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Gretchen M. Nelson (SBN 112566) 
Gabriel S. Barenfeld (SBN 224146) 
NELSON & FRAENKEL LLP 
601 S. Figueroa, Suite 2050 
Los Angeles, CA 90017 
Tel.: (844) 622-6469 
Email: gnelson@nflawfirm.com 
Email: gbarenfeld@nflawfirm.com 
 
Charles J. Crueger, Esq. (PHV) 
Erin K. Dickinson, Esq. (PHV) 
Krista K. Baisch, Esq. (PHV) 
CRUEGER DICKINSON LLC 
4532 North Oakland Avenue 
Whitefish Bay, WI 53211 
Tel.: (414) 210-3868 
Email: cjc@cruegerdickinson.com 
Email: ekd@cruegerdickinson.com 
Email: kkb@cruegerdickinson.com  

Edward A. Wallace (PHV) 
WALLACE LEGAL GROUP LLC 
111 W Jackson Blvd. Suite 1700 
Chicago, IL 60604 
Tel.: (312) 589-6272 
Email: eaw@wallacelegalgroupllc.com 
 
Gregory F. Coleman, Esq. (PHV) 
MILLBERG COLEMAN BRYSON 
PHILLIPS GROSSMAN, PLLC 
800 S. Gay Street, Suite 1100 
Knoxville, TN 37929 
Tel.: (865) 247-0080 
Email: greg@gregcolemanlaw.com 
 
Kara A. Elgersma (PHV) 
WEXLER BOLEY & ELGERSMA LLP 
55 W. Monroe Street - Suite 3300 
Chicago, IL 60603 
Tel.: (312) 346-2222 
Email: kae@wbe-llp.com 

Attorneys for Plaintiffs and the Class  

 

SUPERIOR COURT OF CALIFORNIA 
COUNTY OF LOS ANGELES 

 
IRENE PARRY, individually and on behalf of 
all others similarly situated; JEANETTE 
O’SULLIVAN, individually and on behalf of 
all others similarly situated,  
 

Plaintiffs, 
v. 

 
FARMERS INSURANCE EXCHANGE; 
TRUCK INSURANCE EXCHANGE; FIRE 
INSURANCE EXCHANGE.; FARMERS 
GROUP, INC.; and DOES 1-100, 

 
Defendants. 

Case No.: BC683856 
 
Hon. Amy Hogue, SS Dept. 007 
  

DECLARATION OF CHARLES J. 
CRUEGER IN SUPPORT OF 
PLAINTIFFS’ AMENDED 
MEMORANDUM OF POINTS AND 
AUTHORITIES IN SUPPORT OF 
UNOPPOSED MOTION FOR 
PRELIMINARY APPROVAL OF CLASS 
ACTION SETTLEMENT 
 

DATE: March 8, 2022 
TIME: 2:00 p.m. 
DEPT: SS 007 
COMPLAINT FILED: November 16, 2017 
Trial Date: Not Set 

 

E-Served: Feb 10 2022  2:56PM PST  Via Case Anywhere
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DECLARATION OF CHARLES J. CRUEGER 

I, Charles J. Crueger, declare as follows: 

1.! I am an attorney with the law firm of Crueger Dickinson LLC and am one of the 

attorneys representing Plaintiffs in the above-captioned matter.  

2.! I have personal knowledge of the facts stated herein, which I believe to be true. 

3.! This declaration is submitted in support of the concurrently filed Plaintiffs’ Notice 

of Unopposed Motion and Motion for Preliminary Approval Of Class Action Settlement. 

4.! A true and accurate copy of the revised Settlement Agreement to the above 

captioned matter signed by the Parties on or about February 9, 2022, is attached hereto as Exhibit 

A.  

5.! Plaintiffs served 119 interrogatories, 29 requests for admission, and 128 requests to 

produce documents on Defendants.  

6.! Defendants served 237 interrogatories and 121 requests to produce documents on 

Defendants.  

7.! Plaintiffs also served 7 third-party subpoenas. Defendants served 4 third-party 

subpoenas.  

8.! Defendants produced over 268,557 pages of documents (73,136 documents), 

including 49,385 emails.  

9.! Plaintiffs produced over 143,809 pages of documents from their files (72,002 

documents), as well as more than 17,661 pages of documents they received from third-party 

subpoenas (Bass Subpoena 8805; Skillsoft Subpoena 8856).  

10.! Plaintiffs also took 18 days of deposition testimony, while Defendants took 4 days 

of depositions. 

11.! Plaintiffs submitted over 155 documents, as well as testimony by 20 witnesses and 

declarations by both Plaintiffs, a current agent, and a former manager, to support their class 

certification motion.  

12.! Farmers opposed certification by submitting numerous documents and deposition 

testimony excerpts, as well as 65 declarations by agents and Farmers’ managers.  
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13.! Plaintiffs served the report of their expert Jay Finkelman with their certification 

motion, which totaled 17 pages.  

14.! Farmers served two expert reports (Lewen & Van Hedges) with their opposition 

papers, totaling 59 pages. 

15.! Plaintiffs served a rebuttal expert report from Dr. Samantha Iyengar with their 

Reply submission, totally 27 pages (with exhibits).  

16.! According to information Defendants produced after the Court granted class 

certification, the class the Court certified includes approximately 6,369 agents. 

17.! On May 28, 2021 the Court of Appeals denied Defendants’ petition to review the 

Certification Order. 

18.! Plaintiffs believed merits discovery would likely take over a year. This would 

include discovery on the underlying issue of whether the agents were “employees” for purposes 

of section 2802, the issues of FGI’s liability as a joint employer or under an alter ego theory, 

FGI’s liability under section 2753 for willful misclassification, categories of unreimbursed agent 

expenses recoverable under section 2802, and other issues related to manageability that Farmers 

raised during certification.  

19.! This discovery would have required substantial productions of documents and 

emails, subpoenas to third parties, and numerous depositions of both Farmers’ and third-party 

witnesses and would have required both parties to prepare and disclose more fulsome expert 

testimony on liability issues as well as expert depositions. 

20.! On May 25, 2021, Plaintiffs filed a motion for summary adjudication of Farmers’ 

twelfth affirmative defense that Defendants already reimbursed all or part of the certified class’ 

expenses by paying enhanced commissions. The motion was scheduled for hearing on October 6, 

2021, but the Court took that motion off the schedule in light of the parties’ settlement 

agreement.  
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21.! Plaintiffs also anticipate that both parties would have filed additional dispositive 

motions and motions in limine prior to trial, and that Farmers would have moved to decertify the 

class. 

22.! The discovery activity in this case required the parties to meet and confer 

numerous times about discovery disputes and to involve the Court when those efforts came to an 

impasse. 

23.! Plaintiffs spent thousands of hours investigating the claims to prepare the case for 

class certification and, eventually, for trial.  

24.! Plaintiffs interviewed numerous third-party witnesses, including fact witnesses, 

declarants whose declarations Farmers submitted in support of its opposition to class 

certification, potential experts, and class members. Plaintiffs also obtained declarations from 

certain third parties to support certification. 

25.! Plaintiffs also researched and analyzed the applicable law as to Plaintiffs’ claims, 

including extensively researching—and then briefing for certification—issues related to 

misclassification under California law, joint employer status, and expense reimbursement under 

Lab. Code § 2802. 

26.! Plaintiffs also researched various issues related to Farmers’ affirmative defenses, 

including filing a motion for summary adjudication on Farmers’ affirmative defense that it paid 

enhanced commissions to reimburse expenses.  

27.! Plaintiffs also identified and retained experts to assist with their preparation of the 

case. This included retaining experts to support class certification. 

28.! The parties have explored avenues to settle this case since its inception. Counsel 

for Plaintiffs and the Exchange Defendants initially met for a full-day mediation before the Hon. 

Judge Meisinger on August 13, 2018, in Los Angeles. They were unable to agree on a resolution 

and, until recently, had no further substantive discussions about settlement. Instead, they focused 

on certification and preparing the case for trial. 
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29.! After the Court granted certification, the parties agreed to mediate before Barbara 

Reeves of JAMS. These efforts included counsel for the parties meeting independently with Ms. 

Reeves prior to the mediation, and then a full day of mediation on Wednesday, April 7th, 2021, 

conducted remotely over Zoom. With the mediator’s assistance, the parties exchanged competing 

settlement terms and discussed their respective assessment of the merits. They disagreed, 

however, over the path to resolution.  

30.! Believing that the negotiations may benefit from an in-person mediation, the 

parties agreed to a third mediation with Randy Wulff in Napa, California, on June 1, 2021. The 

parties exchanged confidential mediation statements prior to the mediation outlining their 

settlement positions and views on the merits. At the conclusion of a full day of intense 

negotiations, the parties reached a tentative agreement on the terms of a settlement. But even 

then, it took nearly four months of often contentious negotiations, and Mr. Wulff’s additional 

assistance, for the parties to finally agree on the terms of the settlement that they then executed 

on September 30, 2021. 

31.! Attached hereto as Exhibit B is copy of the resumes for Crueger Dickinson LLC, 

Wexler Wallace LLP, Milberg Coleman Bryson Phillips Grossman, PLLC, and Nelson & Fraenkel 

LLP, the attorneys for Plaintiffs and the certified class. 

32.! The fee will be allocated according to each firm’s proportionate share of legal 

services and all costs shall be split between Attorneys, as Attorneys deem fit.  

33.! Each of the Class Counsel has been involved in the prosecution of the action over 

the nearly 4 years the matter has been pending and have incurred costs to prosecute this action. 

Plaintiffs will file a complete accounting of expenses incurred with their motion for attorneys’ fees 

and costs prior to final approval. The costs Plaintiffs have incurred to date total approximately 

$492,874 and fall into the following categories: 

!! $147,358.86 for travel and travel-related expenses, including depositions and 

court appearances.  

!! $136,378.09 for experts, consultants, and mediation expenses.  
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!! $97,972.77 for deposition and videographer expenses.  

!! $108,589.99 for administrative expenses, including document review and 

copying for filings. 

!! $2,574.70 for court fees. 

34.! Attached hereto as Exhibit C is a copy of the decision in the United Farmers 

Agents Association (UFAA) prior challenge to Farmers’ systemic practices: Court’s Statement of 

Decision in United Farmers Agents Assoc., Inc. v. Farmers Group, Inc. et. al. (L.A. Sup. Ct., Jan 

13, 2017) Case No. BC 497447.  

35.! Both Plaintiff Irene Parry and Plaintiff Jeanette O’Sullivan played key roles in 

bringing about this Settlement and their service to the Class has been extraordinary. This case 

originated because of Plaintiffs. Plaintiffs identified the misclassification issue, believed that 

Farmers was not treating them and their fellow agents consistent with their independent 

contractor classification, researched what could be done, and contacted Class Counsel. Plaintiffs 

devoted their own time to gather essential information for Class Counsel to assist them in 

researching the merits of the claims as well as reviewing drafts of the pleadings prior to filing. 

Once the case was filed, both Plaintiffs spent time gathering tens of thousands of pages of their 

own documents to produce in discovery and responded to written discovery. Both Plaintiffs also 

devoted substantial personal time to assisting Class Counsel with case preparation and 

depositions, including traveling to Chicago to meet with Class Counsel, and both Plaintiffs sat for 

two depositions each. They have been involved in every aspect of this case, helped Class Counsel 

analyze various issues, and stayed involved in settlement negotiations, including reviewing the 

Settlement and exhibits prior to signing. 

36.! Based on information Defendants produced!showing both the number of agents in 

the class and each agent’s start date and end date during the class period, Plaintiffs constructed a 

formula that calculated each agent’s service during the class period, summarized as follows: 
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37.! According to Plaintiffs’ tax returns, Plaintiff Parry averaged approximately $4,900 

per month in expenses during the class period, and Plaintiff O’Sullivan averaged approximately 

$6,300 per month in total expenses during the class period. 

38.! Inputting the $ 4,900 per month average cost number!as an average expense per 

Class Member per month into the formula Plaintiffs constructed generates the following numbers: 

 

Active Agents by 
years service Number 

27ears 1,875 

<7ears26years 14 

<6years25years 222 

<Swears 24years 147 

<years23years 174 

«3years22years 240 
2years21years 239 

<year 237 

Totals 3,148 

Former Agents by 
years service Number 

27ears 31 

<7ears26years 332 

<6years 25years 326 
<ears24 ears 469 

<A4years 23years 380 

«3years22years 427 

<2years21years 695 

<1vear 561 

Totals 3,221 

All Agents 
(Active and Former) Number 

27years 1,906 

<7ears26years 346 

<6years25years 548 
<Sears24 ears 616 

<4years23years 554 

<3years22years 667 

2years21years 934 

<1year 798 

Totals 6,369 



!

'!
!"#$%&'&()*+!*,!$-&'%#.!/0!$'1#2#'!)+!.133*'(!*,!3'#%)4)+&'5!&33'*6&%!

!
!

!"

#"

$"

%"

&"

'"

("

)"

*"

!+"

!!"

!#"

!$"

!%"

!&"

!'"

!("

!)"

!*"

#+"

#!"

##"

#$"

#%"

#&"

#'"

#("

#)" !

 
 

 

 

 

 

39.! Inputting the $ 6,300 per month average cost number!as an average expense per 

Class Member per month into the formula Plaintiffs constructed generates the following numbers. 
  

Active Agents by years 
service umber $4,900 
27years 1,875 $829,127,554 
<7ears26years 14 $5,828,751 
<6years25years 222 $79,156,849 
<Swears24years 147 $40,807,521 
<4years23years 174 $37,500,584 
a3years22years 240 $37,242,570 
years21years 239 $22,726,682 
<1year 237 $11,283,656 

Totals 3,148 $1,063,674,167 

Former Agents by 
years service Number $4,900 
7ears 31 13,000,423 
<7wears26vears 332 123,812,397 
<6vears25vears 326 102,928,757 
«Sears4ears 469 116,782,423 
<A4vears23vears 380 56,746,980 
<3vears22vears 427 23,582,495 
<2vears21lvears 695 79,656,649 
<1vear 561 66,023,403 

Totals 3,221 $582,533,528 

All Agents 
(Active and Former) Number $4,900 

27years 1,906 842,127,977 
«7ears 26vears 346 129,641,148 
<6vears 25vears 548 182,085,607 
<5years 24vears 616 157,589,944 
<4years 2 3years 554 94,247,564 
<3vears 22vears 667 60,825,066 
<2vears 2 lvears 934 102,383,331 
<1year 798 77,307,059 

Totals 6,369 $1,646,207,695 
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40.! Inputting the $ 2,500 per month as an average expense per Class Member per 

month into the formula Plaintiffs constructed generates the following numbers 
! !

Active Agents by years 
service Number $6,300 
27years 1,875 $1,066,021,141 
«7years26years 14 $7,494,108 
«6years2years 222 $101,773,092 

ears24years 147 $52,466,813 
<4years23years 174 $48,215,036 
<3vears 22vears 240 $47,883,305 
<2vears21years 239 $29,220,020 
<Iveat 237 $14,507,557 

Totals 3,148 $1,3167,581,072 

Former Agents by 
years service Number $6,300 
27 ear 31 16,714,830 
e7 ears26vears 332 159,187,367 

ears25vears 326 132,336,974 
ears24 ears 469 150,148,830 

<d ears23vears 380 72,960,403 
<3 ears22vears 427 30,320,351 
<2 ears21vears 695 102,415,692 
<1 ear 561 84,887,233 

Totals 3,221 $7486,971,679 

All Agents 
(Active and Former) Number $6,300 

27 ears 1,906 1,082,735,970 
<7 ears26 ears 346 166,681,475 
<6vears 25vears 548 234,110,066 
Swears24vears 616 202,615,643 
<4 ears2 3 ears 554 121,175,439 
<3 ears2 2 ears 667 78,203,656 
<2vears 21vears 934 131,635,711 
<1year 798 99,394,790 

Totals 6,369 $2,116,552,751 



!

)!
!"#$%&'&()*+!*,!$-&'%#.!/0!$'1#2#'!)+!.133*'(!*,!3'#%)4)+&'5!&33'*6&%!

!
!

!"

#"

$"

%"

&"

'"

("

)"

*"

!+"

!!"

!#"

!$"

!%"

!&"

!'"

!("

!)"

!*"

#+"

#!"

##"

#$"

#%"

#&"

#'"

#("

#)" !

! !
!

!

 

41.! To the best of my knowledge following a reasonable investigation, there are no 

conflicts between Crueger Dickinson LLC and the members of the Class in this matter.  

42.! A copy of the Court’s March 4, 2021, Amended Order granting class certification 

is attached hereto as Exhibit D. 

43.! A true and accurate copy of the Declaration of Zoltan M. Nagy is attached hereto 

as Exhibit E. 

44.! A true and accurate copy of the Amended Declaration of Irene Parry in Support of 

Preliminary Approval is attached hereto as Exhibit F. 

Active Agents by years 
service Number $2,500 
27 ears 1,875 $423,024,262 
<7ears26 ears 14 $2,973,852 
6 tears25 ears 222 $40,386,148 
<Swears24vears 147 $20,820,164 
<4 ears2 3 ears 174 $19,132,951 
«3 ears22 ears 240 $19,001,311 
<2 ears2l ears 239 $11,595,246 
< eaf 237 $5,756,967 

Totals 3,148 $542,690,902 

Former Agents by 
years service Number $2,500 

27 ears 31 6,632,869 
a7 rears26vears 332 63,169,590 
c6 rears25years 326 52,514,672 
<Svears 24vears 469 59,582,869 
<4 ears23vears 380 28,952,541 
<3 ears22vears 427 12,031,885 
<2 ears2Ivears 695 40,641,148 
<1 ear 561 33,685,410 

Totals 3,221 $297210,984 

All Agents 
(Active and Former] Number $2,500 
27vears 1,906 429,657,131 
a7years 2 6years 346 66,143,443 
<6 ears 25vears 548 92,900,820 
Sears24vears 616 80,403,033 
<4years 23years 554 48,085,492 
<3vears 22vears 667 31,033,197 
2vears21vears 934 52,236,393 
<1year 798 39,442,377 

Totals 6,369 $839,901,885 
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45.! A true and accurate copy of the Amended Declaration of Irene Parry in Support of 

Preliminary Approval is attached hereto as Exhibit G. 

46.! A true and accurate copy of the Declaration of Justin Parks is attached hereto as 

Exhibit H. 

47.! A true and accurate copy of the Defendants’ Responses to Plaintiffs’ Special 

Interrogatories, Set Two is attached hereto as Exhibit I. 

48.! A true and accurate copy of the Declaration of Robert Herzog is attached hereto as 

Exhibit J. 

49.! A true and accurate copy of the Declaration of Scott Martindale is attached hereto 

as Exhibit K. 

50.! A true and accurate copy of the Declaration of George Edward Martens is attached 

hereto as Exhibit L. 

51.! A true and accurate copy of the Declaration of C. Paul Wazzan is attached hereto 

as Exhibit M. 

52.! A true and accurate copy of the Declaration of Carroll Pritula is attached hereto as 

Exhibit N. 

53.! A true and accurate copy of the Declaration of Jeff Senigaglia is attached hereto as 

Exhibit O. 

54.! A true and accurate copy of the Farmers Smart Office Standards beginning at bates 

label FARMERS002380 is attached hereto as Exhibit P. 

55.! A true and accurate copy of the Smart Office 2.0 Survey Guide beginning at bates 

label FARMERS136748 is attached hereto as Exhibit Q. 

56.! A true and accurate copy of the Smart Office 3.0 Survey Guide beginning at bates 

label FARMERS002426 is attached hereto as Exhibit R. 

57.! A true and accurate copy of the Smart Office Sign Vendor Information Guide 

beginning at bates label FARMERS210417 is attached hereto as Exhibit S. 
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58.! A true and accurate copy of the deposition of Zoltan Nagu taken on August 24, 

2020 is attached hereto as Exhibit T.  

59.! A true and accurate copy of the deposition of Shawn Kitts taken on August 4, 2020 

is attached hereto as Exhibit U.  

60.! A true and accurate copy of the Declaration of Gregory F. Coleman is attached 

hereto as Exhibit V.  

61.! A true and accurate copy of the Declaration of Edward A. Wallace is attached 

hereto as Exhibit W. 

62.! A true and accurate copy of the Declaration of Gabriel Barenfeld is attached hereto 

as Exhibit X. 

63.! A true and accurate copy of the Declaration of Kara Elgersma is attached hereto as 

Exhibit Y.  

64.! A redline showing changes between the current Settlement Agreement attached 

hereto as Exhibit A and the version the parties submitted on December 23, 2021, is attached as 

Exhibit Z; a redline showing changes between the current Settlement Agreement and the version 

the parties submitted on October 6, 2021, is attached as Exhibit Z.1; and a redline showing 

changes between the current proposed notice, attached as Ex. A to the Settlement Agreement, 

and the version the parties submitted on October 6, 2021, is attached as Exhibit Z.2.  

65.! Potential Class Members that Plaintiffs’ counsel has talked with have been 

supportive of the Settlement!and ask how they may participate, and they have provided 

overwhelmingly positive comments to Plaintiffs’ counsel about the Settlement and appreciation 

for the work Plaintiffs’ counsel devoted to the litigation to obtain the Settlement. 

66.! A true and accurate copy of the Declaration of Paige Underwood, Vice President of 

the United Farmers Agents Association (“UFAA”), is attached hereto as Exhibit AA. 
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I declare under penalty of perjury of the laws of the State of California that the foregoing is 

true and correct. 

Executed on this 10th day of February 2022, in Whitefish Bay, Wisconsin. 

 
    By:_________________________________ 
     Charles J. Crueger  



EXHIBIT A









































































Nina Huerta, Esq. 
Jordon R. Ferguson, Esq. 
Jonevin Sabado, Esq. 
LOCKE LORD LLP 
300 South Grand A venue, Suite 2600 
Los Angeles, CA 90071 

For Defendant Farmers Group, Inc.: 

Christopher S. Maile, Esq. 
Gerald M. Siegel, Esq. 
THARPE & HOWELL, LLP 
15250 Ventura Boulevard, Ninth Floor 
Sherman Oaks, California 91403 

WHEREFORE, Plaintiff s, on their own behalf and on behalf of the Settlement 
Class, and Defendants, by their respective duly authorized agents or counsel, have 
executed this Agreement as of the dates set forth below. 

Farmers Insurance Exchange, Truck 
Insurance Exchange and Fire Insurance 
Exchange 

Plaintiff s 

[insert na :] avrecref S,Gd-s 
[insert title] 4ssis[at S-cl· 

2/7/223° 
Date 

Irene Parry 
Plaintiff and Class Representative 

Date 

Date 

Jeanette O'Sulli van 
Plaintiff and Class Representative 

Farmers Group, Inc 

• 5 

' Date 

[insert nams)] tar<gref 5 6>s 
[insert title] /1<5sat <ended7 

2l7/222 
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February t 2022 

February , 2022 

F cbruary _, 2022 

ER BOLEY & ELGERSMA LLP 

Attorneys for Plaintiffs and the Class 

MILBERG COLEMAN BRYSON 
PI-II LLIPS GROSSMAN, PLLC 

Greg F. Coleman 
Arthur Stock 

Attorneys for Plaintiffs and the Class 

NELSON & FRAENKEL LLP 

Gretchen M. Nelson 
Gabriel S. Barenfeld 

Attorneys for Plaintiffs and the Class 
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February_, 2022 

February _7, 2022 

February _, 2022 

WEXLER BOLEY & ELGERSMA LLP 

Kara A. Elgersma 

Attorneys for Plaintiffs and the Class 

MTLBERG COLEMAN BRYSON 
PHILLIPS GROSSMAN, PLLC 

in% 
Greg F. Coleman 
Arthur Stock 

Attorneys/or Plaintiffs and the Class 

NELSON & FRAENKEL LLP 

Gretchen M. Nelson 
Gabriel S. Barenfeld 

Attorneys for Plaintiffs and the Class 
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5 
[PROPOSED] ORDER GRANTING FINAL APPROVAL OF CLASS ACTION SETTLEMENT 

 
 

97622019V.5 

participating Settlement Class Members pursuant to the terms of the Settlement Agreement and 

further orders the Addenda attached as Exhibits A and B to be deemed mutually executed, 

binding and enforceable on the date of final approval in this Order.  

11. The Parties are herebys ordered to comply with the terms of the Settlement. 

12. Nothing in this Order will preclude any action to enforce the Parties' obligations 

under the Settlement or under this Order. 

13. Nothing in the Settlement Agreement shall change or alter the classification of 

Settlement Class Members as independent contractors during the Settlement Class Period, which 

Settlement Class Members who do not timely submit a Request for Exclusion reaffirm. 

14. Pursuant to the Settlement, Settlement Class members who have not excluded 

themselves from the Settlement are permanently barred from prosecuting the Released Claims 

against the Released Parties under the Settlement. 

15. Without affecting the finality of this Order in any way, the Court retains 

jurisdiction of all matters relating to the interpretation, administration, implementation, 

effectuation and enforcement of this Order and the Settlement. 

16. The Parties will bear their own costs and attorneys' fees except as otherwise 

provided by the Court's Order on the Fees, Awards, and Expenses. 

  

 
 IT IS SO ORDERED.  

Dated: ______________, 2022 _______________________________ 
Honorable Amy D. Hogue 
Judge of the Superior Court 
 
 

 













EXHIBIT AA



DECLARATION OF PAIGE UNDERWOOD IN SUPPORT OF PRELIMINARY APPROVAL 

SUPERIOR COURT OF CALIFORNIA 
COUNTY OF LOS ANGELES 

DECLARATION OF PAI GE 
ERWOOD IN SUPPORT OF 

PLAINTIFFS' AM ENDED 
MEMO UM OF POINTS AND 
AUTHORITIES IN SUPPORT OF 
UNOPPOSED MOTION FOR 
PRELIMI NARY APPROVAL OF CLASS 
ACTION SETTLEMENT 

Case No.: BC683856 

Hon. Amy Hogue, SS Dept. 007 

Edward A. Wallace (PHV) 
WAL LACE LEGAL GROUP LLC 
111 W Jackson Blvd. Suite 1700 
Chicago, IL 60604 
Tel.: (312) 589-6272 
Email: eaw@wallacelegalgroupllc.com 

Gregory F. Coleman, Esq. (PHV) 
MIL LBERG COLE BRYSON 
PHIL LIPS GROSS , PLLC 
800 S. Gay Street, Suite 1100 
Knoxville, TN 37929 
Tel.: (865) 247-0080 
Email: greg@gregcolemanlaw.com 

Kara A. Elgersma (PHV) 
WEXL ER BOLEY & ELGERSMA LLP 
55 W. Monroe Street- Suite 3300 
Chicago, IL 60603 
Tel.: 312) 346-2222 
Email: kae@wbe-llp.com 

Defendants. 

FARMERS INSURANCE EXCHANGE; 
TRUCK INSURANCE EXCHANGE; FIRE 
INSURANCE EXCHANGE.; FARMERS 
GROUP, INC.; and DOES 1-100, 

IRENE PARRY, individually and on behalf of 
all others similarly situated; JEANETTE 
O'SULLIVAN, individually and on behalf of 
all others similarly situated, 

Plaintiff s, 
v. 

DA TE: March 8, 2022 
TIME: 2:00 p.m. 
DEPT: SS 007 
COMPLAINT FILED: November 16, 2017 
Trial Date: Not Set _______________ ____J 

Attorneys for Plaintiffs and the Class 

Gretchen M. Nelson (SBN 112566) 
Gabriel S. Barenfeld (SBN 224146) 
NELSON & FRAENKEL LLP 
601 S. Figueroa, Suite 2050 
Los Angeles, CA 90017 
Tel.: (844) 622-6469 
Email: gnelson@nflawfi rm.com 
Email: gbarenfeld@nflawfirm.com 

Charles J. Crueger, Esq. (PHV) 
Erin K. Dickinson, Esq. (PHV) 
Krista K. Baisch, Esq. (PHV) 
CRUEGER DICKIN SON LLC 
4532 North Oakland Avenue 
Whitefish Bay, WI 53211 
Tel.: (414) 210-3868 
Email: cjc@cruegerdickinson.com 
Email: ekd@cruegerdickinson.com 
Email: kkb@cruegerdickinson.com 
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EXHIBIT AA



DECLARATION OF PAIGE UNDERWOOD IN SUPPORT OF PRELIMINARY APPROVAL 

• 
I declare under penalty of perjury of the laws of the State of Oklahoma that the 

The reaction UF AA has received from agents about the proposed settlement has 

UF AA also has become familiar with the proposed settlement of the Parry et. al ». 

UF AA has been made aware of the Parry et al v». Farmers Insurance Exchange et al. 

I have personal knowledge of the facts stated herein, which I believe to be true. 

This declaration is submitted in support of the concurrently fi led Plaintiff s' Notice 

I am the Vice President of the United Farmers Agents Association ("UFAA"), a 

7. 

6. 

5. 

4. 

2. 

3. 

1. 

By:v VY 

Paige Un erw d, Vice President 
United Farmers Agents Association 

foregoing is true and correct. 

Executed on this 10th day of February, 22, in Tul a, Oklahoma. 

been overwhelmingly positive, and UF AA helped Plaintiff s' counsel organize virtual presentations 

to provide basic background information about the Proposed settlement. These events were well 

attended by current and former California agents. UFAA believes that these agents support and 

will want to take advantage of the proposed settlement. 

I, Paige Underwood, declare as follows: 

DECLARATION OE PAIGE UNDERWOOD 

Farmers Insurance Exchange et al litigation and understands the basic terms of that settlement. 

UF AA strongly supports the proposed settlement and believes it provides real and meaningful 

relief to the California agents in the class, including significant monetary relief and changes to 

Farmers' business practices that agents have been complaining about for years. 

litigation pending In the Superior Court of Los Angeles County, including that the Court certified 

a class of California current and former Farmers' agents, which includes agents who are UFAA 

members. 

of Unopposed Motion and Motion for Preliminary Approval of Class Action Settlement. 

professional association whose membership is comprised of current and formers Farmers' agents, 

including current and former agents in California. 
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The Firm 
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Successes 
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looesods0is e lee1tea0coos.noes I see owbhthe fuse 
e Coted6outloooowerode 30door 0do.or% o tints L 1 
t 040rhe fens roooooonth"osot oars4woodete 

Al c4 l Lot ' '0Bu0 ,. - e 80L30 ' t0 :, ,. -M Jr ¢ ct 
0 t - LA94 NO 0e 030 on 
0as, A8i8Cy8.801CC r 

L8Mo 0 ' 04 Ls/fate 
e 8008080 ' cal -Lase ta 

O ' 0/ 
orb.30 KS ts ±ton r ts 4_ Ind 8 ' - 

gt 
.900De -' - 00 - Jy 0a00,d 5104 • 

rurcompeat on ¢ ., 
¢ S24ir put ' mag0° 

3010. 0t ' e %3 • y 4 ,. ./03/000 84 0 ' sue3o 04$¢ e 3 c% 007 0rut formal ruling a 
38000 ropeg 
ong 

f .4 Ate .0N ' wt/l ' /a -­ - ' ' 0et - - ' ' 
0O - ee -, 4 ' hi t l ,. ' t ' - - ¢ 

- ' • 
% c. Ve 12 0€ 4 ' at $3554 

' / t ' ' ' C " ' ' ' A ' 4 
Al .' pl N ' - 0 

- " - - - - " ' ' ,, + ' 4 404 +en 4 • t - ,, 
' - ' r"' ,, ' - ' - 

,- ¢ 4 e " 4 ' '" 4. De 

'" 4 l "" 4 ' 
' - ,- '"'"' t a+0tu - ' ' - 2 " Ma " ' pl 0 e teal £ 

'' t ,; 04 "' Ne 14 ' hr $ f 

' 04us oil 30rS LOS L he 19/ 
atty Ltiget ,, ML4 08 

\I/VwexueR wALtAcE a» 



www.wexlerwallace.com 
 

 

Page 8              

 

, 
' ' ' ' ' ' e l ' 

" ' e t# ' " w '" , ' .l " ,, ' " ' 4 ,, 
Y % e ' ' ' fee " ' 

' My Leen 0 e85eh 

'" No 09 008 M tetu a 
/ 4r e Ly.h Pae 

ct e 8 s " ·r le 4 10 1000 0PM 

" ' 0 ' 4yt et% ' " ' ' C ' M ' 

V " ' 0 

" e0t­ tt Lg ' • Ca9No L ,, . ,_. ' "' ' 

06 0 00826 

" ' ' S /0% ' ,, ' 
' UNY " M ' 

Ateusrut.gatin MOL 4 11 'J 

" ' ' ' " K " ¢ t ' N ,, 4 ), • 1 

g t " " "' N ' 
,, 0 

" ,, ct .4007 ¢ l ei a0 " '3% All0Cut/ to 
Sa 0g Peacte% Leaton MDL4o 220 sow ta100.cf 

' utow.zed cha_ 

e e ' 0 ore ,, c 4L $lb M 
Aites.it at 0n MDL No 0 

' " ' " ' " 
,, t t ' ' ' ' .4 

D ' ,, "' he04 ' e' ,, t " ' MD4 4 

I•, " or ' • ' .rt " G­ vu ' " 
,, '" ' ' " t 

" 
,, 

' 682 ' % ' p% re ' ' ' hi ' ,, ' " ' l 

" " a 0 
gown.ti0oh 
oerci ea e 8 
wore ,re 

' ' 0 '" ' ' ' " " ' " 
,, % J ' 

trust tgat n ML Ne " ,, l ,, 
' " 04 , 000of ' DL t ' 4t4 

" e 

Viste +to3Nth0Na e , 0 st¢ ye , % boMsctcmon 
20rubbo Ca¢ Vc 0 , ' 01295 

\I/VwexuER wALLAc » 



www.wexlerwallace.com 
 

 

Page 9 

 

 
  

' ' ' p» " UV ' 
0o ' ,, ,,, e0ooh040 0 _, ­ 

' soil es4¢ 00 c 6.2­ 

\I/VwexueR wALtAcE a» 



www.wexlerwallace.com 
 

 

Page 10              

 

Practice Areas 

ANTITRUST  

POWELL PRESCRIPTION CENTER, ET. AL. V. SURESCRIPTS, LLC, ET. AL., NO. 1:19-CV-06627 (N.D. Ill.) 

PRECIOUS PLATE, INC., ET. AL. V. OLIN CORPORATION, ET. AL., NO. 1:19-cv-00990 (W.D. NY.) 
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IN RE BROILER CHICKEN ANTITRUST LITIGATION, 16-CV-8637 (N.D. ILL.) 

 

UNITED FOOD AND COMMERCIAL WORKERS UNIONS AND EMPLOYERS MIDWEST HEALTH 
BENEFITS FUND, ET. AL. V. ALLERGAN, PLC NO.: 15-CV-12731 (D.C. MASS.) 

 
IN RE NEXIUM ANTITRUST LITIG., MDL NO. 2409 (D. MASS.) 

IN RE LIPITOR ANTITRUST LITIG., MDL. NO. 2332 (D.N.J.) 
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BUSINESS AND COMMERCIAL LITIGATION  
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CONSUMER PROTECTION  

 

PRIVACY AND INFORMATION SECURITY  
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GOVERNMENT REPRESENTATION  
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MASS TORT LITIGATION  
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SECURITIES AND CORPORATE GOVERNANCE  

 

WHISTLEBLOWER AND FALSE CLAIMS LITIGATION  
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601 So. Figueroa, Ste. 2050, Los Angeles, CA 90017   www.NFlawfirm.com   Main: (844) 622-6469 Fax (213) 622-6019  

 
 
 
Nelson & Fraenkel LLP is a Los Angeles based law firm that specializes in handling complex 
securities, class action, antitrust, insurance bad faith, breach of contract, employment and 
business tort litigation as well as product liability, personal injury and wrongful death claims 
brought on behalf of plaintiffs. Through a team of lawyers, the firm has extensive knowledge and 
expertise and has handled highly complex cases in federal and state courts. The firm has 
successfully prosecuted numerous cases to settlement and through trial. The experience of the 
attorneys who are responsible for handling the firm’s complex class action practice are described 
below. 
 
Gretchen Nelson is a 1983 graduate of Georgetown University Law School.  She received her 
B.A. degree from Smith College in 1976.  She is a past President of the Los Angeles County Bar 
Association and a past Chair of the Litigation Section of that association.  She is currently 
serving a term on the Judicial Council of California.  She is an emeritus member of the Board of 
Governors of the Consumer Attorneys of Los Angeles and served three years as a Trustee on the 
State Bar of California.  She is currently a member of the Board of the Consumer Attorneys of 
California.  And, she previously served a three-year term on the Board of the Association of 
Business Trial Lawyers.   
  
Ms. Nelson has lectured on class and class-related litigation issues as well as trial advocacy, 
admiralty and evidence issues for the Consumer Attorneys Association of Los Angeles, the 
Association of Trial Lawyers, Consumer Attorneys of California, California’s CEB Program, the 
Practicing Law Institute and the ABA’s Tort Trial and Insurance Practice Section.  She has also 
presented class action programs for the National Business Institute and Mealey’s and has 
published articles in the Advocate, the Forum, the Brief and other publications on class, evidence 
and maritime issues.   
 
As a partner in the firm, Gabriel Barenfeld focuses his practice on consumer class actions, 
securities litigation, FINRA Arbitrations and business litigation. He also has experience handling 
products liability cases ranging from automotive products to medical devices. Mr. Barenfeld has 
successfully argued appeals before the California Court of Appeal and has participated in trials in 
federal and state courts. Additionally, Mr. Barenfeld has represented clients in various arbitral 
forums, including claimants in an unauthorized trading case against a brokerage firm and two of 
its brokers before the Financial Industry Regulatory Authority (FINRA). He has further 
represented claimants in a claim before the International Centre for Dispute Resolution 
(American Arbitration Association), represented a Panamanian title insurance agency against a 
large domestic title insurance company in a breach of contract dispute that was successfully 
resolved.  
 
 

N NELSON& 'F Taki 
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A list of representative cases, among others, in which Ms. Nelson and Mr. Barenfeld have had a 
substantial role during their careers is set forth below. 
 
In re Broadcom Corp. Securities Litig., Master File No. SACV 01-275 GLT (MLGx) (C.D. 
Cal.).  Ms. Nelson was local counsel for the Lead Plaintiff in these consolidated securities class 
actions in the United States District Court for the Central District of California, Santa Ana 
Division.  A class settlement for $150 million was achieved after lengthy pre-trial proceedings. 
 
Godinez, v. Schwarzenegger, et al., Los Angeles Superior Court Case No. BC 227352.  Ms. 
Nelson was one of four counsel for the plaintiffs in this public interest lawsuit filed on behalf of 
students and community organizations challenging the manner in which the State of California 
and its various agencies apportioned more than $2 billion in new school construction funds.  
Following extensive briefing and hearing on plaintiffs’ motion for preliminary injunction, the 
claims were successfully settled.  Issues relating to plaintiffs’ counsels’ fee application were 
appealed to the Court of Appeal and resulted in a published opinion affirming the fee award but 
remanding for further findings.  See Godinez v. Schwarzenegger (2005) 132 Cal.App.4th 73. 
 
In re Countrywide Financial Corp. Securities Litig., U.S. District Court Case No. CV-07-5295-
MRP.  Ms. Nelson was Liaison Counsel representing the Lead Plaintiff in consolidated securities 
class actions filed against Countrywide Financial Corp. and various officers and directors, 
underwriters and accountants arising out of the sub-prime lending practices. 
 
In re ATM Fee Antitrust Litigation, U.S. District Ct. Case No. CV 04-2676 CRB (N.D. Cal.)  Ms. 
Nelson was one of the counsel for plaintiffs in consolidated antitrust class actions challenging 
foreign ATM fees charged by a number of banks and other entities.   
 
In re Endosurgical Products Direct Purchaser Antitrust Litigation, U.S. District Court Case No. 
05-CV-8809 JVS (Mlx).  Ms. Nelson was Liaison Counsel for Co-Lead Counsel in these 
consolidated antitrust class action cases.  A class settlement valued at in excess of $20 million 
was achieved and is currently on appeal. 
 
In re Cosmetics, California Superior Court Coordinated Proceedings No. JCCP Case No. 4056.  
Ms. Nelson was one of plaintiffs’ counsel in coordinated class action proceedings that were 
litigated in the Marin County Superior Court arising out of antitrust claims asserted by a class of 
direct purchasers against manufacturers of high-end cosmetics and retailers.  A class settlement 
was achieved valued at in excess of $100 million. 
 
Grossett v. Wenaas, California Supreme Court Case No. S139285.  This is a derivative lawsuit 
filed in the San Diego Superior Court by a shareholder of JNI Corporation against the company’s 
officers and directors charging them with violations of their fiduciary duties and insider trading 
with respect to a secondary offering.  Ms. Nelson was counsel for the plaintiff along with two 
other firms.  After lengthy and protracted proceedings, the trial court dismissed the case based on 
a report by a Special Litigation Committee.  The company was then purchased and the 
stockholders were cashed out.  The appellate court dismissed the appeal on the grounds that the 
stockholder lost standing as a result of the merger.  The California Supreme Court granted 
plaintiff’s petition for review and affirmed the finding that the sale of the company resulted in a 
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loss of standing to a derivative plaintiff.  The decision is Grosset v. Wenaas (2008) 42 Cal.4th 
1100. 
 
In re Emulex Shareholder Cases, JCCP No. 4194.  In these coordinated shareholder derivative 
cases, Ms. Nelson represented plaintiffs asserting claims against the officers and directors of 
Emulex Corporation.  The cases were resolved in an $8 million settlement. 
 
In re Intermix Media, Inc. Shareholder Litigation, Los Angeles Superior Court Case No. BC 
339083.  Ms. Nelson and Mr. Barenfeld were counsel for certain plaintiffs in three consolidated 
class action proceedings asserting claims against the officers and directors of Intermix Media 
Inc. arising out of the sale of the company and its primary asset, MySpace.com, to News Corp.  
Plaintiffs alleged, among other things, that the defendants failed to maximize the value of 
Intermix in the sale.  Following the dismissal of the claims on demurrer, the Court of Appeal 
affirmed the trial court’s order. 
 
Sanchez v. Survival Insurance Co., Los Angeles Superior Court Case No. BC 225524.  Ms. 
Nelson was one of the attorneys representing plaintiffs in a wage and hour case brought against 
an insurance broker.  Following the issuance of an extensive order certifying the class, the claims 
were settled for in excess of $600,000. 
 
Canning v. Music Express, Los Angeles Superior Court Case No. BC 227542.  Ms. Nelson was 
one of the attorneys representing plaintiffs in a wage and hour case brought against a limousine 
company on behalf of its drivers.  The court certified the class and thereafter a $2.2 million 
settlement was achieved and approved by the Court. 
 
Westways World Travel, Inc. v. AMR Corp., U.S. District Court Case No. 99-7689 RJT (C.D. 
Cal.).  Ms. Nelson was one of the counsel for plaintiffs in this class action filed on behalf of a 
class of travel agents against American Airlines and other defendants.  Reported decisions may 
be found at Westways World Travel, Inc. v. AMR Corp., 182 F.Supp.2d 952 (C.D. Cal. 2001) and 
218 F.R.D. 223 (C.D. Cal. 2003).  Following an appeal from the dismissal of the claims on 
summary judgment, the Ninth Circuit reversed in part and affirmed in part the grant of summary 
judgment.  In addition, Ms. Nelson was one of the counsel for plaintiffs in a related class action 
entitled All World Professional Travel Services, Inc. v. American Airlines, Inc. U.S. District 
Court Case No. ED CV 02-849RT (SGL).  Reported decisions in All World may be found at 282 
F.Supp.2d 1161 (C.D. Cal. 2003).   
 
In re Crown Princess Listing Cases, Master Case No. BC356095 (Los Angeles Superior Court).  
Ms. Nelson was appointed to act as one of the Lead Counsel in more than 250 personal injury 
lawsuits filed arising out of an accident during which a 3,500 passenger cruise ship keeled over 
hard after leaving port in Florida in 2006.  
 
In re ZZZZ Best Securities Litigation, Master File No. CV 87-3574 RSWL(Bx) (C.D. Cal.).  
Corinblit & Selzer was appointed by the Los Angeles federal court as sole lead counsel to 
represent the plaintiff class of defrauded securities purchasers.  The ZZZZ Best fraud was 
described by the United States Attorney for the Central District of California as “the most 
massive and elaborate securities fraud perpetrated on the West Coast in over a decade.”  In the 
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consolidated class action cases, the court issued several important published rulings sustaining 
plaintiffs’ claims.  See, e.g., In re ZZZZ Best Securities Litigation, 864 F.Supp. 960 (C.D. Cal. 
1994); and [1990 Transfer Binder] Fed.Sec.L.Rep. (CCH) ¶95,416 (C.D. Cal. 1990).  The case 
was settled for approximately $40 million in cash.  
 
In re Taxable Municipal Bond Securities Litigation, MDL No. 863 (D. La.).  Corinblit & Seltzer 
was among four firms selected for a leadership role in this consolidated multi-district litigation 
brought on behalf of defrauded securities purchasers of municipal bonds.  After five years of 
litigation, the case was settled for approximately $110 million in cash.  
 
Raymark Industries, Inc. v. Stemple, No. 88-l0l4-K (D. Kan.).  While with Corinblit & Seltzer, 
Ms. Nelson defended an attorney in an action brought under the RICO statute and state law for 
alleged fraud in connection with the settlement of a class action case.  The firm was successful in 
obtaining an injunction restraining the prosecution of twelve related actions filed by the plaintiff 
in federal courts located throughout the United States.  After several years of litigation, the case 
was settled and dismissed. 
 
Biben v. Card, No. 84-0844-CV-W-6 (W.D. Mo.)  While with Corinblit & Seltzer, Ms. Nelson 
served as co-lead counsel for plaintiffs with Cohen Milstein Sellers & Toll in consolidated 
securities fraud class action cases.  The plaintiffs achieved substantial pretrial victories, including 
establishing the sufficiency of their claims under the federal securities laws against the director, 
accountant and attorney defendants in that case and in defeating motions for summary judgment 
by the insurance carriers for certain individual defendants.  The case was settled for 
approximately $12 million in cash. 
 
Sanwa Bank California v. Facciani, No. CA001132 (L.A. Sup. Ct.)  While with Corinblit & 
Seltzer, Ms. Nelson was counsel (together with two other plaintiffs’ firms) for a class of 
investors in this state court securities case and a companion federal case in which settlements 
totaling approximately $26 million were obtained on behalf of the investors.  
 
Schneider v. Traweek, No. CV 88-0905 RG(Kx) (C.D. Cal.).  While at Corinblit & Seltzer, Ms. 
Nelson played a primary role in prosecuting the claims of a class consisting of thousands of 
investors in eight limited real estate partnerships.  In granting plaintiffs’ motion for class 
certification, the court determined that “[t]he qualifications of Plaintiffs’ counsel are not at issue, 
since the Defendants conceded at oral argument that no one questions the ability of the law firm 
of Corinblit & Seltzer to prosecute this action on behalf of the proposed class.”  Schneider v. 
Traweek, [1990 Transfer Binder] Fed.Sec.L.Rep. (CCH) ¶95,419 at 97,113 (C.D. Cal. 1990).  
The case was settled for in excess of $14 million.  Other reported decisions in the case can be 
found at Schneider v. Traweek, [1990 Transfer Binder] Fed.Sec.L.Rep. (CCH) ¶ 95,507 (C.D. 
Cal. 1990). 
 
In re Domestic Air Transportation Antitrust Litigation, Master File No. 1:90-cv-2485 MHS.  
While at Corinblit & Seltzer, Ms. Nelson was one of counsel for plaintiffs where the firm was 
appointed by the Atlanta federal court to serve on the Plaintiffs’ Steering Committee.  The 
litigation consisted of more than fifty consolidated antitrust class actions.  The case was settled 
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for $50 million in cash and discount travel certificates with a face value of $408 million, which 
the Atlanta federal court valued as being worth approximately $305 million. 
 
Pinto v. Birr Wilson & Co., Inc., No. CA001058 (L.A. Co. Sup. Ct.).  Corinblit & Seltzer were 
sole counsel for a class of municipal bondholders who had been allegedly defrauded.  Ms. 
Nelson was one of the primary attorneys responsible for prosecuting the case.  The case was 
settled for approximately $1.4 million in cash. 
 
Slaven, et al. v. BP America, Inc., et al., No. CV-90-0705 RJK(JRx) (C.D. Cal.).  Ms. Nelson 
and four other firms prosecuted claims on behalf of a class of businesses who suffered economic 
losses as a result of a massive oil spill off the coast of Huntington Beach that occurred in 1990.  
Reported decisions in the case appear at Slaven v. American Trading & Transp.Co., 146 F.3d 
1066 (9th Cir. 1998); Holifield v. BP America, Inc., 973 F.2d 1468 (9th Cir. 1992); Slaven v. BP 
America, Inc., 190 F.R.D. 649 (C.D. Cal. 2000);  Slaven v. BP America, Inc., 958 F.Supp. 1472 
(C.D. Cal. 1997); Holifield v. BP America, Inc., 786 F.Supp. 853 (C.D.Cal. 1992); Holifield v. 
BP America, Inc., 786 F.Supp. 840 (C.D. Cal. 1991).  The case was settled for in excess of $6 
million. 
  
In re Brand Name Prescription Drugs Antitrust Litig., MDL 997 (E.D. Ill.).  This was an 
antitrust class action against the manufacturers and wholesalers of brand name prescription 
drugs.  Ms. Nelson was one of plaintiffs’ counsel in obtaining certification of a class of 
pharmacies, settling the claims of the class members against certain of the defendants and 
pursuing remaining claims to trial.  Reported decisions are found at In re Brand Name 
Prescription Drugs Antitrust Litig., 186 F.3d 781 (7th Cir. 1999); 123 F.3d 599 (7th Cir. 1998); 
115 F.3d 456 (7th Cir. 1997).  The case resulted in settlements of over $700 million for a class of 
independent pharmacies. 
 
Porter v. City of Los Angeles, Los Angeles Superior Court Case No. BC119914.  While with 
Corinblit & Seltzer and thereafter, Ms. Nelson was one of three attorneys who prosecuted a class 
action on behalf of tenants of a building demolished by the City of Los Angeles asserting claims 
for inverse condemnation and negligence.  The claims were settled following class certification 
and shortly prior to trial for approximately $4 million. 
 
In re Compact Disc Antitrust Litigation, MDL 1216 (C.D. Cal.).  Ms. Nelson was one of 
plaintiffs’ counsel involved in the prosecution of antitrust claims against recorded music 
distribution companies charging the defendants with price fixing compact discs.  Settlements for 
in excess of $50 million were obtained in the case.  
 
In re Amgen Inc. Securities Litigation, U.S. District Court Case No. CV 07-2536 PSG (PLAx).  
Ms. Nelson was Liaison Counsel representing Lead Plaintiff in securities class actions filed 
against Amgen Inc. arising out of allegations that defendant engaged in off-label marketing and 
falsely represented the long-term growth prospects of certain pharmaceutical drugs.  The district 
court certified the class and the decision was affirmed by the Ninth Circuit Court of Appeals.  
Connecticut Retirement Plans and Trust Funds v. Amgen Inc., 660 F.3d 1170 (9th Cir. 2011).  
The U.S. Supreme Court granted certiorari and affirmed the Ninth Circuit in Amgen Inc. v. 
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Connecticut Retirement Plans & Trust Funds __ U.S. __, 133 S.Ct. 1184 (2013).  A settlement 
was achieved and granted final approval by the court in 2016. 
 
Steele v. Rambus, Inc. et al., Santa Clara Superior Court Case No. 1-08-CV-113682.  Ms. Nelson 
and Mr. Barenfeld represented a group of investors who opted out of a prior securities class 
action alleging that the defendants engaged in a long-term fraudulent scheme of backdating stock 
option grants to certain officers, directors and employees by failing to properly account for the 
option grants.  A confidential settlement was achieved.  
 
In re TD Ameritrade Account Holder Litigation, Master File No. C-07-2852 VRW (U.S.D.C., 
N.D. Cal.).  Following the denial of final approval of a class action settlement in this case arising 
out of a security data breach, Ms. Nelson was asked to step into the case to represent the class.  A 
class settlement was achieved providing for up to $5 million in cash benefits for the payment of 
class claims.  The settlement was granted final approval in August 2011. 
 
In re Toyota Unintended Acceleration Marketing, Sales Practices & Products Liability 
Litigation, MDL Case No.10ML 02151 JVS (FMOx).  Ms. Nelson was one of Plaintiffs’ counsel 
on the initial class action filed against Toyota regarding unintended acceleration. Following the 
consolidation of the cases by the Judicial Panel on Multi-District Litigation, she was appointed 
Co-Liaison counsel to State and Federal Cases.  Ultimately the economic loss class action cases 
were settled for $1 billion.   
 
Archer v. United Rentals, Inc. Los Angeles Superior Court Case No. BC296139.  Ms. Nelson 
was one of two counsel representing plaintiffs in a complex class action involving privacy 
violations.  The case was filed in 2003 and was heavily litigated in the trial and appellate courts 
until a settlement was achieved and approved in 2015.  Numerous appeals and writs were filed 
and ultimately resulted in a published opinion at Archer v. United Rentals, Inc.  (2011) 195 
Cal.App.4th 807. 
 
Kaewsawang v. Sara Lee Fresh, Inc., Los Angeles Superior Court Case No. BC360109.  Ms. 
Nelson was brought in to prosecute antitrust claims in this class action involving distributors of 
baked goods.  After the granting of a demurrer on Cartwright Act claims, Ms. Nelson successful 
obtained review on a writ of the issues and obtained an unpublished opinion from the California 
Court of Appeal, Second Appellate District, at Kaewsawang v. Sara Lee Fresh, Inc. (2012) 2012 
WL 1548290.  A class settlement in the amount of $14.5 million was achieved and granted final 
approval. 
 
Orthopedic Systems, Inc. v. Schlein, Alameda Superior Court Case No. RG-05-210781.  Ms. 
Nelson represented a physician in a contract dispute arising out of the licensing of a medical 
device.  When the licensing company stopped paying royalties and sued for declaratory relief, 
Ms. Nelson counter-sued on behalf of the physician.  In 2008, she tried the issues in a three-week 
jury trial.   Ms. Nelson achieved a significant victory on behalf of her client and thereafter was 
counsel with Mr. Barenfeld on the appeal and cross-appeal.  The appellate court issued its 
published opinion in 2012 which resulted in a $4 million outcome for her client.  Orthopedic 
Systems, Inc. v. Schlein (2012) 202 Cal.App.4th 529.  
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Allen v. Hyland’s Inc., Case No., 2:12-cv-01150 DMG (MANx).  This is a consumer class action 
involving homeopathic products which was prosecuted in the U.S. District Court for the Central 
District of California.  Ms. Nelson was one of counsel for plaintiffs and they achieved 
certification of a class and she and co-counsel ultimately tried the case in 2015.  The trial 
resulted in a verdict for the defendants and the matter was appealed and affirmed and reversed in 
part. 
 
Sanchez v. California Public Employee’s Retirement System, et al. Los Angeles Superior Court 
Case No. BC517444.  This is a class action involving claims by purchasers of long term care 
insurance from CalPERS.  Ms. Nelson along with co-counsel have successfully overcome 
demurrers, motions for summary judgment and have achieved certification of a class.  In 
addition, a settlement with other defendants named in the case was achieved in 2017 for $10 
million and the settlement was granted final approval.  The case against CalPERS started the first 
two phases of the trial in June 2019.  The third phase of the trial will commence in March 2021. 
 
Dyer v. Childress, Los Angeles Superior Court, Case No. BC 334445. Mr. Barenfeld 
successfully defeated an appeal by a major movie studio and other defendants of the trial court’s 
denial of an anti-SLAPP motion. The opinion is published at Dyer v. Childress (2007) 147 
Cal.App.4th 1272. 
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Insurance 
 
Young, et al.  v. Nationwide Mut. Ins. Co, et al., No. 11-5015 (E.D. Ky.) (series of class actions 
against multiple insurance companies arising from unlawful collection of local taxes on premium 
payments; class certified and affirmed on appeal, 693 F.3d 532 (6th Cir., 2012); settlements with 
all defendants for 100% refund of taxes collected) (2014). 
 
Nichols v. Progressive Direct Insurance Co., et al., No. 2:06cv146 (E.D. Ky.) (Class Counsel; 
class action arising from unlawful taxation of insurance premiums; statewide settlement with 
Safe Auto Insurance Company and creation of $2 million Settlement Fund; statewide settlement 
with Hartford Insurance Company and tax refunds of $1.75 million ) (2012). 
 
 
Privacy/Data Breach 
 
In Re: U.S. Office of Personnel Management Data Security Breach Litigation, No. 15-1393 (ABJ), 
MDL No. 2664 (D.D.C.) (court appointed interim Liaison Counsel). 
 
In re Google Buzz Privacy Litigation, No. 5:10-cv-00672 (N.D. Cal.) (court-appointed Lead 
Class Counsel; $8.5 million cy pres settlement) (2010). 
 
In re: Dept. of Veterans Affairs (VA) Data Theft Litig., No. 1:2006-cv-00506, MDL 1796 
(D.D.C.) (Co-Lead counsel representing veterans whose privacy rights had been compromised 
by the theft of an external hard drive containing personal information of approximately 26.6 
million veterans and their spouses; creation of a $20 million fund for affected veterans and a cy 
pres award for two non-profit organizations) (2009). 
 
In re: Adobe Systems Inc. Privacy Litigation, No. 5:13-cv-05226 (N.D. Cal. 2015) (settlement 
requiring enhanced cyber security measures and audits) (2015).  
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Farmers Group, Inc. ("FGI") was represented by Christopher Maile, Tharpe & Howell, LLP, 

Shennan Oaks, California. After considering the evidence and witnesses in the trial, the arguments 

of counsel, and all papers received, the court issues this statement of decision. 

I . UFAA Lacks Associational Standing 

UF AA lacks standing to sue. Its lawsuit violates the rule that associational standing is absent 

where the plaintiffs case requires the participation of individual members in the lawsuit. UF AA' s 

members are not similarly situated when it comes to the claims UF AA sought to advance. In 

Amalgamated Transit Union v. Superior Court, 46 Cal.4th 993, 1003-04 (2009) the California 

Supreme Court limited associational standing to " when: '(a) [the association's] members would 

otherwise have standing to sue in their own r ight; (b) the interests [the association] seeks to protect 

are germane to the organization's purpose; and (c) neither the claim asserted nor the relief requested 

requires the participation of individual members in the lawsuit."' Id. In doing so, it adopted the 

federal standard announced by the U.S. Supreme Court in Hunt v. Washington State Apple 

Advertising Commission, 432 U.S. 333, 343 (1977). 

Associational standing exists only where "there is complete identity between the interests of 

the consortium and those of its member[s]... and the necessary proof could be presented 'in a group 

context." (N.Y. State Club Ass'n, Inc. • City of New York, 487 U.S. 1, 10 n.4 (1988) (quoting Hunt, 

432 U.S. at 344.) An association does not "satisf[y] the third prong of the Hunt test simply by 

requesting equitable relief rather than damages. The organization lacks standing to assert claims of 

injunctive relief on behalf of its members where 'the fact and extent' of the injury that gives rise to 

the claims for injunctive relief 'would require individualized proof,' Warth v. Seldin, 422 U.S. at 515 

16, or where 'the relief requested [would] require[] the participation of individual members in the 

lawsuit,' Hunt, 432 U.S. at 343. (Bano v. Union Carbide (2d Cir. 2004) 361 F.3d 696, 714.) 

UFAA's member agent witnesses demonstrated the third prong of the Hunt test could not be 

met because part icipation of the individual UF AA member agents was required to adjudicate each of 

the counts in the complaint. (Association of Christian Schools Intern. v. Stearns (9" Cir. 2010) 362 

Fed.Appx. 640, 645; Rent Stabilization Ass'n of City of N.Y. ». Dinkins (2d Cir. 1993) 5 F.3d 591, 

28 596.) 
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1 

2 

3 A. First Count (Sharing of Policyholder Infonnation) 

programs impose impermissible production goals on UFAA members in violation of various Agent 

Appointment Agreements. No evidence was off ered by UFAA regarding EDGE. Therefore, Plaintiff 

has failed to meet its burden of proof to that program. 

No UFAA member off ered testimony establishing either AGM or Take 5 violated the AAAs 

or created performance standards. The testimony by UF AA members regarding AGM and Take 5 

varied. With respect to AGM, some members felt pressure to improve their grade but none suggested 

termination of their AAA was related in any way to AGM. 

As for Take 5, the varied testimony would require the court to engage in an ad hoc inquiry to 

each UF AA member whether: 1) any performance standards were imposed; and 2) whether a 

parti cular member suff ered injury . This ad hoc factual inquiry illustrates UF AA' s lack of 

4 UF AA assert ed its member agents were victims of FGI or Farmers allegedly shari ng 

5 information with 21" Century about Farmers customers gathered by those agents. 21 Century, in 

6 turn, purportedly solicited those customers to move their insurance business from Farmers to 21 

7 Century. Only two witnesses, Jose Soberanes and Thana Robinson, addressed this issue for UF AA 

8 (without providing evidence establishing that the alleged sharing occurred). The nature of their 

9 purport ed harm was distinct. Ms. Robinson complained about reduced commission on a policy 

10 written by Fire Insurance Exchange, not by 21" Century. Mr. Soberanes contended he was injured by 

11 missing out entirely on commissions on unidentified policies allegedly written by 21" Century. 

12 Nothing in either agent's testimony demonstrated anything other than potentially isolated incidents. 

13 This testimony shows that UFAA was relying on the participation of individual member agents to 

14 support Count I and also demonstrates the individualized nature of the dispute. This evidence 

15 establishes the absence of standing. 

16 B. Second Count (Performance Standards) 

UFAA seeks a declaration prohibiting Fanners from using certain programs for its agents. 

Specifically, the Agency Growth Model ("AGM"), Take 5, and EDGE. UFAA claims these 
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1 associational standing. (Rent Stabilization Ass'n of City of NY, supra, 5 F.3d at 596; Association of 

2 Christian Schools Intern., supra, 362 Fed.Appx. at 645.) 

3 UF AA argued that, apart from agent testimony, it established its case through the testimony of 

4 Farmers representatives who acknowledged agents' pre-2009 AAAs were in jeopardy if they failed to 

5 achieve acceptable business results. But acceptable business results were not defined by AGM. 

6 Further, a principal is entitled to require acceptable business results from an agent. (Magpali v 

7 Farmers Group, Inc. (1996) 48 Cal.App.4th 471, 482-83.) An agent-by-agent inquiry would be 

B required to determine whether or how Farmers used AGM to assess any particular agent's individual 

9 business results. Accordingly, there is no standing on this count. 

10 C. Third Count (Offi ce Standards) 

11 The AAA s' requirement the agent follow normal good business practices reflects Farmers' 

12 legitimate interest in the location, nature and business hours of their offi ces. Magpali , supra at 483. 

13 UFAA called individual UFAA members to testify and participate in the case as to their unique or 

14 idiosyncratic circumstances. One agent, Karen Campagna sought to defend her decision to work out 

15 of her home. Another, Dirk Fulton, sought to defend his decision to share space with a plastic 

16 injection molding fabri cator . 

17 The exper ience of each agent was unique. This court would have to make an ad hoc factual 

18 inquiry as to each agent, making the issuance of declaratory relief impossible. These circumstances 

19 necessari ly defeat associational standing. (Rent Stabilization Ass 'n of City ofN.Y., supra, 5 F.3d at 

20 596; Association of Christian Schools Intern, supra, 362 Fed.Appx. at 645.) 

21 /// 

22 D. Fourth Count (Mutual No-Cause Termination) 

UFAA's claim the three-month no cause tennination clause is unconscionable requires 

individualized proof. Subdivision (a) of Civil Code section 1670.5 requires a contract's 

unconscionabili ty be determined " at the time it was made." The thousands of contracts at issue here 

were made over several decades. An unconscionability determination requires the part ies be afforded 

the " opport unity to present evidence as to (the contract's] commercial setti ng, purpose, and eff ect." 

(Ci. Code $ 1670.5, subd. (b).) Such factors vary from agent to agent, contract negotiation to 
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Therefore, the court finds UF AA did not have associational standing with respect to the 

2 Counts in the complaint.' 

3 II. Even Assuming UF AA Had Associational Standing, It Is Not Entitled on the 

4 Meri ts to the Requested Relief 

5 A. The Three-Month Written Notice Termination Provision is Not Unconscionable 

6 UFAA's fourth count seeking a declaration the AAAs' bilateral three-month termination 

7 provision is unconscionable as applied to Farmers' right to terminate (but not to the agents' right to 

8 do so) aff ects other counts as well. The disputed clause permits either the Agent or the Signatory 

9 Defendants to terminate the AAA, without cause, on three months' written notice. UFAA argues that 

10 its members should retain the right to terminate the agreement without cause, but that such right 

11 should be transformed from mutual, to unilateral, depriving the Signatory Defendants of the same, 

12 contracted-for right. To grant such relief would extend to UFAA members, who are independent 

13 contractors, greater job security than is extended to employees. Employees in this State are presumed 

To establish unconscionability, UFAA must prove both substantive and procedural 

unconscionability. (Sanchez, supra, 61 Cal.4" at 910.) UFAA did not establish at trial the bilateral 

(Ci. Code, §1570.5, subd. (b).) 

A plaintiff seeking a declaration of rights under an agreement has the burden of establishing facts justifying the court 
exercising its discretionary powers to grant declaratory relief. (Boosman v. United Building Co. (1952) 109 Cal.App.2d 
486, 488). The court finds UFAA has not met this burden as to any of its four declaratory relief counts. 

14 to be at-will . (Labor Code §2922.) 

The party asserting unconscionability bears the burden of proof. (Sanchez, supra, 61 Cal.4th 

at 911.) Civil Code section 1670.5, subdivision (a), mandates a clause can be only be deemed 

unconscionable "[i]f the court [so finds] as a matter of law...." Further, Civil Code Section 1670.5 

requires this Court to determine the unconscionability of the contract "at the time it was made." 

(Sanchez, supra, 61 Cal.4th at 920 (citing to Ci . Code $ 1670.5); Sonic-Calabasas A, Inc. v. Moreno 

(2013) 57 Cal.4th 1109, 1134 ["In determining unconscionability, our inquiry is into whether a 

contract provision was 'unconscionable at the time it was made."' (citation omitted)].) It also 

requires this court to consider "commercial setting, purpose, and eff ect" of the clause at that time. 
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provides the part y with super ior bargaining strength a type of extra protection for which it has a 

1 termination provision is substantively unconscionable. " Substantive unconscionabil ity focuses on th 

2 actual tenns of the agreement," not "the manner in which the contract was negotiated and the 

3 circumstances of the parties." (Am. Software, Inc. • Ali (1996) 46 Cal.App.4th 1386, 1390 [emphasi 

4 added]; Lanigan v. City of Los Angeles (2011) 199 Cal.App.4th 1020, 1036 [explaining "substantive 

5 unconscionabili ty focuses on the actual tenns of the agreement .... ").) 

6 A party to a contract "cannot avoid a contractual obligation merely by complaining that the 

7 deal, in retrospect, was unfair or a bad bargain. Not all one-sided contract provisions are 

a unconscionable; hence the various intensifiers in our fonnulations: 'overly harsh,' 'unduly 

9 oppressive,' 'unreasonably favorable," " all of which " mean the same thing." (Sanchez, supra 6l 

10 Cal.4" at 911 [emphasis in original, also equating to "shocks the conscience" standard].) Substantive 

11 unconscionability is a deal which "no man in his senses and not under a delusion would make on the 

12 one hand, and no honest and fair man would accept on the other." (Brobeck, Phleger & Harrison v 

13 Telex Corp. (9th Cir. 1979) 602 F.2d 866, 875, quoting Swanson v. Hempstead (1944) 64 Cal.App.2d 

14 681,688; see Hume v». United States (l 889) 132 U.S. 406, 406, quoting this standard from Earl of 

15 Chesterfield v. Janssen, 2 Ves. Sr. I 25, I 55.) From the standpoint of substantive unconscionabili ty, 

16 the question is whether the actual tenns of the agreement are unduly one-sided. The question is 

17 whether the bargain reached is so far beyond the range of commercially reasonable outcomes that a 

18 court , in good conscience, cannot enforce it. 

The three-month termination provision in the AAA s is bilateral, giving both the Signatory 

Defendants and agents equal r ights to tenninate the AAA on three months' wri tten notice. A mutual 

provision is not one-sided and a powerful indication the clause is not unconscionable. (See Sanchez, 

supra, 61 Cal.4th at 924 [arbitration clause not unconscionable where it bilaterally allowed both sides 

to re-arbit rate part icular ly adverse rulings].) The evidence presented is both agents and the Signatory 

Defendants at various times exercised their r ights under this clause. 

"[UJnconscionability turns not only on a 'one-sided' result, but also on an absence of 

'justification' for it."' (Armendariz, supra, 24 Cal. 4th at 117-18, quoting A & M Produce Co. v. 

FMC Corp. (1982) 135 Cal.App.3d 473, 487.) "[A] contract can provide a 'margin of safety' that 
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1 legitimate commercial need without being unconscionable."' (Id. at 117, quoting, Stirlen v. 

2 Supercuts, Inc. (1997) 51 Cal.App.4th 1519, 1536.) 

3 The Signatory Defendants, like any principal, have a legitimate interest in their agents' 

4 perfonnance. (Magpali , supra, 47 Cal. App. 4th 1024.) David Lewin, Ph.D., professor at the 

5 Anderson School of Management at UCLA testified a no cause relationship is the nonn for 

6 employees and various independent contractors (e.g., clients typically may terminate their 

7 relationship with lawyers and other professionals without demonstrating cause). He explained such 

8 clauses have ample justification in allowing parties to get out of long-term arrangements when 

9 circumstances change or something unforeseen or unexpected happens. 

10 UFAA offered testimony fr om its members that they have to invest time, eff ort and money 

11 into their agencies. But that is no diff erent from many other perfectly enforceable relationships 

12 without showing cause for the termination. Employees invest time and eff ort into building a career. 

13 Many invest in training (MCLE for example), advanced degrees, tools and wardrobes. That does not 

14 negate the viabili ty of their no-cause tennination provisions or ri ghts. 

15 Agents' investments of time and money do not undennine the justification for the three-mont 

16 wr itten notice termination provision, especially a mutual, three-month wr itten termination provision. 

17 I t does not make that provision "overly harsh,' 'unduly oppressive,' 'unreasonably favorable," or 

18 shocking to the conscience. (Sanchez, supra, 61 Cal.4th at 911.) 

19 Court s have consistently rejected claims mutual no cause termination provisions are 

20 unconscionable. (See Premier Wine & Spirits v. E. & J. Gallo Winery (E.D. Cal. 1986) 644 F.Supp. 

21 1431, 1440-41 [holding that a clause allowing for no cause termination on thirt y days' notice is " not 

22 substantively unconscionable because it does not reallocate 'the r isks of the bargain in an objectively 

a, 23 unreasonable or unexpected manner " " ]; Gilchrist Machinery Co. v. Komatsu America Corp. (S.D. 

24 Miss 1984)601 F.Supp. 1192, 1201 [applying California law, finding mutual 90-day termination 

, 25 provision not unconscionable].) 

, 26 Nor can agents claim they have lost their policyholders because policyholders are not the 

27 property of the agents. Agents agree in the AAA the customer lists are the property of the company. 
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termination on wr itten notice, and the amount is in the range of a year's commissions. 

UFAA's requested relief would result in a contract that is commercially unreasonable. 

UF AA's offi cers and members testified to a variety of actions proposed by defense counsel in cross­ 

examination as hypotheticals, for which, fr om their view, Farmers could not terminate the 

relationship upon three months wr itten notice, e.g, displaying the Nazi flag in the agent's offi ce, 

refusing to sell insurance to African-Americans and shouting obscenities at customers. Clearly, no 

[See Section I of 1984 AAA.] Agents gain customers by utili zing the Signatory Defendants' good 

2 will , advertising, brand name and trademarks. 

3 Dr. Lewin testi fied the no-cause termi nation clause in the AAA s was common, conspicuous, 

4 and had a solid basis in commercial reality. Likewise, the expert testimony of Van Hedges 

5 demonstrated that, based on a December 2015 survey he conducted of some 24 insurance companies 

6 in the United States, every single company included a no-cause termination provision in their agency 

7 contracts. All contr acts but one were bilateral (a single contr act gave only the insurance company the 

8 power to terminate without proving cause; all of the other agreements were bilateral). 

9 The three-month wr itten notice tennination provision in the pre-1984 and 1984 AAA s is also 

10 commercially reasonable in it also reflects a fundamental principle of agency law. An agency 

11 terminates whenever an agent decides to renounce it, or whenever the principal decides to revoke it. 

12 (Civ. Code§§ 2355, 2356.) "The principal's power of revocation is absolute." (Woolley v. Embassy 

13 Suites, Inc. (1991) 227 Cal.App.3d 1520, 1530. The principal-agent relationship always "depends 

14 upon the mutual assent" of both the principal and the agent. (Id. at 1529-30.) The principal and 

15 agent are free to limit-by contract-their otherwise absolute right to end their business relationship. 

16 (Id at 1530.) But the default, baseline premise is a mutual, no-cause termination right as embodied 

17 in the challenged clause. 

Significantly here, on termination of the business relationship, by either party, the Signatory 

Defendants pay the agents " contract value," calculated per a formula in the AAA , which can be 

substantial. The testimony of numerous witnesses established the contract value sum is a contractual 

benefi t paid regardless of whether UFAA or the Signatory Defendants initiate the three-month 
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1 business should be forced to remain in a principal-agent relationship in such circumstances. UF AA's 

2 proffered construction would result in a contract that fli es in the face of commercial reali ties. 

3 Because UF AA has not demonstrated that the bilateral no cause termination clause in the 

4 AAA s is substantively unconscionable, it is not necessary to consider procedural unconscionabili ty. 

5 Both types ofunconscionability must be proven in order for the clause to be unconscionable. 

6 (Sanchez, supra, 61 Cal.4th at 910.) 

7 If procedural unconscionabili ty is considered, then the evidence shows that UF AA has also 

8 not met its burden under that prong either. "[Procedural unconscionability focuses on the manner in 

9 which the contr act was negotiated and the circumstances of the part ies." (American Software,, I nc. 

10 Ali (1996) 46 Cal.App.4th 1386, 1390-91 (emphasis added); Sanchez, supra, 61 Cal.4th at 910-12.) 

11 The standard is a sliding scale-the greater the procedural unconscionability, the less substantive 

12 unconscionability must be shown-and vice versa. (Sanchez, supra, 61 Cal.4th at 910.) UFAA 

13 seeks a declaratory ruling, as to all California UF AA Member Agents, that the bilateral termination 

14 provision is unconscionable. To obtain declaratory relief on behalf of California UFAA members 

15 that a term of a contract is unconscionable, the declaration of procedural unconscionability must be 

16 true as to all of those individuals. 

Although the AAA was a form contract, there was no uniform evidence of procedural 

unconscionability -- necessary to obtain a declaration the AAA was unconscionable to all California 

UF AA members. UFAA's members report ed having varying exper iences as to what, if anything, wa 

said about the three-month wr itten termination provision, and what was said to them about the 

contract in general. UFAA's procedural unconscionabili ty theory rests on the premise all of its 

California member agents were orally told the same thing at the time of signing the AAAs. (See 

Complaint, 118.) The evidence did not support this. 

Most ofUFAA's witnesses acknowledged they understood at the time of signing the AAA 

that the no-cause termination provision was in force, or heard nothing to suggest it was not. As to 

those agents, there would be no or de minimus procedural one-sidedness. The AAA is not an overl y 

long or dense contract. Its provisions are readily seen and understandable by anyone, especially one 

embarking on a new business ventur e, who reads it. A few agents claimed they were told that only 
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t five "immediate tennination" grounds could justify a tennination under any circumstances; one 

2 claimed to have understood just two such grounds could be used by the Signatory Defendants; still 

3 another thought only "theft" could justify tennination. Fanners proved it follows a consistent 

4 practice of informi ng all agents the wri tten tenns of the AAA are controlling. Farmers' witnesses 

5 established they trained Division Marketing Managers ("DMMs"), District Managers ("DMs") and 

6 other representatives ofFanners regarding how to explain to agents the terms of the AAA s. DMMs 

7 and DMs were instructed to read the contract to prospective agents word-for-word. 

a Fanners produced testimony by DMMs, DMs and agents in their exper ience, encompassing 

9 over a thousand Career Conversion meetings, no agents were told the grounds for termination of the 

10 AAA were other than as specified in the contract. The weight of the evidence is no agent could have 

11 reasonably understood the AAA was anything other than tenninable for no cause, on three-month 

12 written notice. 

The court finds the three-month written notice termination provision is not overly harsh, 

unduly oppressive, or unreasonably favorable to the Signatory Defendants, nor does it shock the 

conscience. I t is a common contract provision, mutual and bilateraJ on its face that is appropr iate and 

necessary in a potentially long-term principal/independent contractor agent relationship such as the 

one here. It recognizes the commercial reality that if the parties do not want to do business with each 

other anymore, they cannot and should not be forced to continue the relationship. It is not hidden or 

not understood. It did not result fr om any substantial procedural deception. 

For these reasons, UFAA's fourt h count fails as a matter of law. Furt her , because the no- 

cause termination provision is enforceable and not unconscionable, UFAA's claims as to 

perf ormance and offi ce location standards necessarily fail as well. If, as the AAA permits, the 

Signatory Defendants can terminate the AAA , on three-months' notice, for no reason at all , the fact 

that they have or even let others know, some cr iter ia (e.g., performance results, business practices) 

that they consider in the exercise of their unbr idled discretion does not make those factors improper. 

To the contrary, it protects the Signatory Defendants' use of such factors as wholly within their 

27 unconstrai ned discretion. 
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1 B. Evidence and Reasonable Interpretation of the AAAs Do Not Support UFAA's Claim 

2 Defendants May Not Establish Performance Standards 

3 In the Second Count, UF AA seeks a declaration, as to the UF AA members operating under 

4 pre-2009 AAAs, prohibiting the Signatory Defendants from using certain programs UFAA claims 

5 required its members to meet sales production requirements. The only programs for which UFAA 

6 sought declaratory relief were those listed in paragraph 107 of the Complaint -- the Agency Growth 

7 Model ("AGM"), Exclusive Distribution Growth Excellence ("EDGE") and Take 5.2 The evidence a 

8 trial established these programs set no mandatory performance "goals" or "standards." Instead, they 

9 were " best business practices" (or, in the case of EDGE, an initiative) developed to assist Farmers 

10 agents in improving their agencies. UFAA presented no evidence as to EDGE. Accordingly, its 

11 claim in that regard is apparently abandoned. 

12 1. Farmers has the r ight to set perf ormance goals. 

2 In closing argument counsel for UF AA claimed UFAA now seeks a diff erent remedy-a blanket 
declaration Defendants cannot impose any performance standards under the pre-2009 AAA s. This 
claim is deficient for the same reason the claim in UF AA's ori ginal complaint is deficient. 

13 Nothing in pre-2009 AAAs prohibits the Signatory Defendants from setting performance 

14 goals. The Signatory Defendants appoint agents to sell insurance. As the principal in that 

15 relationship, the Signatory Defendants have the ri ght to set expectations about how much insurance is 

16 to be sold for the relationship to continue, even if the contr act allows the agent to detennine the time, 

17 place and manner in meeting those expectations. Signatory Defendants have the right to expect 

18 positive business results and to determine what constitutes adequate results. (Magpali , supra, 48 

19 Cal.App.4th at 482-83; Varisco v. Gateway Science (2008) 166 Cal.App.4" 1099, 1103; Beaumont­ 

20 Jacques v. Farmers Group, Inc. (2013) 217 Cal.App.4th 1138, 1146.) Nothing in any of the AAAs 

21 bars Farmers from setting performance goals. 

UFAA argued the 2009 AAA version's express reference to performance standards negates 

Farmers' right under the pre-2009 AAA, as a pr incipal in an independent contractor relationship, to 

establish required results, while leaving the means of achieving them to its agents. Magpali , disposes 

of this argument. Magpali involved the very independent contractor relationship at issue in this case, 
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1 namely, the pre-2009 AAA. Magpali held that based on the "normal good business practice" 

2 provision in the contract, an agent has no basis to complain about the establishment by Farmers of 

3 positive business results as a requirement for the continuation of the agreement. (Magpali , supra, 48 

4 Cal.App.4th at 482-83.) 

That a later contract (between diff erent parties, i.e., with diff erent agents) is more precise doe 

not change the meaning of a prior contract. (Addison v. Burnett (1996) 41 Cal.App.4th 1288, 1295 

[changes meant to " ill uminate, but do not alter ," the substance of provision in pr ior contr act]; see 

Clinton Physical Therapy Services, P.C. • John Deere Health (Iowa 2006) 714 N. W.2d 603, 615-16 

[" A specific clause placed in the 2001 contr act by the part ies concerning new offices does not show 

the intent of the parties in 1996 regarding the application of paragraph 3(s) to new offi ces. Thus, the 

2001 contract was not relevant to the interpretation of the 1996 contract. It did not make either of the 

competing meanings asserted by the parties more likely or less likely than it would be without the 

evidence"]; Martin Lane Co. v. US (Ct. CL 1970) 432 F.2d 1013, 1021 ["[Clarification in a 

subsequent procurement of language which has theretofore given ri se to disagreement is only wise. 

The clarification cannot serve to forgive an unreasonable interpretation of the ear lier language, nor 

properly be regarded as an admission that it was in fact ambiguous."].) 

UFAA argued performance standards violated the pre-2009 AAA 's promise the agent shall 

" exercise the sole ri ght to determine the time, place and manner in which the objectives of this 

Agreement are carr ied out, provided only that the Agent confonn to nonnal good business practice.. 

.. " This provision pennits a pr incipal to require pursuit of the agreement' s objectives, to require 

"normal good business practice," and to determine whether the level of performance by an agent is 

satisfactory. Several UFAA members acknowledged they understood one of the objectives of the 

AAA to be the achievement of a profi t on business sold by agents. 

Asking that agents achieve cert ain results and meet cert ain sales goals is not inconsistent with 

a general provision giving agents the power to detennine the time, place, and manner of perfonning 

the AAA's objectives, including the sale of insurance. Under California law, a pri ncipal has the ri ght 

to direct an independent contractor as to " the results of the work." (Varisco, supra, 166 Cal.App.4th 

28 atll03.) 
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1 C Evidence and Reasonable Interpretation of the AAAs Do Not Support UFAA's Claim that 

2 Agents Can Disregard Normal Good Business Practices When Selecting Offi ce Location 

3 and Maintaining Offi ce Hours 

4 As to this count, UF AA has failed to demonstrate there is a dispute between the parties that 

5 can be resolved by declaratory relief . The requested declaration would not resolve future disputes; 

6 the parties would be right back in court arguing over whether a particular agent's offi ce conforms to 

7 State and Federal laws or whether such an offi ce or hours comply with the AAA 's requirement that 

8 the agent conform to "normal good business practice." In evaluating such "normal good business 

9 practices," an offi ce's hours, location, staffing and customer service practices have to be judged 

10 against standard practices and commercial reality. It would not be possible for a declaration by the 

11 court to resolve countless varied disputes pertaining to offi ce procedures and business practices. 

12 I. The AAAS expressly require agents to comport with "normal good 

13 business practice,"and to provide appropriate facili ties for insurance 

14 business, which includes an appropriate business location and normal 

15 business hours. 

16 In asserting its member agents are entitled to an anything-goes business-practices standard, 

17 UFAA has focused on a single phrase in the AAAs and ignored other significant provisions of the 

18 contracts. UFAA relies solely on an that portion of the AAAs which provides that: "The Agent shall , 

19 as an independent contractor, exercise sole right to detennine the time, place and manner in which th 

20 objectives of this Agreement are carried out,...." (Exhibits 120, 195, 246,] It ignores the next 

21 clause: "provided only that the Agent conform to normal good business practice, and to all State and 

22 Federal laws governing the conduct of the Companies and their Agents." [See, e.g., Exhs. 120, 195, 

, 23 246]. 

"The whole of a contract is to be taken together, so as to give eff ect to every part, if 

, 25 reasonably practicable, each clause helping to interpret the other." (Ci. Code $ 1641; see also Code 

26 Ci». Proc. $ 1858 [Where there are several provisions or particulars, such a construction is, if 

27 possible, to be adopted as will give eff ect to all "].) "The rule's eff ect, among other things, is to 

28 disfavor constructions of contractual provisions that would render other provisions surplusage. (Berg 
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normal business hours. 

v. MIC Electronics Technologies Co. (1998) 61 Cal.App.4th 349, 361-362; Boghos v. Certain 

2 Underwriters at Lloyd's of London (2005) 36 Cal.4th 495, 503; accord, Nat 'I City Police Officers' 

3 Assn v. City of Nat'/ City (2001) 87 Cal.App.4th 1274, 1279.) UFAA cannot rely on the fi rst half of 

4 sentence, ignor ing the second half of the same sentence. 

5 UFAA's interpretation of the AAAs overlooks the provision of the agreement relating to the 

6 agent's duty to provide adequate facilities to service the Signatory Defendants' policyholders and the 

7 rights of the parties to terminate the agreement. In Paragraph B.2 of the AAAs, agents promise to 
8 "provide the facili ties 

necessary 
to 

furn ish insurance serv ices 

to 

all 

poli cyholders of 

the 

Companies.. 

9 .in such a manner as to advance the interests of the policyholders, the Agent, and the Companies." 

10 [Exhibits. 120, 195, 246.] This necessarily implies that agents must provide reasonable facilities and 

11 that their location and hours must reasonably advance the policyholders' and the Signatory 

12 Defendants' interests, not merely those of the agent. (See Ci». Code $ 1655 [contract terms are 

13 deemed to require reasonable compliance].) 

Paragraph C of the AAA s allows that "[i]fthe provisions of this Agreement are breached by 

either the Agent or the Companies, the Agreement may be terminated by the other party on thirty (30 

days written notice." [Exhibits 120, 195, 246.] Thus, under the express terms of the AAA s, the 

Signatory Defendants have the r ight to terminate the agreement on thirty days' wr itten notice if an 

agent has breached his or her duty to conform to normal good business practice, State or Federal law, 

or fai ls to provide reasonable facilities in a manner that reasonably advances the Signatory 

Defendants' and policyholders' interests. Affording agents unfettered discretion as to location, 

facili ties and hours as UF AA argues is unsupport ed by a reading of the AAA s as a whole. 

To the extent that the AAA allows the agent to detennine the time, place and manner in which 

the agreement can be carried out, that is a qualified right, constrained by the "good business 

practices" and " adequate facili ties" requirements. Asking the agent to maintain an offi ce outside the 

home and to maintain normal business hours is not at variance with the agreement. 

2. The evidence presented on " normal good business practice" 

demonstr ates it encompasses an appropri ate business location and 
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Mr. Anderson testified that while agents are in the Reserve Agent program learning what is 

required to be an agent, and in the months before becoming a Career Fanners agent, agents have 

access to the Farmers Agent Guide or Agency Operations Guide. [Exhibits 809, 810, 840.] This 

Guide sets forth for the agent what Farmers considers in determining whether an offi ce conforms to 

safety issues. 

1 UFAA did no1 off er any testimony, lay or expert, and there is no evidence it is normal good 

2 business practice in the insurance agent profession to operate an insurance agency in a personal 

3 residence. To the contrary, UFAA member Dirk Fulton conceded it would be inappropriate to 

4 operate an insurance agency in a personal residence, acknowledging he would not want his wife or 

children going into someone's personal residence to transact insurance business. 

By contrast, Farmers' communications to its agents as to what it considers normal good 

business practice and the overwhelming evidence of what is normal good business practice for 

insurance agents in the profession make clear it would be unjustified for the court to attempt to craft a 

blanket declaration barri ng the Signatory Defendants fr om requir ing offi ces to comply with 

commercial reality and normal good business practices. (See, e.g, Lockett v. Allstate Ins. Co. (M.D. 

Ga. 2005) 364 F.Supp.2d 1368, 1378 [Defendant insurer's exercise of control over agent by requiring 

approval of various business practices is not inconsistent with the agent's independent contr actor 

status, where such control is exercised for the legitimate purpose of insuring the agent's business 

practices do not reflect poorly on the company. The insurer has a substantial and legitimate interest 

in insuring agent's business practices reflect the insurer's standards and protect its image and 

reputation]; see also Alberty-Velez v. Corporacion De Puerto Rico Para La Difusion Publica (1 Cir. 

2004) 361 F.3d I, 8 [Company has legitimate interest in the actions or associations ofan independent 

contractor that could reflect poorly on the company].) 

Defendants' Director of Home Offi ce Agencies Robert Anderson explained why use of a 

personal residence as one's Farmers agent offi ce may not be a normal good business practice. 

Among the reasons is an office in one's personal residence may violate local zoning laws, may 

violate the r ights of disabled customers to equal access to the agent's business location, and create 
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1 (Mid-Century Ins. Co. • Gardner (1992) 9 Cal.App.4th 1205, 1212.) Courts are bound by public 

2 policy to approach any request to disregard a corporation's separate existence with caution. (Id.) 

3 The "alter ego [doctrine] is an extreme remedy, sparingly used." (Sonora Diamond Corp. v. Superior 

4 Court (2000) 83 Cal.App.4th 523, 539.) "The essence of the alter ego doctrine is that justice be 

5 done." (Mesler ». Bragg Mgmt Co. (1985) 39 Cal.App.3d 290, 301)"What the formula comes 

6 down to, once shorn of verbiage about control, instrumentality, agency, and corporate entity, is that 

7 liability is imposed to reach an equitable result.' Thus the corporate form will be disregarded only in 

8 narrowly defined circumstances and only when the ends of justice so require." (Id.) 

9 Before the " alter ego" doctr ine is invoked, there must be both (I) such unity of interest and 

10 ownership that the separate corporate personalities are merged, so one corporation is a mere adjunct 

11 of another or the companies form a single enterprise; and (2) an inequitable result will occur if the 

12 acts in question are treated as those of one corporation alone. (Tran v. Farmers Group, Inc. (2002) 

13 104 Cal.App.4th 1202, 1219.) 

Relevant factors include: (I) commingling funds of separate entities and unauthorized 

diversion of funds to other than corporate uses; (2) failure to maintain minutes or adequate corporate 

records and confusion of records of separate entities; (3) identical equitable ownership or equitable 

owners with domination and control of two entities, identification of directors and offi cers of two 

entit ies responsible for superv ision and management, and sole ownership of all stock by one 

individual or members of the family; (4) use of the same offi ce or business location and the 

employment of the same employees; (5) failure to adequately capitalize or total absence of corporate 

assets and under-capitalization; (6) use of a corporation as a mere shell, instrum entality, or conduit 

for a single venture or the business of an individual or another corporation; (7) concealment and 

misrepresentation of the identity of the responsible ownership, management, and financial interest, or 

concealment of personal business activities; (8) disregard of legal formalities and failure to maintain 

arm's length relationships among related enti ties; (9) use of the corporate entity to procure labor, 

serv ices or merchandise for another person or enti ty; (10) diversion of assets fr om a corporation by or 

to a stockholder or other person or entity, to the detri ment of the creditors, or manipulation of assets 

and liabili ties between entities so as to concentrate the assets in one and the liabil ity in the other; (II) 
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1 contracting with another with intent to avoid performance by use of a corporate entity as a shield 

2 against personal liabili ty, or use of a corporation as a subterfuge of ill egal transactions; (12) 

3 formation and use of a corporation to transfer to it the existing liability of another person or entity; 

4 and (13) identical offi cers and directors. (Associated Vendors, Inc., supra, 210 Cal.App.2d at 838- 

5 840; Tomaselli v. Transamerica Ins. Co. (1994) 25 Cal.App.4th 1269, 1285; Sonora Diamond Corp., 

6 supra, 83 Cal.App.4th at 538-539.) The determination is premised on all the circumstances. (Talbot 

7 Fresno-Pacific Corp. (1960) 181 Cal.App.2d 425, 432.) 

a "The critical question is 'whether in the particular case presented and for the purposes of such 

9 case justice and equity can best be accomplished and fr aud and unfairness defeated by a disregard of 

10 the distinct entity of the corporate form."' (Doney ». TRW, Inc. (1995) 33 Cal.App.4th 245, 249.) 

11 The inquiry is specific to the case and not just to the entity. Thus, UFAA's reliance on Delos v. 

12 Farmers Group, Inc. (1979) 93 Cal.App.3d 693 and Tran • Farmers Group, Ince. (2002) 104 

13 Cal.App.4" 1202 is misplaced, as the analyses there are specific to those cases based upon the facts 

14 and circumstances present there but not here. 

To prove its "alter ego/single enterprise" theory, UF AA must show that the Signatory 

Defendants are not operated in a legitimate fashion to serve their valid goals and purposes, but 

function under the domination and control and for the purposes of FGI, creating such unity of interest 

and ownership that their individuality or separateness ceased. UFAA must also show a fr aud would 

result in this case if their legal separateness was not recognized. Here there is no evidence 

establishing any of the factors considered by court s in determining the existence of such a unity of 

interest, and there is no equitable need to disregard their legal separateness in order to ensure Plainti 

had suffi cient financial resources to redress his claims. 

2. Signatory Defendants and FGI have maintained their separate identities and are 

separately owned. 

Defendants' corporate officers persuasively demonstrated Farmers Insurance Exchange, 

Truck Insurance Exchange and Fire Insurance Exchange are inter-insurance exchanges owned by 

their respective policyholders, many of whom are not the same. Mid-Century Insurance Company, 

Farmers New Worl d Li fe Insurance Company and FGI are stock corporations. Each have their own 
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exchange is managed by an attorney-in-fact," who " executes the exchange's insurance contr acts" and 

50 Cal.App.4th at 704; R & B Auto Center, hnc. • Farmers Group, Inc. (2006) 140 Cal.App.4th 327, 

perf orms other manager ial and administra tive functions on its behalf . (I ns. Code $ 1308; Lee, supra, 

governing body, annual statements; maintain minutes separately from those of the other or FGI; were 

2 formed independently of the other (and of FGI); and have been in existence, separate and apart from 

3 each other, for decades. The Signatory Defendants contract with approximately 330 District 

4 Managers and approximately 12,900 insurance agents. Farmers Insurance Exchange has 

5 approximately 3 mill ion of its own policies in force. Truck Insurance Exchange 300,000, Fire 

6 Insurance Exchange 1.8 million, and Mid-Century Insurance Company approximately 2.4 milli on 

7 policies in force. They each pay claims only on the policies they issue. They are each responsible fo 

8 paying new business and renewal commissions on their policies. Farmers Insurance Exchange has 

9 approximately 13,500 employees. Between 2012 and 2014 employees of farmers Insurance 

10 Exchange adjusted approximately 7.5 mill ion new claims on its own behalf or on behalf of the other 

11 Exchanges and Mid-Century. 

12 FGI is a stock corporation. It is not an insurance company and is not in the business of 

insuring risk. FGI has its own offi cers and Board of Directors, which maintains its minutes 

separately from those of the Boards of Governors of the Exchanges and Board of Directors of Mid­ 

Century. FGI has no ownership interest in the Exchanges or Mid-Century. FGI has approximately 

6,900 employees. FGI is ultimately owned by Zurich Insurance Group, a publicly traded entity. 

As an inter-insurance exchange, the Exchanges are required by law to operate via an attorney­ 

in-fact, which performs or procures certa in non-claims related services for which the attorney-in-fact 

is paid a fee as delineated in the Subscri ption Agreements. These Subscr iption Agreements are 

reviewed and approved by the California Department of Insurance. See Ins. Code § 1305; Lee v 

Interinsurance Exchange (1996) 50 Cal.App.4th 694, 704.) "(A) present-day inter-insurance 
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27 Association is the attorney-in-fact for Farmers Insurance Exchange. Truck Underwri ters Association 

28 and Fire Underwri ters Association are owned by FGJ. The Signatory Defendants are separate entit ies 
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legally sanctioned reasons, in an entirely legal and compliant manner. 

3. The Signatory Defendants are adequately capi talized and do not commingle their 

funds. 

The Signatory Defendants are adequately capitalized, as required by statute. Robert Loo, 

former Chief Financial Analyst and Division Chief of the Financial Analysis Division ("FAD") of the 

California Department of Insurance ("CDI") testified that, to ensure adequate capitalization and to 

ensure Defendants do not improperly comingle funds, FAD reviews the Signatory Defendants' 

quart er ly and annual financial statements on a regular basis. In addition, the Financial Examination 

Division of the CDI conducts on-site field examinations of the Signatory Defendants' financial 

records and conditions once every 3-5 years, or as often as appropr iate, to independently ver ify the 

information contained in their respective financial statements, including confi rming the figures 

provided in the quarter ly and annual statements with their respective financial institutions, and to 

confirm the accuracy of the figures provided in their quarterly and/or annual statements. The 

Signatory Defendants are also audited annually by independent accountants. The CDI has never 

received any information averse to the solvency of the Signatory Defendants. 

The CDI regularly examines the financial condition of the Signatory Defendants at the same 

time, which allows the CDI to compare and contrast their respective annual statements, to trace and 

reconcile the tr ansactions, if any, between them, and to ensure they are adequately and separately 

capitalized and are solvent. These examinations also allow the CDI to determine whether they 

engage in improper commingling of funds or other assets with other entities; fail to segregate their 

1 and are separate and apart from FGI. FIE is not "controlled" by its attorney-in-fact. The utili zation 

2 of the reciprocal structure and appointment of an attorney-in-fact to carry out certain non-claims 

3 related functions on behalf of FIE (such as underwriting, actuarial, and accounting), is authorized, 

4 recognized and sanctioned by Cali forn ia law. 

The Signatory Defendants were created and designed to undertake and carry out the business 

of insurance pursuant to and in compliance with statutory requirements. Farmers Insurance 

Exchange was founded in 1928. Truck Insurance Exchange was founded in 1935. Fire Insurance 

Exchange in 1942 and Mid-Century in 1949. They were formed and operate for legitimate and 
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1 individual funds from each other's or any other entity; engage in the unauthorized diversion of funds 

2 or assets for uses other than their own; maintain minutes and other adequate records and exercise 

3 legal formalities; conceal or misrepresent the identity of their respective responsible ownership, 

4 management, and financial interests; fail to maintain an arm's length relationship with each other or 

5 any other entity; divert their respective assets to another entity to the detriment of its respective 

6 creditors or policyholders; or manipulate their respective assets and liabili ties with each other or 

7 another entity so as to concentr ate assets in one entity and liabili ties in another. 

8 The finances and corporate conduct of the Signatory Defendants is transparent, subject to 

9 constant, searching regulatory review. 

In light of the regulatory structure and the undisputed expert testimony, there is no basis for 

any conclusion that any of the Signatory Defendants is undercapitalized or commingles funds. 

4. No inequity would result if the separate legal existence of the signatory defendants 

and FGI are recognized. 

The essence of the equitable alter ego doctr ine is an inequitable result will occur if separate 

corporate existence is recognized so as to sanction fr aud or promote injustice, leaving a plaintiff 

without a solvent defendant. (Automotriz del Golfo de Cal. S. A. de C. V. ». Resnick (1957) 47 Cal.2d 

792, 796.) There could be no inequitable result here, The contacts at issue, the AAAs, are between 

UFAA's members and only the Signatory Defendants, not AAA , To the extent FGI acts as the 

Signatory Defendants' agent to oversee agency operations and infonn decisions on behalf of the 

Signatory Defendants regarding tenninating AAA arr angements with various agents, there is no 

evidence, no showing that FGI does not follow the letter and the spiri t of the contr actual 

arr angements. There is no reason to believe FGI would not administer the AAA on the Signatory 

Defendants' behalf in the fashion that any court might interpret the AAA. There is no reason to 

believe that declaratory relief would not be fully and eff ectively operative if granted only as regards 

the Signatory Defendants or that an inequitable result would follow if declaratory relief were not 

extended to FGI, a non-contracting party, It would be unprecedented to extend declaratory relief as 

to the meaning and enforceabili ty of a contract to a non-contr acting party, at least one which is not a 

28 third-party beneficiary, 
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EXHIBIT D



E-Served: Mar 4 2021  3:25PM PST  Via Case Anywhere

SUPERIOR COURT OF CALI FORNI A, COUNTY OF LOS ANGELES 
Civil Division 

Central District, Spring Street Courthouse, Department 7 

BC683856 
IRENE PARRY ET AL VS FARMERS INSURANCE 
EXCHANGE ET AL 

Judge: Honorable Amy D. Hogue 
Judicial Assistant: A. Morales 
Cou11room Assistant: T. Bivins 

APPEARANCES: 

For Plaintiff(s): No Appearances 

For Defcndant(s): No Appearances 

NATURE OF PROCEEDINGS: Court Order 

CSR: None 
ERM: None 
Deputy Sheriff: None 

March 4, 202 I 
2:59 PM 

The Court issues and amended order with respect to the Motion for Class Certification filed on 
I Oil 6/2020, in the separate Amended Order Granting Plaintiffs' Motion for Class Certification in 
Part; Order Continuing Motion to Seal to 04/ 14/21 signed and filed this date. 

The clerk is to give notice. Clerk's Certificate of Service By Electronic Service is attached. 
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(Notice of Motion, 2:6-7: First Amended Complaint ("FAC"), 'I[ 83.) For claims against defendants 

2 Farmers Insurance Exchange, Truck Insurance Exchange, and Fire Insurance Exchange 

3 (collectively "Farmers Exchange") the class period is "the four years immediately preceding the 

4 filing of the Original Complaint (November 16, 2017) until notice is mailed to the Class." (Notice 

5 of Motion, 2:8- l 0.) For claims against defendant Farmers Group, Inc. ("Farmers Group"), the 

6 class period is "the four years immediately preceding the filing of the Amended Complaint 

7 (October 29, 2019) until notice is mailed to the Class." (Notice of Motion, 2: 10-12.) 

8 Plaintiffs also move the Court to name them as class representatives and the firms 

9 representing them as class counsel. 

10 For the following reasons, the Court GRANTS IN PART Plaintiffs' motion for class 

11 certification. 

12 

13 I. Legal Standard: Class Certification 

14 If "the question is one of a common or general interest, of many persons, or when the 

15 parties are numerous, and it is impracticable to bring them all before the court, one or more may 

16 sue or defend for the benefit of all." (Code Civ. Proc., § 382.) Class certification is "essentially a 

17 procedural [question] that does not ask whether an action is legally or factually meritorious." 

18 (Linder v. Thrifty Oil Co. (2000) 23 Cal. 4th 429, 439-40.) The party moving for certification must 

19 show ( 1) "a sufficiently numerous, ascertainable class," (2) "a well-defined community of 

20 interest," and (3) that "certification will provide substantial benefits to litigants and the courts, i.e., 

21 that proceeding as a class is superior to other methods." (Fireside Bank v. Superior Court (2007) 

22 40 Cal.4th 1069, 1089 (Fireside Bank); Morgan v. Wet Seal, Inc. (2012) 210 Cal.App.4th 1341, 

23 1354-55.) Requirement (2), "community of interest," has three sub-factors: (A) "predominant 

24 common questions of law or fact," (B) "class representatives with claims or defenses typical of the 

25 class," and (C) "class representatives who can adequately represent the class." (Fireside Bank, at 

26 p. 1089.) 

27 

28 II. Plaintiffs Demonstrate the Proposed Class is Sufficiently Numerous and Ascertainable. 
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(Notice of Motion, 2:6-7: First Amended Complaint ("FAC"), 4 83.) For claims against defendants 

2 Farmers Insurance Exchange, Truck Insurance Exchange, and Fire Insurance Exchange 
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JO For the following reasons, the Court GRANTS IN PART Plaintiff s' motion for class 

H certification. 

12 

I 3 I. Legal Standard; Class Certifi cation 

14 If "the question is one of a common or general interest. of many persons, or when the 

I5 parties are numerous, and it is impracticable to bring them all before the court, one or more may 

16 sue or defend for the benefit of all ." (Code Civ. Proc., $ 382.) Class certification is "essentially a 

17 procedural [question] that does not ask whether an action is legally or factually meritorious." 

18 (Linder v. Thrifty Oil Co. (2000) 23 Cal. 4th 429, 439-40.) The party moving for certifi cation must 

19 show (I) "a sufficiently numerous, ascertainable class," (2) "a well-defined community of 

20 interest," and (3) that "certifi cation will provide substantial benefi ts to litigants and the counts, i.e., 

21 that proceeding as a class is superior to other methods." (Fireside Bank v. Superior Court (2007) 
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"[N]o set number" determines whether a class is "sufficiently numerous"; the test is 

whether a class is so numerous that "it is impracticable to bring them all before the court." 

(Hendershot v. Ready to Roll Transportation, Inc. (20 I 4) 228 Cal.App.4th 1213, 1223 

(Hendershot) [citing Code Civ. Proc., § 382].) A class is "ascertainable" if it is defined by 

"objective characteristics and common transactional facts" that make "the ultimate identification 

of class members possible when that identification becomes necessary." (Noel v. Thrifty Payless, 

Inc. (2019) 7 Cal.5th 955, 980 (Noel).) 

Plaintiffs' proposed class has approximately 6,075 members - an impracticable number 

of plaintiffs to bring individually before the Court. (Baisch Deel., Exh. Z [List attached].) The 

class definition has two objective characteristics: all individuals who (a) "signed a Farmers Agent 

Appointment Agreement" and (b) "worked as a Farmers agent in the State of California." Both 

characteristics enable class members to be identified objectively identified without examining their 

subjective characteristics. 

The Court finds the proposed class is sufficiently numerous and ascertainable. 

III. Plaintiffs Demonstrate a "Well-Defined Community of Interest." 

The "community of interest" requirement "embodies three factors": (A) "predominant 

common questions of law or fact"; (B) "class representatives with claims or defenses typical of 

the class"; and (3) "class representatives who can adequately represent the class." (Fireside Bank, 

supra, 40 Cal.4th at p. 1089.) 

A. Plaintiffs' Theory Raises Predominant Common Questions of Law and Fact. 

23 To assess whether common questions predominate, a court "must examine the issues 

24 framed by the pleadings and the law applicable to the causes of action alleged. [Citations.] It must 

25 determine whether the elements necessary to establish liability are susceptible of common proof, 

26 or, if not, whether there are way to manage effectively proof of any elements that may require 

27 individualized evidence." (Brinker Restaurant Corp. v. Superior Court (20 I 2) 53 Cal.4th 1004, 

28 I 024 (Brinker).) The question is whether "the operative legal principles, as applied to the facts or 

"[N]o set number" determines whether a class is "sufficiently numerous"; the test is 

2 whether a class is so numerous that "it is impracticable to bring them all before the court." 

3 (Hendershot v. Ready to Roll Transportation, Inc. (2014) 228 Cal.App.4th 1213, 1223 

4 (Hendershot) [citing Code Civ. Proe., $ 382].) A class is "ascertainable" if it is defined by 
5 "objective characteristics and common transactional facts" that make "the ultimate identification 

6 of class members possible when that identifi cation becomes necessary." (Noel v. Thrifty Payless, 
7 Inc. (2019) 7 Cal.5th 955,980 (Noel).) 

8 Plaintiffs' proposed class has approximately 6,075 members -- an impracticable number 

9 of plaintiffs to bring individually before the Court. (Baisch Decl., Exh. Z [List attached].) The 

10 class definition has two objective characteristics: all individuals who (a) "signed a Farmers Agent 
1l Appointment Agreement" and (b) "worked as a Farmers agent in the State of California." Both 

l 2 characteristics enable class members to be identified objectively identified without examining their 

13 subjective characteristics. 

14 The Court finds the proposed class is sufficiently numerous and ascertainable. 
I5 

I 6 Il l. Plaintif fs_Demonstrate a "Well-Defined Community of Interest." 

Plaintiff s' Theory Raises Predominant Common Questions of Law and Fact. A. 

17 The "community of interest" requirement "embodies three factors": (A) "predominant 
18 common questions of law or fact"; (8) "class representatives with claims or defenses typical of 

19 'the class"; and (3) "class representatives who can adequately represent the class." (Fireside Bank, 
20 supra, 40 Cal.4th at p. 1089.) 

21 

22 

23 To assess whether common questions predominate, a court "must examine the issues 

24 framed by the pleadings and the law applicable to the causes of action alleged. [Citations.] It must 

25 determine whether the elements necessary to establish liability arc susceptible of common proof, 
26 or, if not, whether there are way to manage eff ectively proof of any elements that may require 
27 individualized evidence." (Brinker Restaurant Corp. v. Superior Court (2012) 53 Cal.4th 1004, 

28 1024 (Brinker).) The question is whether "the operative legal principles, as applied to the facts or 



the case, render the claims susceptible to resolution on a common basis." (Ayala v. Antelope Valley 

2 New.\papers, Inc. (2014) 59 Cal.4th 522,530 (Ayala).) 

3 

4 I. Common Questions Predominate Plaintiffs' Misclassification Theory. 

5 Plaintiffs and putative class members form a "common network of thousands of captive 

6 insurance agents" who sold Farmers insurance. (FAC, H 30, 83.) Defendants allegedly treat the 

7 captive agents as independent contractors, though the agents are allegedly employees as a matter 

8 of law. (FAC, 'II 30.) Consequently, captive agents must "pay all the expenses of running the 

9 Farmers' agencies, such as rent, office staff, and office equipment and supplies." (FAC, 'II 2.) 

IO Plaintiffs allege three causes of action under ( 1) Labor Code section 2802, (2) the unfair 

11 competition law, and (3) Labor Code section 2753.) 

12 Under Labor Code section 2802, subdivision (a), "[a]n employer shall indemnify his or her 

13 employee for all necessary expenditures or losses incurred by the employee in direct consequence 

14 of the discharge of his or her duties .... " "Necessary expenditures or losses" includes "all 

15 reasonable costs, including, but not limited to, attorney's fees incurred by the employee enforcing 

16 the rights granted by this section." (Lab. Code, § 2802, subd. (c).) 

17 For "[a] person ... who is licensed by the Department of Insurance" under Chapters 5, 6, 

18 or 8 of Insurance Code Part 2, Division I, "the determination of employee or independent 

19 contractor status ... shall be governed" by the test established by S.G. Borello & Sons, Inc. v. 

20 Department of Industrial Relations (1989) 48 Cal.3d 341 (Borello). (Lab. Code, § 2783, subd. 

21 (a).) The parties agree the Borello test applies. (Motion, 2:5-7; Exchange Opposition, I :21-22.) 

22 Under Borello, "[t]he principal test of an employment relationship is whether the person to 

23 whom service is rendered has the right to control the manner and means of accomplishing the 

24 result desired." (Borello, supra, 48 Cal.3d at p. 350.) "Perhaps the strongest evidence" of the right 

25 to control is whether the hirer can discharge the worker "at will, without cause" because "the power 

26 of the principal to terminate the services of the agent gives him the means of controlling the agent's 

27 activities." (Ayala, supra, 59 Cal.4th at p. 531; Borello, at p. 350.) Additionally, "'secondary' 

28 indicia of the nature of a service relationship" include: 
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20 Department of Industrial Relations (1989) 48 Cal.3d 341 (Borello). (Lab. Code, $ 2783, subd. 

21 [(a).) The parties agree the Borello test applies. (Motion, 2:5-7; Exchange Opposition, 1:21-22.) 

22 Under Borello, "[t]he principal test of an employment relationship is whether the person to 

23 whom service is rendered has the right to control the manner and means of accomplishing the 

24 result desired." (Borello, supra, 48 Cal.3d at p. 350.) "Perhaps the strongest evidence" of the right 
25 to control is whether the hirer can discharge the worker "at will , without cause" because "the power 
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(a) whether the one performing services is engaged in a distinct occupation or 

business; 

(b) 

(c) 

(d) 

(e) 

(g) 

(h) 

the kind of occupation, with reference to whether, in the locality, the work is usually 

done under the direction of the principal or by a specialist without supervision; 

the skill required in the particular occupation; 

whether the principal or the worker supplies the instrumentalities, tools, and the 

place of work for the person doing the work; 

the length of time for which the services are to be performed; (f) the method of 

payment, whether by the time or by the job; 

whether or not the work is a part of the regular business of the principal; and 

whether or not the parties believe they are creating the relationship of employer-

12 employee. 

13 (Id. at pp. 350-351.) The "secondary indicia" "cannot be applied mechanically as separate tests; 

14 they are intertwined and their weight depends often on particular combinations." (Id. at p. 351.) 

15 Plaintiffs allege Exchange without exception classifies its agents as independent 

16 contractors, though Plaintiffs and class members are instead, as a matter of law, employees. 

17 Plaintiffs present evidence Farmers categorically classifies its agents as independent contractors, 

18 without exception or individualized analysis. (Baisch Deel., Exh. A, 140: I 9-142: 14.) All class 

19 members thus share a common question: whether Farmers "retain[ ed] the right to exercise" control 

20 over their work. (Ayala, supra, 59 Cal.4th at p. 533.) A claim alleging that a "uniform policy 

21 consistently applied to a group of employees" - here, Plaintiffs' claim defendant uniformly and 

22 unlawfully classified captive agents as independent contractors - is "routinely, and properly, 

23 found suitable for class treatment." (Brinker, supra, 53 Cal.4th at p. 1033.) 

24 Plaintiffs present evidence the common question of defendants' right to control is 

25 susceptible to common proof. In determining whether the hirer' s right to control is "commonly 

26 provable," the parties' written contract is "a necessary starting point." (Ayala, supra, 59 Cal.4th 

27 at p. 535.) Key pieces of common proof are the non-negotiable, form Agent Appointment 

28 Agreements that Farmers Exchange requires all new agents sign. (Baisch Deel., Exh. F, 19:3-6; 
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(b) 

(c) 

(d) 

(e) 

(g) 
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payment, whether by the time or by the job; 

whether or not the work is a part of the regular business of the principal; and 

whether or not the parties believe they are creating the relationship of employer- 
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