UNITED STATES DISTRICT COURT
NORTHERN DISTRICT OF CALIFORNIA
SAN FRANCISCO DIVISION

SARAH BUMPUS, MICHELINE PEKER,
and CHERYL ROWAN, individually, and on
behalf of a class of similarly situated persons,

Plaintiffs,
V.

REALOGY HOLDINGS CORP.; Case No. 3:19-cv-03309-JD
REALOGY INTERMEDIATE HOLDINGS
LLC; REALOGY GROUP LLC; REALOGY
SERVICES GROUP LLC; REALOGY
BROKERAGE GROUP LLC (f/k/a NRT
LLC),

Defendants.

SETTLEMENT AGREEMENT

This Settlement Agreement (“Settlement Agreement”) is made and entered into this 20th day
of January, 2024 (the “Execution Date”), by and between defendants Anywhere Real Estate, Inc.
(f/k/a Realogy Holdings Corp.), Anywhere Intermediate Holdings LLC (f/k/a Realogy Intermediate
Holdings LLC) (“Intermediate Holdings”), Anywhere Real Estate Group LLC (f/k/a Realogy Group
LLC), Anywhere Real Estate Services Group LLC (f/k/a Realogy Services Group LLC), and
Anywhere Advisors LLC (f/k/a Realogy Brokerage Group LLC) (“Anywhere Advisors™)
(collectively “Anywhere”) and plaintiffs Sarah Bumpus, Micheline Peker, and Cheryl Rowan,
(collectively “Plaintiffs”), who filed suit in the above captioned action (“the Action”), both
individually and as representatives of one or more classes. Plaintiffs enter this Settlement Agreement
both individually and on behalf of the Settlement Classes, as defined below.

WHEREAS, in the Action Plaintiffs allege that certain real estate agents affiliated with the
Anywhere brand, Coldwell Banker, violated the Telephone Consumer Protection Act (“TCPA”), 47

U.S.C. § 227, et seq.;



WHEREAS, Anywhere denies Plaintiffs’ allegations in the Action and has asserted defenses
to Plaintiffs’ claims;

WHEREAS, extensive arm’s-length settlement negotiations, including mediation, have taken
place between Plaintiffs’ Counsel and counsel for Anywhere, leading to this Settlement Agreement;

WHEREAS, Plaintiffs have conducted an extensive investigation into the facts and the law
regarding the claims asserted in the Action, including more than four years of fact and expert
discovery, and have concluded that a settlement according to the terms set forth below is fair,
reasonable, and adequate and in the best interest of Plaintiffs and the Settlement Classes;

WHEREAS, Anywhere believes that it is not liable for the claims asserted and has good
defenses to Plaintiffs’ claims, but nevertheless has decided to enter into this Settlement Agreement
to avoid further expense, inconvenience, and the distraction of burdensome and protracted litigation,
to obtain the releases, orders, and judgment contemplated by this Settlement Agreement, and to put
to rest with finality all claims that Plaintiffs and Settlement Class Members have or could have
asserted against the Released Parties, as defined below; and

WHEREAS, Anywhere Advisors has implemented changes to inform independent contractor
real estate agents affiliated with its company-owned brokerages of TCPA requirements and to
discourage them from violating any provision of the TCPA, including (a) adopting a formal
Anywhere Advisors Do Not Contact Manual and (b) requiring all independent contractor real estate
agents to execute a certificate of compliance with its Do Not Contact Manual upon affiliation.
Anywhere Advisors and Anywhere’s subsidiary franchisor companies, respectively, further (c)
include TCPA warnings on training materials for affiliated independent contractor real estate agents
and (d) distribute periodic TCPA reminders to all Anywhere Advisors’ affiliated independent
contractor real estate agents and franchisees affiliated with Anywhere’s subsidiary franchisor

companies.



NOW, THEREFORE, in consideration of the agreements and releases set forth herein and
other good and valuable consideration, and intending to be legally bound, it is agreed by and between
Anywhere and Plaintiffs that the Action be settled, compromised, and dismissed with prejudice,
without costs to Plaintiffs, the Settlement Class, or Anywhere except as provided for herein, subject
to the approval of the Court, on the following terms and conditions:

A. Definitions

1. “Appeal” means a request for appellate review of any order or judgment of the
Court entered in this Litigation, including but not limited to appeals as of right, discretionary
appeals, interlocutory appeals, any order reinstating an appeal, and proceedings involving writs of
certiorari and any proceedings thereon.

2. “Approved Claim” means a claim submitted by a Settlement Class Member that: (a)
is received by the Settlement Administrator or postmarked on or before the Claims Deadline; (b) is
fully and truthfully completed by a Settlement Class Member with all information requested in the
Claim Form and in accordance with the directions on the Claim Form; (c) is signed by the
Settlement Class Member, physically or electronically; and (d) is approved by the Settlement
Administrator pursuant to the provisions of this Agreement as a valid claim eligible to receive
payment from the Settlement Fund under the Settlement Agreement and the final approval order
and judgment.

3. “CAFA Notice” means the notice of this Settlement to the appropriate federal and
state officials, as provided by the Class Action Fairness Act of 2005, 28 U.S.C. § 1715, and as
further described in Paragraph 36.

4. “Certified Classes” means the classes of persons that were certified by the Court on

March 23, 2022.



5. “Claims Deadline” means the date that is approximately ninety (90) days after the
Notice Date.
6. “Claim Form” means the document to be submitted by Claimants seeking payment

pursuant to this Settlement, attached as Exhibit E.

7. “Claimant” means a Settlement Class Member who submits a Claim Form.
8. “Court” means the U.S. District Court for the Northern District of California.
9. “Complaint” means the operative complaint in the Action at the time the Court enters

the Preliminary Approval Order.

10. “Effective” means that all conditions set forth below in the definition of “Effective
Date” have occurred.

11. “Effective Date” means the date when: (a) the Court has entered a final judgment
order approving the Settlement set forth in this Settlement Agreement under Rule 23(e) of the
Federal Rules of Civil Procedure and a final judgment dismissing the Action with prejudice has
been entered; and (b) the time for Appeal or to seek permission to appeal from the Court’s approval
of the Settlement and the entry of a final judgment has expired or, if appealed, approval of the
Settlement and the final judgment have been affirmed in their entirety by the Court of last resort to
which such Appeal has been taken and such affirmance is no longer subject to further Appeal or
review.

12. “Fee Award” means the amount of attorneys’ fees and reimbursement of expenses,
including the costs of prior notice to the Certified Classes, that may be awarded by the Court and that
will be paid out of the Settlement Fund.

13. “Notice” means a document substantially in the form of Exhibit F hereto, and
“Summary Notice” means documents substantially in the form of Exhibits G and H hereto, to be

disseminated in accordance with the preliminary approval order, informing members of the



Settlement Classes of, among other things, the pendency of the Action, the material terms of the
proposed Settlement, and their options with respect thereto. “Non-Settlement Class Notice” means a
document substantially in the form of Exhibit I hereto, to be disseminated in accordance with the
preliminary approval order, informing members of the Certified Classes who are not members of the
Settlement Classes, among other things, that they are not members of the Settlement Classes.

14. “Notice Date” means the date by which the Notice and Non-Settlement Class Notice
is first disseminated by mail and/or email pursuant to the Notice Plan.

15. “Notice Plan” means the proposed plan of disseminating to Settlement Class Members
notice of the proposed Settlement and of the final approval hearing and to members of the Certified
Classes who are not Settlement Class Members notice of their rights going forward, as approved by
the Court.

16. “Opt-Out Deadline” means the date that is approximately ninety (90) days after the
Notice Date.

17. “Opt-Out Members” means members of the Certified Classes who previously timely
exercised their rights to be excluded from the Certified Classes and members of the Settlement
Classes who have timely exercised their rights to be excluded from the Settlement Classes or have
otherwise obtained Court approval to exercise such rights.

18. “Plaintiffs’ Counsel" means the following law firms:

TYCKO & ZAVEREEI LLP

1970 Broadway, Suite 1070
Oakland, California 94612
KAUFMAN P.A.

237 South Dixie Highway, Floor 4
Coral Gables, Florida 33133
REESE LLP

8484 Wilshire Boulevard, Suite 515
Los Angeles, California 90211



BAILEY GLASSER, LLP
209 Capitol Street
Charleston, West Virginia 25301

19. “Released Claims” means any and all claims, liabilities, demands, causes of action,
or lawsuits of the Settlement Class Members, whether known or unknown, whether legal, statutory,
equitable, or of any other type or form, whether under federal, state, or local law (such as any
violations of the TCPA, the FCC’s related regulations, or an unfair or deceptive practices act), and
whether brought in an individual, representative, or any other capacity, that were brought in the
Action or could have been brought in the Action or that arise from telephone communications made
or attempted by any Coldwell Banker affiliated real estate agent from June 11, 2015 to December 3,
2020 to Settlement Class Members or telephone numbers assigned to Settlement Class Members.

20. “Released Parties” means Anywhere and all of its respective past and present direct
and indirect corporate parents (including holding companies), subsidiaries, related entities and
affiliates, associates (all as defined in SEC Rule 12b-2 promulgated pursuant to the Securities
Exchange Act of 1934), predecessors, and successors, and all of their respective franchisees, officers,
directors, managing directors, employees, agents, contractors, independent contractors, attorneys,
legal or other representatives, accountants, auditors, experts, trustees, trusts, heirs, beneficiaries,
estates, executors, administrators, insurers, and assigns, and all of the franchisees’ officers, directors,
managing directors, employees, agents, and independent contractors.

21. “Releasing Parties” means Plaintiffs and any Settlement Class Members (including
any of their immediate family members, heirs, representatives, administrators, executors, devisees,
legatees, and estates, acting in their capacity as such; and for entities including any of their past,
present or future officers, directors, insurers, general or limited partners, divisions, stockholders,
agents, attorneys, employees, legal representatives, trustees, parents, associates, affiliates, joint

ventures, subsidiaries, heirs, executors, administrators, predecessors, successors and assigns, acting



in their capacity as such) solely with respect to the claims based on or derived from claims of the

Plaintiffs or Settlement Class Members.

22. “Service Award” means the amount paid to the Plaintiffs for service as class
representatives.

23. “Settlement” means the settlement of the Action contemplated by this Settlement
Agreement.

24. “Settlement Administrative Expenses” means the expenses incurred by the Settlement

Administrator in providing notice, processing claims, administering the Settlement, and mailing
checks for Approved Claims. Settlement Administrative Expenses shall be paid exclusively from the
Settlement Fund.
25. “Settlement Administrator” means Epiq Class Action & Claims Solutions, Inc., which
has been selected by the Settling Parties after receiving five competing bids.
26. “Settlement Classes” means the classes of persons that will be certified by the Court
for settlement purposes only, namely:
(a) “NDNC Class” means all persons in the United States who received two or more calls,
as indicated by non-zero call durations and/or disposition codes other than “No Answer,”
“NO_ANSWER,” or “‘NOANSWER,” made by a Coldwell Banker-affiliated real estate agent
using a Mojo, PhoneBurner, and/or Storm dialer in any 12-month period on a residential
landline or cell phone number that appeared on the National Do Not Call Registry for at least
31 days for the time period beginning June 11, 2015 and ending December 3, 2020 (all phone
numbers within NDNC Class are listed in Exhibit A hereto);
(b) “Prerecorded Message Class” means all persons in the United States who received a
call on their residential telephone line or cell phone number with an artificial or prerecorded

message, as indicated by the following call disposition codes: (i) ‘Drop Message’ (if using



the Mojo dialer), (ii)) ATTENDED TRANSFER’ (if using the Storm dialer), and (iii)

‘VOICEMALIL’ (if using a PhoneBurner dialer) and made by a Coldwell Banker-affiliated

real estate agent for the time period beginning June 11, 2015 and ending December 3, 2020

(all phone numbers within the Prerecorded Message Class are listed in Exhibit B hereto).
Excluded from both Settlement Classes are: (a) current or former officers and directors of Anywhere,
(b) Anywhere’s employees, agents, and counsel and its counsel’s employees, (c) independent
contractor real estate agents affiliated with an Anywhere brand, (d) Plaintiff’s Counsel and their
employees, (e) any judge, magistrate, mediator, arbitrator, and/or court personnel that was involved
in presiding over or rendering a decision in this case, and their immediate family members, and (f)
any valid Opt-Out Members.

27. “Settlement Class Member” means a member of the Settlement Classes who is not a
valid Opt-Out Member.

28. “Settlement Fund” means the common fund that Plaintiffs’ Counsel will cause to be
created consisting of the Total Settlement Amount.

29. “Settling Parties” means Plaintiffs, Anywhere, and all Settlement Class Members.

30. “Total Settlement Amount” means $20 million in United States currency. All costs
of settlement, including all payments to Settlement Class Members, all Fee Awards, all Service
Awards, and all Settlement Administrative Expenses, will be paid out of the Total Settlement
Amount, and Anywhere will pay nothing apart from the Total Settlement Amount.

B. Denial of Wrongdoing and Liability

31. This Settlement Agreement and any actions taken to carry out the Settlement are not
intended to be, nor may they be deemed or construed to be, an admission or concession of liability,
or of the validity of any claim, defense, or point of fact or law on the part of any party. Anywhere

denies the material allegations of the Complaint in the Action. Neither this Settlement Agreement,



nor the fact of Settlement, nor settlement proceedings, nor the settlement negotiations, nor any related
document, shall be used as an admission of any fault or omission by Anywhere, or be offered in
evidence as an admission, concession, presumption, or inference of any wrongdoing by Anywhere
in any proceeding.

C. The Benefits of Settlement

31.  Plaintiffs’ Counsel and Plaintiffs recognize and acknowledge the expense and length
of continued proceedings that would be necessary to prosecute the Action through trial and appeals.
Plaintiffs’ Counsel also has taken into account the strength of Anywhere’s defenses, difficulties in
proving liability, difficulties in maintaining class certification, and the uncertain outcome and risk of
the litigation, especially in complex actions such as this one. Plaintiffs’ Counsel believes that the
proposed Settlement confers substantial benefits upon the Settlement Class. Based on their evaluation
of all of these factors, Plaintiffs and Plaintiffs” Counsel have determined that the Settlement is in the
best interests of Plaintiffs and the Settlement Classes.

D. Stipulation to Class Certification

32.  Without prejudice to the prior certification of the Certified Classes, the Settling Parties
hereby stipulate for purposes of this Settlement only that the requirements of Federal Rules of Civil
Procedure 23(a) and 23(b)(3) are satisfied and, subject to Court approval, the Settlement Classes
shall be certified for settlement purposes. The Settling Parties further stipulate for purposes of this
Settlement only to the appointment of Sarah Bumpus as the representative for the Settlement NDNC
Class, Micheline Peker and Cheryl Rowan as the representatives for the Settlement Prerecorded
Message Class, and Plaintiffs’ Counsel as counsel for the Settlement Classes. The Settling Parties
stipulate and agree to the conditional certification of the Settlement Classes for purposes of this
Settlement only. Should, for whatever reason, the Settlement not become Effective, the Settling

Parties’ stipulation to class certification as part of the Settlement shall become null and void.



33.  Neither this Settlement Agreement, nor any statement, transaction, or proceeding in
connection with the negotiation, execution, or implementation of this Settlement Agreement should
be intended to be, construed as, or deemed to be evidence of an admission or concession by Anywhere
that a class should be or should have been certified for any purposes other than settlement, and none
of them shall be admissible in evidence for any such purpose in any proceeding.

E. Approval of this Settlement Agreement and Dismissal of the Action

34. The Settling Parties agree to make reasonable best efforts to effectuate this Settlement
Agreement, including, but not limited to, seeking the Court’s approval of procedures—including the
giving of class notice under Federal Rules of Civil Procedure 23(c) and (e) and scheduling a final
fairness hearing—to obtain final approval of the Settlement and the final dismissal with prejudice of
the Action.

35. By January 20, 2025, Plaintiffs will submit to the Court a motion requesting that the
Court preliminarily approve the Settlement (the “Motion”). The Motion shall include: (a) a proposed
form of order preliminarily approving the Settlement; and (b) a proposed form of final judgment
order. To the extent the Court finds that the Settlement does not meet the standard for preliminary
approval, the Settling Parties will negotiate in good faith to modify the Settlement Agreement and
will endeavor to resolve any issues to the satisfaction of the Court.

36.  Within ten (10) days after the filing with the Court of this Settlement Agreement and
the accompanying motion papers seeking its preliminary approval, the Settlement Administrator
must cause the CAFA Notice to be served upon appropriate State and Federal officials as provided
in the Class Action Fairness Act, 28 U.S.C. § 1715. The Settlement Administrator will file a
certification with the Court stating the date(s) on which the CAFA Notices were sent. Each Party will

provide the other Parties with any substantive responses received in response to any CAFA Notice.



37.  Within thirty (30) days of preliminary approval, the Settlement Administrator will
create and maintain a Class Settlement Website. The Settlement Administrator’s responsibilities will
include securing an appropriate URL to be agreed upon by the Parties. The Class Settlement Website
will contain information about the Settlement and case-related documents such as the Settlement
Agreement, the Notice, Summary Notice, and Non-Settlement Class Notice, the Claim Form, and
the preliminary approval order. Settlement Class Members shall have the option to file a claim
electronically using the Class Settlement Website. The Class Settlement Website will terminate (be
removed from the internet) and no longer be maintained by the Settlement Administrator thirty (30)
days after either (a) the Effective Date or (b) the date on which the Settlement Agreement is
terminated or otherwise not approved in full, if the Settlement is terminated or otherwise not
approved in full.

38.  After preliminary approval, and subject to approval by the Court, the Settling Parties
will effectuate the following Notice Plan:

a. The Settlement Administrator will use reasonable measures to identify, and
provide email and mailing addresses for, the owners of all phone numbers listed on Exhibit
C, which is the de-duplicated consolidation of the phone numbers within the NDNC Class
(Exhibit A), the Prerecorded Message Class (Exhibit B), and the owners of all phone numbers
listed on Exhibit D, which is the list of the phone numbers within the Certified Classes that
are not included in the Settlement Classes.

b. Within thirty (30) days of preliminary approval, the Settlement Administrator
will send direct notice substantially in the form of the Summary Notice, as modified and/or
approved by the Court, via U.S. Postal Service and email, to all members of Settlement
Classes, as identified from their phone numbers listed on Exhibit C, and direct notice

substantially in the form of the Non-Settlement Class Notice, as modified and/or approved



by the Court, via U.S. Postal Service, to all members of the Certified Classes who are not

members of the Settlement Classes, as identified from their phone numbers listed on Exhibit

D.

c. Within thirty (30) days of preliminary approval, the Settlement Administrator
will publish notice of the Settlement in a magazine, website, and/or through targeted social
media ads to be agreed upon by the Parties substantially in the form of the Summary Notice.
39. All costs and expenses related to the CAFA Notice, the Class Settlement Website, and

the Notice Plan will be paid out of the Settlement Fund.

40.  If the Settlement is preliminarily approved by the Court and after notice is
disseminated to the Settlement Classes, Plaintiffs shall timely seek final approval of the Settlement
and entry of a final judgment order:

(a) certifying the Settlement Classes under Federal Rule of Civil Procedure 23(b)(3),
solely for purposes of this Settlement;

(b) granting final approval of the Settlement as fair, reasonable, and adequate within
the meaning of Federal Rules of Civil Procedure 23(e) and directing the consummation of the
Settlement according to its terms;

(c) directing that the Action be dismissed with prejudice and without costs except as
provided for herein; and

(d) reserving exclusive jurisdiction over the Settlement and this Settlement
Agreement, including reserving exclusive jurisdiction over the administration and
consummation of this Settlement to the United States District Court for the Northern District
of California.

41. Settlement Class Members have the right to appear and show cause, if they have any

reason why the terms of this Settlement Agreement should not be given final approval. Any objection



to this Settlement Agreement must be in writing, and either filed with the Court or mailed to the
Clerk’s Office of the United States District Court for the Northern District of California, 450 Golden
Gate Avenue, San Francisco, CA 94102-3489 by no later than the Opt-Out Deadline. Settlement
Class Members may object either on their own or through an attorney hired at their own expense.
Any objection must contain the following information: (i) the objector’s name, address, and
telephone number; (i1) the name, address, and telephone number of any attorney for the objector with
respect to the objection; and (iii) the factual basis and legal grounds for the objection, including any
documents sufficient to establish the basis for his or her standing as a Settlement Class Member,
including the phone number(s) at which he or she received communications covered by this
Settlement; and (iv) identification of the case name, case number, and court for any prior class action
lawsuit in which the objector and the objector’s attorney (if applicable) has objected to a proposed
class action settlement. If an objecting party chooses to appear at the hearing, no later than the Opt-
Out Deadline, a notice of intention to appear, either in person or through an attorney, must be filed
with the Court and list the name, address, and telephone number of the person and attorney, if any,
who will appear.

42. A Settlement Class Member who appears at the Final Approval Hearing, either
personally or through counsel, is permitted to argue only those matters that were set forth in the
timely and validly submitted written objection filed by such Settlement Class Member. No Settlement
Class Member may raise matters at the Final Approval Hearing that the Settlement Class Member
could have raised in his/her written objection, but failed to do so, and all objections to the Settlement
Agreement that are not set forth in a timely and validly submitted written objection are waived.

43.  If a Settlement Class Member wishes to present witnesses or evidence at the final
approval hearing in support of a timely and validly submitted objection, all witnesses must be

identified in the objection, and true and correct copies of all supporting evidence must be appended



to, or filed and served with, the objection. Failure to identify witnesses or provide copies of
supporting evidence in this manner waives any right to introduce such testimony or evidence at the
Final Approval Hearing.

44.  Any Settlement Class Member who fails to comply with the applicable provisions of
the preceding Paragraphs 41-43 concerning their objection waives and forfeits any and all rights he
or she may have to object, appear, present witness testimony, and/or submit evidence, is barred from
appearing, speaking, or introducing any testimony or evidence at the final approval hearing, is
precluded from seeking review of this Agreement by Appeal or other means, and is bound by all the
terms of this Agreement and by all proceedings, orders and judgments in the Action. By filing an
objection, objectors and their counsel submit to the jurisdiction of the Court for all purposes,
including but not limited to subpoenas and discovery.

45. The Settling Parties have the right, but not the obligation, to respond to any objection
no later than seven (7) days prior to the final approval hearing. The Settling Party so responding must
file a copy of the response with the Court, and serve a copy, by electronic filing, hand, overnight
delivery, or email, to the objector (or counsel for the objector).

46. Any member of the Settlement Classes who does not wish to participate in this

Settlement must write to the Settlement Administrator stating an intention to be “excluded” from
this Settlement. This written request for exclusion must be sent via first class United States mail to
the Settlement Administrator at the address set forth in the Notice and postmarked no later than the
Opt-Out Deadline. A request for exclusion must be signed by the Opt-Out Member and must include
the Opt-Out Member’s name, address, and the telephone number that allegedly received a telephone
communication covered by this Settlement, and must clearly state that the Opt-Out Member wishes
to be excluded from the Action and the Settlement. A request for exclusion that does not include all

of this information, or that is sent to an address other than that designated in the Notice, or that is not


Jeff Hanson
Strikeout


postmarked within the time specified, is invalid, and the Person serving such a request is a member
of the Settlement Class and is bound as a Settlement Class Member by the Court’s Orders in the
Action and by this Agreement, if approved. The request for exclusion must be personally signed by
the Opt-Out Member. So-called “mass” or “class” opt-outs are not allowed.

47. Opt-Out Members may not file objections to the Settlement. If an Opt-Out Member
validly opts-out, he or she is not be bound by the Settlement if approved by the Court.

48. This Settlement Agreement will become Effective only after the occurrence of all
conditions set forth above in the definition of the Effective Date.

F. The Settlement Fund

49. The Settlement Administrator will open a special interest-bearing settlement escrow
account or accounts, established for that purpose as a qualified settlement fund as defined in Section
1.468B-1(a) of the U.S. Treasury Regulations (the “Escrow Account’). Within 14 business days after
the Escrow Account has been opened and preliminary approval is granted, Anywhere will deposit $1
million into the Escrow Account. Anywhere will pay the remaining balance of the Total Settlement
Amount into the Escrow Account within 21 business days after the Effective Date.

50. The Settlement Fund will be invested in United States Government Treasury
obligations or United States Treasury money market funds.

51. The Total Settlement Amount and any interest earned thereon shall be held in the
Escrow Account and constitute the “Settlement Fund.” The full and complete cost of the Settlement
Administrative Expenses, Service Awards, Fee Awards, and Settlement Class Members’
compensation (all as approved by the Court), and all applicable taxes, if any, assessable on the
Settlement Fund or any portion thereof, will be paid out of the Settlement Fund. In no event will

Anywhere’s monetary liability with respect to the Settlement exceed the Total Settlement Amount.



52. The Settling Parties and their counsel will not have any responsibility, financial
obligation, or liability for any fees, costs, or expenses related to Settlement Administrative Expenses,
Service Awards, or Fee Awards. Such fees, costs, and expenses shall be paid solely from the
Settlement Fund with Court approval. The balance of the Settlement Fund shall be disbursed to
Settlement Class Members as provided herein and as approved by the Court.

53.  After preliminary approval of the Settlement, Plaintiffs’ Counsel may utilize a portion
of the Settlement Fund to provide notice of the Settlement to potential members of the Settlement
Classes. The amount spent or accrued for Settlement Administrative Expenses is not refundable to
Anywhere in the event the Settlement Agreement is disapproved, rescinded, or otherwise fails to
become Effective.

54.  Anywhere will not have any responsibility, financial obligation, or liability
whatsoever with respect to the investment, distribution, use, or administration of the Settlement Fund,
including, but not limited to, the costs and expenses of such investment, distribution, use or
administration except as expressly otherwise provided in this Settlement Agreement. Anywhere’s
only payment obligation is to pay the Total Settlement Amount.

55. There will be no reduction of the Total Settlement Amount based on Opt-Out
Members. The Settlement will be non-reversionary except as set forth below in Section L. If the
Settlement becomes Effective, no proceeds from the Settlement will revert to Anywhere regardless
of the claims that are made.

56.  No disbursements shall be made from the Settlement Fund prior to the Effective Date
of this Settlement Agreement except as described in Paragraph 53.

57. The Releasing Parties will look solely to the Settlement Fund for settlement and
satisfaction against the Released Parties of all Released Claims and shall have no other recovery

against Anywhere or the Released Parties.



G. Attorneys’ Fees, Expenses, and Costs

58.  Plaintiffs’ Counsel may apply to the Court for attorneys’ fees and documented and
reasonable expenses and costs, including the costs of prior notice to members of the Certified Classes.
Plaintiffs’ Counsel agree that they will not seek in excess of 30% of the Total Settlement Amount
for attorneys’ fees. In addition to the attorneys’ fees, Plaintiffs’ Counsel shall also make a separate
request for reimbursement of costs. Class Counsel’s application for fees, expenses, and costs and the
request for an incentive award must be filed no later than sixty (60) days prior to the Opt-Out
Deadline. Any Fee Award approved by the Court shall be paid solely out of the Settlement Fund and
will not increase Anywhere’s total financial liability with respect to this Settlement. In the event the
Court approves the Settlement but declines to award a Fee Award in the amount requested by Class
Counsel, the Settlement will nevertheless be binding on the Parties and the Settlement Class
Members.

59.  Anywhere has no liability to Plaintiffs’ Counsel arising from any claim regarding the
division of any award of attorneys’ fees, expenses, and costs between and among Plaintiffs’ Counsel
or any other counsel who may claim entitlement to any portion of the Fee Award.

60. The Fee Award, if approved by the Court, will be paid by wire transfer from the
Settlement Fund within thirty (30) days following the Effective Date, provided that the law firms or
attorneys being paid have executed a Form W-9 to the Settlement Administrator.

61. The Court shall retain jurisdiction of any dispute regarding the Fee Award.

H. Service Awards

62.  Plaintiffs’ Counsel, on behalf of Plaintiffs, may petition the Court for Service
Awards. In the event the Court approves the Settlement but declines to award Service Awards in
the amount requested by Plaintiffs’ Counsel, the Settlement will nevertheless be binding on the

Parties and all Settlement Class Members.



63.  The Service Awards, in the amounts approved by the Court, will be paid solely out
of the Settlement Fund within thirty (30) days of the Effective Date. The recipient of any Service
Award is responsible for providing a form W-9 to the Settlement Administrator prior to payment.
Anywhere has no liability to Plaintiffs arising from any claim regarding payment of any Service
Award, so long as Anywhere complies with its obligations under this Agreement.

1. Claims Process

64. One claim may be submitted per telephone number that falls within either of the
Settlement Classes. If more than one Settlement Class Member submits a claim for the same
telephone number, the Settlement Administrator will use adequate procedures to determine which
claim is valid. Payment will be made to Settlement Class Members who submit Approved Claims.
Each Settlement Class Member who submits an Approved Claim is entitled to a single payment in
an amount equivalent to his or her pro rata share of the Settlement Fund after any approved Fee
Award, Service Awards, and Settlement Administrative Expenses are deducted. Payments will be
made directly to the Settlement Class Member by the Settlement Administrator.

65. Settlement Class Members must timely submit, by mail or online, a valid Claim Form
substantially in the form attached as Exhibit E, as modified and/or approved by the Court, by the
Claims Deadline. All Claim Forms must be postmarked or submitted to the Settlement Administrator,
either in hard copy form or electronically via the Settlement Website, by the Claims Deadline. A
valid Claim Form means a Claim Form containing all required information, including a unique claim
identification number, and which is signed by the claimant and is timely submitted. Any Claim Form
which is not timely submitted shall be denied. In the event a Settlement Class Member submits a
Claim Form by the Claims Deadline but the Claim Form is not complete, then the Settlement
Administrator will give such Settlement Class Member a reasonable opportunity to provide any

requested missing information. For any Class Member who submits a Claim Form determined by the



Settlement Administrator to be incomplete, the Settlement Administrator may mail a notice directly
to such Class Member, notifying him or her of the missing information and providing him or her with
an opportunity to cure (the “Cure Notice”). Class Members must cure incomplete claims on or before
the Effective Date.

66. The Settlement Administrator must apply the terms of this Settlement Agreement and
the requirements set forth in the Claim Form, and any Claim Form submitted that does not meet the
requirements of this Agreement is not eligible to be an Approved Claim. The Settlement
Administrator also shall employ reasonable procedures to screen claims for abuse, fraud, or
duplication, including by issue a unique claim identification number to each Settlement Class
Member or other person submitting a claim, and shall deny such claims. The Settlement
Administrator’s decisions to approve or not approve claims are final. The Parties, the Released
Parties, and their respective counsel have no responsibility or liability whatsoever for the Settlement
Administrator’s conduct, omissions, or actions.

67.  Within sixty (60) days after the Effective Date, or such other date as the Court may
set, the Settlement Administrator will pay from the Settlement Fund all Approved Claims by
electronic payment or check made payable to the Settlement Class Member submitting each
Approved Claim, and will mail the checks via first-class mail.

68.  All payments to Settlement Class Members via electronic payment or check will state
that the payment will expire and become null and void unless cashed within one hundred eighty (180)
days after the date of issuance. To the extent that any payments to Settlement Class Members expire
and become null and void, the Settlement Administrator will distribute the funds associated with
those payments on a pro rata basis to Settlement Class Members who submitted an Approved Claim
and who settled their prior payments, if doing so is administratively and economically feasible (i.e.,

those Settlement Class Members would receive a second distribution of more than $1 after costs of



administration). If there are any remaining monies, including to the extent a second distribution is
not administratively feasible, the parties shall confer regarding and seek Court approval of any cy
pres recipient..

69.  No decisions by the Settlement Administrator may be deemed to constitute a finding,
admission, or waiver by Anywhere as to any matter of fact, law, or evidence having any collateral
effect on any claim hereunder or in any other proceeding or before any other forum or authority.
Further, such decisions may not be submitted to or admissible in any other proceeding or before any
other forum or authority.

J. Releases, Discharge, and Covenant Not to Sue

70.  Upon the occurrence of the Effective Date, the Releasing Parties expressly and
irrevocably waive, and fully, finally, and forever settle, discharge, and release the Released Parties
from, any and all manner of claims, demands, actions, suits, and causes of action, whether individual,
class, representative, or otherwise in nature, for damages, restitution, disgorgement, interest, costs,
expenses, attorneys’ fees, fines, civil or other penalties, or other payment of money, or for injunctive,
declaratory, or other equitable relief, whenever incurred, whether directly, indirectly, derivatively,
or otherwise, whether known or unknown, suspected or unsuspected, in law or in equity, that any
Releasing Party ever had, now has, or hereafter can, shall, or may have and that have accrued as of
the date of preliminary approval of the Settlement arising from or related to the Released Claims. In
connection therewith, upon the Effective Date of Settlement, each of the Releasing Parties (i) shall
forever be enjoined from prosecuting in any forum any Released Claims against any of the Released
Parties; and (ii) agrees and covenants not to sue any of the Released Parties with respect to any
Released Claims. For avoidance of doubt, this release extends to, but only to, the fullest extent
permitted by law.

71. The Releasing Parties may hereafter discover facts other than or different from those



which they now know or believe to be true with respect to the subject matter of the Released Claims.
Nevertheless, the Releasing Parties expressly, fully, finally, and forever settle and release, and, upon
the Effective Date, shall be deemed to have, and by operation of the Final Judgment and Order of
Dismissal shall have, fully, finally, and forever settled and released, any and all Released Claims,
without regard to the subsequent discovery or existence of such other, different, or additional facts,
as well as any and all rights and benefits existing under (i) Cal. Civ. Code Section 1542, which
provides as follows:

A GENERAL RELEASE DOES NOT EXTEND TO CLAIMS

THAT THE CREDITOR OR RELEASING PARTY DOES

NOT KNOW OR SUSPECT TO EXIST IN HIS OR HER

FAVOR AT THE TIME OF EXECUTING THE RELEASE

AND THAT, IF KNOWN BY HIM OR HER, WOULD

HAVE MATERIALLY AFFECTED HIS OR HER

SETTLEMENT WITH THE DEBTOR OR RELEASED

PARTY.
or any equivalent, similar or comparable present or future law or principle of law of any jurisdiction,
including but not limited to Section 20-7-11 of the South Dakota Codified Laws, which provides that
“A GENERAL RELEASE DOES NOT EXTEND TO CLAIMS WHICH THE CREDITOR DOES
NOT KNOW OR SUSPECT TO EXIST IN HIS FAVOR AT THE TIME OF EXECUTING THE
RELEASE, WHICH IF KNOWN BY HIM MUST HAVE MATERIALLY AFFECTED HIS
SETTLEMENT WITH THE DEBTOR;” or (ii) any law or principle of law of any jurisdiction that
would limit or restrict the effect or scope of the provisions of the release set forth above, without
regard to the subsequent discovery or existence of such other, different, or additional facts. The

Releasing Parties acknowledge that the inclusion of unknown claims in the definition of Released



Claims was separately bargained for and was a material element of the Agreement.
K. Taxes

72. The Settlement Administrator is solely responsible for filing all informational and
other tax returns necessary to report any net taxable income earned by the Settlement Fund and shall
file all informational and other tax returns necessary to report any income earned by the Settlement
Fund and shall be solely responsible for taking out of the Settlement Fund, as and when legally
required, any tax payments, including interest and penalties due on income earned by the Settlement
Fund. All taxes (including any interest and penalties) due with respect to the income earned by the
Settlement Fund shall be paid from the Settlement Fund. Anywhere has no responsibility to make
any filings relating to the Settlement Fund and will have no responsibility to pay tax on any income
earned by the Settlement Fund or to pay any taxes on the Settlement Fund unless the Settlement does
not become Effective and the Settlement Fund is returned to Anywhere. In the event the Settlement
does not become Effective and any funds including interest or other income are returned to
Anywhere, Anywhere will be responsible for the payment of all taxes (including any interest or
penalties), if any, on said interest or other income. Anywhere makes no representations regarding,
and will not be responsible for, the tax consequences of any payments made pursuant to this
Settlement Agreement to Plaintiffs’ Counsel or to any Settlement Class Member.
L. Rescission

73.  If the Court does not certify the Settlement Classes as defined in this Settlement
Agreement, or if the Court does not approve this Settlement Agreement in all material respects, or if
such approval is modified or set aside on Appeal, or if the Court does not enter final approval as
provided for in Paragraph 40 herein, or if any judgment approving this Settlement Agreement is
materially modified or set aside on Appeal, or if all of the conditions for the Effective Date do not

occur, then this Settlement Agreement may be rescinded by Anywhere or by Plaintiffs on behalf of



the Settlement Classes by written notice to the Court and to counsel for the other Settling Party filed
and served within ten (10) business days of the entry of an order not granting court approval or having
the effect of disapproving or materially modifying the terms of the Settlement Agreement. A
modification or reversal on Appeal of any amount of the Settlement Fund that the Court authorizes
to be used to pay Plaintiffs’ fees or litigation expenses shall not be deemed a modification of all or a
part of the terms of this Settlement Agreement or such final judgment order. The decision of certain
members of the Settlement Classes to opt out of the Settlement shall not be a basis for Anywhere to
rescind or terminate the Settlement Agreement.

74.  If the Settlement or Settlement Agreement is rescinded for any reason, then the
balance of the Total Settlement Amount in the Settlement Fund will be returned to Anywhere. In the
event that the Settlement Agreement is rescinded, the funds already expended from the Settlement
Fund for the Settlement Administrative Expenses will not be returned to Anywhere. Funds to cover
Settlement Administrative Expenses that have been incurred but not yet paid from the Settlement
Fund will also not be returned to Anywhere.

75.  If the Settlement or Settlement Agreement is rescinded for any valid reason before
payment of claims to Settlement Class Members, then the Settling Parties will be restored to their
respective positions in the Action as of January 20, 2025. In the event of rescission, the Action will
proceed as if this Settlement Agreement had never been executed and this Settlement Agreement,
and representations made in conjunction with this Settlement Agreement, may not be used in the
Action or otherwise for any purpose. Anywhere and Plaintiffs expressly reserve all rights if the
Settlement Agreement does not become Effective or if it is rescinded by Anywhere or the Plaintiffs.

76. The Parties’ rights to terminate this Settlement Agreement and withdraw from this

Settlement Agreement are a material term of this Settlement Agreement.



77.  Anywhere reserves all of its legal rights and defenses with respect to any claims
brought by potential Opt-Out Members.

K. Miscellaneous

78. The Settling Parties acknowledge that it is their intent to consummate this Settlement
Agreement, and they agree to cooperate to the extent reasonably necessary to effectuate and
implement all terms and conditions of this Agreement and to exercise their reasonable best efforts to
accomplish the foregoing terms and conditions of this Agreement. The Settling Parties agree that
they will not solicit, facilitate, or assist in any way requests for exclusions or objections by putative
or actual Settlement Class Members. Plaintiffs’ Counsel recognize that they have an obligation to
support the Settlement and to seek the Court’s approval of its terms. Plaintiffs’ Counsel will abide
by all applicable and governing ethical rules, opinions, and obligations precluding their
representation of Opt-Out Members.

79.  Any disputes relating to this Settlement Agreement will be governed by California
law without regard to conflicts of law provisions.

80. This Settlement Agreement constitutes the entire agreement among Plaintiffs and
Anywhere pertaining to the Settlement of the Action. This Settlement Agreement may be modified
or amended only by a writing executed by Plaintiffs and Anywhere.

81. This Settlement Agreement may be executed in counterparts by Plaintiffs and
Anywhere, and a facsimile, pdf, or docusign signature shall be deemed an original signature for
purposes of executing this Settlement Agreement.

82.  Neither Plaintiffs nor Anywhere shall be considered the drafter of this Settlement
Agreement or any of its provisions for the purpose of any statute, the common law, or rule of
interpretation that would or might cause any provision of this Settlement Agreement to be construed

against the drafter.



83. The provisions of this Settlement Agreement must, where possible, be interpreted in
a manner to sustain their legality and enforceability.

84. The Court shall retain jurisdiction over the implementation and enforcement of this
Settlement Agreement and the Settlement.

85.  Any disputes between Anywhere and Plaintiffs’ Counsel concerning this Settlement
Agreement shall, if they cannot be resolved by the Settling Parties, be subject to mediation and, if a
resolution is not reached, be presented to the Court.

86.  Each Settling Party acknowledges that he, she, or it has been and is being fully advised
by competent legal counsel of such Settling Party’s own choice and fully understands the terms and
conditions of this Settlement Agreement, and the meaning and import thereof, and that such Settling
Party’s execution of this Settlement Agreement is with the advice of such Settling Party’s counsel
and of such Settling Party’s own free will. Each Settling Party represents and warrants that it has
sufficient information regarding the transaction and the other parties to reach an informed decision
and has, independently and without relying upon the other parties, and based on such information as
it has deemed appropriate, made its own decision to enter into this Settlement Agreement and was
not fraudulently or otherwise wrongfully induced to enter into this Settlement Agreement.

87.  Each of the undersigned attorneys represents that he or she is fully authorized to

enter into the terms and conditions of, and to execute, this Settlement Agreement.

s/ Hassan A. Zavareei
TYCKO & ZAVEREEI LLP
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REESE LLP

/s John W. Barrett

BAILEY GLASSER, LLP

Timothy Gustavson
Senior Vice President, Chief Accounting Officer, and Corporate Controller
Anywhere Real Estate, Inc.


/s John W. Barrett


Docusign Envelope ID: C5FB48C1-CD98-4C44-93BA-B1E0486D24AC

REESE LLP

BAILEY GLASSER, LLP

Signed by:
Eﬁm Lustanson

771DFB8E83FBB48S...

Timothy Gustavson
Senior Vice President, Chief Accounting Officer, and Corporate Controller
Anywhere Real Estate, Inc.



	27. “Settlement Class Member” means a member of the Settlement Classes who is not a valid Opt-Out Member.



