










































































































































































































































































































































































3.5. | As used herein, the “Effective Date” shall mean and refer to the date by
which the gbverning boards of all of the Armenta Intervenors and Banning Plaintiffs have
épproved the settlement, all of the Parties have executed this Agreement, and the Court
has approved the settlement.

3.6.  Asused herein, the term “Parties” shall mean and refer collectively to the
Plaintiffs and Defendants, and the teﬁn “Party” shall mean and refer to any iﬁdividual
Plaintiff, Defendant, or Real Party in Interest, as those terms are defined herein.

3.7.  Asused herein, the term “Payment Date” shall mean and refer to the date
on which the Relator’s Attorneys’ Fees and Costs and the Settlement Sum, as those terms
are defined herein, are paid in full pursuant to the terms of this Agreement.

3.8. As used'hereins the term “Plaintiffs” shall mean and refer to the Relator,
the Armenta Intervenors, the Armenta Real Parties in Interest, and the Banning Plaintiffs
collectively.

3.9.  Asused herein, the term “Real Parties in Interest” should mean and refer
to all the cities, water districts or other government entities (other than the Armenta
Intervenors) identified in the Armenta Action or on whose behalf the Relator instituted or
prosecuted the Armenta Action.

| 3.10.  As used herein, the term “Relator’s Attorneys’ Fees and Costs” shall mean

and refer to the sum of $30,000,000, to be paid by Defendants to Relator pursuant to
California Code of Civil Procedure Section 12652(g)(8). The Relator’s Attorneys’ Fees
and Costs are exclusive of and in addition to the Settlement Sum and any sums
previously paid to settle any portion of the Actions. Neither the payment of the

Settlement Sum nor the prior payment of any amount to settle any portion of the Actions
shall operate to reduce the amount of the Relator’s Attorneys’ Fees and Costs to be paid
under this Agreement.

3.11. Asused herein,'the term “Settlement Sum” shall mean and refer to the

sum of $39,000,000, to be paid by Defendants in settlement of the Claims. The
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Settlement Sum is exclusive of and in addition to the Rclator’s Attorneys’ Fees and Costs
and any sums previously paid to settle ahy portion of the Actions. Neither the payment
of any amount representing Relator’s Attorneys’ Fees and Costs nor the prior payment of
any amount to settle any portion of the Actions shall operate to reduce the amount of the
Settlement Sum to be paid under this Agreement.

4. PAYMENT

4.1.  Within fifteen days after the latest of (i) approval by the Court of this
Setﬂement Agreement; (ii) approval by the Court of the allocation of the Settlement Sum

to be proposed by the Relator, the Armenta Intervenors, and the Banning Plaintiffs; or

(iii) execution of this Settlemeht'Agreement by all Parties; Defendants shall pay Plaintiffs r

the Settlement Sum by wire transfer to the Phillips & Cohen Client Trust Account for
distribution as the Court may approve pursuant to Paragraph 8. The Plaintiffs will pay
the Relator’s share and/or any contingency payment out of the Settlement Sum.

4.2.  Atthe same time as the payment in Paragraph 4.1, Defendants shall pay
Relator the Relator’s Attorneys’ Fees and Costs by wire transfer to the Phillips & Cohen

Client Trust Account for distribution to Relator’s counsel.

4.3.  After payment of the Settlement Sum and the Relator’s Attorneys’ Fees

and Costs pursuant to Paragraphs 4.1 and 4.2, Plaintiffs shall file a dismissal of the
Actions with prejudice and Defendants shall have no further liability to the Plaintiffs for
the Claims. Phillips & Cohen shall not distribute the sums deposited to its Client Trust
Account before the dismissal is filed with the Court.

S. BASIS OF SETTLEMENT

No Defendant admits liability for any claim alleged in the Actions, including
without limitation any claim under the False Claims Act or for fraud or other intentional
wrongdoing or misconduct, whether alleged in any complz;lint or complaint-in-
intervention in the Armenta or Banning Actions, and this Agreement shall not be

construed as an admission of any wrongdoing or liability by Defendants.
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6. RELEASES

6.1.  Subject to the other provisions and limitations set out in this Agreement

. and effective as of the later of the EffectiveiDate or the Payment Date, Plaintiffs, for
themselves, their governing bodies, boards, and commissions, officers, agents,
-employees, administrators, successors, and assigns, do hereby forego, release, and forever
discharge the Defendants, as well as each of Defendants’ respective past and present
affiliates, parents, subsidiaries, divisions, branches, departments, agencies, predecessors,
successors, and the heirs, principals, employees, associates, owners, stockholders,
assigns, devisees, agents, distributors, directors, officers, representatﬁes, insurers,
lawyers, and predecessors and successors in interest, and each of them, and all persons
acting by, through, under, or in concert with Defendants (collectively, the “Defendant
Released Parties”) from any and all actions; grounds for complaint; causes of action, in
law or in equity, in contract, in tort, or otherwise; suits; guarantees of indebtedness;
suretyships; debts; liens; contracts; agreements; promises; liability, including all direct
and/or indiréct liability (including, without limitation, vicarious liability); claims;
demands; damages; losses; costs; expenses; defenses; set-offs; or recoupments, of any
nature Whatéoever, known or unknown to Plaintiffs (regardless of their diligence),
suspected or unsuspected, fixed or contingent, Which Plaintiffs now have, ever had, or
shall have against the Defendant Released Parties, or any of them, arising out of or in any
way connected with the Claims or Actions or the facts alleged or asserted or which could
have been alleged or asserted in the Claims or in the Actions. The Parties agree to
request Judge Ann I. Jones, or éﬁch other judge as is presiding over the Actions, to order
that the Real Parties in Interest on whose behalf Relator has submitted claims are bound

- by the releases herein and this Settlement Agreement and Release to the fullest extent
permitted by law. Defendants, the Armenta Intervenors, the Banning Plaintiffs, and
Relator shall jointly submit to the Court a Proposed Order approving this Agreement in
the form appended hereto as Exhibit A.
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6.2.  Subject to the other provisions and limitations set out in this Agreement,
and effective as of the Effective Date, Defendants, for themselves, their administrators,
SUCCESSOrS, and assigns, do hereby forego, release, and forever discharge Plaintiffs, as
well as eac_h_; Plaintiff’s respective past and present affiliates, governing bodies, boards,
commissions, agents, administrators, parents, subsidiaries, divisions, branches,
departments, agencies, predecessors, successors, and the heirs, principals, employees,
associates, owners, stockholders, assigns, devisees, agents, distributors, directors,
officers, representatives, insurers, lawyers, and predecessors and successors in interest,
‘and each of them, and all persons acting by, through, under, or in concert with them
(collectively, the “Plaintiff Released Parties;’) from any and all actions; grounds for
complaint; causes of action; in'law or in equity, in contract, in tort, or otherwise; suits;
guarantees of indebtedness; suretyships; debts; liens; contracts; agreements; promises;
liabiiity, inciuding all direct and/or indirect liability (including, without limitation,
vicarious liébility); claims; demands; damages; losses; costs; expenses; defenses; set-offs;
or recoupments, of any nature whatsoever, known or unknown to Defendants (regardless
of diligence), suspected or unsuspected, fixed or contingent, which they now have, ever
had, or shall have against the Plaintiff Released Parties, or any of them, arising out of or
in any way connectéd with the Claims or Actions or the facts alleged or asserted or which
could have been alleged or asserted in the Claims or in the Actions. _

6.3. | The Parties hereby waive any and all rights that fhey may have under any
and all statutes or laws that purport to limit the scope of a general release, including,
without limitation, Section 1542 of the California Civil Code, which provides as follows:

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.
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6.4.  The release in Pafagraph 6.1 above shall not preclude Plaintiffs from
~asserting claims for indemnification or contribution in the event that the Plaintiffs are
sued by third parties as a result of ham allegedly caused by the parts supplied to the
Armenta Intervenors, the Banning Plaintiffs or the Real Parties in Interest on whose
behalf Relator has submitted claims. In any such action, the Plaintiffs will not take the
position that Defendants’ parts have created any health risk. In addition, neither
Plaintiffs nor Plaintiffs’ Attorneys in the Actions presently have any evidence indicating
that any particular person has suffered actual adverse health effects caused by the parts
supplied to the Armenta Intervenors, the Banning Plaintiffs or the Real Parties in Interest.
The representations respecting health effects contained in this paragraph shall not be used
for any purpbse other than in connection with an action by a third party against any of the
Plaintiffs. I;Iothing in this Agreement waives, releases or affects any rights, defenses or
claims that any Plaintiff or Defendant may have against any party iﬁ response to any
.claim for indemniﬁcaﬁon or contribution.

7. DISMISSAL OF ACTIONS

7.1. Promptly upon Court approval of this Agreement, Plaintiffs will take all
actions necessary to obtain the dismissal of the Actions with prejudice, except that the
~ Parties stiplilate that all disputes arising from or related to this Agreement shall be
referred to the Honorable Peter D. Lichtman, or if Judge Lichtman is unable or not
available to hear the dispute, such judge as is then presiding over the Actions, and that
éaid trial co;1rt shall retain jurisdiction to resolve any such disputes pursuant to California
Code of Civil Procedure § 664.6.

7.2. Other than the payment by Defendants of the Relator’s Attorneys’ Fees »
and Costs pursuant to Paragraph 4.2 above, Plaintiffs shall bear their own attorneys’ fees _
and c.osts‘, subj ect to any separate agreements among them or orders of the Court
concerning the allocation of tﬁe Settlement Sum, and Defendants shall bear their own

attorneys’ fees and costs, subject to any separate agreements among them.
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8. CONTINGENCIES

- The Parties’ obligations and releases under this Agreement are contingent upon
apprbval of this Agreement by the governing boards of the Armenta Intervenors and the
Banning Plaintiffs, upon Court approval of the settlement and this Agreement, upon the
approval of the allocation of the Settlement Sum to be proposed by the Relator, the
Armenta Intervenors, and the Banning Plaintiffs, upon the dismissal of the Actions (as set
forth in Section 7 above), and upon payment of the Settlement Sum and the Relator’s
Attorneys’ Fees and Costs (as set forth in Section 4 above).

9. GENERAL PROVISIONS

9.1.  The Parties have been represented by their respective attorneys throughout
the negotiatiqn and execution of this Agreement and have not relied upon any advice or
representation of opposing parties or their attorneys in entering into this Agreement. The
Parties have entered into this Agreement freely, without compulsion, and with full
understanding and voluntary acceptance of its terms and they hereby assume the risk of
any mistake of fact in connection with the true facts invotved, which may now be
unknown. s

9.2, ' The Parties acknowledge that, subsequent to the execution of this
Agreement, the Parties may discover facts or incur or suffer claims Which, 1f known or
anticipated, might have materially affected the Parties’ or a Party’s decision to execute
this Agreement. The Parties expressly acknowledge this risk and agree that this
Agreement épplies to such unknown, unanticipated, or different facts and/or claims, and
that the enforceability of this Agreement shall not in any way be affected by éuch
discovery of unknown or unanticipated facts and/or claims.

9.3.  This Agreement c-onstitutes the entire agreement between the Plaintiffs
and the Defendants with respect the subject matter contained herein and represents the
final, complete, and exclusive expression of the terms and conditions of the Agreement

between the Plaintiffs and Defendants. All prior or contemporaneous agreements
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between the Plaintiffs and the Defend:ints, oral or written, with respect to the subject
matter of this Agreement are mafged herein and superseded hereby. The Defendants and
their contributing insurers have pursuant to separate agreement agreed to their respective
contribution_ls to the Relators’ Attorneys’ Fees and Costs and the Settlement Sum. This
Agreement 1s subject to Defendants and their contributing insurers finalizing that separate
agreement and depositing their agreed upon portions of Relator’s Attorneys’ Fees and the
Settlement Sum in the trust account described in Paragraphs 4.1 and 4.2. As between the
Plaintiffs and Defendants, Plaintiffs and Defendants acknowledge that no Party, or any
agent of any Party, has made any promise, representation, or warranty whatsoever,
express or implied, not contained herein concerning the subject matter hereof, to induce
the Parties (br any individual Party named or referred to herein) to execute this
Agreement, and each Party acknowledges that it has not executed this Agreement in
reliance on any such promise, representation, or warranty. Notwithstanding anything in
this paragraph, prior settlement agreements executed in this action involving any

government entities that are not parties to this Agreement are not merged herein or

superseded hereby.

9.4.  This Agreement may not be altered, amended, modified, or otherwise

changed in any respect whatsoever except by a writing duly executed by the Parties

hereto.

9.5.  Ifany covenant, term, condition, or provision of this Agreement shall, to
any extent, 'be invalid or unenforceable, the remainder of this Agreement shall be valid
‘and enforceable to the fullest extent pennitted by law.

9.6. ‘. For purposes of construction, this. Agreement shall be deemed to have
been negoti;ted and drafted by all of the Parties hereto, and no ambiguity shall be
resolved ag,ainst any Party by virtue of its participation in the drafting of this Agreement.

The Agreerﬁent shall be construed neutrally and shall not be applied more strictly against

one Party than against another.
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9.7. This Agreement shalll‘be binding upon each Party and its assigns,
successors, heirs, executors, and administrators. '

9.8.. The Parties agreelto use their best efforts to cooperate with each other in
good faith and will, without further consideration, execute and deliver further documents

or instruments and take such other action as may be reasonably necessary to carry out and
| effectuate the purposes of this Agreement.

9.9.  All notices required or permitted hereunder shall be in writing, and may be
sent by facsimile or any form of first-class mail service and addressed to the Party for
whom it is ihtended as follows:

[insert notice addresses]
The Parties may change the addresses provided in this Paragraph 9.9 by notice in writing
in accordané:e with this Paragraph 9.9 to all Parties signed by an appropriate
representative of the Party requesting the change.

9.10. Counsel for each Party may retain one complete set of non-electronic
records related to the Actions, consisting of pleadings, documents from Plaintiffs,
Defendants’ or third party files, and work product generated by Plaintiffs’ attorneys or
experts (“Litigation Documents™). All documents related to the Actions, including any
electronic copies, shall be maintained in confidence by Plaintiffs and Plaintiffs’ Attomeys
and not be disclosed to any third party or used to initiate or prosecute litigation against
Defendants,; their agents, affiliates, or insurers, except as required by law or ethical rules
governing the conduct of attofneys. However, documents that have been filed in open
court are not deemed confidential and their use is not restricted by this Agfeement. Two
years following dismissal of the Actions, Defendants may request that Intervenors’
outside counsel and Plaintiffs’ Attorneys destroy or return to Defendants all copies of
documents produced by Defendants in the Actions, and those law firms shall comply with

that request. This confidentiality provision does not preclude the use of Litigation
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Documents in defending against malpractice claims or collateral disputes arising directly
from this litigation or the conduct of this litigation.

9.11. Itis understood and agreed by the Parties hereto that this Agreement is a
compromise of disputed claims and allegations and that each Party denies liability for all
claims and allegations asserted against it in the Actions. Neither the execution of this
Agreement, nor the consideration therefore shall be construed as an admission as to the
merits of any such claim or allegation, or as an admiésion of any allegation of law or fact
by any Party hereto.

9.12. The Parties hereby agree that this Agreement is a good-faith settlement of
litigation as provided under the laws of the State of California.

9.13:. Each person signing this Agreement represents and warrants that he or she
has.full authority to sign this Agreement on behalf of the Party for whom he or she is
signing and warrants that he or she has the ability to bind that Party to the obligations and
commitmen"rs set forth herein; provided, however, that Nora Armenta represents and
warrants only that she has the authority to sign this Agreement on her own behalf and that
she has the ability to bind the Real Parties in Iﬁterest on whose behalf she has asserted
claims only to the extent permitted by law. Nora Armenta disclaims any ability to bind

“any Real Paﬁy in Interest beyond the extent permitted by law.

9.14. This Agreement shall be construed and interpreted in accordance with the
laws of the State of California, without regard to its conflict of laws principles. The
validity and effect of this Agreement, including any claims for breach of any of the terms
hereof, shall be governed by the laws of the State of California.

9.15. Duplicafe originals of this Agreement will be executed by the Parties.

This Agreement may be executed in one or more counterparts, each of which shall be
deemed an original but all of which shall togéther constitute one and the same agreement.

IN WITNESS WHEREOF, the Parties have executed this Agreement effective as
of the Effective Date as defined above.
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[signature blocks -- including all law firms and counsel]
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