


















substantial expense, burdens, and uncertainties associated with continued litigation of the

Claims made in this Action, (ii) finally put to rest those Claims and the underlying

matters, (iii) enhance the Farmers Defendants' relations with their valued clients and the

Exchanges, and (iv) confer substantial benefits upon Defendants, including, without

limitation, the avoidance of further expense and the disruption of the management and

operation ofDefendants, businesses due to the pendency and defense of the Action.

3. This Settlement Agreement, the offer of this Settlement Agreement,

and compliance with this Settlement Agreement shall not constitute or be construed to be

an admission by Defendants or the Releasees, or any of them individually, of any

wrongdoing or liability.

4. This Settlement Agreement shall not be admissible in any judicial,

administrative, or other proceeding or cause of action as an admission of liability or for

any purpose other than to enforce the terms of this Settlement Agreement.

D. Deflnitions

As used in this Settlement Agreement, the following terms have the meanings set

forth herein:

1. "Action" means the putative class action captioned Fogel v.

Farmers Group, Inc., et al., Case No. BC300142, pending in the Court.

2. "Affiliate" or "Affiliated" means such persons or entities as are

defined in 17 C.F.R. Part 21O.1-02(b).

3. "AlF" means attorney-in-fact.
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4. "Approval Date" means the date on which the Court enters the Final

Judgment.

5. "Arbitrator" means the person appointed by the Mediator to resolve

any disputes arising from or relating to Proofs of Claim submitted by Class Members

seeking monetary relief under the Settlement. The Arbitrator will handle and issue

binding, nonappealable decisions on all disputes concerning Proofs of Claim. The

Arbitrator will report to the Mediator on a quarterly basis, or at such other interval as the

Mediator might request, to inform the Mediator about the work the Arbitrator has

undertaken and the decisions he or she has made.

6. "Attorneys' Fees and Expenses Award" means the amount awarded

to Plaintiffs Counsel to compensate them for their fees and expenses in connection with

investigating, prosecuting, and/or settling the Action, as provided for in Section IX below.

7. "Authorized Claimant" means a Class Member (or the

representative of such Class Member, including, without limitation, agents, administrators,

executors, heirs, predecessors, successors, Affiliates, or assigns) who submits a timely,

valid Proof of Claim.

8. "Claim" or "Claims" means any and all actions, causes of action,

proceedings, adjustments, executions, offsets, contracts, judgments, obligations, suits,

debts, dues, sums of money, accounts, reckonings, bonds, bills, specialties, variances,

covenants, trespasses, damages, demands (whether written or oral), agreements, promises,

liabilities, controversies, costs, expenses, attorneys' fees, and losses whatsoever, whether

in law, in admiralty, or in equity and whether based on any federal, state, or foreign
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statutory or common-law right of action or otherwise, foreseen or unforeseen, matured or

unmatured, known or unknown, accrued or not accrued, existing now or to be created in

the future, including Unknown Claims, claims for breach of fiduciary duty, and claims

alleging violations of the UCL or of any similar or analogous laws in other states or

jurisdictions.

9. "Claims Administrator" means, subject to the Settling Parties' and

the Court's approval, the third-party agent(s) or administrator(s) that the Court shall

appoint in the Preliminary Approval Order to effectuate the Individual Notice and website

aspects of the Notice Program, arrange for the publication of notice as prescribed in this

Settlement Agreement, process Proofs of Claim, and assist in the distribution of the

Settlement Amount in accordance with the terms of this Settlement Agreement.

10. "Class" or "Class Members" means, for purposes ofthis Settlement,

all persons or entities who were subscribers to one or more of the Exchanges at any time

during the Class Period, or were named insureds on any Exchange insurance or

reinsurance policy issued or in effect at any time during the Class Period (each member of

the Class hereinafter referred to as a "Class Member"). Excluded from the Class are:

a. any persons or entities who submit valid and timely

requests for exclusion from the Class;

b. any persons or entities who, while represented by counsel,

settled an actual or threatened lawsuit or other proceeding against the Releasees and

released the Releasees from any Released Plaintiff's Claim;
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of a Controlling Interest shall bear the burden ofproof as to whether such an interest exists

or existed for purposes of this Settlement Agreement.

15. "Court" means the Superior Court ofthe State of California, County

ofLos Angeles.

16. "Defendants" means each and all of the Farmers Defendants and

ZFS.

17. "Defendants' Counsel" means the Farmers Defendants' Counsel

and ZFS's Counsel.

18. "Exchange" means each and every one of, and "Exchanges" means

all of, Farmers Insurance Exchange, Fire Insurance Exchange, and Truck Insurance

Exchange.

19. "Exchange Releasees" means each and all of (i) the Exchanges,

(ii) its or their respective past or present parents, predecessors, successors, Affiliates,

divisions, business units, and subsidiaries, and any entities in which any Exchange has, or

the Exchanges collectively have, a Controlling Interest or that has a Controlling Interest in

it or them, and (iii) the respective past and present directors, governors, executive­

committee members, officers, employees, members, partners, principals, agents, attorneys

(including their General Counsel and other in-house or outside attorneys), advisors,

trustees, administrators, fiduciaries, consultants, service providers, representatives,

successors in interest, assigns, beneficiaries, heirs, executors, accountants, accounting

advisors, and auditors of any or all of the above persons or entities; provided, however,

that the Exchange Releasees shall not include ZFS or its subsidiaries.
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20. "Exchanges' Counsel" means Locke Lord Bissell & Liddell LLP.

21. "Execution Date" means the date by which this Settlement

Agreement has been executed by or on behalf of all Settling Parties and the Exchanges.

22. "Fairness Hearing" means the hearing at or after which the Court

will be asked to make a final decision, pursuant to Rule 3.769(e) ofthe California Rules of

Court, as to whether this Settlement Agreement is fair, reasonable, and adequate to settle

the Class Members' Claims against Defendants and; therefore, should be approved by the

Court.

23. "Farmers Defendants" means Farmers Group, Inc., Farmers Group

Inc., dba Farmers Underwriters Association, Fire Underwriters Association, and Truck

Underwriters Association, and "Farmers Defendant" means anyone of them.

24. "Farmers Defendant Releasees" means each and all of (i) the

Farmers Defendants, (ii) its or their respective past or present parents, predecessors,

successors, Affiliates, divisions, business units, and subsidiaries, and any entities in which

any Farmers Defendant entity has a Controlling Interest or that has a Controlling Interest

in it, and (iii) the respective past and present directors, governors, executive committee

members, officers, employees, members', partners, principals, agents, attorneys (including

their General Counsel and other in-house or outside attorneys), advisors, trustees,

administrators, fiduciaries, consultants, service providers, representatives, successors in

interest, assigns, beneficiaries, heirs, executors, accountants, accounting advisors, and

auditors of any or all of the above persons or entities';provided, however, that Farmers

Defendant Releasees shall not include the Exchanges or their subsidiaries.
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36. "Preliminary Approval Date" means the date on which the Court

enters the Preliminary Approval Order.

37. "Preliminary Approval Hearing" means the hearing at or after

which the Court will preliminarily approve this Settlement Agreement and enter the

Preliminary Approval Order.

38. "Preliminary Approval Order" means the order to be entered by the

Court pursuant to Rule 3.769(d) of the California Rules of Court (i) preliminarily

approving the proposed Settlement, (ii) provisionally certifying the Class for settlement

purposes, (iii) preliminarily determining that providing notice to potential Class Members

pursuant to the proposed Notice Program meets the requirements ofRules 3.769(d) and (f)

of the California Rules ofCourt, the Constitutions of California and of the United States,

and any other applicable law, and that such notice is the best practicable notice under the

circumstances and constitutes due and sufficient notice to all persons entitled to such

notice, (iv) appointing the Claims Administrator, and (v) scheduling the Fairness Hearing.

The Preliminary Approval Order shall be substantially in the form set out in Exhibit E.

39. "Proof of Claim" means the claim form, as approved by the Court,

that will be delivered to potential Class Members to use in submitting a claim for relief

under the procedures set out in this Settlement Agreement. The Proof of Claim will he

substantially in the form attached as Exhibit B.

40. "Release" means the release provisions in Section VIII of this

Settlement Agreement.
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41. "Released Defendants' Claims" means each and every Claim or

Unknown Claim that has been or could have been asserted .in the Action by any Defendant

or the successors and assigns of any Defendant against Plaintiff, any Class Member, or

their attorneys and that arises out ofor relates in any way to the institution, prosecution, or

settlement of the Action, except for claims to enforce the Settlement.

42. "Released Exchanges' Claims" means each and every Claim or

Unknown Claim that the Exchange Releasees, or any of them, asserted, could have

asserted, or could assert directly or derivatively against the Farmers Defendant Releasees

and/or the ZFS Releasees relating to the disclosure, assessment, collection, or payment of

AIF or management-services fees/~efore the Final Settlement Date, including any profits

earned on those fees.

43. "Released Plaintiffs Claims" means each and every Claim or

Unknown Claim that Plaintiff or any other Class Member:

a. asserted or could have asserted directly or

derivatively against any of the Releasees in the Action (including all Claims

alleged in the Complaint and its two predecessors) or

b. could have asserted or could assert directly or

derivatively against any Releasee, whether arising under any federal, state, or

foreign statutory or common-law rule, in any other court, tribunal, agency, or

other forum, that arises out of or relates directly or indirectly to the subscription to

or the Farmers Defendant Releasees' role in the purchase or obtaining of

insurance or reinsurance coverage from any Exchange, or any payment of any
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AlF or management fee to any Farmers Defendant Releasee, before the Final

Settlement Date, including, without limitation, any Claim or Unknown Claim that

arises out of or relates to:

(1) any or all of the acts, failures to act;

omissions, misrepresentations, facts, events, matters, transactions, statements,

occurrences, or oral or written statements or representations ofReleasees before

the Final Settlement Date that have been, could have been, or could be directly or

indirectly alleged, complained of, asserted, set forth, or otherwise referred to in

the Action;

(2) the Farmers Defendant Releasees' role in the

obtaining or renewal of insurance or reinsurance from any Exchange before the

Final Settlement Date;

(3) any amount ofpayment ofany insurance or

reinsurance premiums by the Class Members to any Exchange before the Final

Settlement Date;

(4) any AlF or management fee charged by or

paid to any Farmers Defendant Releasee, or paid by any Exchange or subscriber

to any Farmers Defendant Releasee, before the Final Settlement Date, or any

other fee charged by or paid to any Farmers Defendant Releasee for management

services provided before the Final Settlement Date;
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(5) the management or AIF services that any

Fanners Defendant Releasee provided to any Exchange or subscriber before the

Final Settlement Date;

(6) any SUbscription Agreement that was or

allegedly should have been executed before the Final Settlement Date, including

any Claim or Unknown Claim relating to any alleged failure to obtain an executed

Subscription Agreement from any Class Member, any failure to retain or inability

to locate a Subscription Agreement, or any statement or omission made in

connection with any Subscription Agreement before the Final Settlement Date;

(7) any profits made by any Fanners Defendant

Releasee or ZFS Releasee before the Final Settlement Date relating directly or

indirectly, in whole or in part, to the AIF or management fee charged;

(8) the actions or inaction ofany Exchange

Releasee in connection with an Exchange's relationship with any Farmers

Defendant Releasee before the Final Settlement Date, including any actions or

inaction relating to AIF or management fees;

(9) any allocation of expenses relating to the

operation ofthe Exchanges, or to the acquisition, maintenance, or administration

of the subscribers, between or among the Farmers Defendants and the Exchanges

before the Final Settlement Date;

(10) any monies or dividends that any Farmers

Defendant Releasee transferred to any ZFS Releasee before the Final Settlement
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Date relating directly or indirectly, in whole or in part, to the AIF or management

fee or related to the services provided to the Exchanges;

(11) any regulatory filing (including any filing

with any state insurance department), public statement, press release, disclosure,

or representation before the Final Settlement Date relating to any Subscription

Agreement or any insurance or reinsurance obtained or obtainable from any

Exchange, or any AIF or management fee charged to or paid by any Exchange or

subscriber before the Final Settlement Date; or

(12) any financial statement (or portion thereof),

whether audited or unaudited, or any report or opinion relating to any fmancial

statement (or portion thereof), or any internal or external memorandum, report,

analysis, or opinion made or issued before the Final Settlement Date relating to

any Subscription Agreement, any insurance or reinsurance obtained or obtainable

from any Exchange, any AIF or management fee charged to or paid by any

Exchange, or the Action or the settlement of the Action;

(13) provided, however, that the definition of

Released Plaintiff's Claims shall not include:

(i) any claims for insurance coverage or

other benefits due or alleged to be due under any insurance or reinsurance policy

issued by any Exchange;

(ii) any claims to enforce the Settlement;

and

20



(iii) respecting the release of the Farmers

Defendants and the Exchange Releasees only, any claims that were or are asserted

against any of the Farmers Defendants and/or Exchange Releasees as of the

Execution Date in State ofTexas v. Farmers Group, Inc., No. GV202501 (Travis

Cty. Dist. Ct., 2615t Judicial Dist.), Paladino v. Farmers Insurance Exchange,

No. GN 20028 (Travis Cty. Dist. Ct., 2615t Judicial Dist.), In re Farmers

Insurance Co., Inc. FCRA Litigation, MDL No. 1564, No. CIV-03-158-F rw.o,

Okla.), or Davenport v. Illinois Farmers Insurance Co., No. 03-1180 (D. Minn.),

or that otherwise relate to any Farmers Defendant's or Exchange Releasee's

alleged misuse of credit information or credit history or alleged failure to disclose

information relating to the use of credit information or credit history, except to the

extent that any such claims or lawsuits concern or relate to any AIF or

management fee charged to or paid by any Exchange or subscriber, including the

amount or reasonableness of such fees and any profit earned from those fees.

44. "Releasee" means each and every one of, and "Releasees" means all

of, the Exchange Releasees, the Farmers Defendant Releasees, and the ZFS Releasees.

45. "Releasor" means each and every one of, and "Releasors" means all

of, (i) Plaintiff, (ii) all other Class Members, (iii) his, her, or their respective past or

present parents, predecessors, successors, Affiliates, divisions, business units, subsidiaries,

any entities in which any Releasor has a Controlling Interest or that has a Controlling

Interest in him, her, or it, and any other person or entity claiming by or through any Class

Member, and (iv) the respective past and present directors, governors, executive
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committee members, officers, employees, members, partners, principals, agents, attorneys

(including their General Counsel and other in-house or outside attorneys), advisors,

trustees, administrators, fiduciaries, consultants, service providers, representatives,

successors in interest, assigns, beneficiaries, heirs, executors, accountants, accounting

advisors, and auditors ofany or all of the above persons or entities.

46. "Settlement" means the settlement contemplated by this Settlement

Agreement.

47. "Settlement Agreement" means this Stipulation of Settlement and

all accompanying exhibits, including any subsequent amendments to this Stipulation and

any exhibits to such amendments.

48. "Settlement Amount" means four hundred fifty five miIIion doIIars

($455,000,000).

49. "Settling Parties" means Plaintiff (on behalf of himself and the

Class Members), the Farmers Defendants, and ZFS.

50. "Settling Parties' Counsel" means Plaintiffs Counsel, Farmers

Defendants' Counsel, and ZFS's Counsel.

51. "SUbscription Agreement" means the agreement in effect between a

subscriber and an Exchange, through which agreement the subscriber becomes a

"member" of the Exchange and appoints a Farmers Defendant as his, her, or its AlF.

52. "Summary Notice" means the notice described in Subsection IILB.

53. "UCL" means the California's Unfair Competition Law, Cal.

Bus. & Prof. Code §§ 17200 et seq.
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54. "Unknown Claims" means any and all Released Plaintiff's Claims

and Released Exchanges' Claims that Plaintiff, any other Class Member, or any Exchange

(as applicable) does not know or suspect to exist in his, her, or its favor at the time ofthe

release of the Releasees, and any Released Defendants' Claims that Defendants do not

know or suspect to exist in their favor, which, ifknown by Plaintiff, any Class Member,

any Exchange, or any Defendant, might have affected his, her, or its decision(s)

concerning the proposed Settlement. As to any and all Released Plaintiff's Claims,

Released Exchanges' Claims, and Released Defendants' Claims, the Settling Parties and

the Exchanges stipulate and agree that, upon the Final Settlement Date, Plaintiff,

Defendants, and the Exchanges shall expressly waive, and each other Class Member shall

be deemed to have waived, and by operation ofthe Final Judgment shall have expressly

waived, any and all provisions, rights, and benefits conferred by any law of any state or

territory of the United States or of any other country, or any principle of federal or

common law, that is similar, comparable, or equivalent to Cal. Civ. Code § 1542, which

provides:

A general release does not extend to claims which the
creditor does not know or suspect to exist in his or her
favor at the time of executing the release, which if known
by him or her must have materially affected his or her
settlement with the debtor.

Plaintiff, Defendants, and the Exchanges acknowledge, and the other Class Members by

operation of law shall be deemed to have acknowledged, that the inclusion of "Unknown

Claims" in the definition of Released Plaintiff's Claims, Released Exchanges' Claims, and
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Released Defendants' Claims was separately bargained for and is a key element of the

proposed Settlement.

55. "ZFS" means Zurich Financial Services Ltd.

56. "ZFS's Counsel" means Dewey & LeBoeufLLP.

57. "ZFS Releasees" means each and all of (i) ZFS, (ii) its respective

past or present parents, predecessors, successors, Affiliates, divisions, business units, and

subsidiaries, and any entities in which ZFS has a Controlling Interest or that has a

Controlling Interest in it, and (iii) the respective past and present directors, governors,

executive committee members, officers, employees, members, partners, principals, agents,

attorneys (including their General Counsel and other in-house or outside attorneys),

advisors, trustees, administrators, fiduciaries, consultants, service providers,

representatives, successors in interest, assigns, beneficiaries, heirs, executors, accountants,

accounting advisors, and auditors of any or all of the above persons or entities; provided

however, that ZFS Releasees shall not include the Exchanges or their subsidiaries.

E. Capitalized Terms

1. Any capitalized terms used in this Settlement Agreement, but not

defined above, shall have the meaning ascribed to them in this Settlement Agreement.

II. TERMS AND CONDITIONS OF THE SETTLEMENT

A. Payment of the Settlement Amount

1. Within ten (l0) business days after the Final Settlement Date, and

pursuant to the Plan ofAllocation and the other provisions of this Settlement Agreement,

Defendants will begin paying out the Settlement Amount to satisfy all claims submitted by
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Agreement, the Plan ofAllocation, or the proposed Attorneys' Fees and Expenses Award

and shall be bound by all the terms of this Settlement Agreement and by all proceedings,

orders, and judgments in the Action.

vrn. RELEASE AND WAIVER, AND ORDER OF DISMISSAL

A. Release and Waiver

1. Pursuant to the Final Judgment, without further action by anyone,

and whether or not a Proof of Claim has been executed and/or delivered by or on behalf of

-any such Class Member, and subject to Subsection VIII.A.6 below, on and after the Final

Settlement Date, Plaintiff and all other ClassMembers, on behalf of themselves and their

other Releasors, shall be deemed to have, and by operation of law and ofthe Final

Judgment shall have, fully, finally, and forever released, relinquished, settled, and

discharged:

a. all Released Plaintiff's Claims against each and

everyone of the Releasees;

b. all Claims, damages, and liabilities as to each and

every one of the Releasees to the extent that any such Claims, damages, or

liability relate in any way to any or all acts, omissions, nondisclosures, facts,

matters, transactions, occurrences, or oral or written statements or representations

in connection with, or directly or indirectly relating to, the prosecution, defense,

or settlement of the Action or to this Settlement Agreement, the provision of

notice in connection with the Settlement, or the resolution of any Proofs of Claim

filed in connection with the Settlement;

39



c. all Claims against any of the Releasees for

attorneys' fees, costs, or disbursements incurred by Plaintiff's Counselor any

other counsel representing Plaintiff or any Class Member in connection with or

related in any manner to the Action, the settlement of the Action, or the

administration of the Action and/or its settlement, except to the extent otherwise

specified in this Settlement Agreement; and

d. all Claims against any other Releasor (including any

co-insured under an insurance policy that falls within the Class definition) relating

to the payment of any money pursuant to the Settlement.

2. Pursuant to the Final Judgment, on and after the Final Settlement

Date, without further action by anyone, and whether or not a Proofof Claim has been

executed and/or delivered by or on behalf of any such Class Member, Plaintiff and all

other Class Members - on behalf of themselves and their other Releasors, for good and

sufficient consideration, and by operation oflaw and of the Final Judgment - shall:

a. be deemed to have duly and knowingly signed a

Subscription Agreement for each Exchange from which they obtained an

insurance or reinsurance policy on or before the Final Settlement Date and to have

understood and accepted as reasonable the terms of each such Subscription

Agreement governing AlF or management-services fees, and

b. be bound by the terms of any such Subscription

Agreement as to all insurance or reinsurance policies that were issued or might be
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issued in the future by each such Exchange during the term of such Subscription

Agreement;

Provided, however, that nothing in this Subsection VIII.A.2 preceding this

proviso shall apply to any persons or entities who become new subscribers after the Final

Settlement Date, including any Class Members who, after the Final Settlement Date,

become members of an Exchange other than the Exchange(s) that qualified them as Class

Members; and

Providedfurther that the Fanners Defendants will send the following

statement to all Exchange policyholders who are offered a renewal of an Exchange

policy: "The attorney-in-fact ("AlF") or management fee for your renewed policy will

never exceed 20% of the policy's premiums (or 25% for Fire Insurance Exchange) and

will be paid out ofthe premiums. You may wish to consider this information in deciding

whether to accept or decline this offer to renew your policy."

3. Pursuant to the Final Judgment, without further action by anyone,

and subject to Subsection VIII.A.6 below, on and after the Final Settlement Date, the

Exchanges, on behalf of themselves and the other Exchange Releasees, shall be deemed to

have, and by operation of law and of the Final Judgment shall have, fully, finally, and

forever released, relinquished, settled, and discharged:

a. all Released Exchanges' Claims against each and

every one ofthe Farmers Defendant Releasees and ZFS Releasees;

b. all Claims, damages, and liability as to any or all of

Plaintiff, the Settling Parties' Counsel, the Arbitrator, the Mediator, and each and
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every one of the Farmers Defendant Releasees and ZFS Releasees to the extent

that any such Claims, damages, or liability relate in any way to any or all acts,

omissions, nondisclosures, facts, matters, transactions, occurrences, or oral or

written statements or representations in connection with, or directly or indirectly

relating to, the prosecution, defense, or settlement of the Action or to this

Settlement Agreement, the provision ofnotice in connection with the Settlement,

or the resolution of any claims filed in connection with the Settlement; and

c. all Claims against any of the Farmers Defendant

Releasees or ZFS Releasees for attorneys' fees, costs, or disbursements incurred

by the Exchanges' Counselor any other counsel representing the Exchanges in

connection with or related in any manner to the Action, the settlement ofthe

Action, or the administration of the Action and/or its settlement.

4. Pursuant to the Final Judgment, without further action by anyone,

and subject to Subsection VIII.A.6 below, on and after the Final Settlement Date,

Defendants' Counsel and all Releasees, for good and sufficient consideration, the receipt

and adequacy of which are hereby acknowledged, shall be deemed to have, and by

operation of law and of the Final Judgment shall have, fully, finally, and forever released,

relinquished, settled, and discharged Plaintiff's Counsel and all Releasors from any and all

Released Defendants' Claims.

5. Pursuant to the Final Judgment, without further action by anyone,

and subject to Subsection VIII.A.6 below, on and after the Final Settlement Date,

Plaintiff's Counsel, on behalf ofthemselves, their heirs, executors, administrators,
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predecessors, successors, Affiliates, assigns, and any person or entity claiming by or

through any of them, for good and sufficient consideration, the receipt and adequacy of

which are hereby acknowledged, shall be deemed to have, and by operation of law and of

the Final Judgment shall have, fully, finally, and forever released, relinquished, settled,

and discharged Defendants' Counsel and all Releasees from any and all Claims, whether

known Claims or Unknown Claims, that relate in any way to any and all acts directly or

indirectly relating to the prosecution, defense, or settlement of the Action or to this

Settlement Agreement, except to the extent otherwise specified in this Settlement

Agreement.

6. Notwithstanding any other provision of this Subsection VIlLA,

nothing in the Final Judgment shall bar any action or Claim by the Settling Parties, the

Exchanges, the Settling Parties' Counsel, or the Exchanges' Counsel to enforce the terms

of this Settlement Agreement or the Final Judgment.

7. The releases and waivers in this Section VIII were separately

bargained for and are essential elements ofthis Settlement Agreement.

B. Final Judgment and Order of Dismissal

1. The Settling Parties will seek and obtain from the Court a Final

Judgment as further described in Section XI below.

IX. ATTORNEYS' FEES AND EXPENSES

A. Subject to the Court's approval, Defendants will pay the amount ofninety

million dollars ($90,000,000) in attorneys' fees and expenses to Plaintiffs Counsel- or
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