UNITED STATES DISTRICT COURT
DISTRICT OF MINNESOTA

THE CITY OF FARMINGTON HILLS Civil No. 104372 (DWF/JJG)
EMPLOYEES RETIREMENT SYSTEM
AND THE BOARD OF TRUSTEES OF
THE ARIZONA STATE CARPENERS
PENSON TRUST FUND AND THE
ARIZONA STATE CARPENERS
DEFINED CONTRIBUTION TRUST FUND,
Individudly and on Behalf of AllOthers
Similarly Situated,
Plaintiffs
V. FINAL ORDER AND JUDGMENT
WELLS FARGO BANK, N.A.,

Defendant.

WHEREAS, the Named Platiffs The Gty of Farmngton Hills Employees
Retirement System, The Board Of Trustees Of Ahgona State CarpentePenson
TrustFurd and The Arizona State (penters Dahed Gntribution TrustFund
(collectivdy, the “Naned Plaintiffs’) on behalf of themseés and the members oiie
Class, and Wks FargoBank, N.A. (“Wells Fargo”) eteredinto aSetlemen
Agreement dated May8, 2014 that provides for the payment of &,500,000 anda
complee dismissal with preidice of the claims asserted in thabove-referencelitigation
aganst Wells Fargo on the terms and diions ®t forth in the SetlementAgreement,
subjed to the gprowal of this Coutt (the “Settlement”);

WHEREAS, by Order dated June 5, 2Dthe “Preliminary Approvd Order”), this

Court (a) preliminarily approgd the Settlement; (b) orded that notice of the



proposed Settlement be provided to members of the Class; (c) pravidssl
Memberswith the opportoity to doject tothe poposed Settlement; ar{d) scheduledca
heaing regarahg final goproval of theSdtlement;

WHEREAS, due and adguate notice has ben given tothe Class and
WHEREAS, the Murt condwted a reaing onAugust 14 2014 (“Final
Approval Hearing”) to &) determire whether the Settlement shoudd approved  the
Court as fair, easonable and adquate;(b) deternne whether judgment $iould be entered

pursuant tahe Sdtlement Agreement,inter alia, dismisang the Action against
Wells Fargo vith prejudice and extingulsing ard releasing all Setld Claims és
defined therein) against all Wells Fargo Ragesard all Class Member Relages
(“Releasd Paties™; (c) ruleon AassCounsel’s application for an award oéatiorneys’
fees and the reimbgement d Litigaion Expenses; (dyule on the Named Piatiffs’
requeds for Servce Awards; and (eyule on suchother mdters aghe Court may dem
approprate.

The Qurt has onsideredall mattas subnitted to it at tle Final Approval
Heaing andotherwise, the pleadings onfil e, the gplicable law, andhe record.

NOW, THEREFORE, IT ISHEREBY ORDERED THAT:

1. The Court, for purposesfdhis Final Orerand Judgmer(the “Judgment”)

adopts all dehed ermsasset forth in the Settlement, anidcorporaiesthem herein

by referenceasif fully setforth.



2. The @urt hasjurisdicion over the sibject mater of the Adbn, andall
mdters relaing to the Sdtlement, as welas personal jurisdiction over all ahe
Sdtling Partes and eah of the Class Members.

3. The Notice, the publication of Noticeon a delicated webge and the
notice mehodology implemented pursuant to tlg=tlement Agreanent andihe
Court’s oreers: (i) corstitutedthe best notice practicablinder the cirimganesto
all persons within the definition of the Clags) condtituted ndtice that wasrea®nably
cdculated, undethe drcumstages to appise Clas Members of the penden of the
Action, of the dfect of the Settlement Agreement, including releases, of their tayht
object to the pposead Sdtlement, of their right to pécipate inthe Settlenent, and
of theirright to apa at the Fnal Approval Heaing; (iii) were reasonable ard
condituted due, adpiate and sfficient ndiceto all personsoertities entitledto receive
notice; and (iv) met all apgléble reqirements of the Fexulal Rules of Civil
Procedure, the Unitedstates Contution (including the Due Process Clausbg
Rules ofthe Gourt andary other gplicabk law.

4, Pursuant to and inceordan@ with Rule 23 of theFederal Rulesof
Civil Procedure, th Settlement, inkeding, without limitation, tre SettlemebhAmoun,
the releass set forth therein, and thdismissalwith prejudice of theSettked Claims
aganst the Retdesed Pdies set forthiheren, is finally approved agair, ressonable and
adequate. The Skhg Parties are hereby auth@tkzand directedo comply with and
to consummate the Settlement ica@acdarce with the Setlemert Agreemeat, and the

Clerk of this Court is deded to enter and docket this Judgmenthe Action.
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5. The Action and th€omplaint and all claims incluetl therein, as well
as all Settled Claims (defined iretlsdétlement Agreement), adismissedwith
prgudice as to the Class Member 8skes (defined in the Settleméxgreement)
and as againsgtach and all d the Wdls FargoRdeasees (defined in théSettlemenh
Agreement).

(@) All Class Members on behalf thenselvesand their

respetive predecessors, successors andyass are heaby deemed to

havefinally, fully, andforever released, relinquished, ansddarged all

of the Wells Fargo Releaees from the S#ed Claims

(b)  Wells Fago, on behdlof itsef and its predeesors, SUCESOI'S

and asggns, is heebydeemed to havéi nally, fully, andforeverreleased

relinquished, and didarged all 6the Class MembeRdeasee$rom the

Sdtled Claims.

The Paties are to &a their own costs, egept as otherwise provided in the Setlement
Agreemaent.

6. Notwithstandng Pargrgoh 5,nothing in this didgment shall bar angidion
or claim by any of th Sdtling Parties to eforceor effectuate the termsof the
Sdtlement Ageement orthis Judgment.

7. This Jugment and tha Settlement Ageament including any provisions
contaned in the Settlement Agement, ay negdiations, statemets, or procealings in

conredion therewith, or anyadion undertaken pirsuanttherdo:



(@) shdlnot be adnissibein any action or proceeding for an
reasonother than aradion to enforce the sdtlement termsand

(b) is not, and shall not be deemed, described, construed,
offered or recavedas evidene of any pesumption, concessn, or

admission by any persaor entity of thetruth of any fact alleged inthe

Action; the véidity or invalidity of any claim or defrnse that was or

could have ben asseted in the Ation or in ary litigation;the amount &

damags if any, that would havéoeen recoverale inthe Action; or any

liability, negligerce, fault, or wongdong of any person oentity.

8. The Court herelg appints Garden City Group &ettlemenh
Administraor and Wéls Fargo Bank, N.A. and Glancyirkow & Goldberg LLPas
Joint Escow Agents.

9. The Plan d Allocation is gproved as fair andegsonable, an€lass Counsel
and theSdtlementAdministrator are directed to admmister the Setlemert in
accordane with the terms angbrovisions ofthe SdtlementAgreemant.

10. The Court inds that the &tling Parties andhar counsel haveconplied
with the requirements of Rule 11 of the FealeiRules of Civil Procedure asto all
proceedings herein, andatiNamed Plaintiffs and Class Counsel at all ésnacedin
the best inteeds of the Class and &d a good faith lags to bring, maintairand
proseute this Action inacordane with Federal Rle of Qvil Pracedure 11. The Coutt
further finds that the NamedPlaintiffs and Class @ursel adguately represented the

Class Merbers in atering into and inplementing the Settlement.
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11. NoClass Member shall havany claim aganst ClassCounsé the Claims
Administrator, or othr agent designatl by Class Counsel bad onthe distributions
mack substantilly in accordancewith the Sttlement and Plaaf Allocaion as
approved by th&€ourt and furtherorders of theCourt.

12.  Sipjed to the Settlement greemeat, nather Wdls Fargo noits counsel
shall haveany regonsibility for, interestin, or liability whatsoeer with respet to,
and no Chss Membe shall have any claim against the Wells Fargo Releasees
Wells Fago’s Goursel with resgd to: (a) the preisions of the Mtice, including
identifying and Iaating Class Members; (b) thelesign, adminisation or
implemertation of the Plan of Alocation; (c) the detamination or administation of
Taxes;(d) any act omissia or deteamination of Class @unsel, the dint Escrow
Agents orthe ClaimsAdministraor, or any oftheir respective edgnees or agentsn
connedion with the admnistration @ the Settlement astherwise (e)the
management, irrdment or digibution o the Gross Settlemenfurd and/or the Net
Setlement Fund; (fihe Plan d Allocaion; (g) the determinaton, admnistration,
cdculation or payment of clans asserted against theross Setlement fuind and/or
the Net Settlement dad; (h) the admistration of the Sdement Escrow Account;

() any lssses suffered by, or fluctuations inethalue of, the Gross SélementFurd
and/a the Net Sdtlement keind or (j) the payment orwithhdding of ary Taxes,
expenses ad/or costs inarred in @nredion with the taxation d the Gross Sdtlement
Fund ad/a the NetSdtlement find or the filing of any tax returnsopr (k) any

expenses, costs, twssesincurred in @nrection with any ofthe abowe.
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13. Any order approving or modifyg the Plan of Allocation st forth in
the Notice, the aplication by ClasCoursel for an award battorneys’ feesand
reimbusement d expenses, or thaplication for Class Resenative Savice Awards,
shall notdisturb or aféd the Findity of this Judgment or thBetlement Agreement.

14. TheNotice statedthat Class Counsel would movier attorneys’ feesn
anamount not to excee8i3-5% of the Gross $gement Fund, andiligation
Expenssin an amount not to ered $2,450,000. Irtheir Motion for Final
Approval,Class Counsel requested attorneys’ fe€88 4% o the Gross Setdment
Fund, totaling $20,833,333and Ltigaion Expenses of $2,064,548.45

15. Class Coursd is herely awarded a total of $ 20,833,338feesand
$2,064,548.45n Litigation Expenses, which sum the Court finds to be faind
reasonable. Téforegoing award bfees and expemrs shall be pal to Glangy Binkow
& Goldberg, LLPfrom the GrossSdtlement Fund, and sah paymentshal be made
at the time and in the manner pided in theSdtlement Agreementyith interest
from the date th&ross SelementFund wasfunded tothe date of paymenrdt the
same net ratéhat interest iseaned bythe Gross Sélement Fund. Theppointmert and
distribution amongPlaintiff s’ Coursel of any award of teorneys’ fees shalbe within
Glang Binkow & Goldberg, LLP and tre Miller Law Firm, PC’ssole discreion.

16. The Named Plaintiffs, Farmington and Arizona, are each awarded $50,000
(for a total combined award of $100,000) for their service, costs and expenses directly
relating to the representation of the Class, which sum the Court finds to be fair and

reasonable. Théoregoing award shall be paid the NamedPlaintiffs from the Gross

-



SdtlementFund and such payment shak mack atthe time and in the manner provided
in the Settlement Ageement, with interest fnm the datk the Gross Setlement Fund was
funded to the date of payment #ite same net ratthat interestis earred bythe Gross
SdtlementFund
17. In m&ing this award of attomys’ fees ad Litigation Expeses and the
Class Rpesentitive Savice Awards to be paidrom the Gross SHHement Fund, the
Courtt has onsidered andound that:
(@) the Sttlement has eded a fund ©$62500000 n cash
thatisalready on deposit, plus intereshereon, andhat numerous
Class Membes will benefit from theSetlement,
(b)  Notice was dieminated taClass Members stating that
Class Counsd were moving for attorneys’ets not to egeal 33-%4% of
the Goss Sdtlemen Furd in a total amourt not to exeead $20,833,333,
andfor Litigation Experses in anamount not to exeal $2,40,000.
Class Coursel fil ed their gpplication for attorneys’ &€es and
reimbursement of expeses 14 daysprior to the deadlinefor objedionsin
this Action, andone (1)objedion wasfiled bya Clas Member agast
the tems of the prposel Sdtlement orthe fees and &perses contained
in the Notice andClass Coursd’'s application;
(c) Class Counsel has conducted the litigation and achieved the
Settlement in good faith and with skill, perseverance and diligent

advocacy;,



(d) The Action involves complex factual and legal issues and
wasactively prosecuted for over three years, proceeded until trial was
imminent, and, in the absence of a settlement, would involve further
lengthy proceedings with uncertain resolution of the complex factual and
legal issues;

(e) During discovery in this case, the Plaintiffs’ Counsel
produced and/oreviewal over approximately 7,000,000 pages of
documents: irotal, approximately,800,00Qpages were produced by
Wells Fargomore tharapproximately 18,000 pagevy Named
Plaintiffs, andmore tharmapproximaely 135000 page®y third parties.
Plaintiffs’ Counsel took, defended and/or had access to more than 90
depositions.These depositions resulted in approximately 22,725 pages of
recorded testimony and the inclusion of approximately 2,399 exhibits.
Theparties filed various motions including motions for partial summary
judgment;

() Had Class Counsel not achieved the Settlement there would
remain a significant risk that the Named Plaintiffs and the Class may have
recovered less or nothing from the Dedants;

() The amount of attorneys’ fees and Litigation Expenses
awarded from the Gross Settlement Fund are fair and reasonable under all

of the circumstances and consistent with awards in similar cases; and



(h)  The Class Representative Service Awarddareand

reasonable considering the time commitment and diligence of the Named

Plaintiffs in prosecuting this action on behalf of the class members and is

consistent with service awards in similar cases.

18.  Without #fecting the Finality of this didgment in any waythe Court
reseves extusive aml coninuing jurisdiction over the Action, the Clabéember
Releasees and thiells Fargo Rekases for puposes of: (a) sipervising the
implementation, enforcemet, construction, and mterpretéion d the Sdtlemen
Agreemat, the Plan ofAllocaion, and his idgment; (b) supervising thdistribution
of the Gross Settlement Funddéor the Net Settlement Fund; and (c) resolvany
dispute regarding aaty’s right to terninate pursuant tothe terms ofthe Sdtlemert
Agreemet.

19. Inthe event that the Settlement is terminated or does not become Final in
accordance with the terms of the Settlement Agreement for any reason whatsoever, then
this Judgment shall be rendered null and void and shall be vacated to the extent provided
by and in accordance with the Settlement Agreement, including with respect to the
repayment by Class Counsel of attorneys’ fees and Litigation Expenses awarded by the
Court, and, in such event, all orders entered and releases deliveoath@ttoon herewith
shall be null and void to the extent provided by and in accordance with the Settlement

Agreement.
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20. There is noeason for delay in the mtry of this lidgment andimmediake
entry bythe Clerk of theCourt is expressly directed pursuant to Rul&4(b) of the
FederalRues of Civil Proeedue.

21. Therefore, the Motion for Attorney Fees and Costs and Class
Representative Service Awar(3oc. No.[670]) and the Motion for Approval of
Settlement and Plan of Allocation of Settlement Proc@eds. No.[675]) are
GRANTED.

LET JUDGMENT BE ENTERED ACCORDINGLY.

Dated: Augusi8, 2014 s/Donovan W. Frank

DONOVAN W. FRANK
United States District Judge
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