SET{LEMENT AGREEMENT
BETWEEN
C(_)’N.SUMiE‘R.ADVOCACY GROUP, INC.
: AND

VIDA SHOES INTERNATIONAL

* Consumer Advocacy Grm:;p, Inc. (“CAG”) and Vida Shoes International

(“VIDA™), (CAG and'VIDArcolliﬁctive!y referred to as, the “Parties”)-enter into this

agreement (“Settlement Aegreeme%it”) tosettle CAG’s allegations that VIDA violated

‘Proposition 65 for the purpOSe of ‘%a‘voiding prolonged and costly litigation. The effective

date of this Settlement Agreemsni shall be the date upon which it is fully executed by

both Parties hereto (the “Effective Date”).

1.0

Introduction
1.1 CAGisa Califo:mia—based entity that seeks to promote awareness of

exposures 1o toxic chemicials and improve human health by reducing or

i

" - eliminating hazardous sulq@smnces contained in consumer and industrial products.

1.2 VIDA previou'sﬁy sold, at various times, Flip-Flops (referred to

throughout as the “Covere}fd Products™). The Covered Products are only limited to

those sold by VIDA. _
13 CAG alleges that Covered Products contain Di-n-butyl phthalate (DBP),

and that VIDA did not prévide a required warning in compliance with the

i -
California Safe Drinking Water and Toxic Enforcement Act (Cal. Health & Safety

Code § 252495, et seq. (“%Proposition 65°").
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. of chemicals known to the State to cause developmental, male and female,

“14 . OnDecember 2 2005 the Governor of California added DBP to the list

reproduct:ve toxicity. Thrg addition took place more than twenty (20) months
before CAG served its ?‘Siécty.—Day Notice of Intent To Sue For Violations Of The
Safe Drinking Water And %I.‘oxic Enforcement Act of 1986 which is further
described below. :

15 -DBP is referred to hereafter as the “Listed Chemical.”

1.6 On or about Auéust 30, 2012, CAG served The TIX Com’panieé, T.J.
Maxx of CA, LLC, and TJ Maxx (collectively, "TIX Entities"). and Esprit US
Online Shop Limited, EsprE'it US Retail Limited and'Eépirt US Distribuiton |
Limited (collectively, "Es}rit") and-certain:relevant public enforcement ag.enciras3
with d'oouments entitled “%ixfy—Day Notice Of Inrent To Sue For Violations Of

- The Safe Drinking Water And Toxic Enforcement Act of 1986™ (“Notice™). The

Notice alleged that Covemd Products sold in California by TIX Entities,

- including an exemplar bea;rmg the Espirt brand violated Proposition 65 by fallmg
to warn consumers in Cahfom:a that use of the Covered Products exposes-persons
to the Listed Chemical. |
1.7 For purposes of thjs Settlement Agrcement VIDA acknowledges that lt
produced and made ava:lable to the TIX Entities for sale in California the

Covered Product ldentlﬁed in the Notice as an exemplar of the violations caused

by Covered Products.
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2.0

~claims between the Partieé as set forth below 6onceming the Parties’ and the

"~ conclusion of law, issue of law, or violation of law. Nothing in this Settlement

1.8 The Parties entei" into this Settlement Agreement to settle disputed

Covered Products’ compliémce with Proposition 63 (the “Dispute™). 1
1.9 By execution of this Settlement Agreement, the Parties do not adm:t any
facts or conclusions of law, including, but not limited to, any facts or couclusnons;
of faw regardm.g any v1ola§t1on of Prqposntlon 65, or any other statutory,

regulatory, common law, mr equitable doctrine. Nothing in this Settlement

Agreement shall be const:ied as an admission by the Parties of any fact,

Agreement, nor complianée with its terms, shall constitute or be construed,
considered, offered, or admitted as evidence of an admission or evidence of fault,

wrongdoing, or liability by VIDA, its officers, directors, employees, or pa.rénts,

subsidiaries or affiliated COI'pOl‘EIIlOllS, in any administrative or judicial proceeding
|

* . or litigation in any court, agency, or forum Except for the allegations settled and

compromised, nothing in ghls Seitlement Agreement shall prejudice, walve, or

impair any nght, remedy, arnument, or defense that CAG or VIDA may havc

" against one another in any, other pending legal proceeding as to allcgatlons

unrelated fo the Dispute o!' claims released herein.
Release _ .: |
This Settlcment'Agneemeéat is a full, ﬁnal, and binding resolution between QAG,
on the one hand, and (a) \é’IDA, and its owners, parents, subsidiaries, affiliates,
sister and related oompanf;es, cmployees,lsharcholders, officers, directors, .
insurers, attorneys, licenséprs (including Esprit), predecessoré, successors, and

3

Settiement Agreement Between
Consumer Advocacy Group, Inc. and Vida Shoes Infernational



assigns (collectively’ “Reldasecs”) and (b) all entities to whom Releasees dlrc:ctlyI |

or indirectly provnde, distribute or sell the Covered Products, including but not

limited to dlsmbutors, wh@lesalers, customers retailers (including the TIX -
 Entities), franchisees, coo;;eratlve membcrs, and llocnsees (“Downstream

Releasees™), on the other hand of any violation or clalmed violation of

Proposition 65 or any statdtory or common law claim that has been or could have

been asserted against 'the_l?;;eleasees and Downstream Releasees regarding :

L=

€Xposing persons to th'eLii;ted Chemical and thé failure to warn about expo;surewc
the Listed Chemical arlsmg only in connection with the Cdvcred Products .
manufactured, shipped and/or otherwise distributed prior to the Effective Date by
VIDA, even if sold by Downstream Releasees after the Effective Date. The

Covered Products are oniy limited to those sold by VIDA. VIDA’s comphance
with th]S Settlement Agreqment shall constitute compliance. with Proposition 65

with respect to the Listed Chemlcal in the Covered Products for both Releasees

and Downstream Rele&seds for any Covered Products distributed and/or sold by

Releasees or DownstreamﬁReleasees after the Effective Date.
i

CAQG, its past and current iagents, representatives, attorneys, successors, and/or
; \

assignees, hereby waive aﬁd release with fespéct to the Covered Products all
rights to institute or partlcipate in, dlrectly or mdlrectly, any form of legal actlon,‘
inctuding, without llmltatmn all actlons and causes of action, in law orin eqmty,
suits, liabilities, demands, obhgauons, damages, costs, ﬁnes, penalties, losses, or

‘ expenses (including, bdt dpt limited to, investigation fees expert fees, and |

- attorneys’ fees) (collectwely “Clatms”), against Releasees and/or Downstream
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Releasees that arise under if'roposition 65 or any other statutory or common law
. claims that were ar could Iiaaﬁ been asserted, 6nly to the extent that such claims
relate to Releasees’ and/oé"[)ownstrcam Releasecs’ ailcged exposure of persons to
“the Listed Chemical cantained in the Covered Products or any failure by
Releasees and Downstrea;;l Releasees to warn about exposures to the Listed
Chemical contained in the%Covercd Products.
It is intended by the 'Partie%s that the releases provided in this Paragraph 2.0 shall
prevent CAG from assertié]g any Claims against Releasees and/or Downstream
Releasees that arise under%Proposition 65 or any other statutory or_common Iaw,
to the extent that such clafms relate to Releasees’ and/or Downstream Relcagees’
* alleged exposure of lpcrsoés to the Listed Chemical or any failure by Releasees
and Downstream Releaseeis to warn about exposures to the Listed Chemical in the .
Covered Products. ;
. CAG, its past and current iﬁgents, representatives, attorneys, successors, and/or
assignees, provide a genexgal release herein which shall be effective as a full and

final accord and satisfactiém, as a bar to all actions, causes of action, obligations, ‘ .

costs, expenscs, attorneys{é fees, damages, losses, claims, liabilities and demands

of any nature, character 01‘ kind, known or unknown, suspected or unsuspected i
against Releasees and DoWnstream Releasees arising under Proposition 65, only ‘
to the extent that such cla?ns refate to Releasees’ alleged exposure of persons to
| the Listed Chemical in the Covered Products, an& the failure to warn about
exposufes to-the Listed Cénemical contained in the Covered Products sold by
‘Releasees and/or Downstﬁeam Releasees through the Effective Date of this.
s
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3.0

Civil Code, which provideiﬁs as follows:

Settlement Agreement. CA}G a_c]mowledges that it is familiar with Section 1542 of

A GENERAL RELEASE DOES NOT EXTEND TO CLAIMS
WHICH THE CREDITOR DOES NOT XNOW OR SUSPECT
TO EXIST IN HIS OR HER FAVOR AT THE TIME OF
EXECUTING THE RELEASE, WHICH IF KNOWN BY HIM
OR HER MUST HAVE MATERIALLY AFFECTED HIS OR
HER SETTLEME:NT WITH THE DEBTOR.,

CAG, its past and current Eagcnts, representatives, attorneys, successors, and/or
assignees expressly waiVe;and relinquish any and all rights and benefits which
THEY may have under, or whlch may be conferred on it by the prows:ons of
Civil Code § 1542 as well’as under any other state or federal statute or common
law principle of similar effect, to the fullest extent that it may lawfully waive such
rights or benefits pertainir;jg to the released matters. |

{
VIDA’s Duties i

3.1 VIDA agrees, pror%ﬁses, and represents that by two (2) months after the
Effective Date of this Settiement Agreement, it will reformulate the Covered
Products to a point where the level of DBP in the Covered Products does not
exceed 0.1%.

3.2  VIDA agrees, proriﬂses, and represents that, as of the Effective Date, to

the extent it ships any Coéered Products in inventory that has not been ;
|

reformulated, it will provide warnings on such Covered Products that comply with
Proposition 65, The wamiings shall be provided in such a conspicuously arld ‘
prominent manner that wi?[-l assure the message is made available and likely to be
6
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4.0

Payments ' ‘

read, seen, or heard by the;’iconsumer prior to or at the time of the sale or puttj:,hase.
The Parties agree that product labeling stating that “This product contains ‘ :
chemicals known to the State of California to cause cancer, or birth defects or
other reproductive harm” ﬂhall ‘constitute compliance with Proposition 63 w:th
respect to the Listed Chenucal in the Covered Products for any Covered Products
in inventory that had not bﬂen reformulated and was distributed and/or sold by

Releasses or Downstream ;Relcasecs after the Effective Date. i

4.1  VIDA agrees, to pay atotal of th:rty—feur thousand dollars ($34,000. 00)
within five (5) days of the,Effectwe Date by separate checks apportloned as
j

follows:

411 Payment to CAG: Seven-thousand dollars (87,000.00) shall be paid
: - ‘ |

to Consumer Advc;cacy Group, Inc., The check shall be delivered to:j
Reuben Yeroushalim, Yeroushalmi & Associates, 9100 Wilshire |
Boulevard, Suite 61 OE, Beverly Hllls California 90212. By the Effectlve;
Date, CAG shall prowde VIDA with CAG’s Employer Identifi catlon

Number.

4.1.2 Attorneys' Fees and Costs: Twenty—s1x thousand dollars ; '

($26,000.00) of sulch payment shall be paid to Yeroushalmi & Assoc;atcs
as CAG’s attomeys for reasonable investigation fees and costs, attomeys ‘
fees, and any other costs incurred as a result of investigating and brlngmg

this matter to- VLD}\ attention. The check shall be delivered to: Reuben
: : |

7 1
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- Yeroushalmi, Yeroi;shalmi & Associates, 9100 Wilshire Boulevard, $eite

\
|
|
\
|
610E, Beverly Htlls, California 90212. By the Effective Date, | \
Yeroushalm1 & Assoc:ates shall provide VIDA with its Employer |
Identification Num])er :
4.13 _e_gajx VIE)A shall issue two separate checks for a total amount of' |
One-thousand doiiars ($1,000.00) as penalties pursuant to Health & Safety
Code § 25249.12: (ia) one check made payable to the State of Cahforma_ s
Office of Environri;ental Health Hazard Assessment (OEHHA) in the
amount of seven-h%mdred and fifty dollars ($750.00), representing 75% of
the total penalty; ahd (b) one check to Consumer Advocacy Group, Inc. in
the amount of two-q'hundred and fifty dollars ($250.00), representmg 25%
of the total penaltyt Two separate 1099s shall be lssued for the above
payments: The ﬂrst 1099 shall be issued to OEHH.A, P.O. Box 4010

Sacramento, CA 95184 (EIN: 68-0284486) in the amount of $750. 00 ;

The second 1099 silall be issued in the amount of $250.00 to CAG and
delivered to: Yemushalm1 & Assocnates 9100 Wilshire Boulevard, Sulte ‘

610E, Beverly Htlls California 90212,

5.0  Authority to Enter Into S_ettlement Agreement :

5.1  CAGrepresents that its signatory to this Settlement Agreement has ﬁﬂl :

authority to enter into and, legally bind CAG to this Settlement Agreement

5.2  VIDA represents that its 51gnatory to this Settlement Agreement has full |

" authority to enter into’ and legally bind VIDA to this Settlement Agreement.
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6.0

7.0

8.0

9.0

10.0

Execution in Counterpag_s and Facsimile

Report of the Settlement
California
6.1  CAG shall report tl_iis Settlement Agreement to the Attorney General’s

Office within five (5) days§ of the Parties’ execution of this Settlement A-greément

7.1  This Settlement Agreement may be executed in counterparts, which taken
together shall be deemed to constitute the same document. A facsimile or

portable document format {PDF) signature shall be as valid as the or1gmal !

7.2 ;
Modification_of Settlemeg% t Agreement
8.1  Anymodification m this Settlement Agreement shall be in writing and
signed by the Parties.
lication of Settlemen% reement

9.1  This Settlement Agreement shall apply to, be binding upon, and inure to

the benefit of, CAG and tl;e Releasees and Downstream Releasees identified in
Section 2 above.

Enforcement of Settlemg; t Agreement
10.1  Any party may fi le suit before the Superior Court of the County of Los

Angeles, consistent with the terms and conditions set forth in paragraphs 11.2 and
11.3 of this Settlement Ag;rcemcnt, to enforce the terms and conditions contamedg
in this Settlement Agreement. The prevailing party shall be entitled to its

reasonable attorneys' fees and costs associated with such enforcement.

o9 ‘
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10.2 - No action to enforc;p this Settlement Agreement may be commenced or
maintained, and no notice bf vio‘lation related to the Covered Products maybe |
served or filed against VIDA by CAG, unless the party secking enforcement or
alleging violation notifies the other party of the specific future acts allegcd to
breach this Settlement Agfeement at least 90 days before serving o filing any
action or Notice of Vlolatx‘pn and the entity -recelvmg the notice fails to comply
with the requirements set ﬂorth in Section 11.3 below. Any notice to VIDA must
contain (a) the name of the product, (b) specific dates when the product was sold
after the Effective Date in gCahfomla without either reformulation or a Proposition
65 compliant warning, (c);i“che store or other place at which the product was
available for sale to consuiners, and (d) any other evidence or other support for
the allegations in the notioée. |
10.3  Within 30 days of é'eceiving the notice described in Section 11.2, VIDA
shall either (1) send the sté:re-or other place at thich the product was available for

sale to the public a letter dlrcctmg that the offendmg product be immediately

removed from inventory dnd returned to VIDA for full credit, including Shlpplng
costs, or (2) refute the mfmrmat:on provided under Section 11.2. Should the

. parties be unable to reso]ve the dispute, any party may seek relief under Sectwn
\

11.1.
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11.0

13.0

14.0

Notification Rguiremenit_s_

1.1  Any notice requireéi or permitted hereunder shall be effective only if given

in writing and delivered m person, certified or registered mail return receipt
requested; or traceable ove%might delivery service, to the following designees:
For CAG: '

Reuben Yeroushalini

YEROUSHALMI & ASSOCIATES

9100 Wilshire Boulevard, Suite 610E

Beverly Hills, CA 90212
For VIDA:

John J. Alien i

Allen Matkins Leck Gamble Mallory & Natsis LLP

515 South Figueroa Street, 9th Floor

Los Angeles, CA 90071-3398
Any party may change its gdcsignee(s) for purpbscs of notification by providing
written notice of such chaélge pursuant to this section.

SEVERABILITY

13.1  If; subsequent to the execution of this Settlement Agreement, any of the

provisions of this Scttlemént Agreement are held by a court to be unenforceable,

the validity of the enforce%tblc provisions remaining shall not be adversely

affected.

GOVERNING LAW

i4.1  The terms of this Sjettlement Agreement shall be governed by the laws of
the State of California and apply within the Stte of California. In the event that
Proposition 635 is repcaledf; preempted or is otherwise rendered inapplicable by
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feason of Taw generally, z:;ar & to the Listed Chemical aad/or the Covered
Pr&duu%’, then VIDA shajl provide written nolice i CAG of any asserted change
in the faw, and shall have no further obligations purstiand 10 this Seitlement
Agreémeﬁ{ with respe T.;!,V&lid.-['ﬂ the extent thal, the Coversd Products are so

affecied,

CONSUMER ADVOCACY GROU P, INC.

kg

Drated: (lg; -]

By: . ;&ﬁ@w

R

i F .
Printed Name: /Al Lo/ N 4 Pad

Tifje Ly é/s:“w»«-%i"iw-“a ;j.?/g,-w e 72[9/‘? ‘

.: VIDA SHO;%S/ TrE
Pared: iﬁ’/ 'é w/ 12  By: A ' .
?YE“MN)‘@: f Rechae f\}» Leain i

e

Titler Q -}\I Ei (;, e ﬁ{ ;\gg £ 6:"'“%
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