SETTLEMENT AGREEMENT

This Seftlement Agreement (hereinafter “Settlement Agreement”) is made and entered
into by and between Thomas E. Perez, Secretary of Labor, United States Department of Labor
(hereinafter the “Secretary™) and Motiva Company (hereinafter “Motiva™) by and throughl
their duly authorized representatives (collectively referred to as the “Parties ). In
consideration of the mutual covenants and promises contained herein, and other good and
valuable consideration, the receipt and sufficiency of which are hereby acknowledged by the
Parties, the Parties agree to be legally boﬁnd by the following terms and conditions, which
constitute full settlement of any disputes between them:

1. Authority of the Secretary of Labor and Scope of Investigation: The

Secretary is responsible for the administration and enforcement of the Fair Labor Standards
Act of 1938, as amended, 29 U.S.C. § 201, et seq. (“FLSA” or “the Act”). The Secretary has
conducted an investigation (“the Investigatioﬁ”) of Motiva under the FLSA concefning
whether Motiva did not compensate employees for attending the company’s mandatory daily
Eﬁsw:e Safe Production (“ESP™) pre and post shift relief meetings prior to or after each shift
worked or whether Motiva failed to record the ESP pre and post shift relief meeting times as
hours worked resulting in overtime due to certain refinery and chemical unit employees at the
following Motiva facilities: Conveﬁt, Louisiana; Norco, Louisiana; and Port Arthur, Texas
during the investigative period. The employees to whom Motiva has agreed to pay overtime

wages (“eligible employees™) are listed in Exhibit 1 to this Agreement. &5
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2. Supervision of Release and Payment of Back Wages: The Secretary has

agreed, pursuant to 29 U.S.C. § 216(c) of the Act, to supervise Motiva’s payment of alleged

N béék—ﬁages-td éiigiBle éﬁ:ti)loyeé.s.z-md- tomuﬁiize the U.S. Department of Labor’s Form WH-

58, attached hereto as Exhibit 2, to accompany any such payments.

3. Release of Claims by Eligible Emplovees: The Partics agree that ]:;y

accepting back-wage payments supervised by the Secretary pursuant to 29 U.S.C. § 216(c),

eligible employees release any claim they may have against Motiva for overtime wages or

minimum wage during the applicable period, including but not limited to claims for liquidated

damages, interest, zittomeys’ fees and costs.

4, No Further Legal Action: In exchange for the consideration set forth in this
Settlement Agreement, including Motiva’s agreement to pay the amounts described below,
thé Secretaty agrees to refrain from instituting any legal action or other regulatofy action |
against Motiva concerning overtime payments allegedly due to eligible employees for
uncompensated ESP time during the applicable period for the Motiyé. Tacilities at which the
eligible employees worked ai;d for any preceding time period for which thé Secretary
obtained data from Motiva regarding ESP pre and post shift relief time.as part of the
Secretary’s Investigatioﬁ.

5. No Admission of Liability: Nothing herein contained, nor the consummation

of this Setflement Agreement, is to be construed or deemed an admission of liability,
culpability, negligence or wrongdoing of any kind on the part of any of the Parties hereto.

The Parties to this Settlement Agreement understand that this Settlement Agreement has been
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entered info with the intention to avoid further dispute and Iitigation with its attendant
uncertainty, inconvenience and expense.

6. Effective Date of Settlement: The effective date of the Setflement Agreement

shall be the first date after its full and complete execution by all ©f the Parties.

7. Mutual Cooperation; The Parties agree to cooperate and take all steps

necessary and app_ropriate to effectuate this Settlement Agreement.

8. Secretary’s Due Diligence: Motiva provided to the Secretary a list of all
cligible employees, their rate of pay, and back wage calculations for the applicable
investigative periods, hereinafter referred to as “Data File.” The Secretary has reviewed the
information in tﬁe Data File and has conducted his due diligence to the best of his ability to
verify all the eligible employees were included in the Data File, the Data File contains the
accurate rate of pay for every eligible employee and that the back wage calculations ére
correct.

9, Inadvertent Omission of Eligible Employees from Data File: In the event it

is determined by the Parties that an eligible employeé has been imadvertently omitted from the
Data File, the Parties agree that they will use the same criteria employéd to determine the
amournt éf back wage paymenté to be made to eligible employees pursuant to this Agreement
and reach a mutually acceptable agreement on the appropriate payment to Bé issued to each

such employee.

10.




will be less lawful deductions and any allowed benefit deductions as set forth in paragraph 12
and each eligible employee will receive an IRS Form W2 reflecting such amount. The total

back-wage payments to be made to eligible employees shall equal $1,185,252.84.

11.  No Retention of Unclaimed Amount: Motiva shall not accept and keep any
amount returned to it or otherwise declined by persons owed compensation under this
Settlement Agreement except as provided in Paragraph 15 of this Settlement Agreement. Any
such amount shall be paid to the Secretary for deposif as provided below.

12.  Deductions from Back Wages: The Parties agree that Motiva may deduct

from back-wages any current employee amounts related to employee benefit plans, including,
but not limited to, health, life, short term disa;;bility, and 401(k) plans. The Parties further
agree that Motiva shall deduct from any back-wage payments any amounts Motiva is required
to withhold by law, including, but not limited to, federal and state taxes, social security
payments, garnishments; liens and child support payments.

13. " Record of Payments: Motiva will keep a record of all payments made,

including any and all execﬁted WH-58 forms, each check or electronic transfer nusmber, the
gross amount of each payment, the total amount of each payment, the day each payment was
made, and the date each iJayment cleared the bank. Motiva will retain the proof of payment
- information to include bank statementé, verification of electronic funds transfer and the ability
to access or obtain c;)pies of cancelled checks for a period of three years and will proyide
copies of any of these documnents in the form requested by the Secretary to th‘e Secretary

within twenty days of a written request by the Secretary.

14.  Information to be Provided by Motiva regarding Pavments: On or before
A _




November 14, 2014, Motiva will provide the Secretary with an electronic file listing of all
eligible employees on Exhibit 1 for whom Motiva has received evidence of Ppayment. This
electronic file will include the following information: first name, middle initial, last name,
social security nurmber, date of birth, last known street address, city, state, counry, zip code,
total back wage i)ayment, deductions from wage payment and the type of proof of payment
Motiva possesses.

15. Payment of Unclaimed Amounts to U.S. Department of Labor: On or

before November 21, 2014, Motiva shall forward to the Secretary by means of a single cashier
or certified check made payable to “Wage and Hour Division — Labor” or by wire or other
electronic transfer the net amount of any back-wages that remain unclaimed. Motiva shall
tender this payment to U.S. Department of Labor, along with the information identified in
paragraph 14 for each eligible employee who has not yet received payments, to U.S.
Department of Labor, Wage Hour Division, 525 8. Griffin, Suite 806, Dallas, Texas 75202,
attention Donnette Holder. Provided, however, that in the event any eligible employee, who
. hasnot othemdée accepted a back-wage payment, files a private action and. alleges that he or
she was due additional overtime during the applicable investigation period, the unclaimed
amount for each such person shall not be paid to the Department of Labor and shall be
retained by Motiva to be used as an offset against any damages alleged in such private action.
If Motiva has retained a back-wage payment for any eligible employee who files a private
action, Motiva shall provide the Secretary the following information: first name, middle
initial, last name, social security number, last known address and the amount of the back-

wage payment withheld. If recovered wages forwarded to the DOL have not been claimed by
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any eligible employees or by such individuals® estates within three years, the Secretary of

Labor shall deposit such amounts with the Treasurer of the United States.

16. Commitments by Motiva: Motiva admits that it is an t_:mplgyer as defined by
section 3(d) of the FLSA and subject to the provisions of the FLSA, including all FLSA pay
and recordkeeping requirernents. Motiva agrees that it will continue to use all reasonable and
good faith efforts to comply with the applicable provisions of the Act in the future, including,

but not limited to, the following;

' Aé iMotiva agrees to assess and, as necessary, adapt its payroll and record Keepifie
policies and procedures o' ensure ‘that. hours worked byemployees are-
f'acgm‘a_tely rcc_orded_ and paid in comphancemththeFLSA

B. Motiva will provide training to its refinery plant managers, payroll personnel,
and human resources personnel on the FLSA’s requirements especially as it
concerns the requirement to accurately record and pay for all hours worked
with emphasis on pre/post shift activities and hours suffered {or petmitted to s
ggork

C. Motiva has taken or will take steps to ensure that operators continue to
accurately record and report all hours_ worked. Supervisors will be instructed
that all shiﬁ time, including any additional time beyond what is scheduled,
must be accurately recorded and submitted iﬁto the payroll system so the

.employee receives appropriate compensation.

D. Motiva will not discharge or in any way discriminate against any individual




because such individual has alerted Motiva of dispptes, questions, and/or
concclams about hours worked and compensation. In addition, Motiva will not
discharge or in any way discriminate against any individual because such
individual makes a complaint or prc;vides information to the U.S. Department
of Labor or any other federal, State or local governmental agency or to Motiva,
about any aﬂegg:d failure to comply with this Settlement Agreement or_the
requirements of the FL.SA or because such individual otherwise asserts rights
relating to the FLSA, including cooperating with the Wage and Hour Division
or in any internal audit or Wage and Hour Division invésti gation.
E. Neither Motiva nor anyone on its behalf shall directly or indirectly solicit or

| ac;cept the return or refusal of any sums paid as back wages under this
agreement. Motiva acknowledges that any attempt to directly or indirectly

~ solicit or accept such sums will constitute a. violation of Section 15(2)(3) of the

. FLSA.

F. Except as to the claims and causes of action released in this Agreement, by

entering into this. Agreement, the Secretary does not waive his Iighté to
conduct future investigations and to take appropriate enforcement action in
zelation to any future investigation including assessment of liquidated
damages, and/or civil money penalties, in respect to any violations disclosed
by such investigations.

18. Modification of Agreement: This Settlement Agreement may not be

amended, revoked, changed, or modified in any way, except in writing executed by all Parties.
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No waiver of any provision of this Settlement Agreement will be .Vﬂlid unless it is in writing
and signed by the Party against whom such waiver is charged. The Parties acknowledge that
only an authorized representative of Motiva has ﬂ1§ authority to modify this Settlement
Agreem.ent. on behal £ of Motiva.

15.  Imterpretation: The 1anguage of all parts of this Settlement Agreement shall
in all cases be construed as a vs-rhole, according to its fair meaning, and not stricﬂy fbr or
against any of the Parties. This Setilement Agreement has been negotiated by and between
attorneys for the Parties and shall not be construed against the “drafier” of the Settlement
Agreement,

20.  Binding Nature of Agreement: This Settlement Agreement shall be binding

upon each of the Parties and upon their respective heirs, administrators, representatives,
executors, successors, and assigns, and ‘sha;]l inure to the benefit of each party and to their
respective heirs, administrators, representatives, executors, successors, and assigns.

21.  Entire Aggeement: This Seftlement Agreement sets forth the entire Setflement
Agreement in this matter between the Parties hereto, and fully superse;des any prior obligation
of Motiva in this matter to the Secretary. The Secretary acknowledges that he has not relied
on any representations, promises, or agreements of any kind made to him in connection with |
his decision to accept this Settlement Agreement, .except for those set forth in this Settlement
Agreement.

22.  Notice Requirements: FEach notice (“Notice”) provided for under this-

Settlement Agreement must comply with the requirements as set forth in this paragraph. Each

Notice shall be in writing and sent by facsimile or depositing it with a nationally recognized
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‘overnight courier service that obtains receipts (such as Federal Express or UPS Next Day
Air), addressed to the appropriate party (and marked to a particular individual’s attention, if
so indicated) as hereinafter provided. Each Notice shall be effective upon being so telecopied
or deposited, but the time period in which a response to any notice must be given or any
action taken with respect thereto shall commence to run from the date of receipt of the Notice
by the addressee thereof, as evidenced by the return receipt. Rejection or other refusal by the
addressee to accept or the inability to deliver because of a chamnged address of which no
Notice was given shall be deemed to be the receipt of the Notice sent. The Parties shall have
the right from time to time to change the address or individual’s attention to which Notices to
it shall be sent by giving to the other party at least ten (10) days prior Notice thereof. The
Parties’ addresses for providing Notices hereunder shall be as follows:

General Counsel

Motiva Company

910 Louisiana

Houston, TX 77002

Secretary of Labor

United States Department of Labor

Wage Hour Division

525 S. Griffin, Suite 800
Dallas, Texas 75202

[REMAINDER OF PAGE INTENTIONALLY LEF'T BLANK]




ACCEPTED AND AGREED TO BY THE PARTIES:

. SECRETARY OF LABOR:

o Bty il 5514

Betty R. Campbell

Deputy Regional Administrator
U.S. Departrent of Labor
Wage and Hour Division

MOTIVA COMPANY

By:,-_’\—/ 1 e A Date: /46?9"/ 27:‘: 2‘7‘{'/

Danie] R.Komasko
President and CEO

Motiva Company ' Z\Ef__
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