLP and, for Renew, Buckley LLP and their respective partners, associates, paralegals, and
employees, and its successors and assigns.

AGREEMENT AND RELEASE

1. Defendants’ Denials Of Wrongdoing And Liability. Each Defendant denies

cach and every claim and contention alleged or otherwise made or pursued against it by Plaintiffs
in Ocana and Nemore. Defendants deny all charges of wrongdoing or liability against them
arising out of any of the conduct, statements, acts, or omissions that were alleged, or that could
have been alleged, in Ocana and Nemore. Defendants are entering into this Settlement because
they have concluded that further litigation would be protracted and cxpensive, and that this
Scttlement is desirable solely for the purpose of avoiding the burden, expense, risk, and

unceitainty of continuing the proceedings.

2 Benefits Of The Settlement To The Class. Class Representatives and Class

Counsel belicve that the Settlement provides fair, reasonable, and adequate recovery for the
Class based on the claims asserted, the uncertainty of obtaining class certification, the evidence
developed. and what might be proven by Class Representatives and the Class in the Litigation.
Class Representatives and Class Counsel further recognize and acknowledge the expense and
time of prosecuting the Litigation through trial and appeal. Class Representatives and Class
Counsel also have considered the uncertain outcome and the risk of any litigation, including the
risk that the Class might not be certified or might obtain no relief, especially n a complex action

such as this one, as well as the difficulties and delays inherent in any complex litigation.
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3. Enéry Of Judgment. If this Settlement 15 approved by the Court at or after the

Final Approval Hearing, Class Counsel and Defendants’ Counsel will request that the Court

enter the Judgment substantially in the form attached here as Exhibit C.

4. Common Fund. Defendants will pay Plaintiffs $12 million to establish a
common fund on behalf of Plaintiff s and the Class Members. Defendants have agreed among
themselves, that the County shall pay $9 mllion and Renew shall pay $3 million with neither
having the right to sezk reimbursement, indemnification, or otherwise seek recovery from the
other (including any parents, subsidiarics, affiliates, employees, officers, and attomeys) for the
amount each contributed to the common fund. Within 35 days of the Prcliminary Approval
Order, Renew shall pay its portion ofthc common fund, $3 million, to an interest bearing escrow
account established by the Settlement Administrator. Before the Effective Date, Renew’s $3
million contribution may not be used for any purposc and the principal and interest in the escrow
account (the amount deposited plus interest) shall be returned to Renew within five business days
of any of the following events: (1) the Court determines not to enter a Final Approval Order,
unless otherwise agreed in writing by the Parties; (2) a Final Approval Order entered by the
Court is set aside by an appellate court, unless otherwise agreed in writing by the Parties; or (3)
the Settlement docs not occur for any other reason, including a failure by the County to find its
portion of the common fund. In no event will Renew’s liability under this Settlement Agreement
exceed $3 million. Subject w© Final Approval of this Settlement Agreement, Renew’s liability
will be discharged upon depositing 1ts portion of the common fund, $3 million, in the escrow
account established by the Sctilement Administrator. Subject to Final Approval of this

Settiement Agreement, the County and Renew release each other (including any parents,
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subsidiaries, affiliates, employees, officers, and attorneys) from any and all claims arising out of
any Released Claims asserted by any member of the Nemore Class or the Ocana Class who

failed o timely exclude himself or herself pursuant to Paragraph 14.

5, Distribution of Common Fund. Class Counsel will distribute the comumon fund

to Plaintiff s and Class Members as a result of a claims process. Class Counsel will have
discretion about the distribution of funds to Class Members and Class Representatives. Although
the precise amount available w be distributed will not be finally ascertained until after attorney’s
fees and settlement costs are paid, the general criteria upon which Class Counsel will base the

distribution are:

Level One (All Class Members): $500,000 of the Settlement Fund shall be distributed

on an equal pro-rata basis to every Class Member who submits a claim. For example, if
1,000 Class Members submit a claim, then each Class Member will receive $500 from
this “Level One” portion of the distribution. Similarly, if 10,000 Class Members submit
a claim, then each Class Member will receive $50 from this Level One portion of the

distribution.

In addition, certain Class Members shall be eligible for additional compensation
according to the criteria described in the Level Two, Level Three, and Level Four
sections below. Those additional amounts will be paid based on the amounts retmaining
m the $12 million Settlement Fund after subtracting the $500,000 Level One distribution,
the costs of settlement administration, and any attorneys’ fees and costs the Cowrt may

award.
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Level Two: Titleholders who had a debt-to-income ratio, after consideration of the
PACE assessment, of greater than 50% at the time the PACE assessment was entered, or
who meet the residual income test, as described in paragraph 152 of the Second Amended

Ocana Complaint.

Level Three (Claimants must meet Level Two criteria) (Claimants receive 1x-2x

Level Two):Titlcholders who were 65 years old or older at the time of their PACE
assessment; or Titlcholder(s) with limited English proficiency whe only received

documents in English.

Level Four (Claimants must meet at Jeast one L.evel Two criteria} (Claimants receive

2x-3x Level Two) Titleholders who had a debt-to-inconie ratio, after consideration of

the PACE assessment, of greater than 100% at the time the PACE assessment was

entered.

For granted claims under Levels Two, Three, and Four, the Settlement Admimstrator will
make payment on behalf of the Class Member directly towards the Class Member’s
existing PACE assessment in accordance with the terms and conditions of the Renew
Financial Assessment Contract and/or the Renovate America Assessment Contract, up to
the amount of any existing PACE assessment, before remitting the remainder of any
settlernent amount for that class member directly to that class member. Further, except
for Class Representative Incentive Awards under Paragraph 6, any distribution of the
common fund to Class Members and Class Representatives pursuant to this paragraph

will be offset by any prior recovery by said Class Member and/or Class Representative
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from Renovate, Renew, or the County (or from any other source) related to PACE

assessment claims.

6. Class Representative Incentive Awards. Each Class Representative shall

receive an award of $12,500 from the settlement common fund in addition to any distribution

under the common fund as set forth in Paragraph 5.

5 Release Of Claims. Each Plaintiff and each Class Member, on behalf of himself
or herself and his or her Related Parties, hereby fully, finally, and forever compromises, settles,
releases, resolves, relinquishes, waives, and discharges any and all Released Claims against the
Released Parties. The obligations incurred under this Settlement will be the full and final

disposition of the Litigation against the Released Parties.

8. Covenant Not To Sue and Dismissal of Pending Claims, Effective

immedi ately, each Plaintiff and Class Member agrees and covenants not to sue or prosecute, or
institute or cooperate in the institution, commencement, filing, or prosecution of any suit or
proceeding in any forum based upon any Released Claim against any Released Party, except that
nothing in this Agreement shall be deemed to limit any Plaintiff or Class Member’s rights to

enforce this Agreement.

Any claims against, or demands for relief from, the Released Parties in any forum or
administrative process shall be deemed effectively withdrawn and dismissed as of the date of the

Court’s Order granting Final Approval of this Settlement.
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2. Attorney’s Fees And Costs. Class Counsel will apply to the Court for an award

of total attorneys’ fees and costs, to be paid from the Common Fund. Released Parties will not
oppose any application for payment of reasonable attorneys’ fees or reimbursement of litigation
costs. The attorneys’ fees and litigation costs approved by the Court will be paid from the

Common Fund by the Settlement Administrator within 30 days after approval by the Court.

10.  Notice Of Pendency And Proposed Settlement. No later than 30 days after the

entry of the Preliminary Approval Order, the Settlement Administrator will mail notices of the
proposed Settlement to the Class Members. Defizndants will provide to the Settlement
Administrator a list of the last known addresses of each person in the Class available from their
records no later than 20 days after the entry of the Preliminary Approval Order.

A The Settlement Administrator will send notice using the Court-approved
Notice, sent by first-class mail.

B. The Settlement Administrator will perform an “NCOA” scrub on the
mailing list before mailing the Mailed Notice.

. The Settlement Administrator will perfonn a skip-trace search for persons
whose notices are retumed as undeliverable and must re-send returned mail to new addresses

found for those persons.

Il Jurisdiction. Each Class Member will be deemed to have submitted to the

jurisdiction of the Court regarding his or her participation in the Settlement,
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2. Costs Of Settlement Administration. The cost of administering

the settlement, including the cost of providing netice, will be paid from the Commeon Fund.

13.  Jurisdiction Over Settlement Disputes. All controversies and proceedings
regarding the administration of the Settlement and distribution of attorneys’ fzes and costs 1o

Class Counsel are subject to the jurisdiction of the Court.

4. Requests For Exclusion From The Setttement Class. Each Class Member will

be bound by all detcrminations and judgments in the Litigation conceming the Settlement unless
the member sends to the Settlement Administrator, by first class mail, a written request for
exclusion. To be valid, the request for exclusion must: (1) be postmarked no later than thirty
(30) calendar days from the date the Class Netice was sent; and (2) state all of the following: (a)
the name, address, and telephone number of the person requesting exclusion; and (b) a clear and

unequivocal statement that the person wishes to be excluded fran the Settlement.

13. Effect Of Exclusion. All persons who submit valid and timely requests for

exclusion in the manner described in Paragraph 14 will have no rights under this Agreement, will
not share in the Settlement, and will not be bound by the Agreement or the Judgment, unless the
request for exclusion is validly retracted under the terms of this Settlement Agreement and

Release,

16. List Of Individuals Requesting Exclusion. The Settlement Administrater will

scan and email copies of each request for exclusion in PDF format {or any other agreed fonmat)

to Defendants’ Counsel and te Class Counsel not more than five (5) business days after the
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Settlement Admimistrator receives such a request. As part of the motion papers in support of
Final Approval of the Settlement, the Settlement Administrator or Class Counsel will provide a

list of all the persons who have requested exclusion from the Class,

1% Retraction of Exclusion Request. Any putative Class Member may retract a

prior request for exclusion by providing w Class Counsel and @ Defendants’ Counsel a written
notice stating his or her desire 1o retract the request for exclusion from the Settlement Class by
12:00 p.n., Pacific Standard Time, five (5) calendar days before the Final Approval Hearing.
Any written notice retracting the request for exclusion also must include a statement that the
putative Class Member makes the retraction freely and of his or her own volition, without
coercion by anyone. Any putative Class Member who validly retracts a request for exclusion
under this Paragraph will not be excluded from the Class, will be deemed to be a Class Member,

and will be bound by the Scttlement.

18. Discretion To Nullify. If more than 5% of Class Members, or Class Members

representing 5% of total amount of Class Members’ PACE assessments, exclude themselves

tfrom the Class to Paragraph 14, then the Agreement shall be voidable at the Defendants™ option.

19.  Obijections To Settlement. Any Class Member who wishes to object to the

fairness, reasonableness, or adequacy of this Agreement or the proposed Settlement must deliver
to Class Counsel and to Defendants’ Counsel, and file with the Court, no later than thirty-five

(35) calendar days from the date Notice was sent to the Class Members or as the Cowt otherwise
may direct, a written statement of the objections, as well as the specific reason(s), if any, for each

objection, including any legal support the Class Member wishes o bring to the Court’s attention
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