
INTHI}DISTRICTCOURT )F ILI.Y COUNTY
STATE OF OKL, HOMA

BOB COFFEY, LORETTA CORN,
ÄND LARRY AND MÄRY ELLEN JONES,
INDIVIDUALLY AND ON BEHALF'OF
ALL OT}IERS SN\{ILARLY SIT{JATED,
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PLAINTIFFS,

v Gr-z008-68

1. FREEPORT-MCMOR,4.N COPPER
& GOLD INC.;

2. PTfELPS DODGE CORPORATION;

3. CYPRUS AMAX MINERALS COMPANY
4. AMAX,INC. f/k/a AMDRICAN METÄL

CLIMAX, fNC. f/Iç/a THE ÀMERICAN
MET.AI COMPANY;

5, BLACI(WELL ZINC COMPANY,INC.;

6. BLACI{WELL INDUSTRIÄL
AUTHOzuTY; and

7. BNSF RAILW.A.Y COMPAÀ'Y f/k/a
ßURLINGTON NORTHERN INC. f/tc/a
BURLINGTON NORTTIERN
RAILROAD COMPANY fllc/a THE
BURLINGTON NORTIIERN and
SANTA FE RATL\ryAY COMPANY,

DEFENDANTS.

ORDER GRANTING FINAL APPR )VAL OF SETTLEMENT
APPROVING FEES AND EXPENSES. .ND DIRECTING ENTRY'OF

FINAL JUDGMENT AND DISMII SAL \ryITH

on this ?L day or [UtA ÊLlrl 2011 the Cout considered the Plaintiffs' a¡d

Dcfenda¡lls'Brief in Support of Final Approval'of llass Action scttleme¡rr ("Joint Motion for



Final Approval") and Class Counsel's Application for Attorneys' Fees and Request for Fce

Award to Class Representatives ("Fee Application"). The Court also considcred all objections

filed, whether withdrawn or not, in the context of considering the Joi¡t Motion for Final

Approval and the Fee Application.

The Joint Motion for Final Approval requosts (a) certification of the class for settlement

purposes only; (b) fmai approval of the scttiement preliminarily approved by this Court on

December 19,2011; and (c) cntry of final judgrnent and dismissal with prejudice of Plaintiffs'

and Settlemcnt Class Members' claims against Released Persons (as that term is defined in the

Class Settlernent Agreement and General Release). Settlement Class Mernbers and Settlement

Class Counsel have requested approval of Class Counsel's Fee Application, wìrich i¡lcludes

Settlement Class Representatives' fee award request.

WHEREAS, Plaintiffs and Released Persons have executed and filed a Class Settlement

Agreement and General Releasc (the "Agreement") with the Court on December 19, 201l; and

WHEREAS, the Agreernent is hereby incorporated by reference in this Order and all

terms defined in tire Agreetnent wjll have the same rneanings in this Order except where

expressly stated otherwise; and

WI-IEREAS, the Court, on December 19, 2011, entered the Order Preliminarily

Approving Class Settlement ("Preliminary Approval Order"), preliminarily approving the

Agreement, preliminarily certifoing, for settlernent purposes only, this Action as a class action,

and scheduling a hearing for March 22,2012 at 1:30 p.rn. ('Fairness Hearing") (a) to determine

whether the proposed Settlelnent of the Litigation on thc terms and conditions provided for in the

Agreernent is fair, reasonable and adequate and should be fìnaily approved by the Court; (b) to
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determine whcther a fmal judgment should be entered herein; and (c) to consider Class Counsel's

Application for Fees, inciuding any fee to be awarded to Class Representatives; and

WI-IEREAS, the Court ordered that the publication notice in the form attached to the

Prelirninary Approval Order as Exhibit "2" be run on two separate days in tlie Blackwell Journal

Tribune, on one day in the Ponca City News and on one day in the Newkirk Herald Journal; and

V/I-IEREAS ths Court ordered that individual notice and claim form, in the forms

attached to the Prelirninary Approval Order as Exhibit "l" be mailed by the Settleinent

Administrator to all Settlement Class Members as reasonably ascertained by the Parties through

propetty tax rolls as maintained by Kay County, information developed by the Parties through

the course of this Litigation regarding Settlement Class Members primarily through the

Supplemental Soils Progranl and that all reasonable measures would be taken to reach such

individuals by mail if the initial mailing were returned undeliverable, and that the website

containing infor¡nation regarding the Settlcment and a toll-free number be put in place on or

bcfore the Notice Mailing Date; and

V/HEREAS by order dated February 9,2012, the Court approved additional notice to the

Settlement Class Members of the relnoval of the deed recordation requirement from the Class

Settlement Agreement and to provide notice of same to the Settlement Class Members; and

WIIEREAS, thc Parties and the Settlelnent Administrator have satisfactorily

dernonstrated that thc notice campaign was executed in accordance with the tenrs of the

Plelirninary Approval Order and the subsequent orders of the Court, as described rn detail in the

Affidavit of Edgar C. Gentle, III (Settlernent Administrator), attached as Exhibit F to the Parries'

Joint Motion for Final Approval; aud
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V/HEREAS, in accordance with the Individual Notice and consistent with the additional

documentatiou lnade available to thc Settlement Class Members, a Fairness Hearurg was duly

held before this Court on March 22,2012; and

WHEREAS, at the Fairness Hearing, the Court considercd (a) whether certification for

settlement purposes only was appropriate under l2 O.S. $2023; (b) the fairness, reasonableness

and the adequacy of the Agreement; and (c) the fairness and reasonableness of Settlement Class

Counsel's application for attomeys' fees and incentive fee awards for Class Representatives

under applicable law; and

WFIEREAS, at the Fairness Hearing, the Court fulfilled its duty to independently

evaluate the fairness, reasonableness, and adequacy of the Agreernent and Class Counsel's

Application for Attorneys' Fees including the request for a fee award to Class Representatives,

by consìdering not oniy the pleadings, arguments, and evidence submitted by Plaintiffs,

Settlement Class Counsel and Defendants, but also by rigorously and independently evaluating

the Agreenrent, Settlemcnt Class Counsel's Application for Fees, and request for Class

Representatives' fee award on behalf of the absent Settlement Class Members, including the few

òbjections lodged by Class Melnbers, and as such, the Couft has considered the scope of its

review to include any argurnent that could reasonably be made against approval of the

Agreetnent, Settlement Class Counsel's Fee Application, and request for Class Representatives'

fee award, even if such argurnent was not actually presetted to the Coufi by pleading or oral

argument; and

WHEREAS, by performing this independent analysis of the Joint Motion for Final

Approval and Class Counsel's Application for Fees and Request for Fee Award to Class
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Representatives, the Court has considered and protected the interests of all absent Settlement

Class Members under 12 O.S. $2023; and

WHEREAS, all matuters of notice adequately described the simple elcment of inclusion

as a Settletnent Class Member (ownership of property within the Class Area) and advised

Settlement Class Members of the method by which a Settlernent Class Member could request

exclusiolr from the Settlelnent Class Membership and pursue an independent legal remedy

agarnst the Released Persons; and

V/I-IEREAS, all Settlement Class Metnbers liad the absolute right to opt out and pursue

an rndividual lawsuit against the Released Persons; and

WHEREAS, any Settlement Class Member who failcd to request exciusion under the

terms set forth in the notice campaign voluntarily waived the right to pursue an independent

rerledy against the Released Persons; and

\,VHEREAS, the notice campaign advised Scttlement Class Members of the method by

which they could properly file objections and request to be heard at the Fairness Hearing; and

NOW, THEREFORE, the Court, having read and consiclered all submissions rnade in

corulection with the Joint Motion for Final Approval and Class Counsel's Application for

Attorneys' Fees and Request for Fee Award to Class Representatives, and having reviewed and

considered the files and records herein, and all other evidence and argutnent submitted at the

Fairness l{earing and othel'wise, f,rnds and concludes as follows;

1. The definitions and tenns set forth in the Agreement are hereby adopted and

ìncorporated into this Order except where expressly stated otherwise.

2. The Litigation involved claims by Plaintifß that the historical operation of the

Blackwell Zinc Stnelter contamilrated the Class Area with the deposition of heavy rnetals
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dangerous to human health such as lead, cadmium and arsenic. Plaintifß souglrt rnonetary relief

for the property damage sustained and injunctive relief in the form of exterior and interior

rcmediation of the alleged contami¡ants. Defendants denied all allegations made by Plaintiffs

throughout the course of this Litigation and do not admit any wrongdoing by entering into the

Agreement nor pursing final approval of the tenns of the Agreement.

3. On or about March 15, 2012, the Parties filed their Joint Motion for Final

Approval seeking final approval by this Court of the tenns of the Agreement and for the entry of

this Final Judgment. In suppof of that Application, the Parties submitted, alxong other things,

evidence concerning the results of the notice carnpaign, evidence regarding the names of

potential Settlelnent Class Members who have submitted requests for exclusion from this

Settlement, evidence regarding the negotiation of the Agreement, evidence regarding the

failness, reasonabìeness, and adequacy of the substantive tenns of the Agleement, and Plaintiffs

submitted evidence regarding the fairness, reasonableness and adequacy of Class Counsel's

Application for Attorneys' Fees and Request for Fee Award to Class Representatives.

4. The Parties and/or Plaintiffs offered into evidence as part of their pre-healing

briefs and at the Fairness Hearing the following evidence rn support of the Joint Motion for Final

Approval, responscs to objectors, and Class Counsels' Application for Attorneys' Fees and

Request for Fee Award to Class Representatives:

ExHrslr# DnscRlpr¡o¡¡
Joínt FìnaI Approval Brief

A Class Settlement Agreernent and General Release
B Findings of Fact and Conclusions of Law and Order Granting Plaintiffs'

Motion for Class Certifrcation
C Preliminary Approval Order
D Joint Motion to Approve Agreed Modification to the Proposed Class

Settlement Agreernent and Provide Notice to the Class
E Order Granting joint Motion to Approve Agreed Modification to the

Proposed Class Settlemeut Agreement and Provide Notice to the Class
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F Settlement Administrator's Affidavit in Proof of Class Notice
G Settlelnent Administrator' s Affidavit Describin e Opt-Out Resu lts
H Affidavit of Joseph Brunner
I Affidavit of Francis E. McGovem
J Affidavit of Bob Coffey
K Affidavit of Loretta Corn
L Affidavit of Lary Jones

M Affidavit of Mary Eìlen Jones

N Affidavit of Clifford Lipscomb and John Kilpatrick

Joint SubntìttøI of AddìtÍonøl Evídence ìn Support of Fínal Approval
of the Proposed Class Settlenrcnt

A Affidavit of Joseph Brunncr

Opposition of Class Representatìves, Class Counsel and Defendants
to Jøke Deffner's Motíon for Iniunction

A Affidavit of Nelson Roach
B Affidavit of Lewis Sutherland
C CIass Settlelnent Agreement and General Release
D Affidavit of John Kilpatrick
E Preliminary Approval Order
F Notice of February 14,2012 Public Meeting
G Plaintiffs' Original Petition
H Order dated February 2.2010 (Medical Monitoring)
I Ailditional Publications Regarding Lawsuit
J Joìnt Motion to Approve Agreed Modification to the Proposecl Class

Settlement Agreernent
K Order Granting Joint Motion to Modiff Proposed Class Settlernent

Agreement

Pløintiffs' Consolídated Response to Cltss Memhers' Obiections
A Anonvmous Obiection
B Obiection of Cathy J. Whitstine
C Settlement Agreement
D Paula Bennett Ob jection

F, Flazel Curby Obíection
F 'William Brock Massev Obiection
G David Thi lsted Obiection
H Debra Courtnev Obiection
I Notice of Town Hall Meetine February 18, 2010
J Notice publishine phone numbers
K Invitation to Town Hall Mecting on February 14

L Affidavits of Clifford A. Lipscornb and John A. Kilpatrick
M Deposition of Joseph Brunner taken February 1,2011
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N Affidavit of Joseph Brunner
o Larry Crystal V/underlich Obiection
P P laintiffl s Original Petition
o Verlin Turk Objection
R Affidavit of John Kilpatrick regarding Verlin Turk's property
S Notice of Class Action Settlement
T Withdrawal of Obiection from Larry and Crystal Wunderlich

Cløss Counsel's Applicølion for Àtlorneys' Fees and Request for Fee
Awørd to Class Representalives

A Settlement Agreement
B Affidavit of Jobn Norman
C Affidavit of Nelson Roach
D Affidavit of Michacl Burrage
E Affidavit of Terry West
F Affidavit of Benjamin Barnes
G Affidavit of Michael Walsh
H Affidavit of Andrew lhrig
I Affidavit of Hal Williarn Ellis
J Affidavit of Francis McGovern
K Affidavit of Class Representative Bob Coffey
L Afñdavit of Class Representative Loretta Com
M Affidavit of Class Representative Larry Jones

N Affidavit of Class Representative Mary Ellen Jones

o Affidavit of Clifford Lìpscomb and Joh¡ Kilpatrick

l'he Court admitted the above referenced exhibits into evidence for all purposes.

5. As part of its Prclirninary Approval Order, the Court certified for settlement

prn?oses a Settlement Class defined as follows:

(a) with respect to equitable relief sought, the Court ceÉifies a Rule 2023 (B)(2)

class, but with a right to opt-out, consisting of individuals defined as follows:

All persons (except as provided below) who own real property as of the date of
the Prelimirary Approval Order (December 79, 2011) located within the
geographical boundary defined by the foliowing UTM coordinates expressed in
lneters and NAD27:

Southwest corner: 14N 649500, 4071 500
Northwest corner: l4 N 649500,4016500
Southeast corner: 14N 655000, 4071500
Northeast corner: l4N 655000, 4016500
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Excluded from the class are the following individuals and entities; Defendants
and any entity in which any Defendant has a contlolling interest, any current
ernployees, offrcers, or directors of any Defendant, and the legal representatives,
successors and assigns of any Defendant, as well as the State of Oklahorna and/or
any political subdivisions thereof Further excluded from the class def,mition are
the City of Blackwell, the City of Blackwell Municipal Authority, the Blackwell
Industrial Authority, the Blackwell Independent School District, the Oklahoma
School Trust, Kay County, and the Oklahoma Department of Transportation.

(b) with respect to legal relief sought, the Court certifies a Rule 2023(b)(3) class

consisting of individuals def,rned as follows:

All persons (except as provided below) who own real property as of the date of
the Preliminary Approval Order (December 19, 20ll) located within the
geographical boundary defined by the following UTM coordinates expressed in
meters and NAD27:

Southwest corner: l4N 649500, 407 1 500
Northwest corner: 14 N 649500, 40'76500
Southeast corner: 14N 655000, 4071500
Nortlreast corner: 14N 655000, 4016500

Excluclcd fi'om the class are the following individuals and entities: Defendants
and any entity in which any Defendant has a controllilg interest, any current
cmployees, offrcers, or di¡ectors of any Defendant, and the legal representatives,
successors and assigns of any Defendant, as well as the State of Oklahoma and/or
any political subdivisions thereof. Further excluded from the class definition are
the City of Biackwell, the City of Blackwell Municìpal Autliority, the Blackwell
lndustrial Authority, the Blackweli Independent School District, the Oklahoma
School Trust, Kay County, and the Oklahoma Department of Transportation.

The Court hereby affums this definitjon of the Settlement Class for purposes of this Final

Judgrnent and reaff,ums its prior class certification dccision in thc Preliminary Approval Order.

In so doing, the Court flnds that the Action ureets all the requircments of 12 O.S. $2023, due

process and all other applicable rules and law and can therefore be certified as a settlement class

action.

6. Plaintiffs and the Defendants have entered into the Agreeurent, which has been

filed with the Court and is incorporated herein by refcrence. The Agreement provides for the
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settlelnent of this action with the Defcndants on behalf of the representative Plaintiffs and the

Settlement Class Members, subject to final approval by the Court. The Agreement provides that,

in exchange for the rcleases described in the Agreement and this Judgment, the Defendants will

provide Class Settlement Benefits cousisting of (1) the creation of a 539,495,000 Settlement

Fund which will generate cash payrnents to Settlement Class Members as detailed in the Cash

Paynent Distribution Matrix, and an amount not to exceed $28,995,000 in attorneys' fèes, costs

and expenses payable to Settlement Class Counsel; (2) the creation of a Class Area Remediation

Escrow Account which will provide funds totaling $30,480,000 dedicated to the exterior and

interior remediation of Settlelnent Class Members' properties and the paylent of the Settlement

Administrator's fees, expenses and cost of notice.

7. On December 19,2011, the Court held a Prelil¡inary Approval Hearing to

consider the preliminary approval of the Agreement. The Court approved the class notice and

lnethod of notification for potential Settlement Class Members, and dir-ected that the notice

carnpaign be undertaken in accordance with tìre terms of the Agreement and the Preliminary

Approval Order.

8. On March 15, 2012, the Parties provided evidence that the notice campaign was

undertake¡r in accordance with the Preliminary Approval Order.

9. Specifically, the Court received and admitted an affidavit fromEdgar C. Gentle,

III (the Settlement Adrninistrator), setting forth the scope and results of the notice carnpaìgn.

10. Based on the Court's review of the evidence admitted and argurnent of counsel,

the Court finds and concludes that the notice campaign was effectuated in accordance with

provisions of the Preliminary Approval Order ancl provided the best notìce practicable under the

circumstances to all Settlement Class Mernbers. The Coufi f,ulds that notice of the Settlement
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Agreement modification to l'emove the requirement for deed recordation on Settlement Class

Members' properties was adequate and tirnely. Accordrngly, the notice campaign as undertaken

is finally approved as fair, reasonable and adequate. The Court furds and concludes that due and

adequate notice of the pendency of this Litigation and of the Agreement has been provided to

Settlement Class Mernbels, and the Court further furds and concludes that the notice campaign

desclibed in the Preliminary Approvai Order and complcted by the Parties cornplied fully with

the requilements of 12 O.S. 52023, the requirements of due process under the Oklahorna and

United States constitutions, and the requilements of any othet applicable rules or law. The Court

further finds that the notice campaign undertaken concisely and clearly states in plarn, easily

under.stood language:

(a) the nature ofthe action;

(b) the defixition of thc class certifred;

(c) the class claims, issues or defenses;

(d) that a Settlement Class Member may object to the Settlement;

(e) that a Settlclnent Class Member may enter an appèarance and participate at the

Fai¡'ncss Hearing in person or through counsel if the member so desiles;

(Ð that the Coult will exclude from the class any Person who owns property in the

Class Area and requests exclusion, stating when and how such Pelsons may elect

to be excluded; and

(g) the binding effect of the class judgrnent on Settlcment Class Mernbers.

I l. Having admitted and leviewed the Affidavit of Edgar C. Gentle, III concerning

the success of the notice campaign, the Court finds that it is unnecessary fo afford a new

opportunity to request exclusion to rndividual Seftlernent Class Members who had an earlier
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opportunity to lequcst exclusion, but did not do so. Indeed, the number of opt-outs derronstrates

the effectivencss of the notice campaign, including inforrning Blackwell propelty owners of their'

right to opt out.

12. The Settlement Administrator testified in his affidavit that "interest in this

proposed settlement [was] very high within lhe Blackwell cornmunity, with approxirnately 600

potential Class Members visiting the Blackwell Claims Office and rnore than 250 contacting fthe

Settlement Administrator's] toll-û'ee telcphone number." Joint Final Approval Brief, at Ex. G

Affidavit of Edgar C, Gentle, III, at 5. The Settlement Adrrinistrator starcs further that one of

the unfodunate consequences of this high level of interest was a large nulnber of inaccr¡rate

¡'umors that circulated regalding the proposed Settlement. 1d While it is clear that the

Settletnent Adlnhistrator and Class Counsel made all leasonable efforts to provide accurate

itformation to Settlement Class Mernbers within the available time, the Court concludcs that

rnisinforrnation may have had lingering effects on the nurnber of opt outs and suppresscd

participation in the Settlement. It is the Parties' and Settlernent Adurinistrator's belief that some

of the opt-out property ovr'ners will participate in the Settlernent if given the opportunity after

frnal approval. The Court concurs in this opinion. Accordingly, the Court will approve the

Parties'request for an extension of the opt-back-in dcadline for a period of 6 months after final

approval. The Couú concludes that the broadcst possible participation in the Settlement is in the

best interest of the class as a whole. Greater participation in tlle remecliation program will allow

this prograrn to addrcss all impacted real propeÍies and focus resources on the sites with the

highcst level of contarnination - benefiting the cnti¡e Class A¡ea. In addition, the cash

Settlement alnoullts to be paid to Settlement Class Members ale fxed, and will not bc irnpacted

by the decision of Class Members to opt back in to the Settlernent. This is because the cash
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payment amounts and criteria cstablished in the Cash Payrnent Distribution Matrix were

developed assuming a very high participation rate. Thus, given that this Court believes an

extended window to opt back in to the Scttlement will benefit the Class and the fact that the

nurnbcr of Class Melnbers who opt back into the Settlement will not adversely effect the benefits

made available as a result of the Settlement, the Court furds it is in the interest of the Class to

approve the extended opt-back-in period.

13. The evidence before the Court at the Failness Hearing, and this Court's direct

experience with the Parties in this case, clearly supports a finding that the Agreernent was

entered into in good faith between the Plaintiff and the Defendants, and the Court does hereby so

find. The Affidavit of Francis McGovern, who mediated this Class Settlement, speaks directly to

these issues. Joint Filal Apploval Brief, at Ex. L

14. The Court finds that the Agreement is the result of a good faith arrn's length

negotiatiott by the Parties hereto. In addition, the Court finds that approval of the Agreement and

the proposed Settlelnent embodied therein will result in substantial savings in tirne and rcsourccs

to the Courl and the litigants and will further the interests ofjustice. Further, thc Court flrnds that

the Agt'eement is fair, reasonable and adequate to the Settlement Class Mcrnbel's based on formal

and informal discovery, due diligence, and the absence of matcrial objections sufficient to deny

approval.

15. The Settlement of the Litigation on the tenns and conditions set forth in the

Agreement is approved and confu'lned in all respects as fair, reasonable, and adequate and in the

best interest of the Settlement Class Members, especialiy in light of the benefits to the Settlernent

Class and the costs and risks associated with the continued prosecution, trial and possible appeal

of this cornplex litigation.
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16. A review of the following prirnary cilcurnstances regarding the Settlernent

supports a furding that the Settlement is fair and adequately cornpensates the Settlerrent Class

Members for their individual clairns:

' The Courf finds that the Settlement remediation program provides significant and

perrnanent relief. The remediafion directly addresses the conditions that underlie

Plaintifß' lawsuit, provides a permanent remedy with respect to those conditions, and

will be prioritized to (a) maximize the eff,icient use of the allocated rnoney, and (b)

remediate the highest levels of contamination potentially âttributablc to the Blackwell

Zinc Smelter.

' The Settìement is stluctul'ed sr¡ch that the rernediation will be conducted appropriately for

the benefrt of the Settlernent Class Members. It will be cornplcted under thc oversight of

the Oklahoma Departrnenf of Envilorunentai Quality and Seftlement Class Counsel, as

well as the financial ovcrsiglrt of the Settlelnent Adrninistrator.

' The Court f,urds that the cash payments will be distributed in a uniform and fair way, and

are rcasonablc to cornpcnsate Settlement Class Mernbers for their money daurage clairns.

The settlement admiiristration is organized to fi¡nction efficiently with a rninirnum of

transactional cost, rnaxirnizing resources for cash payments to class members. The cash

pa)¡ment amounts compare favorably to otlter similar envilonmental tort cascs.

' The Court f,rnds that the allocation between cash and rernediatjon benefits accornplished

by the Settlernent is rcasonable and comports with the objectives for this litigation as set

out in Plaintifß' original petition. These twin forrns of relief were essential to Plaintiffs'

agreement to settle the case as described by Mr. McGovern's aff,rdavit.
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' The Court flrnds that the Settlerrent was failly and honestly negotiated, This has been

very hard fought iitigation, and Mr. McGovern's affidavit rnakes clear that the settlcment

negotiations were equally hard fought.

. The Court f,inds that furlher litigation of this case can'ies risk for botlr Plaintiffs and

Defendants. There are significant legal and factual questions that luve not been resolved

and that place the ultirnate outcome of the lítigation in doubt. Moreover, the f,ust three

years of litigation in this case demonstrate that any verdict in this case will be hard fought

through trial and then appealed. It would likely be years before Class Members saw the

benefits, if any, frorn a final, litigated verdict. The Settlement Agreement plovides

irnrnediate, certain and fal'relief for Plaintifß' claims, which outweigh speculative future

benefits subject to the uncertainty and protracted nâture ofcontinued litigation.

' Class Counsel and the Class Representatives have all endorsed frrral approval of the

Settlcrnent Agreement.

17. The Settlement Class is, in most all instances, not required under the Agreement

to submit records or docurnents rhat they do not possess in order to obtain Settlernent Class

Benefits. In ihe event there is a discrepancy regarding potential membership in the Settlemcnt

Class, such a potential Settlement Class Member rnay be requù'ed to submit evidence of property

ownership within the Class Area. The Settlernent Class is not burdened or discouraged ñ'orn

filing theil claims because they are requircd to provide documentation along with their clailns

fornls. Additionally, the mcchanisrn and amount of cash payments set forth in the Cash Payment

Distribution Matrix and thc Class Area Rer¡ediation are fair and reasonable based upon the terrns

of thc Agrccment and evidence presented at the Fairness Hearing. The clairn process as set forth
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in tlre Agreement is fair, reasonable and adequate to both Settlelnent Class Menlbers and the

Defe¡rdants.

1 8. Thc Court, i¡ its evaluation of the fairness, reasonableness, and adequacy of the

Agreement and Settlement Class Counsel's Application for Fees, considered all objections that

were filed or that could have been raised by any absent Class Member. The Court received

approximately ten objections to the class Settlement. Some class rnembers witlidrew their'

objectiors prior to the failness hearing; others dìd not specifically identify themselves aud so the

Court does not know if the objection was submitted by Class Mernber(s); and still others did not

articulate their concerns clearly. l Nevertheless, the Courr has carefully reviewed all of these

rnaterials and sought to identify the substance of all objections that could be discerned. The

Court finds the argutnents and rationale set forth in Plaintiffs' Consolidated Response to Class

Members' Objections persuasive and provides the following sumaary of findings witli respect to

the major categories of objections offered in this case:

' Obiections to the cash benefits. Several objectors complained that tlie cash benefits in

the Settlcment were insufficient. Settlelnent Class Mernbers will receive between $1,000

to $7,000 on a per property basis rn cash benefits. This is in addition to the relnediation

benefits provided by the Settlelnent. These two Settlcment benefits co¡nbined provide

approximately 38% of the value of an average home in Blackwell. Joint Final Approval

Briel at Ex. N. The Parties have provided evidence that this resuit js consistent with, and

in rnany instances even superior to, the settlelnents in other large envilorunental tofi

cases. Id. The Parties have also provided evidence and argurnent that, in order to

' While the Court has made every effort to give consideration to all objections,
"gerrcralized," 'tonclusory," and unintelligible objections provide little help to the Court's
analysis. See Veltna-Alnra Indep. Sch. Dist. v. Texøco, (nc.,162P.3d248,253 (Okla. Civ. App.
2001).
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provide the most benefit to the Class Mernbers and the Class Area itself, thele must be atl

adequate division of Settlement proceeds between cash payments and rernediation, This

Court finds this cvidence and argurnent is persuasive. The objectors have provided no

evidence nor persuasive argument regarding why the cash benefits are insufficient, and

the Court conclndes the payment amounts are fair and reasonable.

Obicctions to Pavment Schcdule. Other objectors corapiained that half of the

remediation payment and the payment in lieu of interior cleaning are not paid until the

end of the rernediation prograrn. The Pattics have demonstrated that this staging of

payments is necessary to properly coordinate cash payments with the on-going

rcmediation work because the two funds are inter-related (cash awards are greater for

remediated properties and any excess in the cash account will be used for additional

remediation). Further, the staged pa).rnents to tlrcse who are having tlrcil properties

remediated is also designed to encourage Class Meurbers to have the remediation

cornpleted which this Court frrds to be an appropriate goal. This procedure reflects

careful planning by the Parties to ensure that there are adequate funds to meet all of the

Settlenent's objectives and does uot represent a viable basis to deny approval of the

Settlement.

Obiections to the rcmediation bcnefits. Sevcral objectors complained that the

rer.nediation benefits solnehow accrue to the Defendants. See e.g. Thilsted Objections

("The Counscl has rcprcsented Freeport-McMoRan by reirnbursing their company

$79,500,000.00 frorn our settlelnent, reducing our settlernent considerably"). The

remediation will be paid for by funds contributed by Defendants. The benefits of that

work will accl'ue to the Class Member propelty ownel's. There is no factual basis for the
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objectors' claim that these benefits accrue to Defendants. It is true that the Supplernental

Soils Program remediation work has been completed and that ll'loney ($49 million) has

already becn spent, but these are still benefits that accrue to the Class Members. There is

no reùnbursement of remediation expenditures to Defendants that is part of this

settlernent, and this is not a viable basis to deny approval of the settlement.

Obiections regardine agricultur?l and coFmercial properties. Two objectors

conrplained that the Settlement does not address agricultural and/or commercial

properties. This is simply not correct. These properties will be addressed undcr both the

cash benefit and remediation prograrns. The remediation is being conducted using the

protocols approved by the oklahoma Departmcnt of Envirorunental euality, and

procedures Inay vary for different classes ofpropcrty, but all types ofClass Area property

will be addressed based upon these State-approved sarnpling and remediation protocols.

Further, cash payments will be made to all types of ploperty as set forth in the Cash

Payment Distribution Matrix, and agricultural and commercial properties are ¡ot

excepted. This is not a viable basis to deny approval of the Settlement.

Obiections based on the City of tsl4ckwell's future Institutional Controls. A nurnber

of objectors expressed concerns that the Settlement does not adequately address the risk

of future funpacts on propeÍy use posed by Institutional Controls that will likely be put in

place by the City of Blackwell. The Parties have provided evidence that thc proposed

lnstitutional Controls will not place any restrictions of thc routinc use of any property that

participates in thc Senlement (othcr than restrictions on use of grounclwater in the

Groundwater Protection Arca which are ah'eady in place). Further, the Parties have

submitted cvidencc that any liability to Class Melnbers from the City of Blackwell's
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füture institutional controls would be ninirnized, if not elirninated, through participation

in the sampling and remediation afforded by this Settlement. .9ee Jornt Þ-inal Approval

Bried at Ex. H (Affidavit of Joseph Brunner); Joint Submittal of AdditionalEvidence in

Support of Final Approval, Ex. A (Afflidavit of Joe Brunner attaching letter from

Oklahoma Department of Envi¡onmental Quality). This is not a viable basis to deny

approval of the Settlernenf.

Obiections based on personal iniury claims. A few objectors raised concerns that the

proposed Settlement will prcvent them ûom asserting personal injury claims in the

future. The Settlement release specifically excludes personal injury clairns and this is not

a basis to deny approval of the Settlernent.

Obiections to Class Counsel's fees and expenses. Several objectors complained that

Class Counscl's fce request is too high and takes too large a share of the Settlernent

benefits. Class Counsel's request for fees (including costs to be borne frorn that fee)

cquals 24.32% of the total benefits plovided to the Class. Excluding expenses, Class

Counsel's requested attorneys' fees comprise jusl 20.160/o of the Class benefit. The Cou¡t

concludes that the attorneys' fees percentage sought by Class Counsel here is comparable

to other Oklahoma class actions and other similat environmental contalnination cases,

and this assessrnent is supported by applicable law. .9ee Class Counsel's Fee Brief at

Section VIII (L) (citing cases). Moreover, the Court fulds that Class Counsel achieved an

excellent result for the Class, and assumed substantial economic risks to achieve that

result. This was a very expensive and expefi intensive case, and Class Counsel bore all

of the risk to achieve what is an excellcnt result for the Class Mernbers. Class Counsel is

entitled to a fee based on these factors, and thc Court concludes that Class Counsel's fee
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request is reasonablc and is addresscd in more dctaii below. The atnount of Class

Counscl's fecs is not a viable basis to deny approval of the Settlement.

' Complaints l'egarding the constitutionalitv of the proposed Settlement and the class

settlement pt'ocess generallv. A number of objectors also cornplained about various

aspects of the class actionprocedure ernployed in this case, including (i) arguments rhat

the objection procedures impinged on Class Members' rights to ûee assembly, (ií)

arguments that the opt-out procedure represents an irnperrnissible "taking" of property

rights, and (iii) cornplaints that property owners must decide whether to opt out before

they know if the Coult will approve the Settlernent. As noted above, the Court concludes

that all of the procedures ernployed by the Parties and the Settlement Administrator in

providing notice to the Class and irnplementing the opt out and objcction procedures

comply with this Court's preliminary approval order, the wcll-cstablished Oklahoma

class action law, and the rninimum requirements of due proccss. These objectious do not

provide a basis to deny approval ofthe Scttlernent.

' Other miscellaneous obiectigns. Finally, individual objectors also raisecl a number of

other miscellaneous issues. The Court has calefirlly colisidered all of the cormnents by

objectors, and has concluded that none ofthe concerns expressed either individually or in

the aggregate requile demal of f,rnaì approval of the Settlement.

After considelng all stated olrjections and possible objections, the Cor-rrt finds that the objections

do not show that the Settlement is unfair or unreasonable nor do they require denial of the final

approval ofthe Settlelnent Agreement under the factors set forth in Oklahoma law.

19. Settlement Class Counsel's rcqucsts for $28,995,000 in attorneys fecs and

expenses and Settlernent Class Reprcscntative fees of $20,000 to Settlement Class
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Representatives Bob Coffey, Loretta Corn, and jointly to Larry and Mary Jones are fair,

reasonable and adequate under the Court's analysis of the factors set forth in 12 O.S. ç2023.

20. Under applicable law, the Court has the discretion to award fees basecl on a

percentage of the comrnon fund or common benefit lnade available to the Settlement Class after

considering the factors set forth in 12 O.S. 52023. The Court finds that Class Counsel has

submitted extensive argument and evidence regarding the appropriateness of the fee requested

and shown that the fee requested is justified under 12 O.S. $ 2023.

2l . The Court adopts Settlelnent Class Counsel's analysis of the factors set forth in 12

O.S. $2023 as set forth in Settlement Class Counsel's Fee Application to suppoft the Court's

award of attorneys'fees and expenses to Settlement Class Counsel. l-he Court finds that Class

Counsel's F'ee Application was published to the Class by placing sarre on the Settlement

Administrator's website on Monday, March 19,2012.

22. Oklahoma law regarding attorneys' fees in a class action against a private entity,

such as Defendants, does not require or rnandate tlut the Court detennine and arvard attor.neys'

fees based on a lodestar analysis when the defcndant has agreed to pay attorneys' fees as part of

a colnmon fund or conunon benefit settlernent. FuÉher, Oklalioma law allows the Cour-r ro

consider the total value of the corruron fund or cornmon benefit made available to the Settlement

Class for purposes of calculating attorneys' fees. The Court is not requiled to consider only the

benefit clailned by Settlement Class Members when evaluating a class action settlement âgainst a

pt'ivate entity, such as Defendants, who have agreed to pay attorneys' fees in addition to the other

benefits discussed herein.

NOW, THEREFORE, GOOD CAUSE APPEARING THEREFORE, IT IS ORDERED,

ADJUDGED AND DECREED THAT:
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23. The Court possesses jurisdiction over the subject mattcr of this Action, the

Plaintiffs, the Defendants, Settiement Class Members, and all Released Persons. Tlre Litigation

was removed to federal coutt by Defendants on June 23,2008. Plaintiffs filed a motion to

retnand to this Cot¡rt on August 6, 2008. The federal district court granted Plaintiffs' motion to

remand on April 27,2009, conftnning this Court's jurisdiction over the Litigation. The United

States Court of Appeals for the Tenth Circuit denied Defendants' appeal of the U.S. distl.ict

court's rernand order on Septernber 4,2009.

24. The Court certifies the Settlement Class, for Settlement pulposes only, under l2

O,S. $2023 and all other applicable rules and law.

25. As of March 12,2012, ti:nely requests for exclusion (that had not subsequently

been withdrawn) were submifted by 870 Persons owring 819 individual rcal properties within

the Class Area. Jornt Final Approval Brief, at Ex. G. AII other potential members of the

Settlement Class are adjudged to be members of the Settlement Class and are bound by this Final

Judgrnent and by the Agreement and the proposed Settlernent embodied therein, including the

releases provided for in the Agreement and this Final Judgment.

26. Of the 819 individual properties addressed by timely opt out requesfs, 192

requests are deficient pursuant to the requirements set out jn the Court's prelirninary approval

order. Joint Final Approval Brief, at Ex. G. The Settlement Adrninistrator is directed to usc all

reasonable efforts to work with these properry owners to resolve these deficiencics. As indjcated

in the paragraph below, the Settlement Adrninistrafor will submit a final opt out list to this Court

on the date that is 6 rnonths after the Effective Date, as defined by the Class Settlement

Agreement. As part of that final opt out list, the Settlement Admfuistrator sball identify any

rernaining deficient opt out requests, and the Court will resolve at that ti:¡e whether such
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property owners have adequately perfected their opt out rcqucst, o¡ altelnativeìy whether they are

Class Member s bound by this Judgrnent.

27. As noted abovc, the Cou¡t finds that inaccurate rurrors may have suppressed

participation in the Settlement by certain Blackwell property owners. The Court therefore directs

the Settlement Adrninistratol to accept, frorn persons who have opted out, a request to rejoin the

Settlement as Class Members until the date that is 6 months after the Effective Date, as defined

by the Class Settlement Agreement. The Settlement Administrator shall provide notification to

these persons of the extended deadline. At the completiou of this "opt-back-rn" period, the

Settlement Adrninistrator shall file a final list of opt-outs as well as a list of the deficient opt-outs

that require Court resolution. All other potential members of the Settlernent Class, other than

those specifically appearing on the Settlement Administrator's final opt-out list, are adjudged to

be mernbel's of the Settlement Class and arç bound by this Final Judgment and by the Agreement

and the proposed Settlement embodied therein, including the releases provided for in the

Agreement and this Final Judgment.

28. All provisions and tems of the Agreement are hereby finally approved in all

respects. Thc Parties to the Agreelrent ale iiereby di¡ected to consunxrate the Agreement in

accordance with its terms.

29. The Cour1 appt'oves the payrnent amounts, schedule and procedules set forth in

Section 9 of the Agreement. The Cou¡t approves the procedures to be used by the Settlernent

Adrrinistrator for purposes of adrninistering the settlement funds in this case. The Court also

approves the procedures specified in the Agreernelrt for the Class Area Remediation, including

all procedures and plans for setting up the sarnpling and cleanup criteria, adnrinistration of the
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relnediatiolt program, implernenfation of the remediation progratn includrng identification of

properlies eligible for cleanup, and cost reimbursement for this work.

30. The Settlement Fund ancl Class Area Remediation Escrow Account shall be

Qualified Settlement Funds ("QSF") as desct'ibed in Internal Revenue Code $ 4688 and Treasury

Regulation $ 1.4688-1 established by order of this Court, and shall remain subject to the

jurisdiction of this Court. Where applicable and in the best interests of the Settlement Class

Members, these funds are authorized to effect qualified assignments of any resulting structured

scttlement liabilitywithin the meaning of Section 130(c) of thc Inremal Revenue Code.

(a) The Settlement Administrator rnay assign a name to the two distinct QSFs

(Settlernent Fund and Class A¡ea Remediation Escrow Account) for tax purposes.

(b) The purpose of the two QSFs shall be to receive, hold, and pay as directed by this

Court the settlernent benefits and certain costs and expenses, including attorneys'

fees and expeltses, pursuant to the te¡rns of this Order, the Agreement, and the

Escrow Agreement, attached as Exhibit D to the Agreement.

(c) The Court appoints the Settlement Adnùlish'ator, M¡. Edgar Gentle, III, as the

designee of this Court and elrpowers him to create the QSF accounts in

compliance with the Escrow Agreernent as well as any and all necessary law.

(d) The Settlement Adlninistrator shall administer the trvo QSFs pursuant to the te¡ns

of the Escrow Agreetnent, and shall comply 'ù/ith all applicable reporting

requilernents as requil'ed by'l'reasury Regulation 1.468B-3(e).

(e) The Court finds that the arrangements and procedures for the establishrncnt of the

QSFs under tbe Escrow Agreement and this O¡der are i¡ the best interest of the
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Settlement Class Members for the timely and efficient distribution of the

settlernent benefits and implementation of the Agreement.

31. This Action is dismissed in its entiretyon the rnerits, with prejudice and without

leave to amend, and ail Settlement Class Members are forever barred and pennanently enjoined

ûom starting, continuing, or participating in, litigating or leceiving any benefits or other relief

fi'om any other lawsuit, arbitration, or administrative or regulatory proceeding or order against

any of the Released Percons for any of the Released Claims. Accordingly, the Court

permanently enjoins Plaintifß and any Settlement Class Member froll bringing a new class

action or attempting to alnend an existing action to assert any class clailns that have been

released pursuant to the Agreement.

32. Tbe Cour finds that Settlement Class Counsel and the Settlement Class

Representatives adequately, appropriately and fairly represented aud protected the interests ofthe

Settle¡nent Class for the purposes of entering into and irnplementing the proposed Settlement.

Accordingly, Settlement Class Representatives, are appointed as the representatives for the

Settlement Class, and the following Class Counsel are appointed as counsel for the Settlement

Class: Nelson J. Roach, D. Neil Smith, Keith L. Langston, Joh¡ C. Hull, and Arny Casbeer of the

law f,trm of Nix, Patterson & Roach, L.L.P.; Michael A, Walsh of thc law fìrm of Beeler, Walslr

& Walsh, P.L.L.C.; Benjarnin L. Barnes, Attorney and Counselor of Law; A¡drew M. Ihrig of

the law fìrm of llert, Baker, Koemel and lhrig, P.C.; Hal Ellis of the law f,rm of FIal Wrn. Ellis,

P.L.L.C.; Michael Burrage and Simon Gosnell Fulmer of the law fi¡m of Written Burrage; and

Terry W. West of the West Law Firm.

33. The Court finds that all requirements for certification of a settlement class under

12 O.S. $2023 have been met.
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34. 'l'he Court f,rnds each Settlement Class Member shall be conclusively deemed to

have fully released and discharged, to the fullest extent perrnittecl by law, any and all of the

Released Persons from all of the Released Claims. Thc provisions of any state, federal,

municipal, local or territorial law or statute providing in substance that releases shall not extend

to claims, demands, injuries, and/or darnages that are unknown or unsuspected to exist at the

time a settlement agreetnent is executed and/or approved by a court are hereby expressly,

knowingly, and voluntarily waived by and on behalf of Plaintiffs and all Settlernent Class

Members.

35. Upon the entry of this Final Judgment, each Settlement Class Member., acting

individually or together, shall not seek to institute, rnaintain, prosecute, sue, assert or coopetate

in any action or proceeding against any of the Released Persons for any of the Released Claims.

36. "Released Claims" means without limitation, any and all state and federal claims,

actions, detnands, rights, liabilities, suits, complaints, petitions, causes of action, whether known

or unknown, past, present or future, suspected or unsuspected, contingent or non-contingent,

including all claims for property damages, inconvenìence, annoyance, economic loss, unjust

enrichment, punitive or exernplary danrages, requests for iujunctive relief, c.lisgorgernent of

monies, requests for declaratory relief, requests for equitable relief of every nature and

description whatsoever, and requests for attomeys' fees and costs, arising from or related to (i)

tlre lristorical operation of the Blackwell Znc Smelter and any pollution or contamination related

to that operation, (ii) the envù'orunental investigations and cleanup conducted by or on behalfof

the Defendants in or near Blackwell, Oklahorna, (including without ìimitation any engineering or

institutional controls limiting properry use implemented as part of the environmental

investigations and cleanup), and (iii) any otlier prcperty conditions, darnages or pollution
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allegedly caused by or associated with either historical opcration of the smelter or the

Defendants' environmental investigation and cleanup, and specifically including without

limitation any claims and causes of action asserted in the Litigation (including without limitation

public and private nuisance, trespass, strict liability based on ultra hazardous activity, and unjust

eilichment) or that could have been asserted based upon, arising frorr, or related to the facts

alleged in the Litigation. The "Released Claims" clo not, however, include clailns for personal

injuries.

37. "Released Persons" Ineans Freeport-McMoRan Copper & Gold Inc., Freeport-

McMoRan Corporation (flkla Phelps Dodge Corporation), Cyprus Amax Minerals Cornpany,

and Blackwell Zinc Cornpany, Inc. and each of tlieir present and former, direct and indirect,

divisions, parents, subsidiaries and affiliates; any partnership (whether lfunited or general) or

joint venture of which any of the above is or was a partner or llember; the predecessors,

successol's, i¡surers and assigns of any of the foregoing; all of the present and former agents,

servants, offìcers, dil'ectors, employees, atlorneys, consultants, contractols, advisors, owners,

shareholders, lnernbers, partners (whether limited or general), of any of the above.

38. .,The Agreement, this Settlement, and this Final Judgment are not deemed

adrnissions of liability or fault by Delèndants, ol a fìnding of the validity of any claims in the

Litigation or of any wrongdoing or violation of law by Defendants. The Agreement and proposed

Settlernent are not a concession by the Parties and neither this Final Judgment nor the Agreement

ol'any other doculnents, exhibits ol'lnaterials sublnittcd in furtherance of the Settlement, shall be

offered ol' received in evidence in any action or proceeding in any court, admínistrative pa¡el or

proceeding, or other tribunal, as an admission or concession of liability or wlongdoing of any

naturc on thc part of Defendants.
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39. Pursuant to Class Counsel's Application for Attomeys' Fces and Request for Fee

Award to Class Representatives, the Court jointly awards Class Counsel the suln of

$28,995,000.00 in attorneys' fees, inclusive of all cxpenses and costs, and Settlement Class

Representative incentive fees of $20,000.00 to Bob Coffey, $20,000.00 to Lo¡etta Corn, and

$20,000.00 jointly to Larry and Mary Jones. The Court hereby fmds that these amounts are fair

and reasonable and fi.rlly supported by this Court's analysis of the 12 O.S, $2023 factors. The

Courl adopts Settlcmcnt Class Counsel's analysis of these facto¡s contained jn Class Counsel's

Application for Attomeys' Fees and Request for Fee Award to Class Representatives, and fi¡ds

that this analysis ofthese factors supports the award ofattorneys' fees and costs. Such fees shall

be paid to Settlement Class Counsel by the Settlernent Administrator from the Settlement Fund

pursuant to the terms of the Agreement.

40. Any dispute concerning the aggt'egate amount or alÌocation of Settlement Class

Counsel's attorneys' fees and expense award shall be a separate and severabìe matter from all

other matters in this Final Judgment and ûom the fìnality and fairness of the Agreement with the

Settlement Class Members. Ary appeal of the Settlement Class Counsel attorneys' fees and

expense award shall be severed from this final judgrnent and shall not affect the finality of this

judgrnent as to the settlement and release of the Settlement Class Members'claims against the

Released Parties.

41 . The attorneys'fees, costs, and expense payment fiom the Settle¡rent Fund

dcscribed in Paragraph 39 above is the total amount that will be paid byDefendants for any and

all attorneys'fees, costs, and expenses in connection with the Litigation and settlelnent of the

Released Claims regardless of whether any member of the Settlement Class retained separate or

additional coltnsel, or incurred separate or additional attorneys' fees, costs, or expenses.
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Moreover, Defendants shall have no liability for any costs or expenses associated with

implementation of the Agreement other than Defendants' internal oversight cost of the Class

Area Relnediation. Defendants shall have no liability for any fees or costs incurred by the

Seltlement Adrninistratol'or Settlernent Class Connsel except as specifically set out in this Order.

42. The Court appoints Edgar C, Gentle, III as the Settlement Adrninish'ator. All fees

and expenses of the Sefflement Administrator shall be paid exclusively from the Class Ar.ea

Remediation Escrow Account pursuant to the terms of the Agreement and Escrow Agreement.

The Settlement AdministrâÎor's fees and expenses to perform all duties and other lnatters as

more specifically set out in the Agreement and Escrow Agreernent shall be capped at a

maximtlrn of $2 million. The Court finds that the role defmed for the Settlement Adrninistrator

as defined in the Agreement is appropriate and that the discletion afforded the Settlement

Administrator is reasonably tailored and appropriate for his intended function.

43. As soon as reasonabiy possible after the completion of all Settlement Class

Benefits plovided to the Settlement Class pulsuant to the Agreernent, the Parties shall file with

the Coult a final report, together with a proposed order approving such report and discharging

tlte Settlement Adurinistl'ator, indicating that distribution in accordanoe with the terms of the

Agreement and the Court's prior Ordets have been completed.

44. Without in any way affecting the finality of this Final Judgment, this Court shall

retain contjnuing jurisdiction over this Action for purposes facilitating the rendition of all

Settlernent Class Benefits and all actions incident thereto. During the term of the Agreerncnt, the

Settlement Class Melnbers, Defendants, or the Settlement Administrator, following consultation

of the Parties and their failure to agree, rnay apply to the Court for any relief necessary to

construe or effectuate the Agrcernent. Defendants and Settlemcnt Class Counsel rnay also jointly
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agree by written alnendtnent to rnodi$ the provisions of the Agreement as they deem necessary

to effectuate its irìtent, provided, however, that they may make no rnodifications that reduce or

impair benefits to any Settlement Class Members without approval by the Court.

45, In the event that the class Settlement does not become effective in accordance

with the terms of the Agreement, then this judgrnent shall be rendered null and void to the extent

provided by and in accordance with the Agreement, and in such event, all orders and judgments

entered in connection herewith shall be null, void and vacated to the extent provided by and in

accordance with the Agreement.

46. Tiris Order is a Final Judgment, and is in all respects a filal and appealable order.

41 . Except as expressly stated otherwisc in this Final Order, the Preliminaly Approval

Order, or the Agreement, all costs shall be borne by the party incurring them.
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IT IS SO ORDER.Ë,D TFLIS ZZ DI T OF Ã^ à (Ub+
2012

Dared: I+Nctt z?t þtL

fudge J G Jr

APPROVED AS TO FORM:

SETTLÐMENT CI-ASS COLTNSEL

co DET'ENÐANTS
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