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EXHIBIT A

NOTICE OF PROPOSED CLASS ACTION SETTLEMENT
NOTICE OF PROPOSED COLLECTIVE ACTION SETTLEMENT
In Re Wachovia Securities, LLC, Wage and Hour Litigation
Multi-District Litigation No. 1807
U.S. District Court Master File No. SACY 05-1031 DOC (RNBx)

ATTENTION: [F YOU HAVE BEEN EMPLOYED BY WACHOVIA SECURITIES,
LLC AS A FINANCJAL ADVISOR OR FINANCIAL ADVISOR TRAINEE DURING
THE TIME PERIODS LISTED BELOW YOU MAY BE ELIGIBLE TO RECOVER
MONEY AS THE RESULT OF A PROPOSED $39 MILLION CLASS AND
COLLECTIVE ACTION SETTLEMENT. PLEASE READ THIS ENTIRE NOTICE
CAREFULLY.

IMPORTANT DATES:

The final hearing date for approval of this proposed class and collective action
settlement has been set for , at o’clock m., in Courtroom __at the
United States District Court for the Central District of California, 411 West Fourth
Street, Courtroom 9D, Santa Ana, California, 92701, California.

Your claim form, if you worked in one of the seven states specified below and want to
participate in the class and collective settlement, or your exclusion form if you worked
in one of the seven states specified below and want to opt-out of the class for those
seven states, must be returned by [INSERT DATE 60 DAYS FROM DATE OF
MAILING OF CLASS NOTICE].

Similarly, if you worked in any of the 50 states, Washington, D.C., or a U.S. territory
and want to participate in the collective settlement, your claim form must be returned by
[INSERT DATE 60 DAYS FROM DATE OF MAILING OF CLASS NOTICE]. If you
do not want to participate in the collective settlement, you should not file a claim form.

If you are a member of the class, having worked in one of the seven states specified
below, and you do not exclude yourself from the class by filing the exclusion form, you
may object to the terms of the class action settlement by filing an objection before
[INSERT DATE 60 DAYS FROM DATE OF MAILING OF CLASS NOTICE], as
more fully described below.

Each of these options, procedures, and dates is more fully described below. PLEASE
READ THIS ENTIRE NOTICE CAREFULLY.

This settlement applies to all current and former Financial Advisors and Financial
Advisor Trainees who are or were employed by Wachovia Corporation, Wachovia
Securities, LLC, or First Union Securities, Inc., in the following states during the
following time periods:



California: September 18, 1998 to [date of preliminary approval]

Mllinois: August 30, 2003 to [date of preliminary approval]

Minnesota: August 31, 2003 to [date of preliminary approval]

New Jersey: September 21, 2000 to [date of preliminary approvali

New York: August 30, 1999 to [date of preliminary approval]

Ohio: June 1, 2005 to [date of preliminary approval]

Pennsylvania: May 5, 2003 to [date of preliminary approval]

All other States and the | [Three years prior to date of preliminary approval, to

District of Columbia: date of preliminary approval]; or, if you previously
signed and submitted a “Consent to Become a Party
Plaintiff,” May 21, 2005 to [date of preliminary
approval]

TO RECEIVE A SHARE OF THE SETTLEMENT, YOU MUST FILL OUT AND
RETURN THE ENCLOSED GREEN CLAIM FORM SO THAT IT IS POSTMARKED
BY [INSERT DATE 60 DAYS FROM DATE OF MAILING]. 1F YOU DO NOT
RETURN A CLAIM FORM BY THIS DEADLINE, YOU WILL NOT RECEIVE
MONEY UNDER THE SETTLEMENT, BUT YOU MAY STILL BE BOUND BY THE
TERMS OF THE SETTLEMENT, INCLUDING THE RELEASE OF CLAIMS
DESCRIBED BELOW. THE NUMBER OF MONTHS FOR WHICH YOU MAY
RECEIVE A SETTLEMENT PAYMENT IS LISTED ON THE CLAIM FORM THAT
YOU RECEIVED WITH THIS NOTICE (THE GREEN FORM), AND YOUR
ESTIMATED SHARE OF THE SETTLEMENT FOR EACH OF THOSE WORK
MONTHS 1S DISCUSSED IN SECTION 2.B OF THIS NOTICE,

1. WHAT THIS NOTICE IS ABOUT:

There are several pending class action lawsuits (the “Lawsuits™) against
Wachovia Corporation, Wachovia Securities, LLC, and First Union Securitics, Inc.
(collectively referred to in this Notice as “Wachovia”). The Lawsuits have been brought
on behalf of individuals who were employed by Wachovia in the United States of
America in one or more of the following positions: Financial Advisor and Financial
Advisor Trainee (“Covered Positions”). The Lawsuits have been joined together for pre-
trial purposes in the U.S. District Court for the Central District ol California before the
Hon. David O. Carter, U.S. District Court Judge, and are collectively designated as the In
re Wachovia Securities, LLC Wage and Hour Litigation, U.S.D.C. Master File No.
SACV 05-1031 DOC (RNBx), MDL No. 1807.

The Lawsuits allege that Wachovia should have paid its employees in the Covered
Positions overtime pay under the federal Fair Labor Standards Act (the “FLSA™) and
under various state laws, because they do not qualify as “exempt” under the FLSA or
applicable state law. The Lawsuits also allege that Wachovia took illegal deductions
from the wages of employees in the Covered Positions in violation of state law in the
seven states specified above.
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Wachovia denies all of the claims and allegations in the Lawsuits, and maintains
that it complied with all applicable federal and state laws regarding the payment of
employees in Covered Positions, and that it properly compensated employees in the
Covered Positions at all times. Specifically, Wachovia maintains that employees in
Covered Positions were properly classified as exempt and were not entitled to overtime
pay, and that the alleged “deductions” at issue in the Lawsuits were a permissible
component of a commission calculation and otherwise permissible under applicable state
law. Wachovia denies that any employees in Covered Positions are owed any
compensation for overtime hours or any reimbursement of or payment for alleged
deductions. Wachovia also contends that the Lawsuits cannot properly be maintained as
class or collective actions, other than for purposes of this settlement,

The Lawsuits have been actively litigated since they were filed. The parties have
conducted formal discovery and have exchanged detailed information about the claims,
defenses, and alleged damages at issue. A Settlement has now been reached, after
lengthy settlement negotiations and four all-day mediation sessions overseen by an
independent and experienced mediator.

On [insert date of Preliminary Approval Order], the Court granted preliminary
approval to the Settlement.

According to Wachovia’s reeords, you are covered by this Settlement, and are
entitled to receive a share of the Settlement proceeds. The purpose of this Notice is to
explain your legal rights regarding the Settlement and the procedures for making a claim,
objecting to the Settlement, or excluding yourself from the Settlement.

2. TERMS OF THE SETTLEMENT
Subject to the Court’s approval, the terms of the Settlement are as follows:

A. Settlement Payment. Wachovia is paying $39 million (the “Settlement
Payment”) into an interest bearing account (the “Settlement Account”) in full and final
settlement of the Lawsuits. The funds in the Settlement Account, including a portion of
the interest accruing thereon after the date of entry of Judgment (together, the “Settlement
Consideration™) will be used to pay all timely and valid claims, as well as the attomeys’
fees and litigation expenses of the plaintiffs’ attorneys, the enhancement payments to the
Class Representatives, tlie costs of claims administration, and the payment to the
California Workforce Development Agency. The attorneys’ fees, litigation expenses, and
enhancement payments to the Class Representatives are subject to approval by the Court.
In addition to the Settlement Payment, Wachovia will pay the employer’s share of any
payroll taxes on the wage portion of the settlement payments. The Settlement
Consideration, after payment of attorneys® fees and litigation expenses, enhancement
payments, costs of claims administration, and payment to the California Workforce
Development Agency, is referred to as the “Net Settlement Amount.”
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B. Allocation of the Net Settlement Amount.
and valid claims in accordance with the procedure described in Section 3 below
(“‘Participating Claimants”) will receive a settlement payment based on: (1) the state or
states where they were so employed; and, (2) the number of months they were so
employed in such Covered Position(s) during the applicable Recovery Period, where a
“month” refers to a calendar month in which the Class member was actively employed by
Wachovia in a Covered Position for at least one (1) calendar day (“Qualifying Work
Months™). Based on respective state laws, the states are divided into two tiers. The
estimated settlement payments by state are summarized in the following table:

Individuals who file timely

If you worked in the following
states in a Covered Position:

Your Recovery Period is:

Your Estimated Payment for
each month of employment in a
Covered Posttion in this state
during the Recovery Period is:

California

September 18, 1998 through
[insert date of Preliminary
Approval Order]

TIER 2 STATES

New Jersey

September 21, 2000 through
finsert date of Preliminary
Approval Order|

New York

August 30, 1999 through [insert
date of Preliminary Approval
Order)

Pennsylvania

May 5, 2003 through [insert date
of Prellminary  Approval
Order]

TIER 1 STATES

Ilinois

August 30, 2003 through finsert
date of Preliminary Approval
Order|

Minnesota

August 31, 2003 through [insert
date of Preliminary Approval
Order|

Chio

June 1, 2005 through [insert date
of  Prelimimary  Approval
Order]

All other states and the District of
Columbia

If you submitted a consent to join
form before December 31, 2008,
then May 21, 2005 through
[insert date of Preliminary
Approval Order]. If you did not
submit a consent to join form
before December 31, 2008, then
[insert date three years prior to
Preliminary Approval Order]
through  [insert  date of
Preliminary Approval Order].

The basis for the differentiation in the Estimated Payment amounts listed above is
that the state law claims asserted in these actions in California provide greater protections
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for employees than the laws of the Tier 2 states, and the laws of the Tier 2 states provide
greater protections for employees than the laws of the Tier | states.

The “Estimated Payment” amounts listed above are after deduction of the
proposed attorneys’ fees, litigation expenses, plaintiff enhancement payments, costs of
claims administration, and payment to the California Labor Workforce Development
Agency (“LWDA™) discussed in Paragraph 2.D below. The Estimated Payment amounts
are estimates. The actual amounts will depend upon the number of Class members who
make claims under the Settlement, the actual amount of work months each of them
presents, the costs of claims administration, as well as the amounts of attorneys’ fees,
litigation expenses, and Class Representative enhancement payments that are awarded by
the Court. In addition, please bc aware that half of your settlement payment is deemed
wages and will be reduced by your share of taxes and withholdings.

Wachovia will pay to Participating Claimants a minimum of seventy percent
{70%) of the Net Settlement Amount. Accordingly, if the Participating Claimants claim
less than 70% of the Net Settlement Amount, then the amount due to each Participating
Claimant under the Settlement Formula shall be increased, on a pro rata basis according
to each Participating Claimant’s number of Qualifying Work Months, so that the total
amount paid collectively to the Participating Claimants is equal to seventy percent (70%)
of the Net Settlement Amount. Any amounts unclaimed by Participating Claimants over
seventy percent {70%) of the Net Settlement Amount shall revert to Wachovia.

C. Your Qualifying Work Months. Based on information provided by
Wachovia, your Qualifying Work Months are listed on the Claim Form that is included
with this Notice (the green document attached hereto).

If you disagree with the number of Qualifying Work Months listed on the
Clalm Form, you must write on the Claim Form your correct dates of employment
in each Covered Position during the Recovery Period. You must also provide
documents (e.g., check stubs, cancelled checks, payroll documents, or registration
records) evidencing the correct number of Qualifying Work Months. The Qualifying
Work Months listed above are presumed to be accurate unless you provide
documentation proving otherwise. If you disagree with the number of Qualifying Work
Months listed above and provide documentation to support your claim for correction of
the number of Qualifying Work Months, Class Counsel will work with counsel for
Wachovia Securities to attempt to resolve the 1ssue. If the parties cannot agree on your
claim for cormrection, the parties will submit the issue to the Court. You will have the
burden of proving your claim for correction to the Court, and the Court shall have the

final authority to determine the number of Qualifying Work Months to which you are
entitled.

D. Attorneys’ Fees, Litigation Expenses, Enhancement Payments, Costs of
Claims Admnistration, and LWDA Payment. Class Counsel will ask that the Court
award the plaintiffs’ attorneys up to 25% of the Settlement Consideration as attorneys’
fees for handling the Lawsuits on behalf of the Class, plus litigation expenses they
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incurred on behalf of the Class. Class Counsel will also ask the Court to award the Class
Representatives up to $15,000 each for the time they spent, and the risk they undertook,
in bringing and prosecuting the Lawsuits on behalf of the Class. In addition, pursuant to
the terms of the Settlement, the parties have agreed to pay out of the Settlement Payment
the reasonable fees and costs of the Claims Administrator in administering the Settlement
estimated to be $300,000, and payment to the LWDA in the amount of $30,000.

3. YOUR RIGHTS AND OPTIONS

Your rights and options under this Settlement depend on what states you worked in
during the applicable periods.

A. California, Ilinois, Minnesota, New Jersey, New York, Ohio, and
Pennsylvania:

If you worked as a Financial Advisor or Financial Advisor Trainee in any of the
following states during the following periods, this section applies to you:

California: September 18, 1998 to [date of preliminary approval]
Illinois: August 30, 2003 to [date of preliminary approval]
Minnesota: August 31, 2003 to [date of preliminary approval]
New Jersey: September 21, 2000 to [date of preliminary approval]
New York: August 30, 1999 to [date of preliminary approval]
Ohio: June 1, 2005 to [date of preliminary approval]
Pennsylvania: May 5, 2003 to [date of preliminary approval]

You have four options under the Settlement: (1) elaim money; (2) object; (3) do
nothing; and (4) exclude yourself.

1. To Claim Monev Under the Settlement: If you wish to receive money
under the Settlement, you must complete the enclosed Claim Form (the green document),
without redaction, deletion or revision of any of the release, waiver and covenant not to
sue language on the form, and return it by mail to the Claims Administrator at the
following addrcss:

[INSERT ADDRESS AND TOLL FREE TELEPHONE NUMRBER]

YOUR CLAIM FORM MUST BE POSTMARKED NO LATER THAN [INSERT
DATE 60 DAYS FROM DATE OF MAILING OF CLASS NOTICE]. If your Claim
Form is not postmarked by that date, or is incomplete, you will not receive any payment.

If you lose, misplace, or require another Claim Form, you should immediately contact the
Claims Administrator.

2. To Object to the Settlement: If you wish to object to the Settlement,
then on or before [INSERT DATE 60 DAYS FROM DATE OF MAILING], you must
file a written objection with the Court that clearly and concisely explains the legal and
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factual basis for your objection and serve copies of your objection on the Claims
Administrator and the following attommeys:

CLASS COUNSEL: ATTORNEYS FOR WACHOVIA:
JEFFREY G. SMITH Lorie E. Almon
WOLF HALDENSTEIN ADLER Brett C. Bartlett
FREEMAN & HERZ LLP SEYFARTH SHAW LLP
270 Madison Avenue 620 Eighth Avenue
New York, NY 10016 New York, New York 10018
Telephone: (212) 545-4600 Telephone: (212) 218-5500
Facsimile: (212) 545-4653 Facsimile: (310)201-5129

JOSEPH W. COTCHETT
COTCHETT, PITRE & McCARTHY  Malcolm Heinicke

San Francisco Airport Office Center MUNGER, TOLLES & OLSON, LLP
840 Malcolm Road, Suite 200 560 Mission Street, 27th Floor
Burlingame, CA 94010 San Francisco, CA 94105

Telephone: (650) 697-6000 Telephone: (415) 512-4000

Facsimile: (650) 697-0577 Facsimile: (415) 512-4077

All objections must be signed and must set forth your name, address, telcphone
number, and the name of this Jawsuit (In re Wachovia Securities, LLC Wage and Hour
Litigation, U.S.D.C, Master File No. SACV 05-1031 DOC (RNBx), MDL No. 1807). If
you file a written objection to the Seftlement, you or your attorney may also appear in
Court to argue your objection at the Final Approval Hearing. The address of the Court
and the date, time, and place of the Final Approval Hearing are listed in Section 7 below.

If you do not object in the manner described above, you shall be deemed to have
waived any objections, and shall forever be foreclosed from objecting to the faimess or
adequacy of the proposed Settlement, the payment of Class Counsel’s attorneys’ fees and
litigation expenses, the enhancement payments to the named plaintiffs, and any other
aspect of the Settlement.

If you intend to object to the Settlement but also wish to receive your share of the
Settlement if it is approved by the Court, you must also submit a timely and valid Claim
Form under Section 3.A.1 above.

3. If You Do Nething: If you do nothing, you will not receive any money
under the Settlement. However, you will still be bound by the terms of the Settlement,
including the release of wage and hour claims under state law, as set forth in Section 4,
below. You will not release any claims you might have against Wachovia under federal
wage and hour law.

4. To Exclude Yourself from the Class and from the Settlement: If you
wish to exclude yourself (“opt out”) from the Settlement, you must complete the enclosed
Request for Exclusion Form (the orange document) and return it by matl to the Claims
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Administrator at the address listed above. To be valid, the Request for Exclusion Form
must be postmarked no later than [INSERT DATE 60 DAYS FROM DATE OF
MAILING OF CLASS NOTICE)]. If you submit a Request for Exclusion Form after that
date, your Request for Exclusion Form will be rejected and you will remain a member of
the Class and be bound by the terms of the Settlement, including the release of wage and
hour claims under state law, as set forth in Section 4.

If you submit a timely and valid Request for Exclusion Form, you will no longer
be a member of the Class and will receive no money under the Settlement, but you will
retain whatever claims you may have against Wachovia with regard to the Settled Clais.

DO NOT SUBMIT BOTH THE CLAIM FORM AND A REQUEST FOR
EXCLUSION. IF YOU SUBMIT BOTH, THE REQUEST FOR EXCLUSION MAY
BE INVALID, AND YOU MAY BE INCLUDED IN THE CLASS, AT WHICH POINT
YOU WILL BE BOUND BY THE TERMS OF THE SETTLEMENT.

B. All Other States and the District of Columbia:

If you worked as a Financial Advisor or Financial Advisor Trainee in any of the
other 43 states, the District of Columbta, or one of the U.S. territonies during the
following periods, this section applies to you.

1. Individuals Who Previously Submitted Consent to Join Forms: If
you submitted a Consent to Become a Party Plaintiff before December 31, 2008, the

applicable period is from May 21, 2005 through [insert date of Preliminary Approval
Order];

i1. Individuals Who Have Not Previously Submitted Consent to Join
Forms: If you did not submit a Consent to Become a Party Plaintiff before December 31,
2008, the applicable period is from [insert date three years prior to Preliminary
Approval Order] through [insert date of Preliminary Approval Order].

You have three options under the Settlement: (1) claim money; (2} object; and (3)
do nothing.

1. To Claim Money Under the Settlement: If you wish to claim money
under the Settlement, you must complete the enclosed Claim Form (the green document),

without redaction, deletion or revision of any of the release, waiver and covenant not to

sue language on the form, and return it by mail to the Claims Administrator at the
following address:

[INSERT ADDRESS AND TOLL FREE TELEPHONE NUMBER]

YOUR CLAIM FORM MUST BE POSTMARKED NO LATER THAN [INSERT
DATE 60 DAYS FROM DATE OF MAILING OF CLASS NOTICE]. If your Claim
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Form is not postmarked by that date, or is incomplete, you will not receive any payment.
If you lose, misplace, or require another Claim Form, you should immediately contact the
Claims Administrator.

2. To Object to the Settlement: If you wish to object to the Settlement,
then on or before [[INSERT DATE 60 DAYS FROM DATE OF MAILING], you must
file a written objection with the Court that clearly and concisely explains the legal and
factual basis for your objection and serve copies of your objection on the Claims
Administrator and the following attorneys:

CLASS COUNSEL: ATTORNEYS FOR WACHOVIA:
JEFFREY G. SMITH Lorie E. Almon
WOLF HALDENSTEIN ADLER Brett C. Bartlett
FREEMAN & HERZ LLP SEYFARTH SHAW LLP
270 Madison Avenue 620 Eighth Avenue
New York, NY 10016 New York, NY 10018
Telephone: (212) 545-4600 Telephone: (212) 218-5500
Facsimile: (212) 545-4653 Facsimile: (212) 218-5526
JOSEPH W. COTCHETT Malcolm Heinicke
COTCHETT, PITRE & McCARTHY MUNGER, TOLLES & OLSON, LLP
San Francisco Airport Office Center 560 Mission Street, 27th Floor
840 Malcolm Road, Suite 200 San Francisco, CA 94105
Burlingame, CA 94010 Telephone: (415) 512-4000
Telephone: (650) 697-6000 Facsimile: (415) 512-4077

Facsimile: (650) 697-0577

All objections must be signed and must set forth your name, address, telephone
number, and the name of this lawsuit (In re Wachovia Securities, LLC Wage and Hour
Litigation, U.S.D.C. Master File No. SACV 05-1031 DOC (RNBx), MDL No. 1807). If
you file a written objection to the Settlement, you or your attomey may also appear in
Court to argue your objection at the Final Approval Hearing. The address of the Court
and the date, time, and place of the Final Approval Heaning are listed in Section 7 below.

If you do not object in the manner described above, you shall be deemed to have
waived any objections, and shall forever be foreclosed from objecting to the fairness or
adequacy of the proposed Settlement, the payment of Class Counsel’s attorneys’ fees and
litigation cxpenses, and any other aspect of thc Settlement.

If you intend to object to the Settlement but also wish to receive your share of the
Settlement if it is approved by the Court, you must also submit a timely and valid Claim
Form under Section 3.B.1 above.

3. H You Do Nothing: If you do nothing, you will not receive any share of
the settlement proceeds. However, you will not release any of your claims against
Wachovia, and may bring them in a separate lawsuit.

Exhibit A, Page 9




4. RELEASE OF CLAIMS

If you complete and submit a Claim Form, in exchange for the Settlement
payment, you will, on behalf of yourself, and each of your heirs, representatives,
successors, assigns, trustees, beneficianries, and attorneys, be deemed to have, and by
operation of the Judgment to be entered by the Court following its entry of an order
granting final approval of the Settlement, will have, fully, finally, and forever (1) released
and discharged Wachovia Securities, LLC, each of its affiliates (including without
limitation parents and subsidiaries including, but not limited to, Wachovia Corporation
and Wells Fargo), and all of their predecessors, successors, divisions, joint ventures and
assigns, and each of these entities’ past or present directors, officers, employees, partners,
members, principals, agents, ERISA plans, ERISA plan administrators, insurers, co-
insurers, re-insurers, sharcholders, attorneys, personal or legal representatives
(“Wachovia Releasees”), from each of the Released Claims, and (2) covenanted and
agreed not to file or prosecute any suit, action or proceeding in any forum against
Wachovia Releasees on the basis of any of the Released Claims.

“Released Claims” means any and all claims, nights, demands, labilities, and
causes of action arising during the Class Peniods under federal and state laws regarding
any and all claims for the failure to pay any type of wages and associated penalties and/or
damages for purported misclassification as exempt from the overtime and minimum wage
requirements under federal and state laws; any and all claims for the failure to provide
meal and/or rest periods; any and all claims for violation of payroll or wage record-
keeping or itemization requirements, including without limitation any claims concerning
time records, the timing of wage payments, or the manner of wage payments; any and all
claims alleging the improper assessment of costs, fines, chargebacks, deductions,
business expenses, or settlements on employees, including, without limitation, deductions
or chargebacks for trade errors or support staff; any and all claims for failure to
reimburse, indemnify, cover, or pay for business costs, including without limitation
claims for reimbursement of costs spent on or imposed for any type of business expenses,
trade errors, or support staff, any and all claims for penalties, including without
limitation liquidated and/or punitive damages relating to all claims released as specified
above in this paragraph; any and all claims for interest, costs, attorneys’ fees, equitable
relief, or other types of available recovery relating to all claims released as specified
above in this paragraph; and to the extent not covered above, any and all claims that were
pled or could have been pled against the Wachovia Releasees in the Litigation.

The Released Claims include, but are not limited to: (a) any and all federal wage-
and-hour claims, rights, demands, liabilities and causes of action of every nature and
description, whether known or unknown (including those within the scope of pending
litigation and arbitration), pursuant to the Fair Labor Standards Act of 1938, as amended,
29 U.S.C. § 201 et seq., and, the Portal to Portal Act, 29 U.S.C. § 251 et seq., arising
during the Class Periods; and (b) any and all state law claims, rights, demands, liabilities
and causes of action of every nature and description, of the type described in the previous
paragraph, whether known or unknown (including those within the scope of pending
litigation or arbitration), anising during the Class Periods, including without limitation
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statutory, constitutional, contractual or common law claims for wages, damages,
attorneys’ fees, unpaid costs, restitution, penalties, interest, or equitable relief.

The release of claims is intended as a complete release of the Released Claims,
whether known or unknown, liquidated or unliquidated (including those within the scope
of pending litigation or arbitration). As a consequence, you may later discover facts in
addition to or different from those which you now know or believe to be true with respect
to the subject matter of the Released Claims, but, upon the Settlement Effective Date, you
shall be deemed to have, and by operation of the Judgment becoming Final, shall have,
fully, finally and forever settled and released any and all Released Claims, known or
unknown, suspected or unsuspected, contingent or non-contingent, whether or not
concealed or hidden (including those within the scope of pending litigation or arbitration)
which then exist, or previously have existed upon any theory of law or equity now
existing or coming into existence in the future, including, but not limited to, conduct
which is negligent, intentional, with or without malice, or a breach of any duty, law or
rule, without regard to the subsequent discovery or existence of such different or
additional facts. In furtherance of this intention, you expressly waive any rights or
protections under any statute, legal doctrine, or other authority that restricts the release of
unknown claims, including but not limited to Section 1542 of the California Civil Code
(and any other similar state statute). Section 1542 states:

A GENERAL RELEASE DOES NOT EXTEND TO CLAIMS
WHICH THE CREDITOR DOES NOT KNOW 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 SETTLEMENT
WITH THE DEBTOR.

If you worked in California, Illinois, Minnesota, New Jersey, New York, Ohio, or
Pennsylvania during the relevant time periods, and return neither a Claim Form nor a
Request for Exclusion Form (i.e., you do nothing, as described in Section 3.A.3 above),
the Released Claims will not include any claims under the FLSA arising from your
employment in a Covered Position; provided, however, that Wachovia Securities has the
right to request from the Court that you will forfeit, release, and waive all rights to bring
or participate in a collective action under the FLSA against Wachovia Securities for the
applicable Class Period covered by the Litigation, though you will have the right to
pursue an individual action under the FLSA.

Notwithstanding any other provision of the Settlement, Released Claims shall not
include claims against Prudential Financial, Inc., Prudential Equity Group, LLC, or
Prudential Securities, Inc.
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5. PLAINTIFFS’ COUNSEL RECOMMEND THE SETTLEMENT

The law firms that represent the Plaintiffs strongly recommend that you accept the
Settlement. The claims alleged in the Lawsuits are novel and highly technical. For
instance, there is no reported court decision that holds that financial advisors are entitled
to overtime pay. In light of the substantial risk that you might not receive anything at all
if the Lawsuits proceed to trial, Plaintiffs* Counsel believe that the Settlement is in your
best interests.

6. THERE WILL BE NO ADVERSE CONSEQUENCES IF YOU MAKE A
CLAIM

Under federal law, it is illegal for Wachovia to retaliate or take any adverse action
against any individual solely for making a claim under the Settlement. In addition,
Wachovia has a longstanding policy against such retaliation, and has specifically agreed
as a term of the Settlement that it will not retaliate or take any adverse action against any
individual solely for making a claim under the Settlement.

7. FINAL APPROVAIL HEARING

The Court will hold a hearing on at (Pacific Standard Time) to
determine whether the Settlement should be finally approved as fair, reasonable, and
adequate. At that hearing, the Court will also rule on Class Counsel’s motion for
attorney’s fees, litigation expenses, and Class Representative enhancements. The Court
is located at 411 West Fourth Street, Courtroom 9D, Santa Ana, California, 92701, The
hearing may be continued without further notice to the class. YOU MAY, BUT ARE
NOT REQUIRED TO, APPEAR AT THE HEARING.

8. ADDITIONAL INFORMATION

This is a summary of the basic terms of the Settlement. For the precise terms and
conditions of the Settlement, you should consult the “Joint Stipulation of Class Action
Settlement And Release,” which is on file with the Clerk of the Court. If you have any
questions about the Settlement, you may contact either Class Counsel or the Claims
Administrator at the addresses and telephone numbers listed below. PLEASE DO NOT
TELEPHONE THE COURT, WACHOVIA, OR WACHOVIA’'S COUNSEL ABOUT
THIS NOTICE.

CLASS COUNSEL: CLAIMS ADMINISTRATOR:

JEFFREY G. SMITH

WOLF HALDENSTEIN ADLER
FREEMAN & HERZ LLP

270 Madison Avenue

New York, NY 10016

Telephone: (212) 545-4600
Facsimile: (212) 545-4653

E-Mail: smith@whath.com
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JOSEPH W. COTCHETT (#36324)
COTCHETT, PITRE & McCARTHY
San Francisco Airport Office Center
840 Malcolm Road, Suite 200
Burlingame, CA 94010

Telephone: (650) 697-6000

Facsimile: (650) 697-0577

E-Mail: nfineman@cpmlegal.com

No payment made pursuant to the Settlement will (1) create any credit or
otherwise affect the calculation of any compensation, deferred compensation or benefit
under any compensation, deferred compensation, pension or other benefit plan, (2) be
considered as “‘compensation” under any pension, retirement, profit sharing, incentive or
deferred compensation plan or (3) require any contribution or award under any such plan,
or (4) otherwise modify any benefits, contributions or coverage under any other
employment benefit plan or program.

For income and payroll tax purposes, approximately 50% of each Settlement
payment constitutes wages (which shall be subject to required withholdings and
deductions and reported as wage income as required by law), and the remaining 50% of
gach Settlement payment plus any interest and any possible pro rata share of the
remaining 70% of the Net Settlement Amount, if that occurs, constitutes penalties,
punitive damages, liquidated damages, business costs, interest, reimbursements for items
such as staffing, expenses, and errors, and all other non-wage recovery (which shall not
be subject to required withholdings and deductions and shall be reported as non-wage
income as required by law). For non-wage income, you shall be solely responsible for
the reporting and payment of any federal, state, and/or local income or other tax or any
other withholdings, if any, on any of the payments made to you. No representations have
been made as to the taxability of any portions of these amounts, or the payment of any
costs or an award of attorneys’ fees. If you have any questions about the tax treatment of
your Settlement payment, please consult your accountant or tax preparer. Neither the
plaintiffs, nor Class Counsel, nor Wachovia makes any representations concerning the tax
consequences of this Settlement or your participation in it.

BY ORDER OF THE U.S. DISTRICT COURT
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Exhibit A, Attachment 1

CLAIM FORM

In Re Wachovia Securities, LLC, Wage and Hour Litigation
Multi-District Litigation No, 1807; U.S. Districl Court Master File No. SACV 05-1031 DOC (RNBx)

You must complete and return this Claim Form
to receive a settlement payment

THE POSTMARK DEADLINE FOR THIS FORM IS , 2009.

RETURN THIS FORM BY MAIL TO:
Claims Administration Center (In re Wachovia Securities)

¢/o Garden City Group
[address]
[telephone]
[Claim Number] Name/Address Changes, if any:
[Name]
[Address]

[City, State, Zip]

If you move after submitting this form and prior to receiving payment, please
send the Claims Adrmunistrator your new address.

According to Wachovia Securities’ records, you worked a total of work
months in a Covered Position during the Class Period(s) applicable to the state(s) in
which you worked.

I have read and understood the accompanying Notice of Class Action Settlement
(“Notice”) and am choosing to participate in this action and make a claim under the terms
of the Settlement Agreement. I agrce to release the Released Claims described in the
Notice to the fullest extent of the law, including all claims arising under the federal Fair
Labor Standards Act relating to the claims made in the Complaint,

Dated:

Signature

Print Name

Telephone # (so the Claims Administrator can contact you if necessary): ()



OPTIONAL CHALLENGE TO WORK MONTHS:

l. If you believe that the number of work months listed above is incorrect, please
explain why, and what you believe the correct facts are:

2. Attach to this Claim Form any information or documents that support your
position.

Any challenge will be thoroughly investigated by the parties and may be submitted to the
Court that is overseeing this scttlement. Should the parties’ investigation result in a
determination that you worked fewer months than thosc listed above, then any amount
that you will be paid pursuant to this settlement will be based on the lesser number.

If you wish to challenge the number of work months listed above, please sign the
verification provided below:

I hereby declare under penalty of perjury that my challenge is based on facts that I
believe to be true and accurate.

Name
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EXCLUSION FORM

In Re Wachovia Securities, .LL.C, Wage and Hour Litigation
Multi-District Litigation No. 1807; U.S. District Court Master File No. SACV 05-1031 DOC (RNBx)

DO NOT COMPLETE THIS FORM
IF YOU WISH TO RECEIVE A SETTLEMENT PAYMENT
AND WISH TO PARTICIPATE IN THE SETTLEMENT

This form applies only to individuals who worked in California, Illinois,
Minnesota, New Jersey, New York, Ohio, or Pennsylvania during the
applicable periods, as described in the accompanying Notice of Class

Action Settlement.

THE POSTMARK DEADLINE FOR THIS FORM IS , 2009.

RETURN THIS FORM BY MAIL TO:

Claims Administration Center (/n re Wachovia Securities)

¢/o Garden City Group
[address]
[telephone]
[Claim Number] Name/Address Changes, if any:
[Narme]
[Address]
[City, State, Zip]
REQUEST FOR EXCLUSION:

By signing and returning this Exclusion Form, you certify that you wish to be
excluded from the Settlement described in the accompanying “Notice of Class Action
Settlement.” If you exclude yourself from this Settlement, (1) you will have no right to
receive any money under the terms of the Settlement; (2) you will not be bound by the
terms of the Settlement; (3) you will have no right to object to the Settlement and be
heard at the Final Approval Hearing; and (4) if you so choose, you may file your own
lawsuit on this subject to the extent permitted by law without the Settlement barring any
of your claims.

If you do not want to participate in the Settlement, but you do not file an
Exclusion Form by the above deadline, the Settlement may bar any action you bring
against Wachovia Corporation, Wachovia Securities, LLC, or First Union Securities, Inc.,
for claims released through the Settlement.



If you have any questions about this Exclusion Form or your rights under the
Settlement, you may contact any member of Co-Lead Class Counsel at the address and
telephone number listed below:

JEFFREY G. SMITH JOSEPH W. COTCHETT

WOLF HALDENSTEIN ADLER COTCHETT, PITRE & McCARTHY
FREEMAN & HERZ LLP San Francisco Airport Office Center
270 Madison Avenue 840 Malcolm Road, Suite 200

New York, NY 10016 Burlingame, CA 94010

Telephone: (212) 545-4600 Telephone: (650) 697-6000

Facsimile: (212) 545-4653 Facsimile: (650) 697-0577

E-Mail: smith@whath.com E-Mail: nfineman@cpmlegal.com

You cannot return both a Claim Form and this Exclusion Form. If you send in
this Exclusion Form AND a Claim Form, the Settlement Administrator will contact you
to determine whether you intended to return the Claim Form or this Exclusion Form.
You will be offered an opportunity to withdraw either form. However, if you do not
withdraw either form, this Exclusion Form will be invalid, you will be included in the
Settlement Class and receive your calculated share of the settlement payment, and you
will be bound by the terms of the Settlement. '

By signing this Exclusion Form, I hereby opt out of the Settlement. Furthermore,
by signing this Exclusion Form, T understand that 1 will forego my right to receive any
settlement benefits under the Settlement, I will not be bound by the terms of the
Settlement, and 1 will have no right to object to the Settlement and be heard at the Final
Approval Hearing.

Dated:

Signature

Print Name

Telephone # (so the Claims Administrator can contact you if necessary): ()

Attachment 2, Page 2
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EXHIBIT B

JEFFREY G. SMITH (#133113) smith@whafh.com

WOLF HALDENSTEIN ADLER FREEMAN & HERZ LLP
270 Madison Avenuc

New York, NY 10016

Telephone: (212) 545-4600

Facsimile: (212) 545-4653

JOSEPH W. COTCHETT (#36324) jeotchett@cpmlegal.com
COTCHETT, PITRE & McCARTHY

San Francisco Airport Office Center

840 Malcolm Road, Suite 200

Burlingame, CA 94010

Telephone: (650) 697-6000

Facsimile: {650) 697-0577

Co-Lead Counsel for Plaintiffs

Lorie E. Almon (pro hac vice) lalmon@seyfarth.com
Brett C. Bartlett (pro hac vice) bbartlett@seyfarth.com
SEYFARTH SHAW LLP

620 Eighth Avenue

New York, New York 10018

Telephone: 5212) 218-5500

Facsimile: (310) 201-5129

Malcolm Heinicke (#194174) heinickema@mto.com
MUNGER, TOLLES & OLSON, LLP

560 Mission Street, 27th Floor

San Francisco, CA 94105

Telephone: &4 15) 512-4000

Facsimile: (415) 512-4077

Attorneys for Defendants Wachovia Corporation,
Wachovia Securities, LLC, and First Union Securities, Inc.

UNITED STATES DISTRICT COURT
CENTRAL DISTRICT OF CALIFORNIA
IN RE WACHOVIA SECURITIES, LLC

WAGE AND HOUR LITIGATION MDL No. 07-1807 DOC
This Document Relates To: [PROPOSED|] JUDGMENT
ALL ACTIONS Court: 9D

Hon. David O. Carter

[PROPOSED] JUDGMENT MDL No. 67-1807 DOC
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This matter came on for hearing upon the joint application of the Settling
Parties for approval of the settlement set forth in the Joint Stipulation of Class
Action Settlement and Release (the “Stipulation”). Due and adequate notice
having been given to the Rule 23 Class and the FLSA Collective Group, and the
Court having considered the Stipulation, all papers filed and proceedings had
herein and all oral and written comments received regarding the proposed
settlement, and having reviewed the record in this Litigation, and good cause
appearing,

1T 1S HEREBY ORDERED, ADJUDGED AND DECREED AS
FOLLOWS:

1. The Court, for purposes of this Judgment and Order of Dismissal
(“Judgment”), adopts all defined terms as set forth in the Stipulation filed in this
case.

2. The Court has jurisdiction over the subject matter of the Litigation,
the Class Representatives, the Rule 23 Class Members, the FLSA Collective
Group, and Defendants Wachovia Corporation, Wachovia Securities, LLC, and
First Union Securities, Inc. (the “Wachovia Defendants™).

3. The Court finds that the distribution of the Class Notice as provided
for in the Preliminary Approval Order, constituted the best notice practicable under
the circumstances to all Persons within the definition of the Rule 23 Class and
FLSA Collective Group, and fully met the requirements of due process under the
United States Constitution. Based on evidence and other material submitted in
conjunction with the settlement hearing, the Class Notice was adequate. The Court
further finds that the Wachovia Defendants have satisfied the requirements of
notice to pertinent government agencies set forth in the federal Class Action

Fairness Act, 28 U.S.C. § 1715.

Exhibit B, Page 2
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4.  The Court finds that the instant Litigation, in part, presented a good
faith dispute over the payment of wages, and the Court finds in favor of settlement
approval.

5.  The Court approves the settlement of the above-captioned action, as
set forth in the Stipulation, and each of the releases and other terms, as fair, just,
reasonable and adequate as to the Settling Parties. The Settling Parties are directed
to perform in accordance with the terms set forth in the Stipulation.

6.  For the Class Representatives as well as for those Members of the
Rule 23 Class and FLSA Collective Group who filed valid and timely Claim
Forms, all of the claims covered by the Federal Claims Release and State Claims
Release are dismissed with prejudice.

7. For those Rule 23 Class Members who failed to file valid and timely
Exclusion Forms, all of the claims covered by the State Claims Release are
dismissed with prejudice.

8. Solely for purposes of effectuating this settlement, this Court has
certified a class of all Members of the Rule 23 Class, as that term is defined in and
by the terms of the Stipulation, and the Court deems this definition sufficient for
purposes of due process and Rule 23.

9. With respect to the Rule 23 Class and for purposes of approving this
settlement only, this Court finds and concludes that; (a) the Members of the Rule
23 Class are ascertainable and so numerous that joinder of all members is
impracticable; (b) there are questions of law or fact common to the Rule 23 Class,
and there is a well-defined community of interest among Members of the Rule 23
Class with respect to the subject matter of the Litigation; (c) the claims of some or
all of the Class Representatives are typical of the claims of the Members of the
Rule 23 Class; (d) The Class Representatives have fairly and adequately protected
the interests of the Rule 23 Members of the Settlement Class; (e) a class action is

superior to other available methods for an efficient adjudication of this
Exhibit B, Page 3
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controversy; and (f) the counsel of record for the Class Representatives, i.e., Class
Counsel, are qualified to serve as counsel for the Named Plaintiffs in their
individual and representative capacities and for the Rule 23 Class.

10.  Solely for purposes of effectuating this settlement, this Court has
certified a collective action class of all Members of the Federal Collective Group,
as that term is defined in and by the terms of the Stipulation, and the Court deems
this definition sufficient for purposes of due process and 29 U.S.C. § 216(b).

11. With respect to the Federal Collective Group and for purposes of
approving this settlement only, this Court finds and concludes that the Federal
Collective Group meets the requirements for certification as a collective action
class under 29 U.S.C. § 216(b) because the Federal Collective Group Members are
similarly situated.

12. By this Judgment, the Class Representatives shall release, relinquish
and discharge, and each of the Participating Claimants shall be deemed to have,
and by operation of the Judgment shall have, fully, finally, and forever released,
relinquished and discharged all claims covered by the Federal Claims Release and
the State Claims Release (including Unknown Claims).

13. By this Judgment, the Rule 23 Class Members who failed to file valid
and timely Exclusion Forms shall be deemed to have, and by operation of the
Judgment shall have, fully, finally, and forever released, relinquished and
discharged all claims covered by the State Claims Release (including Unknown
Claims).

14.  This Litigation and the underlying cases that were consolidated before
this Court through the Multi-District Litigation process are hereby dismissed with
prejudice.

15.  Neither the Stipulation nor the settlement contained therein, nor any
act performed or document executed pursuant to or in furtherance of the

Stipulation or the settlement: (a) is or may be deemed to be or may be used as an
Exhibit B, Page 4
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admission of, or evidence of, the validity of any Released Claims, or of any
wrongdoing or liability of any of the Wachovia Securities Releasees; or (b) is or
may be deemed to be or may be used as an admission of, or evidence of, any fault
or omission of any of the Wachovia Securities Releasees in any civil, criminal or
administrative proceeding in any court, administrative agency or other tribunal. In
the event that the Settlement Effective Date does not occur, the Wachovia
Defendants shall not be estopped or otherwise precluded from contesting class or
collective action certification in the Litigation on any grounds. Any of the
Wachovia Securities Releasees may file the Stipulation and/or the Judgment from
this Litigation in any other action that may be brought against them in order to
support a defense or counterclaim based on principles of res judicaia, collateral
estoppel, release, good faith settlement, judgment bar or reduction or any theory of
claim preclusion or issue preclusion or similar defense or counterclaim.

16. The only Rule 23 Class Members and FLSA Collective Group
Members entitled to payment pursuant to this Judgment are Participating
Claimants. Neither the Stipulation nor this Judgment will result in the creation of
any unpaid residue or residual, and any funds that are not claimed by Participating
Claimants shall remain the property of the Wachovia Defendants.

17.  The Wachovia Defendants have agreed to pay Class Counsel their

reasonable attorney fees in this matter in the total combined, gross amount of

$ as well as certain allowable costs in this matter up to the gross amount
of § , and the Wachovia Defendants have agreed to pay enhancements in the
total gross amount of $ to the Class Representatives to reimburse them for

their unique services. The Court finds that these agreements are fair and
reasonable. The Wachovia Defendants are directed to make these payments in
accordance with the terms of the Stipulation.

18.  The Court reserves exclusive and continuing jurisdiction over the

Litigation, the Class Representatives, the Rule 23 Class, the FLSA Collective
Exhibit B, Page 5
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Group, and the Wachovia Defendants for the purposes of supervising the
implementation, enforcement, construction, administration, and interpretation of
the Stipulation and this Judgment.

19.  This document shall constitute a judgment (and separate document
constituting said judgment) for purposes of Federal Rule of Civil Procedure, Rule
58.

IT IS SO ORDERED.

DATED:

‘The Honorable David Carter
United States District Court Judge
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