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INTRODUCTION

Plaintiffs Jerry Williams (“Williams™) and Larry Whitehead (“Whitehead”), individually
and on behalf of all others similarly situated,' through their attorneys Robinson Curley P.C. (“Class
Counsel”), pursuant to 735 ILCS 5/2-806, respectfully move for final approval of the class action
settlement (“Settlement”) between Plaintiffs and Defendants Retirement Plan for Chicago Transit
Authority Employees (“Plan’) and its Board of Trustees (together, “Plan Defendants”), and Retiree
Health Care Trust (“Trust”) and its Board of Trustees (together, “Trust Defendants”) (collectively,
“Defendants”). The Settlement provides significant and valuable relief, certainty, and closure to a
Class of 6,354 Chicago Transit Authority (“CTA”) retirees (the “Class”).

The terms of the Settlement are set forth in the Class Action Settlement Agreement
(“Agreement”) attached as Exhibit 1 hereto. The Agreement establishes an $80,000,000 non-
reversionary cash fund (“Settlement Fund”), and provides significant anti-discrimination
protections for Class Members going forward. The Settlement resolves all claims in this vigorously
contested, fifteen-year lawsuit, while providing an estimated average net recovery to each Class
Member of over $8,000. It is an excellent result for the Class in light of the financial and other
benefits provided, the avoidance of several more years of anticipated litigation and appeals fraught

with risk for all parties, the uncertainty of the outcome, and the advanced age of Class Members.

! Former Plaintiff and Class Representative Stewart Cooke passed away in 2022. Stewart F. Cooke,
111, as Special Representative of the Estate of Stewart Cooke, substituted into the case for Stewart Cooke
on June 30, 2022, “solely to continue prosecuting claims for the benefit of the estate of Stewart Cooke,”
and not as a Class Representative. Agreed Order, June 30, 2022.

2 The immediacy and certainty of recovery are particularly important in this case as more than 99.5
percent of living Class Members are over age 65, approximately 40 percent are over age 80, and the average
age of living Class Members is almost 79. As of March 31, 2023, approximately 2,350 Class Members, or
about 37 percent, have passed away since the litigation was filed, and an average of 18 Class Members pass
away every month. Curley Dec., ] 54.
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Plaintiffs also seek an order approving the Plan of Distribution referred to in the Agreement
and described in the Notice of Proposed Settlement of Class Action (“Notice”) attached as
Exhibit B to the Agreement, pp. 4-5. The Plan of Distribution is fair, adequate, and reasonable, and
provides for a pro rata distribution to Class Members, after deduction of Notice and
Administration Expenses and any Court-approved Fee and Expense Award. >

The Court’s Order Preliminarily Approving Settlement (“Preliminary Approval Order”),
entered May 25, 2023, gave preliminary approval to the Settlement, finding its terms “fair,
reasonable and adequate to Class Members, subject to further consideration at the [Final]
Settlement [Approval] Hearing,” scheduled for October 23, 2023. See Order, Y 1, 2. The
Preliminary Approval Order also approved “the form, substance, procedures and requirements” of
this Notice, finding that, inter alia, it “meets the requirements of the Illinois Code of Civil
Procedure and all other applicable laws and rules” and “is the best notice practicable under the
circumstances.” Id., § 5. The Notice has been transmitted by First-Class Mail, postage prepaid, to
the last known addresses of all Class Members or their known surviving spouses consistent with
the Preliminary Approval Order. Any Class Member that objects to the Settlement may do so by
filing a written objection with the Circuit Court of Cook County (with copies to Class Counsel and
Defendants’ counsel) on or before September 25, 2023. Id., § 11.

To date, the response of Class Members to the Settlement and the Plan of Distribution has
been overwhelmingly positive. Just one written objection has been received on behalf of a single
Class Member, which will be addressed in Plaintiffs’ Reply Memorandum, due October 9, 2023,

along with any other written objections that may be received after this filing.

Capitalized terms not defined herein are used as defined in the Agreement.

2
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As set out below, the Settlement easily meets the well-settled standard for final approval
under Illinois caselaw. Accordingly, Plaintifts respectfully request that the Court grant this Motion
and give final approval to the Settlement. In addition to this Memorandum, the Motion for Final
Approval is supported by the Declaration of C. Philip Curley (“Curley Dec.”) (Exhibit 2 hereto),
the Declaration of Scott M. Fenwick (“Kroll Dec.”) (Exhibit 3 hereto), and the Declaration of Jerry
Williams (“Williams Dec.”) (Exhibit 4 hereto).

BACKGROUND

L. ISSUES IN DISPUTE

Plaintiffs contend that under the language of the operative Retirement Plan Agreement for
Chicago Transit Authority Employees (“RPA”) each Class Member is entitled to lifetime,
premium-free retiree health coverage. Beginning July 1, 2009, however, (1) the Trust Defendants
began charging Class Members monthly premiums for retiree health coverage, and (2) the Plan
Defendants deducted those premiums from certain Class Members’ pension payments and sent
them to the Trust. Plaintiffs contend that in doing so Defendants breached the RPA and violated
Article XIII, Section 5 of the Illinois Constitution (“Pension Protection Clause”). Defendants claim
that Class Members are not entitled to lifetime, premium-free retiree health coverage, and that they
acted at all times in accordance with the RPA and the Pension Protection Clause. Curley Dec., q 5.

For those Class Members who participated in the Trust’s health plan, Plaintiffs sought as
damages the amount of premiums they have paid since July 1, 2009. For those Class Members
who did not participate in the Trust’s health plan, Plaintiffs sought as damages the value of the
coverage that should have been provided to them. Plaintiffs have also sought pre-judgment interest
and injunctive relief preventing Defendants from charging the Class for retiree health coverage
going forward. Throughout this litigation, Defendants have denied, and continue to deny, any and

all allegations of fault, liability, wrongdoing, and damages. 1d., 9 7-8.

3
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The primary issue presented is the interpretation of Section 20.12 of the RPA, which sets
forth the retiree health benefits to which the Class is entitled. It provides in pertinent part:
20.12 (a) Effective December 1, 1989, a sum will be paid in an amount
sufficient to provide insurance coverage for all retirees under the
Group Hospital Surgical Major Medical Plan or the Health
Maintenance Organization premium, but said sum shall not exceed
the premium cost to the Plan effective for such coverage for a retiree
on December 31, 2003. This benefit terminates when the retiree
attains age 65.
(b)  Upon the attainment of age 65 by a retiree who participates in the
Complement to Medicare Plan, the Plan shall pay a sum sufficient
to provide coverage under the Complement to Medicare Plan;
provided, however, that such sum shall not exceed the cost to the
Plan effective for such coverage on December 31, 2003. (Amended
9-26-90) (Further Amended 12-23-93) (Further Amended 12-23-97)
(Further Amended 11-12-03).
2004-2006 RPA, § 20.12 (a), (b) (emphasis added). Defendants contend the language italicized
above either terminated the Class’s right to retiree health coverage altogether on December 31,
2003 (“termination argument”), or at a minimum caps the Class’s damages at the cost of the
coverage on December 31, 2003 (“cap argument”). Plaintiffs argue (1) the Illinois Supreme Court
has already decided the termination argument in Plaintiffs’ favor, and (2) Section 20.12 is
ambiguous, and extrinsic evidence confirms that Section 20.12 provides lifetime, premium-free
retiree health coverage without any cap. Curley Dec., 99 9-10.
When the parties agreed to settle, cross-motions for summary judgment and summary
determination were pending before the Court as to the interpretation of Section 20.12, as well as
several other issues. If Defendants were to prevail on their termination argument in the cross-

motions, it would be fully dispositive of the case in their favor and the Class would recover

nothing. If the Plaintiffs were to prevail on the termination argument, but Defendants nonetheless
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prevailed on the cap argument, the Class’s damages, according to Defendants’ damages expert,
would be far less than the $80 million Settlement Fund. Curley Dec., 4 63.
IL. PROCEDURAL HISTORY

This case has presented complex and challenging issues from beginning to end. Below is a
detailed statement of the efforts of Plaintiffs and Class Counsel to obtain the significant results
achieved in the Settlement.

A. Pleadings and Discovery

On December 30, 2008, in anticipation of the Trust beginning to charge retiree premiums,
certain active employees and retirees of the CTA, including Williams, filed a Class Action
Complaint against Defendants and others in the United States District Court for the Northern
District of Illinois, styled Matthews, et al. v. Chicago Transit Authority, et al., No. 08-cv-7418,
alleging, inter alia, that charging retiree premiums violated the United States Constitution, the
RPA, and the Pension Protection Clause. On June 24, 2010, the court dismissed the federal claims
and declined to exercise supplemental jurisdiction over the state law claims. Curley Dec.,  11.

On April 20, 2011, certain active employees and retirees of the CTA, including Williams,
filed this case in the Circuit Court of Cook County, reasserting their state-law claims. The initial
complaint alleged, inter alia, that charging retiree premiums violated the RPA and the Pension
Protection Clause. On September 21, 2012, Judge Franklin Valderrama dismissed the claims of the
active employees for lack of standing, and dismissed the claims of the retirees for failure to state
aclaim. /d., § 12.

Plaintiffs appealed, and on April 25, 2014, the Illinois Appellate Court affirmed in part and
reversed in part this Court’s judgment. Matthews v. Chicago Transit Authority, 2014 IL App (1st)

123348. The Illinois Supreme Court granted the parties’ cross-petitions for leave to appeal, and on
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May 5, 2016, affirmed dismissal of the active employees’ claims, and affirmed in part and reversed
in part the Appellate Court opinion with respect to the retiree claims. Matthews v. Chicago Transit
Authority, 2016 1L 117368 (“Matthews”). With respect to the class of retirees still at issue in this
case, the Supreme Court held that Williams (and the Class) have a vested right to retiree health
benefits and stated a claim against Defendants for breach of the RPA and violation of the Pension
Protection Clause. See Matthews, 9 84, 104. The Supreme Court remanded the case to the Circuit
Court. /d., 9 104; Curley Dec., 99 13-14. The Parties actively and aggressively litigated the nature
and extent of those vested benefits for nearly seven years between the remand and when they
agreed to a settlement in principle in March 2023. Curley Dec., q 17.

After the remand, amended complaints and motions to dismiss were filed which would
have been dispositive of some or all of Plaintiffs’ claims. This culminated in Plaintifts’ Third
Amended Class Action Complaint (“Complaint”), the operative complaint here. Defendants filed
Answers that denied the material allegations of the Complaint and asserted multiple affirmative
defenses. Id., 99 15-16. The parties then conducted extensive fact discovery over the next several
years, and worked diligently to develop the factual record. They exchanged multiple document
requests and interrogatories, and issued dozens of subpoenas to third parties. Plaintiffs reviewed
hundreds of thousands of pages of documents produced by Defendants and third parties, and the
parties conducted 32 depositions of fact witnesses. /d., 4 18-22.

After the close of fact discovery, Plaintiffs and Defendants each tendered expert reports
(updated several times) and supporting documents on damages, and conducted depositions of the
opposing experts. The expert reports included highly complex actuarial analyses of damages
issues. Id., 99 23-24. There can be no doubt that both sides had a full grasp of the extensive

evidentiary record as they considered settlement. /d., q 48.
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B. Class Certification

On July 7, 2020, Judge Valderrama granted Plaintiffs’ Second Amended Motion for Class
Certification, certifying the following Class:

All CTA retirees who were hired on or before September 5, 2001, retired

from the CTA before January 1, 2007, and were eligible for retiree health

benefits on July 1, 2009.
Judge Valderrama also found that Class Counsel “has the qualification and skill to represent the
class.” See Memorandum Opinion and Order, July 7, 2020, pp. 24-25.

In October 2020, notice of the Class certification and an opportunity to opt out by a Court-
imposed deadline of December 15, 2020, was provided to Class Members (“Class Notice”), and
six putative Class Members opted out. Curley Dec., § 27. Thereafter, Judge Valderrama was
appointed to the federal bench and Judge Allen Walker succeeded him on Calendar 3 and presided
over the case. Curley Dec., 9 25-28.

C. Cross-Motions for Summary Judgment and Summary Determination

In the fall of 2020, the parties filed multiple cross-motions for summary judgment and
summary determination on all issues related to liability, and completed briefing on those motions
in March 2021. Judge Walker heard oral argument on the motions in June 2021. On November 3
and December 3, 2021, Judge Walker issued four separate opinions granting all of Plaintiffs’
motions and denying all of Defendants’ motions. These opinions constituted a finding of liability
in favor of Plaintiffs and against Defendants on all counts of Plaintiffs’ Complaint and also
disposed of all of Defendants’ affirmative defenses (“Liability Opinions”). Id., 99 29-31.

D. Plaintiffs’ Damages and the Damages Hearing

Judge Walker scheduled a damages hearing for April 26-28, 2022. Before that hearing, the

parties filed several hotly contested motions. Judge Walker denied without prejudice (a) Plaintifts’
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Motion for a Permanent Injunction; (b) several motions in limine of each party; (c) the Trust
Defendants’ motion to bar the testimony of Plaintiffs’ expert on certain issues; and (d) Defendants’
motion to strike Plaintiffs’ request for a constructive trust. /d., 44 32-33. The damages hearing then
commenced as scheduled.

Plaintiffs sought damages both for Class Members who elected to pay the newly-imposed
premiums (“Participants”) and those who did not (“Non-Participants”). For Participants, Plaintiffs
sought as damages the amount of premiums paid for retiree health coverage. As of March 31, 2023
(the end of the “Claims Period” as defined in the Settlement), that amount is $60.8 million. For
Non-Participants, Plaintiffs sought the full value of the premium-free retiree coverage denied them,
as determined by Plaintiffs’ expert in accordance with actuarial principles and assumptions. As of
December 31, 2021, the last date for which such a calculation was made, that amount was $64.7
million and is several million dollars higher today. Thus, Plaintiffs seek total compensatory
damages of approximately $127 million. /d., 9 34.

Defendants have argued that Section 20.12 terminated premium-free retiree coverage
entirely for Class Members on December 31, 2003, which if they were to succeed would result in
zero damages for both Participant and Non-Participant Class Members. Motions addressing this
argument were pending before the Court when the settlement in principle was reached. /d., 9 35.

As to Participants, Defendants also argued that damages should be offset by a reduction in
the cost of dependent coverage for Class Members. Defendants have further argued that Section
20.12 caps Participant damages at the cost of coverage on December 31, 2003, or even earlier for
those who retired under earlier collective bargaining agreements. As a result, Defendants’ position
is that Participant damages, if not $0, would at most be in the range of $15 million to $39 million.

Id., 9 36.



FILED DATE: 9/19/2023 10:13 AM 2011CH15446

For Non-Participants, in addition to the termination argument, Defendants argued Plaintiffs
could not prove that imposing premiums caused Non-Participants to decline coverage (there is no
individualized evidence on this issue), which would also result in Non-Participants being entitled
to zero damages. Defendants have argued in the alternative that the premiums covered only about
one-third of the actual cost of coverage, with the Trust subsidizing the remainder, and Non-
Participants would get a windfall if they were paid the full value of the coverage as damages when
they could have paid just one-third of that amount to actually obtain the coverage. Finally,
Defendants have argued that their “cap” argument also applies to Non-Participants. Thus,
Defendants’ position is that Non-Participant damages, if not $0, would at most be in a range of
$4 million to $10 million, and Plaintiffs’ total damages for Participants and Non-Participants, if
not $0, would be only $19 million to $49 million. Id., Y 37-38.

Plaintiffs also sought five percent statutory pre-judgment simple interest pursuant to 815
ILCS 205/2 (“Interest Act”). At the time of the damages hearing, such interest would have totaled
approximately $43 million for all Participant and Non-Participant damages sought by Plaintiffs.
Defendants, however, argued that such interest was precluded by Kouzoukas v. Ret. Bd. of
Policemen’s Annuity, 234 11l. 2d 446, 477 (2009), which holds that certain “public pension
agreements” are not “instruments of writing” under the Interest Act. Finally, Plaintiffs requested
an injunction requiring the Trust to provide premium-free retiree coverage in the future, discussed

in more detail below. Curley Dec., 9 39-41.*

4 Plaintiffs also sought the imposition of a constructive trust over the Trust’s $94 million of

investment returns earned on the premiums collected from Participants and on the costs avoided by not
offering premium-free coverage to Non-Participants, less any interest that might be awarded to Plaintiffs.
Defendants raised a number of procedural, factual, and legal defenses to the imposition of such a
constructive trust. Curley Dec., 9 40.
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E. Judge Walker’s Recusal

After the second day of the damages hearing, Judge Walker recused himself under Illinois
Supreme Court Rule 63(c). Defendants moved to vacate all of Judge Walker’s substantive rulings.
On July 25, 2022, this Court granted Defendants’ motion and ordered that “all substantive orders
entered by Judge Walker in this matter are vacated.” As a result, the Liability Opinions were
vacated. Curley Dec., 9 43-44.

At a status hearing on July 26, 2022, the Court ordered the parties to resubmit the briefs on
all of the cross-motions for summary judgment and summary determination, after which the Court
would hear oral argument and rule on the motions on a clean slate. On December 1, 2022, the

% <e

Court heard the cross-motions on Defendants’ “standing” affirmative defense and ruled in
Plaintiffs’ favor, holding that Plaintiffs have standing to pursue their claims. On December 21,
2022, the Court entered and continued the case to March 24, 2023, for argument on the Section
20.12 cross-motions and for status on the remaining cross-motions (successorship and consent
affirmative defenses). /d., q 45.

Thus, in March 2023 when the parties agreed in principle to settle, they were largely in the
same procedural posture they had been in when the briefing on the cross-motions was originally
completed two years earlier in March 2021. Most liability issues, including the interpretation of
Section 20.12, are unresolved. Several more years of litigation are on the horizon, including a
damages hearing if Plaintiffs were to prevail on liability, followed by inevitable appeals. /d., q 49.

F. Settlement Negotiations

At the status hearing on July 26, 2022, the Court ordered the parties to “meet and confer

on potential settlement of this matter” by August 23, 2022. Plaintiffs provided Defendants with a

demand letter on August 8, 2022, which led to negotiations over the ensuing months. After
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considerable and vigorous arms-length negotiations, the parties in March 2023 reached an
agreement in principle on the terms of a Class-wide settlement. That agreement in principle was
followed by further negotiations over the following weeks leading to the Agreement and the
exhibits thereto. Curley Dec., 9 46-47. See Exhibit 1 hereto.
III. TERMS OF THE SETTLEMENT

A. The Settlement Benefits

The proposed Settlement requires Defendants to pay $80,000,000 (already paid into escrow
and earning interest) to create the Settlement Fund. Notice and Administration expenses, taxes and
tax expenses, Class Representative Service Awards, and attorneys’ fees and costs will be deducted
from the Settlement Fund. As discussed further below, the remaining funds (“Net Settlement
Fund”) will be paid to Class Members on a pro rata basis in accordance with the proposed Plan of
Distribution set forth in the Notice. No portion of the Settlement Fund will be returned to
Defendants. The Settlement also provides significant anti-discrimination protections going
forward, guaranteeing Defendants will not in any way discriminate against, single out, or treat
Class Members, their dependents, and surviving spouses differently from comparable non-Class
retirees, or their dependents or surviving spouses. /d., {4 50, 53; Agreement (Ex. 1 hereto), 4 2.12.

B. Plan of Distribution °

Records maintained by Defendants were used to quantify each Class Member’s “Claim”
for the period July 1, 2009, through March 31, 2023 (“Claim Period”). For each month during the
Claim Period that a Class Member paid a premium to the Trust and participated in the Trust’s
health plan, the Class Member is referred to as a “Participant.” A Participant’s Claim is calculated

based on the amount of premium paid to obtain such coverage. For each month during the Claim

5 The Plan of Distribution is located at pp. 4-5 of the Notice, which is Exhibit B to the Agreement.
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Period that a Class Member did not pay the premium and therefore did not obtain coverage from
the Trust, the Class Member is referred to as a “Non-Participant.” A Non-Participant’s Claim is
based on the amount of premium that could have been paid by the Class Member to obtain
coverage. Curley Dec., 99 72-73.

The calculation of each Non-Participant’s Claim is supported by Class Counsel’s analysis
of the legal and evidentiary strengths and weaknesses of the Non-Participant Claims, including the
fact that Defendants have asserted unique legal and factual defenses to the Non-Participant Claims
not applicable to Participant Claims, and that any measure of Non-Participant Claims must rely
upon actuarial assumptions and calculations, while the Participant Claims do not. Class Counsel
consulted with Milliman, a leading, worldwide actuarial firm, to determine the appropriate
measure of Non-Participant Claims. Id., § 74.

Some Class Members paid premiums and obtained coverage during some but not all of the
Claim Period. Class Members who paid premiums and obtained coverage for some but not all of
the Claim Period are Participants during the months they paid premiums, and Non-Participants
during the months they did not. By way of example, if a Class Member paid $20,000 of premiums
and obtained health coverage from the Trust for several years during the Class Period, the Class
Member would have a Participant Claim of $20,000. If in the other years during the Class Period
the same Class Member did not take coverage from the Trust but could have paid $5,000 of
premiums to obtain such coverage, the Class Member would have a Non-Participant Claim of
$5,000, for a total Claim of $25,000. /d., § 75.

The Net Settlement Fund will be divided among the Class Members based on the ratio of
each Class Member’s Claim to the sum of all Class Members’ Claims. The sum of all Class

Member Claims calculated as set forth above is $89,127,654. Thus, assuming a Net Settlement
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Fund of $53,000,000 (after Notice and Administration expenses, taxes and tax expenses, Service
Awards, and attorney’s fees and costs), a Class Member with a Claim of $25,000, will receive an
initial distribution of $14,866.32 ($25,000 + $89,127,634 x $53,000,000). Any balance remaining
in the Net Settlement Fund after the initial distribution (for example, due to unclaimed funds) will,
if feasible and economical, be redistributed among Class Members. Exhibit 1, 4 5.4. Any de
minimis amount remaining in the Net Settlement Fund after all distributions that is not feasible or
economical to redistribute, will be donated to an appropriate non-sectarian, non-profit charitable
organization(s) serving the public interest as approved by the Court. There will be no reversion of
remaining funds to Defendants. Curley Dec. 9 76-77.

The proposed Plan of Distribution is a fair and adequate method for distributing the
Settlement amount to Class Members, and Plaintiffs and Class Counsel strongly support its
approval by the Court. 1d., § 78. See also, e.g., Great Neck Capital Appreciations Inv. P’Ship, L.P.
v. PricewaterhouseCoopers, L.L.P., 212 F.R.D. 400, 410 (E.D. Wis. 2002); In re Heritage Bond
Litig., MDL Case No. 02-ML-1475 DT, 2005 U.S. Dist. LEXIS 13555, at *37-38 (C.D. Cal. June
10, 2005); In re IMAX Sec. Litig., 283 F.R.D. 178, 192 (S.D.N.Y. 2012).

C. Notice and Right to Object to the Settlement

Consistent with this Court’s preliminary approval, the Notice includes instructions on how
to obtain Settlement benefits, including benefits owed to deceased Class Members, how to file a
statement in support of or an objection to the Settlement, and information about the Final Approval
Hearing. The Notice also informs Class Members that if the Settlement is approved, they will be

bound by the Releases contained in the Agreement. Curley Dec., 99 80-81.
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D. Proposed Attorneys’ Fees and Expenses and Class Representative Service
Awards

Class Counsel’s Application for Award of Attorneys’ Fees and Expenses and Class
Representative Service Awards (“Fee Application”) is being filed contemporaneously with this
Motion. As detailed in the Notice sent to all Class Members, attorneys’ fees equal to 33 percent
of the Settlement Fund are sought, reimbursement of litigation costs of approximately $480,000 is
also sought, and approval of Service Awards not to exceed a combined total of $75,000 are sought
for Jerry Williams, Larry Whitehead, and Stewart Cooke. As discussed in the Fee Application and
supporting Memorandum, these amounts are well within the ranges courts regularly award, and
are especially merited here in light of the complexity and duration of the litigation and the excellent
Settlement achieved for the Class.

ARGUMENT

I NOTICE TO THE CLASS FULLY COMPLIED WITH THE PRELIMINARY
APPROVAL ORDER AND DUE PROCESS.

Under Illinois law, 735 ILCS 5/2-803 and 2-806, to protect the interests of the Class and
the parties, courts may require that Class Members be provided notice of a proposed settlement.
Notice must be provided to absent Class Members to the extent necessary to satisfy the
requirements of Due Process. Frank v. Teachers Ins. & Annuity Assoc. of Am., 71 111. 2d 583, 593-
594 (1978); see also Fed. R. Civ. P. 23(d)(2) (advisory committee note) (“mandatory notice ... is
designed to fulfill requirements of due process to which the class action procedure is of course
subject”). Due process requires the notice to be the “best practicable, reasonably calculated under
the circumstances, to apprise interested parties of the pendency of the [settlement] and afford them
an opportunity to present their objections” as well as to “describe the action and the plaintiffs’

rights in it.” Shaun Fauley, Sabon, Inc. v. Metro Life Ins. Co., 2016 IL App. (2d) 150236, 9 36
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(quoting Phillips Petroleum Co. v. Shutts, 472 U.S. 797, 812 (1985) (internal quotation marks
omitted)).
The Preliminary Approval Order, § 5, states as follows:

The Court approves the form, substance, procedures and requirements of

the Notice of Proposed Settlement of Class Action (the “Notice”) attached

as Exhibit B to the Agreement, and finds that it (a) meets the requirements

of the Illinois Code of Civil Procedure and all other applicable laws and

rules; (b) is the best notice practicable under the circumstances; (c)

constitutes due and sufficient notice that is reasonably calculated, under the

circumstances, to apprise Class members of (i) the effect of the proposed

Settlement (including the releases to be provided thereunder), (ii) the

general terms of Class Counsel’s Fee and Expense Application, (iii) their

right to object to the proposed Settlement, and (iv) their right to appear at

the Settlement Hearing; and (d) constitutes due, adequate, and sufficient

notice to all persons and entities entitled to receive notice of the proposed

Settlement. The date and time of the Settlement Hearing shall be included

in the Notice.
The Notice of Proposed Class Action Settlement was sent by the Claims Administrator by USPS
first class mail, postage prepaid, on June 23, 2023, to all Class Members at the last known
addresses maintained by Defendants, substantially in the form approved by the Court. Kroll Dec.,
9 8. See Preliminary Approval Order, 4 7. Mailings will also be sent to surviving spouses of known
deceased Class Members. Kroll Dec., 9 11.

Follow-up mailings were sent as new addresses were obtained for certain Class Members

whose original Notices were returned. /d., 99 9-10. As of September 8, 2023, only about six percent
of the Notices were undeliverable. Id., § 12. This is an outstanding success rate. See, e.g.,

Consumers and Class Actions: A Retrospective and Analysis of Settlement Campaigns, at p. 29

(average undeliverables when notice is mailed is 12 percent). ® Substantial effort has also been

6 This FTC study is available at www.ftc.gov/system/files/documents/reports/consumers-
class-actions-retrospective-analysis-settlement-campaigns/class_action_fairness_report_0.pdf.
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made to identify the next of kin of known deceased Class Members, including through a skip-
tracing process. Kroll Dec., § 11. Separate Class Action websites have been maintained by both

Class Counsel and the Claims Administrator (www.robinsoncurley.com/cta-retiree-class-

action/home; www.ctaretireesettlement.com), each with links to the Notice and important

settlement documents. Kroll Dec., 9 6; Curley Dec., 9 84.
II. THE PROPOSED SETTLEMENT WARRANTS FINAL APPROVAL.

Illinois courts have long recognized that “[a] settlement compromising conflicting
positions in class action litigation serves the public interest.” Langendorfv. Irving Trust Co., 244
I11. App. 3d 70, 78 (1st Dist. 1992) (citing People ex. rel. Wilcox v. Equity Funding Ins. Co., 61 1ll.
2d 303, 317 (1975)). “[T]here exists a strong policy in favor of settlement and the resulting
avoidance of costly and time-consuming litigation.” Pac. Fin. Servs. v. Jefferson, 259 I1l. App. 3d
914, 919 (1st Dist. 1994); accord, Goldsmith v. Tech. Solutions Co., No. 92 C 4374, 1995 U.S.
Dist. LEXIS 15093, at *6 (N.D. Ill. Oct. 10, 1995) (“[i]n the class action context in particular,
‘there is an overriding public interest in favor of settlement’”).”’

Having preliminarily approved the Settlement, the Court should now grant final approval
because it meets the standards for final approval of class action settlements in Illinois. “[T]he
standard used to evaluate the settlement of a class action is whether the agreement is fair,
reasonable, and adequate.” Shaun Foley, 2016 IL App (2d) 150236, 9 45. Accord Gowdey v.
Commonwealth Edison Co., 37 1ll. App. 3d 140, 150 (1st Dist. 1976) (“adequate and reasonable”);
GMAC Mortg. Corp. v. Stapleton, 236 111. App. 3d 486, 493 (1st Dist. 1992) (“fair, reasonable and

adequate™). A proposed settlement necessarily is the result of a compromise, so “the court in

7 “It is settled that [I1linois courts] may consider federal case law for guidance on class action

issues because the Illinois class action statute is patterned on Rule 23 of the Federal Rules of Civil
Procedure.” Ballard RN Ctr., Inc. v. Kohll’s Pharmacy & Homecare, Inc., 2015 1L 118644, 9] 40.
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approving it should not judge the legal and factual questions by the same criteria applied in a trial
on the merits.” Stapleton, id.

To determine whether a settlement meets the “fair, reasonable, and adequate” standard,
Illinois courts evaluate eight factors: “(1) the strength of the case for plaintiffs on the merits,
balanced against the money or other relief offered in settlement; (2) the defendant’s ability to pay;
(3) the complexity, length and expense of further litigation; (4) the amount of opposition to the
settlement; (5) the presence of collusion in reaching a settlement; (6) the reaction of members of
the class to the settlement; (7) the opinion of competent counsel; and (8) the stage of proceedings
and the amount of discovery completed.” City of Chicago v. Korshak, 206 111. App. 3d 968, 972
(1st Dist. 1990). Each of these eight “Korshak factors” supports a finding that the Settlement is
“fair, reasonable, and adequate” such that final approval is warranted.

A. All of the Korshak Factors Support Final Approval.

1. The Strength of Plaintiffs’ Case Balanced Against the Recovery
Afforded Under the Settlement Strongly Supports Final Approval.

The most important factor in determining whether a settlement should be approved is “[t]he
strength of the plaintiff’s case on the merits balanced against the settlement amount.” Steinberg v.
System Software Associates, Inc., 306 111. App. 3d 157, 170 (1st Dist. 1999). In applying this first
Korshak factor, courts consider whether the proposed settlement is reasonable in light of the risks
of proceeding with the litigation. In re AT&T Mobility Wireless Data Servs. Sales Tax Litig., 789
F. Supp. 2d 935, 959, 961, 963-64 (N.D. I1l. 2011). Approval does not require that a settlement be
“the ‘best possible deal’ for plaintiffs” or that “the class has received the same benefit from the
settlement as they would have recovered from a trial.” In re Sears Roebuck & Co. Front-Loading
Washers Prods. Liab. Litig., No. 06 C 7023, 2016 U.S. Dist. LEXIS 25290, at *26 (N.D. Ill.

Feb. 29, 2016). Courts recognize that parties to a settlement “benefit by immediately resolving the
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litigation and receiving some measure of vindication for [their] position[s] while foregoing the
opportunity to achieve an unmitigated victory.” In re AT&T Mobility Wireless Data Servs. Sales
Tax Litig., 270 F.R.D. 330, 347 (N.D. Ill. 2010) (internal quotations omitted).

The proposed Settlement, which provides for a non-reversionary cash payment of
$80,000,000, is an outstanding result for Class Members considering the significant risks of
continued litigation. While Plaintiffs are confident in the strength of their claims, they also
recognize that without the Settlement, they must still clear a number of significant hurdles to secure
relief. As detailed above, one possible outcome of the pending cross-motions is the dismissal of
Plaintiffs’ claims in their entirety. See Stapleton, 236 I1l. App. 3d at 496 (this factor weighed in
favor of settlement where Class received significant benefits and “the risk does exist that the class
will recover nothing if the case proceeds to trial. ...[T]he terms of the settlement must be measured
within this context.”).

Even if Plaintiffs were to survive the cross-motions, a damages hearing would still be
necessary, at which Defendants will argue that damages are zero or capped at an amount well
below the Settlement amount. While Plaintiffs are confident they have strong arguments with
expert support to counter Defendants’ positions, Defendants also have expert support for their
positions, and damages have yet to be addressed by any judge. In addition, Defendants have made
clear they will appeal any adverse rulings. Curley Dec., § 64. These uncertainties strongly support
approval of the Settlement. Sears, Roebuck, 2016 U.S. Dist. LEXIS 25290, at *33 (when
“considering the strength of plaintiffs’ case, legal uncertainties at the time of settlement favor
approval”).

Defendants also made clear in the negotiations they would not agree to any settlement that

required them to provide premium-free health coverage to Class Members going forward. Class
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Counsel, therefore, considered the present value of such relief when negotiating the Settlement. In
this regard, it is worth noting that over 99.5 percent of the living Class Members are above the age
of 65 and thus qualify for Medicare. As a result, they no longer need to look to the Trust for the
full scope of their health insurance, and have the option of obtaining premium-free Medicare
Advantage plans from others. Curley Dec., 9 67-68.

Moreover, given Defendants’ steadfast refusal to provide premium-free health coverage
going forward as part of any settlement, such relief could only be obtained by litigating the case
to conclusion, during which time hundreds more Class Members can be expected to pass away.
Even those Class Members who outlive the litigation would still have to wait those several
additional years before recovering the potential monetary benefit. Thus, the Plaintiffs and Class
Counsel determined that a settlement providing guaranteed and substantial monetary relief to Class
Members now was more valuable than the uncertain possibility of premium-free health coverage
going forward for surviving Class Members, especially in light of the diminishing value of the
injunction as time goes on and the number of living Class Members continues to decrease. Id.,
919 69-70.

In addition, the Settlement provides Class Members who do participate in the Trust’s health
plan with significant injunctive-type anti-discrimination protections going forward. Defendants
have agreed that Class Members, their dependents, and surviving spouses will be provided
coverage on the same terms (including eligibility requirements, premium rates, and plan design
features) offered to comparable non-Class retirees, their dependents and surviving spouses, and
that Defendants will not in any way discriminate against, single out, or treat differently the Class
Members, their dependents or surviving spouses, from comparable non-Class retirees, their

dependents or surviving spouses. /d., § 53.
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The Settlement amount of $80,000,000 represents 63 percent of the approximately
$127,000,000 in compensatory damages Plaintiffs seek, and 90 percent of the sum of all Class
Member Claims calculated pursuant to the Plan of Distribution. Curley Dec., § 51. Both measures
firmly place the Settlement in the upper tier of class action settlements. “The fact that numerous
courts have approved settlements where the percent of damages was substantially lower than in
this case provides objective evidence that the settlements are highly favorable.” In re Linerboard
Antitrust Lit., MDL No. 1261, 2004 U.S. Dist. LEXIS 10532, *15 (E.D. Pa. June 2, 2004).8

That is certainly true here, where the above-described percentages are significantly higher
than those for settlements other courts have approved. See, e.g., id. at *15-16 (settlement recovered
55 percent of the expert’s calculated damages during the limitations period, and 42 percent for the
full period, and citing several cases with much lower percent recoveries); Karpik v. Huntington
Bancshares, Inc.,No. 2:17-cv-1153,2021 U.S. Dist. LEXIS 38641, *26 (S.D. Ohio Feb. 18, 2021)
(approving settlement in ERISA class action representing approximately 30 percent of actual
damages “associated with defendants’ alleged fiduciary breaches”); Sims v. BB&T Corp.,No. 1:15-
cv-732,2019 U.S. Dist. LEXIS 75837, *11-12 (M.D. N.C. May 6, 2019) (approving ERISA class
action settlement representing 19 percent of estimated actual damages); In re Polyurethane Foam
Antitrust Litigation, No. 1:10 MD 2196, 2015 U.S. Dist. LEXIS 23482, *17 (N.D. Ohio Feb. 26,
2015) (“A settlement figure that equates to roughly 18 percent of the best-case scenario classwide
[for recovery of actual damages, before trebling] is an impressive result in view of these possible

trial outcomes”); Schulte v. Fifth Third Bank, 805 F. Supp. 2d 560, 583 (N.D. I1l. 2011) (approving

8 If either of Plaintiffs’ alternative additional claims for constructive trust (up to $94 million) or pre-

judgment interest ($43 million), were ultimately successful, the $80 million Settlement Amount would still
represent between 36 percent and 47 percent of those amounts plus compensatory damages, recoveries well
within the range courts regularly approve.
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settlement representing “approximately 10% of the [amount] that is the class’s maximum potential
recovery,” based on an expert’s calculation of actual damages caused, and noting “[n]Jumerous
courts have approved settlements with recoveries around (or below) this percentage™); In re Rite
Aid Corp. Sec. Litig., 146 F. Supp. 2d 706, 715 (E.D. Pa. 2001) (noting that since 1995, class action
settlements typically “recovered between 5.5% and 6.2% of the class members’ estimated losses™).

2. The Defendants’ Ability to Pay Supports Final Approval.

The $80,000,000 Settlement amount was placed in escrow by Defendants in late June 2023,
and has since been accumulating interest. Therefore, Defendants’ ability to pay is not an issue.
While Class Counsel believes Defendants have the ability to pay a higher Settlement amount,
Defendants have contended that recovery of the full amount sought by Plaintiffs could jeopardize
the financial condition of the Trust. In any event, whether the Defendants could have paid more is
not determinative. See Kleen Products, LLC v. Int’l Paper Co., No. 1:10 cv 05711,2017 U.S. Dist.
LEXIS 183015, *11-12 (N.D. I1l. Oct. 17, 2017) (even though defendants had “substantial ability
to pay” a larger judgment, “the size of the potential recovery weighs in favor of the Settlement.”).

3. The Complexity, Length, and Expense of Further Litigation Are Significant,
Which Strongly Supports Final Approval.

It is well-recognized that “[i]n most situations, unless the settlement is clearly inadequate,
its acceptance and approval are preferable to lengthy and expensive litigation with uncertain
results.” Newberg, Manual of Complex Litigation, § 11.50 at 155. Here, in the absence of
settlement, which allows Class Members to receive immediate and significant financial relief, it is
certain that the expense, duration, and complexity of continued litigation would be substantial,
running several more years. Therefore, this factor weighs heavily in favor of approval.

First, the parties would have to relitigate three of the four separate summary judgment

cross-motions, which as submitted to the Court encompass thousands of pages of evidence and
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dozens of arguments. Even if Plaintiffs were successful on all of those cross-motions, another
damages hearing would follow requiring several days of expert and witness testimony, which as
described above could result in damages far less than the settlement amount, followed by inevitable
appeals. Continuing to litigate this action would result in additional expenses, plus considerable
time, measured in years. It is entirely possible that “this drawn-out, complex, and costly litigation
process ... would provide Class Members with either no in-court recovery or some recovery many
years from now[.]” AT&T Sales Tax Lit., 789 F. Supp. 2d at 964.

Juxtaposed against the length, complexity, risk, and expense of future litigation in the
absence of settlement, the Settlement provides a fixed, certain, and immediate recovery of
substantial benefits for the Class. Indeed, “[a]s courts recognize, a dollar obtained in settlement
today is worth more than a dollar obtained after trial and appeals years later.” Goldsmith, 1995
U.S. Dist. LEXIS 15093, *14-15. This factor thus heavily favors final approval of the Settlement,
especially considering the advanced age of the Class Members, since further litigation would
“require the parties to incur additional expense, substantial time, effort, and resources.” Shaun
Fauley, 2016 IL App (2d) 150236, § 19.

4. There Is No Significant Objection to the Settlement, Which Supports Final
Approval.

The fourth Korshak factor, “amount of opposition to the settlement,” and the sixth Korshak

2 <6

factor, “reaction of members of the class to the settlement,” “are closely related” and courts
typically examine them together. See, e.g., Korshak, 206 Ill. App. 3d at 973. Because Class
Members who approve of the Settlement are not required to take any action to demonstrate their
support, it may fairly be presumed that all Class Members who received the Notice and have not

submitted a written objection favor the Settlement, understand its substantial benefits, and agree

to the Plan of Distribution. Curley Dec., q 110.
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As of this filing, just one written objection to the Settlement on behalf of a single Class
Member has been received, which will be addressed in Plaintiff’s Reply Memorandum, due
October 9, 2023, along with any other written objections that may be received after this filing. /d.

5. The Proposed Settlement Resulted from Arm’s-Length Negotiations Between

Experienced Counsel With Full Knowledge of All Relevant Facts and Evidence in
the Case, Which Strongly Favors Final Approval.

This fifth Korshak factor concerns whether there is evidence of collusion in reaching the
settlement agreement. Shaun Fauley, 2016 IL App (2d) 150236, § 21; accord Korshak, 206 TIll.
App. 3d at 972. Courts presume that a proposed settlement is fair and reasonable when it is the
result of arm’s length negotiations. Newberg, Manual of Complex Litigation, § 11.42; see also
Shaun Fauley, 2016 IL App (2d) 150236, q 21 (no collusion where there was “no evidence that
the proposed settlement was not the product of good faith, arm’s length negotiations™) (internal
quotation omitted). Here, the Settlement was reached after fifteen years of vigorously contested
ligation followed by several months of arm’s-length negotiations, initiated at the Court’s request,
involving multiple exchanges of demands and offers between experienced counsel with knowledge
of the voluminous evidentiary record. Curley Dec., 49 47-48.

All discovery, fact and expert, had been completed and the factual record closed before the
Settlement was reached. Plaintiffs and Class Counsel had therefore fully evaluated the underlying
facts and the strengths and weaknesses of their claims. /d., 9§ 48. “A presumption of fairness,
adequacy, and reasonableness may attach to a class settlement reached in arm’s-length negotiations
between experienced, capable counsel after meaningful discovery.” Rysewyk v. Sears Holdings
Corp., No. 1:15-cv-4519, 2019 U.S. Dist. LEXIS 236004, at *17 (N.D. Ill. Jan. 29, 2019). The
Settlement is non-reversionary, provides significant cash distributions to Class Members, and

contains no provisions suggestive of collusion. See Snyder v. Ocwen Loan Servicing, LLC, No. 14
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C 8461, 2019 U.S. Dist. LEXIS 80926, *15 (N.D. Ill. May 14, 2019) (noting in approving
settlement that “there is no provision for reversion of unclaimed amounts, no clear sailing clause
regarding attorneys’ fees, and none of the other types of settlement terms that sometimes suggest
something other than an arm’s length negotiation™). This factor strongly favors approval.

6. Competent Counsel Support the Proposed Settlement, Which Strongly Favors
Final Approval.

The next Korshak factor considers the opinion of competent counsel. Here, experienced
Class Counsel has endorsed the Settlement as being not only “fair, reasonable, and adequate” to
the Class, but as being an “outstanding result” for Class Members. Curley Dec., § 51, 65. “Courts
are entitled to rely heavily on the opinion of competent counsel.” Burnett v. Conseco Life Ins. Co.,
No. 1:18-cv-00200-JPH-DML, 2021 U.S. Dist. LEXIS 6510, at *27 (S.D. Ind. Jan 13, 2021). See
Kolinek v. Walgreen Corp., 311 FR.D. 483, 495 (N.D. Ill. 2015) (where “highly experienced class
action litigators [] strongly support the proposed settlement,” this factor favors final approval).

Judge Valderrama when granting class certification found that Class Counsel “has the
qualification and skill to represent the class.” See Memorandum Opinion and Order, July 7, 2020,
p. 24. Class Counsel’s decades of experience litigating class actions and similar cases across the
country as well as their familiarity with both the applicable law and the underlying facts of this
case, Curley Dec., 4 93, demonstrates they have “a clear view of the strengths and weaknesses” of
the case and are in a strong position to negotiate a fair, reasonable, and adequate settlement. See
In re Warner Comm s Sec. Litig., 618 F. Supp. 735, 745 (S.D.N.Y. 1985); see also Stapleton, 236
I11. App. 3d at 497 (court should give weight to the fact that class counsel with extensive experience

supports the settlement). This factor strongly favors approval.
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7. The Stage of Proceedings and Completed Discovery Strongly Support Final
Approval.

The final Korshak factor considers the stage of the proceedings and the amount of
discovery completed before the settlement was reached. “The stage of proceedings at which
settlement is reached is important because it indicates the extent to which the trial court and counsel
were able to evaluate the merits of the case and assess the reasonableness of the settlement.”
Korshak, 206 111. App. 3d at 974. This factor strongly supports final approval.

This case was intensely litigated over the course of fifteen years, and the Settlement was
reached only after the parties had completed extensive fact and expert discovery, propounded their
best evidence in summary judgment motions, and conducted most of the first scheduled
evidentiary hearing on damages. It is hard to imagine a case where the court and counsel were
better informed of the benefits of Settlement compared with the risks of continued litigation. See
Korshak, 206 111. App. 3d at 974 (factor supports approval where “trial court and the parties had
all the information necessary to evaluate the merits of the parties’ legal positions and the probable
course of future litigation”).

CONCLUSION

For the foregoing reasons, Plaintiffs request that the Court enter orders granting final
approval of the Settlement and Plan of Distribution. Draft orders will be provided with Plaintiffs’
reply brief, due October 9, 2023.

Respectfully submitted,

Jerry Williams and Larry Whitehead,
Individually and on Behalf of All Others
Similarly Situated

Dated: September 11, 2023 By: /s/ C. Philip Curley
One of Plaintiffs’ Attorneys
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Firm 1.D. 15479

C. Philip Curley

Alan F. Curley

Alan R. Dolinko

Robert L. Margolis
ROBINSON CURLEY P.C.
200 North LaSalle Street, Suite 1550
Chicago, Illinois 60601

(312) 663-3100 — Telephone
(312) 663-0303 — Fax
pcurley@robinsoncurley.com
acurley@robinsoncurley.com
adolinko@robinsoncurley.com
rmargolis@robinsoncurley.com

Counsel for Plaintiffs
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CERTIFICATE OF SERVICE

The Undersigned certifies that on September 11, 2023, I caused copies of the attached
Plaintiffs’ Memorandum In Support of Motion For Final Approval of Class Action
Settlement to be served by e-mail on the following:

Victoria R. Collado

Burke, Warren, MacKay & Serritella P.C.
330 North Wabash Avenue, Suite 2100
Chicago, Illinois 60611

Telephone: (312) 840-7001
veollado@burkelaw.com

Attorneys for Defendants Retirement Plan for Chicago
Transit Authority Employees and Board of Trustees
of the Retirement Plan for Chicago Transit Authority Employees

Katheleen A. Ehrhart

Smith Gambrell & Russell LLP

311 South Wacker Drive, Suite 3000
Chicago, Illinois 60606

Telephone: (312) 360-6790

Fax: (312) 360-6520
kehrhart@sgrlaw.com

Attorneys for Defendants Retiree Health Care Trust
and Board of Trustees of the Retiree Health Care Trust

/s/ C. Philip Curley
One of Plaintiffs’ Attorneys
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IN THE CIRCUIT COURT OF COOK COUNTY, ILLINOIS
COUNTY DEPARTMENT, CHANCERY DIVISION

Jerry Williams and Larry Whitehead,
Individually and on Behalf of All Others
Similarly Situated; and Stewart F. Cooke, 111,
as Special Representative of the Estate of
Stewart Cooke,

Plaintiffs,
Case No. 11-CH-15446
V. Calendar 9
Retirement Plan for Chicago
Transit Authority Employees;
Board of Trustees of the
Retirement Plan for Chicago
Transit Authority Employees;
Retiree Health Care Trust; and
Board of Trustees of the
Retiree Health Care Trust,

Hon. Cecilia A. Horan

)
)
)
)
)
)
)
)
)
)
)
)
)
)
)
)
)
)
)
Defendants. )

CLASS ACTION SETTLEMENT AGREEMENT

This Class Action Settlement Agreement (“Agreement”) is made by and between the
following Settling Parties:

A. Jerry Williams (“Williams™), individually and on behalf of each of the Class
Members.

B. Larry Whitehead (“Whitehead”), individually and on behalf of each of the Class
Members.

1. Williams and Whitehead are each a “Class Representative” and are
collectively referred to as the “Class Representatives.”

C. Stewart F. Cooke, III (“Cooke III”"), as Special Representative of the Estate of
Stewart Cooke (“Cooke”).?

Capitalized terms not otherwise defined herein are used as defined in Section II(1) below.

2 Cooke III is not a Class Representative and is not entering into this Agreement on behalf of any

other Class Members.
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1. Cooke, who is deceased, was formerly a plaintiff and class representative.
Williams, Whitehead, Cooke, and Cooke III are collectively referred to as
“Plaintiffs,” depending on the context.

D. The Retirement Plan for Chicago Transit Authority Employees (“Plan”).

E. The Board of Trustees of the Retirement Plan for Chicago Transit Authority
Employees (“Plan Board”).

1. The Plan and the Plan Board are collectively referred to as the “Plan
Defendants”.

F. The Retiree Health Care Trust (“Trust”).

G. The Board of Trustees of the Retiree Health Care Trust (“Trust Board™).

1. The Trust and the Trust Board are collectively referred to as the “Trust
Defendants.”
11. The Plan Defendants and the Trust Defendants are collectively referred to

as “Defendants.”
I THE LITIGATION

WHEREAS, certain retirees of the Chicago Transit Authority (“CTA”) received pension
and health benefits pursuant to an agreement referred to as the Retirement Plan for Chicago
Transit Authority Employees (“Retirement Plan Agreement”).

WHEREAS, beginning no later than in 1983 and until June 30, 2009, eligible CTA
retirees were provided health care coverage without being charged any premium. On July 1,
2009, pursuant to its statutory authority the Trust began charging retirees premiums for a portion
of their retiree health care coverage, and the Plan began deducting those premiums from certain
retirees’ pension checks.

WHEREAS, on December 30, 2008, in anticipation of the Trust beginning to charge
retiree premiums, certain active employees and retirees of the CTA, including Williams, filed a

Class Action Complaint against Defendants and others in the United States District Court for the
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Northern District of Illinois, styled Matthews, et al. v. Chicago Transit Authority, et al., No. 08-
cv-7418, alleging, inter alia, that charging retirees premiums for individual retiree health care
benefits violated certain provisions of the United States Constitution, Article XIII, Section 5 of
the Illinois Constitution (“Pension Protection Clause”), and the Retirement Plan Agreement. On
June 24, 2010, the federal court dismissed the federal claims and declined to exercise
supplemental jurisdiction over the remaining state-law claims.

WHEREAS, on April 20, 2011, certain active employees and retirees of the CTA,
including Williams, filed their initial Class Action Complaint in the Circuit Court of Cook
County (“Court”), No. 11 CH 15446 (the “Litigation”). The initial complaint alleged, inter alia,
that charging premiums for individual retiree health care benefits violated the Retirement Plan
Agreement and the Pension Protection Clause.

WHEREAS, on September 21, 2012, the Court dismissed the claims of the active
employees for lack of standing, and dismissed the claims of the retirees for failure to state a
claim. Plaintiffs appealed, No. 1-12-3348, and on April 25, 2014, the Illinois Appellate Court
issued an opinion affirming in part and reversing in part the judgment of the Court (2014 IL App
(1st) 123348). The Illinois Supreme Court granted the parties’ cross-petitions for leave to appeal,
Nos. 117638, 117713, 117728, and on May 5, 2016, issued an opinion affirming dismissal of the
active employees’ claims, and affirming in part and reversing in part the opinion of the appellate
court with respect to the retiree claims (2016 IL 117638).

WHEREAS, on remand, on June 7, 2017, a First Amended Class Action Complaint was
filed in which Williams continued as Class Representative for the remaining retiree class and
Whitehead was added as an additional Class Representative. Cooke was also added as a class

representative and served in that capacity until his death on April 23, 2022. Defendants moved to
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dismiss the First Amended Class Action Complaint and on November 20, 2017, the Court
granted in part and denied in part the motions without prejudice.

WHEREAS, on December 22, 2017, Plaintiffs filed a Second Amended Class Action
Complaint. The Trust Defendants moved to dismiss the Second Amended Class Action
Complaint, and on July 12, 2018, the Court granted the motion without prejudice.

WHEREAS, on August 3, 2018, Plaintiffs filed a Third Amended Class Action
Complaint (“Complaint”). The Complaint alleged that Defendants violated the Retirement Plan
Agreement and the Pension Protection Clause (a) by the Trust charging retirees premium for a
portion of their individual retiree health care benefits and the Plan deducting premiums from
certain Class Members’ pension payments, and (b) by the Trust not providing the same health
care coverage to retirees as is provided to active CTA employees. The Complaint sought
damages and injunctive relief. The Trust Defendants moved to dismiss the Complaint, and on
April 17,2019, the Court denied the motion with respect to the retiree-premium claims, and
granted the motion with respect to the same-coverage claims.

WHEREAS, the Plan filed an Amended Counterclaim for Common Law Indemnification
of an Agent against the Trust on May 1, 2019 and the Court denied the Trust's motion to dismiss
the Plan's Counterclaim for Indemnification in an order dated November 19, 2019;

WHEREAS, the Trust filed its Answer and Defenses to the Plan' s Counterclaim for
Indemnification on December 21, 2021, and the Plan filed its motion for summary judgment on
its Counterclaim for Indemnification on February 3, 2022;

WHEREAS, the Trust and Plan reached a settlement agreement on March 15, 2022
whereby the Plan agreed to voluntarily dismiss its Counterclaim for Indemnification against the

Trust in exchange for the Trust’s agreement to indemnify the Plan for any damages found against
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the Plan in the Litigation, pursuant to the terms of agreement entered between the Plan and the
Trust;

WHEREAS, the Plan’s Counterclaim for Indemnification was voluntarily dismissed with
prejudice in a Court Order entered on April 22, 2022;

WHEREAS, on July 7, 2020, over Defendants’ objections, the Court granted Plaintiffs’

Second Amended Motion for Class Certification. The Court certified the following Class:
All CTA retirees who were hired on or before September 5, 2001,
retired from the CTA before January 1, 2007, and were eligible for
retiree health benefits on July 1, 2009.
The Court also appointed Williams, Whitehead and Cooke as Class Representatives, and
appointed Robinson Curley P.C. as Class Counsel.

WHEREAS, on or before October 15, 2020, the Court-approved Class Notice was mailed
to all Class Members. Per the Court’s order, the Notice informed the Class Members that the
deadline to opt out of the Class was December 15, 2020. A total of six putative Class Members
opted out of the Class.

WHEREAS, the parties engaged in extensive discovery and evidentiary proceedings in
the Litigation.

WHEREAS, because the Third Amended Complaint raises complex and disputed legal
and factual issues that would be costly to resolve at trial, the Parties have engaged in arm’s-
length settlement negotiations to resolve the claims of the Class.

WHEREAS, those settlement discussions have occurred over an eight month period of
time, have necessitated special executive session board meetings by the Trust Board, in addition
to executive sessions in the monthly meetings of the Trust Board and the Plan Board, and

multiple conversations between Class Counsel and Defendants’ Counsel.
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WHEREAS, Plaintiffs believe that the claims asserted in the Litigation have merit and
that the evidence supports their claims. However, Plaintiffs and Class Counsel recognize and
acknowledge the expense and length of continued proceedings necessary to prosecute the
Litigation against Defendants through trial and appeals. Plaintiffs and Class Counsel also have
taken into account the uncertainty and risks inherent in any litigation, especially in complex
cases like the Litigation. Plaintiffs and Class Counsel also are mindful of the inherent problems
of proof and possible defenses to the claims asserted in the Litigation.

WHEREAS, Defendants have denied and continue to deny any wrongdoing, that they are
obligated to provide retirees with premium-free individual retiree health care benefits pursuant to
the Retirement Plan Agreement or the Pension Protection Clause, or that they have committed
any act or omission in violation of the Retirement Plan Agreement or the Pension Protection
Clause. Defendants have denied and continue to deny that the Class was properly certified, or
that the Class Representatives or any Class Members have suffered damages or were otherwise
harmed by the conduct alleged in the Complaint. Nonetheless, Defendants have concluded that
further conduct of the Litigation would be protracted and expensive, and that it is desirable that
the Litigation be fully and finally settled in the manner and upon the terms and conditions set
forth in this Agreement. Defendants also have taken into account the uncertainty and risks
inherent in any litigation, especially in complex cases like the Litigation. Defendants have,
therefore, determined that it is desirable and beneficial that the Litigation be settled in the
manner and upon the terms and conditions set forth in this Agreement.

WHEREAS, the Parties agree that it is in their best interests to compromise the claims
raised by the Litigation and to end the Litigation due to their desire to avoid the expense delay

and risks of continued litigation, including further motion practice and trial, and they desire to
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compromise the claims of the Class against Defendants, subject to the Court’s approval, upon the
terms and conditions set forth herein;

WHEREAS, The Class Representatives and Class Counsel believe the Settlement set
forth in this Agreement confers substantial benefits upon the Class. Based on their evaluation,
the Class Representatives and Class Counsel have determined that the Settlement set forth in this
Agreement is in the best interests of the Class;

WHEREAS, the Parties expressly acknowledge that the settlement embodied in the
Settlement Agreement is a good faith settlement of the claims of the Class against Defendants
and the Released Defendants defined herein. The Parties further expressly acknowledge that the
terms of the Settlement Agreement were negotiated at arm’s length between the Parties
IL. SETTLEMENT TERMS

NOW, THEREFORE, IT IS HEREBY STIPULATED AND AGREED by and among
Plaintiffs, the Class, and Defendants that, subject to approval of the Court, the Litigation, the
Released Claims and the Released Defendants’ Claims shall be finally, fully and forever
compromised, settled, and released, and the Litigation shall be dismissed with prejudice as to all
Settling Parties upon and subject to the terms and conditions of this Agreement, as follows:

1. Definitions
As used in this Agreement the following capitalized terms not elsewhere defined have the
meanings specified below:

1.1 “Claims Administrator’” means the firm of Kroll Settlement Administration,
LLC.

1.2 “Class” means all CTA retirees who were hired on or before September 5, 2001,

retired from the CTA before January 1, 2007, and were eligible for retiree health benefits on
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July 1, 2009. Excluded from the Class are Persons who previously opted out of the Class.

1.3 “Class Counsel” means the law firm of Robinson Curley P.C.

1.4 “Class Member” means a Person who falls within the definition of the Class as set
forth in 9 1.2 above.

1.5 “Effective Date,” or the date upon which this Settlement becomes “effective,”
means the first date by which all of the events and conditions specified in 9 8.1 of this
Agreement have been met and have occurred or have been waived.

1.6 “Escrow Agent” means The Huntington National Bank.

1.7 “Escrow Agreement” means the agreement entered into between Class Counsel
and the Escrow Agent for the provision of escrow services.

1.8 “Estate Representative” means the court-appointed representative of a deceased
Class Member or, in the absence of a court-appointed representative, the surviving spouse of a
deceased Class Member, or, in the absence of a surviving spouse, the surviving children of a
deceased Class Member, or, in the absence of a surviving spouse or children, the surviving
parents of the deceased Class Member, or in the absence of a surviving spouse, children or
parent, any other properly verified next of kin of the deceased Class Member.

1.9 “Final” means when the last of the following with respect to the Judgment
approving this Agreement shall occur: (i) the expiration of 30 days after the entry of the
Judgment without any motion being filed to modify or vacate the Judgment (“Section 2-1203
Motion”); (i1) the expiration of the time for the filing or noticing of any appeal from the
Judgment without any appeal having been taken; and (iii) if a Section 2-1203 Motion is filed or
if an appeal is taken, immediately after the final determination of that motion or appeal such that

no further judicial review or appeal is permitted, whether by reason of affirmance by a court of
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last resort, lapse of time, voluntary dismissal of the appeal, or otherwise in such a manner as to
permit the consummation of the Settlement substantially in accordance with the terms and
conditions of this Agreement. For purposes of this paragraph, an “appeal” shall include any
request for leave to appeal, petition for a writ of certiorari or other writ that may be filed in
connection with approval or disapproval of this Settlement. The parties agree to request that the
Court enter a finding pursuant to Illinois Supreme Court Rule 304(a) with respect to the
Judgment, and to address the requests for approval of the Fee and Expense Application and the
Plan of Distribution in orders separate from the Judgment, so that any appeal or proceeding
seeking subsequent judicial review pertaining solely to an order issued with respect to the Fee
and Expense Application or the Plan of Distribution (as submitted or subsequently modified), not
delay, affect, or preclude the time set forth above for the Judgment to become Final, or otherwise
preclude the Judgment from becoming Final.

1.10 “Judgment” means the Order and Final Judgment to be rendered by the Court
substantially in the form attached hereto as Exhibit C.

1.11 “Net Settlement Fund” means the Settlement Fund less: (i) Notice and
Administration Expenses; (i1) Taxes and Tax Expenses; (ii1) any Fee and Expense Award and
interest thereon; and (iv) other Court-approved deductions.

1.12 “Person” means an individual, corporation, limited liability corporation,
professional corporation, partnership, limited partnership, limited liability partnership, limited
liability company, association, joint stock company, their estate, legal representative, trust, or
unincorporated association, and all of their respective heirs, executors, administrators,
predecessors, successors, representatives, or assigns.

1.13 “Plan of Distribution” means the plan or formula of allocation and distribution of
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the Net Settlement Fund whereby the Net Settlement Fund shall be distributed to Class
Members. Any Plan of Distribution is not part of this Agreement and neither Defendants nor
their Related Parties shall have any responsibility or liability with respect thereto.

1.14 “Related Parties” means each Defendant’s respective former, present, and future
employees, members, managers, partners, principals, officers, directors, trustees, alternate
trustees, agents, attorneys, advisors, accountants, auditors, insurers and reinsurers; and the
predecessors, successors, estates, heirs, executors, trusts, trustees, administrators, agents, legal or
personal representatives, and assigns of each of them.

1.15 “Released Claims” means any and all claims, causes of action, demands, rights,
potential actions, liabilities, duties, damages, losses, diminutions in value, obligations,
agreements, suits, fees, attorneys’ fees, expert or consulting fees, debts, expenses, and costs, of
every nature and description whatsoever, known and unknown, whether arising under federal,
state, common, statutory, constitutional, administrative, or foreign law, or any other law, rule or
regulation, at law or in equity, whether class or individual in nature, that Plaintiffs or any Class
Member asserted in the Litigation or could have asserted, whether known or unknown,
contingent or absolute, liquidated or not liquidated, accrued or unaccrued, suspected or
unsuspected, disclosed or undisclosed, foreseen or unforeseen, that arise out of or are based upon
or related in any way to the claims asserted in the Litigation, including but not limited to (a) the
charging of premiums for individual retiree health care benefits to the Class, (b) the deduction of
premiums for individual retiree health care benefits from retiree pension payments; and (c) the
failure to provide the same health care coverage to the Class as is provided to active CTA
employees, except for claims relating to the enforcement of the Settlement.

1.16 “Released Defendants’ Claims™ means any and all claims, causes of action,

10
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demands, rights, potential actions, liabilities, duties, damages, losses, diminutions in value,
obligations, agreements, suits, fees, attorneys’ fees, expert or consulting fees, debts, expenses,
and costs, of every nature and description whatsoever, known and unknown, whether arising
under federal, state, common, statutory, constitutional, administrative, or foreign law, or any
other law, rule or regulation, at law or in equity, that any Released Defendant asserted in the
Litigation or could have asserted, whether known or unknown, contingent or absolute, liquidated
or not liquidated, accrued or unaccrued, suspected or unsuspected, disclosed or undisclosed,
foreseen or unforeseen, that arise out of or are based upon or related in any way to the claims
asserted in the Litigation.

1.17 “Released Persons” means the Defendants and their Related Parties.

1.18 “Settlement” means the resolution of the Litigation in accordance with the terms
and provisions of this Agreement.

1.19  “Settlement Amount” means Eighty Million Dollars ($80,000,000) in cash to be
paid by the Trust on behalf of all Defendants by check or wire transfer to the Escrow Agent
pursuant to § 2.1 of this Agreement. This is the total aggregate dollar amount that Defendants
will be obligated to pay if the Settlement is approved by the Court.

1.20 “Settlement Fund” means the Settlement Amount plus all interest, accretions,
earnings, and losses thereon.

1.21 “Settlement Hearing” means the hearing set by the Court to consider final
approval of the Settlement.

1.22  “Settling Parties” means, collectively, Plaintiffs, Defendants, and the Class.

1.23 “Tax” or “Taxes” mean any and all taxes, fees, levies, duties, tariffs, imposts,

and other charges of any kind (together with any and all interest, penalties, additions to tax and

11
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additional amounts imposed with respect thereto) imposed by any governmental authority,
including, but not limited to, any local, state, and federal taxes.

2. The Settlement

a. The Settlement Amount

2.1 In consideration of the terms of this Agreement, the Trust shall cause the
Settlement Amount to be paid to the Escrow Agent by check or wire transfer in accordance with
instructions to be provided by the Escrow Agent, on or before the later of: (i) June 30, 2023, or
(1) ten (10) business days after providing the Trust all information necessary to effectuate a
transfer of funds, including, but not limited to, the bank name and ABA routing number, account
name and number, and a signed W-9 reflecting the taxpayer identification number for the
Settlement Fund. The Escrow Agent shall deposit the Settlement Amount in a segregated escrow
account (the “Escrow Account”) maintained by the Escrow Agent and invested as set forth in
9 2.5 below.

2.2 If the entire Settlement Amount is not timely paid to the Escrow Agent, Class
Counsel in its discretion may take all necessary action to enforce this Agreement or terminate the
Settlement.

2.3 Other than the Trust’s obligation to pay or cause to be paid the Settlement
Amount into the Escrow Account set forth in § 2.1 herein, Defendants shall have no obligation to
make any other payment, into the Settlement Fund or otherwise, pursuant to this Agreement, and
shall have no responsibility, obligation, or liability with respect to the Escrow Account or the
monies maintained in the Escrow Account or the administration of the Settlement, including,
without limitation, any responsibility or liability for any fees, Taxes, investment decisions,

maintenance, supervision or distribution of any portion of the Settlement Amount.

12



FILED DATE: 9/19/2023 10:13 AM 2011CH15446

2.4 The Settlement Amount is the maximum aggregate amount Defendants shall be
obligated to pay under this Agreement, if it is approved by the Court. In the event a court
determines or otherwise issues an order or opinion that there should be any money paid from the
Settlement Fund or by Defendants other than as contemplated by this Agreement, Defendants
have the right to terminate this Agreement, in their sole discretion.

b. The Escrow Agent

2.5 The Escrow Agent shall invest the Settlement Amount deposited pursuant to 9 2.1
hereof in United States Agency or Treasury Securities or other instruments backed by the Full
Faith & Credit of the United States Government, or fully insured by the United States
Government or an Agency thereof and shall reinvest the proceeds of these instruments as they
mature in similar instruments at their then-current market rates. All risks related to the
investment of the Settlement Fund in accordance with the investment guidelines set forth in this
paragraph shall be borne by the Settlement Fund, and the Released Persons shall have no
responsibility for, interest in, or liability whatsoever with respect to investment decisions or the
actions of the Escrow Agent, or any transactions executed by the Escrow Agent, except their
reversionary interest in the Settlement Fund to the extent the Effective Date does not occur
pursuant to § 2.13 below.

2.6 The Escrow Agent shall not disburse the Settlement Fund except as provided in
this Agreement, the Escrow Agreement, by an order of the Court, or with the prior written
agreement of all the Settling Parties’ counsel identified in 4 10.12 hereof.

2.7 Subject to further order(s) and/or directions as may be made by the Court or as
provided in this Agreement, the Escrow Agent is authorized to execute such transactions as are

consistent with the terms of this Agreement and the Escrow Agreement. The Released Persons

13



FILED DATE: 9/19/2023 10:13 AM 2011CH15446

shall have no responsibility for, interest in, or liability whatsoever with respect to the actions of
the Escrow Agent, or any transaction executed by the Escrow Agent, except their reversionary
interest in the Settlement Funds to the extent the Effective Date does not occur pursuant to 9
2.13 and 8.5 below.

2.8 All funds held by the Escrow Agent shall be deemed and considered to be in the
legal custody of the Court, and shall remain subject to the jurisdiction of the Court, until such
time as such funds shall be distributed pursuant to this Agreement and/or further order(s) of the
Court.

2.9 After the Court issues the Preliminary Approval Order, and notwithstanding the
fact that the Effective Date of the Settlement has not yet occurred, Class Counsel may obtain
payment from the Settlement Fund, without further approval and/or order of the Court, for the
reasonable costs and expenses actually incurred in connection with providing notice of the
Settlement to the Class, calculating claims of Class Members, locating Class Members and
Estate Representatives, administering the Settlement, and paying escrow fees and costs (“Notice
and Administration Expenses”). Class Counsel shall post a quarterly report of all such payments
on the Settlement website. The Released Persons shall have no responsibility for or liability
whatsoever with respect to the Notice and Administration Expenses, nor shall they have any
responsibility or liability whatsoever for any claims with respect thereto.

c. Taxes

2.10 (a) The Settling Parties and the Escrow Agent agree to treat the Settlement
Fund as being at all times a “qualified settlement fund” within the meaning of Treas. Reg.
§1.468B-1. The Settling Parties and the Escrow Agent further agree that the Settlement Fund

shall be established pursuant to the Court’s subject matter jurisdiction within the meaning of
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Treas. Reg. §1.468B-1(c)(1). The Claims Administrator shall timely make such elections as
necessary or advisable to carry out the provisions of this 9 2.10, including the “relation-back
election” (as defined in Treas. Reg. §1.468B-1) to the earliest permitted date. Such elections
shall be made in compliance with the procedures and requirements contained in such regulations.
It shall be the responsibility of the Claims Administrator to timely and properly prepare and
deliver the necessary documentation for signature by all necessary parties, and thereafter to cause
the appropriate filing to occur.

(b) For the purpose of Section 468B of the Internal Revenue Code of 1986, as
amended, and the regulations promulgated thereunder, the “administrator” (as defined in Treas.
Reg. §1.468B-2(k)(3)) shall be the Claims Administrator. The Claims Administrator shall timely
and properly file all informational and other federal, state, or local tax returns necessary or
advisable with respect to the earnings on the Settlement Fund (including, without limitation, the
returns described in Treas. Reg. §1.468B-2(k)). Such returns (as well as the elections described
in 9 2.10 (a) hereof) shall be consistent with this 9 2.10 and in all events shall reflect that all
Taxes (including any estimated Taxes, interest, or penalties) on the income earned by the
Settlement Fund shall be paid out of the Settlement Fund as provided in 4 2.10 (c) hereof.

(c) All (1) Taxes (including any estimated Taxes, interest, or penalties) arising
with respect to the income earned by the Settlement Fund, including any Taxes or tax detriments
that may be imposed upon the Released Persons with respect to any income earned by the
Settlement Fund for any period, after the deposit of the Settlement Amount, during which the
Settlement Fund does not qualify as a “qualified settlement fund” for federal or state income tax
purposes, and (ii) expenses and costs incurred in connection with the operation and

implementation of this 9 2.10 (including, without limitation, expenses of tax attorneys and/or
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accountants and mailing and distribution costs and expenses relating to filing (or failing to file)
the returns described in this 4 2.10) (“Tax Expenses”), shall be paid out of the Settlement Fund;
the Released Persons and their counsel shall have no liability or responsibility for the Taxes or
the Tax Expenses. The Claims Administrator, through the Settlement Fund, shall indemnify and
hold each of the Released Persons and their counsel harmless for Taxes and Tax Expenses
(including, without limitation, Taxes payable by reason of any such indemnification). Further,
Taxes and Tax Expenses shall be treated as, and considered to be, a cost of administration of the
Settlement Fund and shall be timely paid by the Escrow Agent out of the Settlement Fund
without prior order from the Court and the Escrow Agent shall be authorized (notwithstanding
anything herein to the contrary) to withhold from disbursement to the Claims Administrator any
funds necessary to pay such amounts, including the establishment of adequate reserves for any
Taxes and Tax Expenses (as well as any amounts that may be required to be withheld under
Treas. Reg. §1.468B-2(1)(2)). The Settling Parties agree to cooperate with the Claims
Administrator, each other, and their tax attorneys and accountants to the extent reasonably
necessary to carry out the provisions of this 9 2.10.

2.11  This is not a claims-made settlement. As of the Effective Date, Defendants shall
not have any right to return of the Settlement Fund or any portion thereof for any reason.

2.12  To the extent the Trust or its successors continue to offer retiree, dependent or
surviving spouse coverage to CTA retirees, the Trust and its successors shall make benefit and
premium determinations (including eligibility determinations, premium rates, and plan design
features) without regard to whether the retiree participated as a Class Member or not, and the
Trust and its successors determinations shall not in any way discriminate against, single out, or

treat differently the Class Members or any of them, their dependents or surviving spouses, from
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comparable non-Class retirees, their dependents or surviving spouses. Violations of this
provision are not released by this Agreement. Subject to the above limitation, this Agreement
shall have no impact on the Trust’s current (a) eligibility requirements for retiree coverage of
Class Members, (b) eligibility requirements for dependents and surviving spouses of Class
Members, or (¢) ability to charge retirees premium for individual retiree and/or dependent and
surviving spouse health care coverage. For the avoidance of doubt, it is intended that, subject to
the above limitation, the Trust shall be entitled to maintain or change current eligibility and
premium requirements and plan design features for Class Members and their surviving spouses
and dependents.
d. Termination of Settlement

2.13  In the event that this Agreement or the Settlement is not approved, or is
terminated, canceled, or the Effective Date otherwise fails to occur for any reason, including,
without limitation, in the event the Judgment is reversed or vacated or materially altered
following any appeal taken therefrom, or is successfully collaterally attacked, the Settlement
Fund less Notice and Administration Expenses and Taxes or Tax Expenses paid, incurred, or due
and owing pursuant to 99 2.9 and 2.10 hereof in connection with the Settlement provided for
herein, shall be refunded pursuant to written instructions from the Trust’s counsel in accordance
with § 8.5 herein.

3. Preliminary Approval Order and Settlement Hearing

3.1 Within ten (10) calendar days after execution of this Agreement, Class Counsel
shall submit this Agreement together with its Exhibits to the Court and shall move the Court for
(a) entry of an order (the “Preliminary Approval Order”), substantially in the form of Exhibit A

hereto, requesting, inter alia, the preliminary approval of the Settlement set forth in this
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Agreement as fair, reasonable, and adequate, including the material terms of this Agreement; (b)
set a date for the final Settlement Hearing; (c) approve the proposed settlement notice (the
“Notice”) substantially in the form of Exhibit B hereto and authorize its dissemination to the
Class by mail; and (d) set deadlines consistent with this Agreement for mailing of the Notice, the
filing of objections, the filing of motions, and the filling of papers in connection with the final
Settlement Hearing. The Notice shall include a description of the general terms of the Settlement
set forth in this Agreement, the proposed Plan of Distribution, the general terms of the Fee and
Expense Application, and the date of the Settlement Hearing as defined below. Defendants agree
to not oppose the entry of the Preliminary Approval Order, provided it is substantially in the
form of Exhibit A hereto.

3.2 It shall be solely the responsibility of Class Counsel and the Claims Administrator
to disseminate the Notice to the Class in accordance with this Agreement and as ordered by the
Court. Class Members shall have no recourse against the Released Persons with respect to any
claims they may have that arise from any failure of the notice process or otherwise.

33 Class Counsel shall request that, 120 days after the Notice is sent, the Court hold
a hearing (the “Settlement Hearing™’) and approve the Settlement of the Litigation as set forth
herein. At the Settlement Hearing, Class Counsel also will request that the Court approve the
proposed Plan of Distribution and the Fee and Expense Application. Class Counsel shall post the
Fee and Expense Application on the Settlement website on or before the deadline set forth in the
Preliminary Approval Order.

4. Releases

4.1 Upon the Effective Date, Plaintiffs and each Class Member shall be deemed to

have, and by operation of the Judgment shall have, fully, finally, and forever released,
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relinquished, and discharged all Released Claims against the Released Persons, whether or not
such Class Member shares in the Net Settlement Fund. Claims to enforce the terms of this
Agreement are not released.

4.2 Upon the Effective Date, Plaintiffs, all Class Members, and anyone claiming
through or on behalf of any of them, will be forever barred and enjoined from commencing,
instituting, prosecuting, or continuing to prosecute any action or other proceeding in any court of
law or equity, arbitration tribunal, administrative forum or other forum of any kind, asserting any
Released Claims against any of the Released Persons. This Release shall be included as part of
any judgment, so that all released claims and rights shall be barred by principles of res judicata,
collateral estoppel, and claim and issue preclusion.

43 Upon the Effective Date, each of the Released Persons shall be deemed to have,
and by operation of the Judgment shall have, fully, finally, and forever released, relinquished,
and discharged all Released Defendants’ Claims against Plaintiffs, each and all of the Class
Members, and Class Counsel. Claims to enforce the terms of this Agreement are not released.

4.4  Upon the Effective Date, the Plan Defendants and their Related Parties shall be
deemed to have, and by operation of the Judgment shall have, fully, finally, and forever released,
relinquished, and discharged all Released Defendants’ Claims against the Trust Defendants and
their Related Parties.

4.5 Upon the Effective Date, the Trust Defendants and their Related Parties shall be
deemed to have, and by operation of the Judgment shall have, fully, finally, and forever released,
relinquished, and discharged all Released Defendants’ Claims against the Plan Defendants and

their Related Parties.
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4.6  All of the foregoing Releases shall be incorporated by reference as part of the
Judgment, so that all released claims and rights shall be barred by principles of res judicata,
collateral estoppel, and claim and issue preclusion.

5. Administration and Calculation of Claims, Individual Settlement Amounts,
and Supervision and Distribution of the Settlement Fund

5.1 The Claims Administrator, pursuant to the Plan of Distribution and subject to
such supervision and direction of Class Counsel and the Court as may be necessary or as
circumstances may require, shall administer and calculate the claims of Class Members and shall
oversee distribution of the Net Settlement Fund to Class Members, and to Estate Representatives
who have timely and properly completed and submitted a Change of Information form approved
by the Claims Administrator as provided in the Notice. The Claims Administrator may rely on
sworn statements of the Class Members and Estate Representatives in allocating and distributing
the Settlement Fund.

5.2 The Settlement Fund shall be applied as follows:

(a) to pay all Notice and Administration Expenses;

(b) to pay all Taxes and Tax Expenses;

(©) within ten (10) business days after the Effective Date, to pay Service
Awards to Class Representatives and attorneys’ fees and expenses, if and to the
extent allowed by the Court (the “Fee and Expense Award”); and

(d) within thirty (30) calendar days after the Effective Date, to distribute the
Net Settlement Fund to Class Members and Estate Representatives as provided by
this Agreement, the Plan of Distribution, and the orders of the Court.

5.3 Each Class Member shall be deemed to have submitted to the jurisdiction of the

Court with respect to the Class Member’s claim or status as a Class Member, including all
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releases contained herein, the Judgment, and the bar against bringing any action against the
Released Persons concerning the Released Claims.

54  The Net Settlement Fund shall be distributed to the Class Members and Estate
Representatives substantially in accordance with the Plan of Distribution set forth in the Notice
and approved by the Court. If there is any balance remaining in the Net Settlement Fund after a
reasonable period of time after the date of the initial distribution of the Net Settlement Fund,
Class Counsel shall, if feasible and economical, reallocate (which reallocation may occur on
multiple occasions) such balance among Class Members and Estate Representatives in an
equitable and economical fashion. Any de minimis balance that still remains in the Net
Settlement Fund after such reallocation(s) and payments, which is not feasible or economical to
reallocate, shall be donated to any appropriate non-sectarian, non-profit charitable
organization(s) serving the public interest as approved by the Court. This is not a claims-made
settlement. There will be no reversion of remaining funds to Defendants.

5.5 Defendants and their Related Parties shall have no responsibility for, interest in,
or liability whatsoever with respect to the distribution of the Net Settlement Fund, the Plan of
Distribution, the determination, administration, or calculation of claims, the payment or
withholding of Taxes or Tax Expenses, or any losses incurred in connection therewith. No
Person shall have any claim of any kind against the Released Persons or their counsel with
respect to the matters set forth in 49 5.1-5.5 hereof; and Plaintiffs and the Class release the
Released Persons and their Related Parties from any and all liability and claims arising from or
with respect to the administration, investment, or distribution of the Settlement Fund.

5.6 No Person shall have any claim against any Plaintiff, Class Counsel or the Claims

Administrator, or any other Person designated by Class Counsel, based on determinations or
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distributions made substantially in accordance with this Agreement and the Settlement contained
herein, the Plan of Distribution, or further order(s) of the Court.

5.7 It is understood and agreed by the Settling Parties that the Court’s failure to
approve any proposed Plan of Distribution of the Net Settlement Fund shall not prevent this
Agreement from becoming effective, nor shall it be grounds for termination. In the event that the
Court declines to approve the Plan of Distribution of the Net Settlement Fund, the remaining
provisions of this Settlement Agreement shall remain in full force and effect. The Plan of
Distribution is not part of this Agreement, and the parties shall request that the Court enter a
finding pursuant to Illinois Supreme Court Rule 304(a) with respect to the Judgment, and to
address the request for approval of the Plan of Distribution separately from the Court's
consideration of the fairness, reasonableness, and adequacy of the Settlement set forth in this
Agreement, and shall further request that any order or proceeding relating to the Plan of
Distribution not affect the finality of the Court's Judgment approving this Agreement and the
Settlement set forth herein.

6. Class Member Statements in Support and Objections

6.1 Each Class Member shall be bound by all determinations and judgments in the
Litigation, including, but not limited to, the releases provided for herein, whether favorable or
unfavorable to the Class. If the Settlement is approved by the Court at the Settlement Hearing,
any and all Class Members will be bound by any Orders entered by the Court and the Release set
forth herein.

6.2 Any Class Member may file a statement in support of or objection to the
Settlement, the Plan of Distribution, and/or the Fee and Expense Application. Any such

statement or objection shall be filed with the Court at least thirty (30) calendar days prior to the
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Settlement Hearing (or other date as prescribed by the Court), and also delivered by hand, email
or First-Class Mail by that same date to Class Counsel and Defendants’ counsel at the addresses
listed in q 10.12 below.

6.3 Any such statement or objection must: (a) clearly indicate the Class Member’s
name, mailing address, telephone number and email address; and (b) identify what aspects(s) of
the Settlement for which the Class Member is seeking to be heard and the reason(s) for the
statement or objection, including legal support, if any, for such statement or objection. The
statement or objection must also be signed by the Class Member to be considered. Class
members may file a statement or objection either on their own or through an attorney hired at
their own expense.

6.4  Attendance at the Settlement Hearing is not necessary. However, any Persons
wishing to be heard at the Settlement Hearing, either individually or through counsel of their
own choice, in support of or opposition to approval of the Settlement, the Plan of Distribution,
and/or the Fee and Expense Application, are required to indicate in their timely written statement
or objection pursuant to 49 6.2 and 6.3 hereof, their intention to appear at the Settlement Hearing
and to include in such written statement or objection the identity of any witnesses they may call
to testify and copies of any exhibits they intend to introduce into evidence at the Settlement
Hearing.

6.5 Class Members do not need to appear at the Settlement Hearing to indicate their
support for the Settlement or make an objection. Class Counsel and Defendants’ counsel shall
promptly furnish each other with copies of any and all statements in support or objections that
come into their possession, and shall file same with the Court if the supporter or objector has not

done so.
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6.6  Any Class Member who does not object to the Settlement, Plan of Distribution,
and/or the Fee and Expense Application in the manner prescribed herein and in the Notice, shall
be deemed to have waived such objection and their right to object to the Settlement, the
Judgment, the Plan of Distribution, and the Fee and Expense Application, and shall forever be
barred and foreclosed from making any objection to the fairness, adequacy or reasonableness of
the proposed Settlement, the Final Judgment, the Plan of Distribution, and the Fee and Expense
Application, and from otherwise being heard concerning the Settlement, the Judgment, the Plan
of Distribution, and the Fee and Expense Application in this or any other proceeding.

7. Class Counsel’s Attorneys’ Fees and Expenses

7.1 On or before the deadline set forth in the Preliminary Approval Order, Class
Counsel may submit an application or applications (the “Fee and Expense Application”) for
payment from the Settlement Fund of: (a) an award of attorneys’ fees; plus (b) costs and
expenses in connection with prosecuting the Litigation; plus (¢) compensation for the Class
Representatives’ time and expenses in connection with their work on behalf of the Class
(“Service Awards”); plus (d) any interest on such attorneys’ fees, costs, expenses and Service
Awards at the same rate and for the same periods as earned by the Settlement Fund. Class
Counsel reserves the right to make additional applications for fees and expenses incurred.

7.2 Any Fee and Expense Award approved by the Court shall be paid from the
Settlement Fund, as ordered, within three (3) business days after the Effective Date. Class
Counsel may thereafter allocate the attorneys’ fees among Class Counsel and other counsel who
represented Plaintiffs in a manner in which Class Counsel in good faith believes comports with

existing fee agreements and the contributions of such counsel to the prosecution of the
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Litigation. The Court shall retain jurisdiction to resolve any disputes concerning the allocation of
such fees.

7.3 The procedure for the allowance or disallowance by the Court of a Fee and
Expense Application by Class Counsel is not part of the Settlement set forth in this Agreement.
The Court’s denial of the Fee and Expense Application in whole or in part shall not prevent this
Agreement from becoming effective, nor shall it be grounds for termination, and the parties shall
request that the Court enter a finding pursuant to Illinois Supreme Court Rule 304(a) with respect
to the Judgment, and to address the request for approval of the Fee and Expense Application
separately from the Court's consideration of the fairness, reasonableness, and adequacy of the
Settlement set forth in this Agreement, and shall further request that any order or proceeding
relating to the Fee and Expense Application not affect the finality of the Court's Judgment
approving this Agreement and the Settlement set forth herein.

7.4  Any fees and/or expenses awarded by the Court shall be paid solely from the
Settlement Fund. With the sole exception of the Trust’s obligation to pay or cause the Settlement
Amount to be paid into the Escrow Account as provided for in 4 2.1, Defendants and their
Related Parties shall have no responsibility for, and no liability whatsoever with respect to, any
payment of attorneys’ fees and/or expenses to Class Counsel, any Service Awards or any other
counsel or Person who receives payment from the Net Settlement Fund.

8. Conditions of Settlement, Effect of Disapproval, Cancellation, or
Termination

8.1 The Effective Date of the Settlement shall be conditioned on the occurrence of all
of the following events:
(a) the Court has entered the Preliminary Approval Order, as required by 9 3.1

hereof;
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(b) the Settlement Amount has been deposited into the Escrow Account;
(©) the Court has entered the Judgment, or a judgment substantially in the
form of Exhibit C attached hereto, following notice to the Class and the
Settlement Hearing; and

(d) the Judgment has become Final.

8.2  Upon the Effective Date, any and all remaining interest or right of the Defendants
in or to the Settlement Fund, if any, shall be absolutely and forever extinguished. If the
conditions specified in 9 8.1 hereof are not met, then the Settlement shall be canceled and
terminated subject to 9 8.5, 8.6 or 8.7 hereof unless Plaintiffs and Defendants mutually agree in
writing to proceed with the Settlement.

8.3 Plaintiffs or Defendants shall have the right to terminate the Settlement and this
Agreement by providing written notice of their election to do so (“Termination Notice”) to all
other Settling Parties hereto within fourteen (14) days of: (a) the Court’s declining to enter the
Preliminary Approval Order in any material respect; (b) the Court’s refusal to approve this
Agreement or any material part of it; (¢) the Court’s declining to enter the Judgment in any
material respect; (d) the Judgment being modified or reversed in any material respect by the
Court or any appeals court; or () the Settlement or the Judgment failing to become Final or the
Effective Date failing to occur for any reason.

8.4 If, before the Settlement becomes Final, the Trust files for protection under the
Bankruptcy Code, or any similar law, or a receiver, conservator, or other fiduciary is appointed
under bankruptcy, or any similar law, and in the event of the entry of a final order of a court of
competent jurisdiction determining the transfer of money or any portion thereof to the Escrow

Agent by the Trust to be a preference, voidable transfer, fraudulent transfer or similar transaction
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and any portion thereof is required to be returned to Defendants out of the Escrow Account, then,
at the election of Plaintiffs, the Settlement may be terminated and the Judgment, including the
releases pursuant thereto, shall be null and void.

8.5 Unless otherwise ordered by the Court, in the event this Agreement is not
approved or this Agreement or the Settlement is terminated, or canceled, or the Effective Date
otherwise fails to occur for any reason, including, without limitation, in the event the Judgment is
reversed or vacated or materially altered following any appeal taken therefrom, or is successfully
collaterally attacked, within fourteen (14) business days after written notification of such event is
sent by Defendants’ counsel or Class Counsel to the Escrow Agent, the Settlement Fund, less
Taxes, Tax Expenses and Notice and Administration Expenses which have either been disbursed
pursuant to 99 2.9 and/or 2.10 hereof, or are chargeable to the Settlement Fund pursuant to 4 2.9
and/or 2.10 hereof, shall be refunded by the Escrow Agent to the Trust. Such refund shall be
pursuant to written instructions from the Trust’s counsel. The Claims Administrator shall apply
for any tax refund owed on the Settlement Amount and the Escrow Agent shall pay the proceeds,
after deduction of any fees or expenses incurred in connection with such application(s) for
refund, to the same Persons in the same manner as the Settlement Fund described in this 9] 8.5.
Such payments shall be pursuant to written instructions from Defendants’ counsel.

8.6  In the event that this Agreement is not approved or this Agreement or the
Settlement is terminated, canceled, or the Effective Date otherwise fails to occur for any reason,
the Settling Parties shall be restored to their respective positions in the Litigation as of March 24,
2023. In such event, the terms and provisions of this Agreement, including its Exhibits, with the
exception of §q 1.1 -1.23,2.3-2.11,7.3 - 7.4, 8.4 - 8.7 and 10.5 hereof, shall have no further

force and effect with respect to the Settling Parties and shall not be used in this Litigation, in any
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other proceeding or otherwise for any purpose, and any Judgment or order entered by the Court
in accordance with the terms of this Agreement (except to enforce its surviving terms) shall be
treated as vacated, nunc pro tunc. No order of the Court or modification or reversal on appeal of
any order of the Court concerning the Plan of Distribution or any Fee and Expense Award shall
operate to terminate or cancel this Agreement or constitute grounds for cancellation or
termination of this Agreement.

8.7 If the Effective Date does not occur, or if this Agreement is terminated pursuant
to its terms, neither Plaintiffs nor any of their counsel shall have any obligation to repay any
amounts disbursed pursuant to 4 2.9 hereof. In addition, any amounts already incurred
pursuant to 9 2.9 hereof at the time of such termination or cancellation but which have not been
paid, shall be paid by the Escrow Agent in accordance with the terms of this Agreement prior to
the balance being refunded in accordance with 49 2.13, 8.6 and 8.7 hereof.

0. No Admission of Wrongdoing

9.1 Defendants deny any wrongdoing and liability and maintain that their conduct at
all times was legal and proper. Neither the Settlement, this Agreement (whether or not
consummated), including the Exhibits hereto and the Plan of Distribution contained therein (or
any other plan of distribution or allocation that may be approved by the Court), any of the terms
of this Agreement, the negotiations leading to the execution of this Agreement and the
Settlement, nor any proceedings taken pursuant to or in connection with this Agreement, and/or
approval of the Settlement (including any arguments proffered in connection therewith) shall be
offered or received against any Defendant as evidence of or deemed or construed to be evidence
of or constitute any presumption, concession, or admission by any Defendant of the truth of any

allegations by Plaintiffs or any Class Member or the validity of any claim that has been or could
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have been asserted in the Litigation, or the deficiency of any defense that has been or could have
been asserted in the Litigation or in any other litigation, or of any liability, negligence, fault,
damage, or wrongdoing of any kind of any of the Defendants or in any way referred to for any
other reason as against any of the Defendants, in any civil, criminal, or administrative action or
proceeding, other than such proceedings as may be necessary to effectuate the provisions of this
Agreement.

10. Miscellaneous Provisions

10.1  The Settling Parties: (a) acknowledge that it is their intent to consummate this
agreement; and (b) agree to cooperate to the extent reasonably necessary to effectuate and
implement all terms and conditions of this Agreement and to exercise their best efforts to
accomplish the foregoing terms and conditions of this Agreement.

10.2  No modification or amendment of this Agreement shall be valid unless made in
writing and signed by or on behalf of all Settling Parties or their respective successors-in-
interest.

10.3  The Settling Parties intend this Settlement to be a final and complete resolution of
all disputes between them with respect to the Litigation. The Settlement compromises all claims
that were, are or could have been contested and shall not be deemed an admission by any Settling
Party as to the merits of any claim or defense. The Settling Parties agree that the Settlement
Amount and the other terms of the Settlement were negotiated in good faith by the Settling
Parties, and reflect a settlement that was reached voluntarily after consultation with competent
legal counsel. The Settling Parties reserve their right to rebut, in a manner that such party
determines to be appropriate, any contention made in any public forum regarding the Litigation,

including that the Litigation was brought or defended in bad faith or without a reasonable basis.
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10.4 Defendants and/or their respective Related Parties may file this Agreement and/or
the Judgment from this action in any other action that may be brought against them in order to
support any defense or counterclaim based on principles of res judicata, collateral estoppel,
release, good faith settlement, judgment bar or reduction, or any theory of claim preclusion, issue
preclusion, bar or similar defense or counterclaim.

10.5 All agreements made and orders entered during the course of the Litigation
relating to the confidentiality of information shall survive this Agreement.

10.6  All of the Exhibits to this Agreement are material and integral parts hereof and are
fully incorporated herein by this reference.

10.7 This Agreement and the Exhibits attached hereto constitute the entire agreement
among the Settling Parties hereto as to the subject matter hereof and supersede any prior or
contemporaneous written or oral agreements or understandings between the Settling Parties. No
representations, warranties, or inducements have been made to any party concerning this
Agreement or its Exhibits other than the representations, warranties, and covenants contained
and memorialized in such documents.

10.8  Except as otherwise provided herein, each party shall bear their own fees and
costs.

10.9  Class Counsel, on behalf of the Class, are expressly authorized by Plaintiffs to
take all appropriate action required or permitted to be taken by the Class pursuant to this
Agreement to effectuate its terms and also are expressly authorized to enter into any
modifications or amendments to this Agreement on behalf of the Class which they deem

appropriate.
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10.10 Each counsel or other Person executing this Agreement or any of its Exhibits on
behalf of any party hereto hereby warrants that such Person has the full authority to do so.

10.11 This Agreement may be executed in one or more counterparts. All executed
counterparts and each of them shall be deemed to be one and the same instrument. A complete
set of executed counterparts shall be filed with the Court. Signatures sent by facsimile or pdf via
email shall be deemed originals.

10.12 Other than as provided in § 6.2, all notices, requests, demands, claims, and other
communications hereunder shall be in writing and shall be deemed duly given when delivered by
electronic mail addressed to the intended recipient as set forth below:

If to Plaintiffs or to Class Counsel:

C. Philip Curley

Robinson Curley PC

200 North LaSalle Street, Suite 1550
Chicago, Illinois 60601

Telephone (312) 663-3100
pcurley@robinsoncurley.com

If to Plan Defendants or to Plan Defendants’ Counsel:

Victoria R. Collado

Burke, Warren, MacKay & Serritella P.C.
330 North Wabash Avenue, Suite 2100
Chicago, Illinois 60611

Telephone: (312) 840-7001
veollado@burkelaw.com

If to Trust Defendants or to Trust Defendants’ Counsel:

Katheleen A. Ehrhart

Smith Gambrell & Russell LLP

311 South Wacker Drive, Suite 3000
Chicago, Illinois 60606

Telephone: (312) 360-6460
kehrhart@sgrlaw.com

31


mailto:pcurley@robinsoncurley.com

FILED DATE: 9/19/2023 10:13 AM 2011CH15446

10.13 This Agreement shall be binding upon, and inure to the benefit of, the successors
and assigns of the Settling Parties.

10.14 The waiver by one party of any breach of this Agreement by any other party shall
not be deemed a waiver by any other party or a waiver of any other prior or subsequent breach of
this Agreement.

10.15 Pending approval of the Court of this Agreement and its Exhibits, all proceedings
in this Litigation shall be stayed and all Class Members shall be barred and enjoined from
prosecuting any of the Released Claims against any of the Released Persons.

10.16 This Agreement and the Exhibits hereto shall be considered to have been
negotiated, executed and delivered, and to be wholly performed, in the State of Illinois, and the
rights and obligations of the Settling Parties shall be construed and enforced in accordance with,
and governed by, the internal, substantive laws of Illinois without giving effect to its choice-of-
law principles.

10.17 The headings herein are used for the purpose of convenience only and are not
meant to have legal effect.

10.18 This Agreement shall not be construed more strictly against one party than
another merely by virtue of the fact that it, or any part of it, may have been prepared by counsel
for one of the Settling Parties, it being recognized that it is the result of arm’s-length negotiations
between the Settling Parties and all Settling Parties have contributed substantially and materially
to the preparation of this Agreement.

IN WITNESS WHEREOF, the Settling Parties and their counsel have caused this

Agreement to be executed on the dates indicated below.
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&MW&@

Larry Wh@ead Individually and on behalf of the Class

Stewart Cooke 111, as Special Representative of the
Estate of Stewart Cooke

W&LW&% RoBNSoN curiey P.C.-

C. Philip Curle lass Counsel, on behalf of the Class

Retirement Plan for Chicago Transit Authority Employees

By:

Keith Hill, Chairman of the Board of Trustees of
the Retirement Plan for Chicago Transit Authority
Employees

Date: ﬁ':. {Q-:ZQQ S

Date: DSF—/G 'jﬂ,Zj

Date:

Date: MM /7/ }023
@

Date:

Board of Trustees of the Retirement Plan for Chicago Transit Authority Employees

By:

Keith Hill, Chairman of the Board of Trustees of
the Retirement Plan for Chicago Transit Authority
Employees

Retiree Health Care Trust

Keith Hill, Chairman of the Board of Trustees of
the Retiree Health Care Trust
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Date:

Jerry Williams, Individually and on behalf of the Class

Date:

Larry Whitehead, Individually and on behalf of the Class

Stewart Cooke III, as Special Representative of the
Estate of Stewart Cooke

Date:
C. Philip Curley, Class Counsel, on behalf of the Class
Retirement Plan for Chicago Transit Authority Employees
By: Date:

Keith Hill, Chairman of the Board of Trustees of
the Retirement Plan for Chicago Transit Authority
Employees

Board of Trustees of the Retirement Plan for Chicago Transit Authority Employees

By: Date:

Keith Hill, Chairman of the Board of Trustees of
the Retirement Plan for Chicago Transit Authority
Employees

Retiree Health Care Trust

By: Date:

Keith Hill, Chairman of the Board of Trustees of
the Retiree Health Care Trust
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Date:

Jerry Williams, Individually and on behalf of the Class

Date:
Larry Whitehead, Individually and on behalf of the Class

Date:
Stewart Cooke III, as Special Representative of the
Estate of Stewart Cooke

Date:

C. Philip Curley, Class Counsel, on behalf of the Class

Retirement Plan for Chicago Transit Authority Employees

Keith Hill, Chairman of the Board of Trustees of
the Retirement Plan for Chicago Transit Authority
Employees

By: M 7/ W Date: ﬂw

Board of Trustees of the Retirement Plan for Chicago Transit Authority Employees

By: ; Jﬂﬁ—' Wd’ Date:
Keith Hill, Chairman of the Board of Trustees of

the Retirement Plan for Chicago Transit Authority
Employees

Retiree Health Care Trust

By: ﬁazt Yt/ Date:ﬁﬂy&ﬂ&i
Keith Hill, Chairman of the Board of Trustees of

the Retiree Health Care Trust
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Board of Trustees of the Retiree Health Care Trust

-

By:

Keith Hill, Chairman of the Board of Trustees of
the Retiree Health Care Trust
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Exhibit A to Settlement Agreement

IN THE CIRCUIT COURT OF COOK COUNTY, ILLINOIS
COUNTY DEPARTMENT, CHANCERY DIVISION

Jerry Williams and Larry Whitehead,
Individually and on Behalf of All Others
Similarly Situated; and Stewart F. Cooke, 111,
as Special Representative of the Estate of
Stewart Cooke,

Plaintiffs,
Case No. 11-CH-15446
V. Calendar 9
Retirement Plan for Chicago
Transit Authority Employees;
Board of Trustees of the
Retirement Plan for Chicago
Transit Authority Employees;
Retiree Health Care Trust; and
Board of Trustees of the
Retiree Health Care Trust,

Hon. Cecilia A. Horan

)
)
)
)
)
)
)
)
)
)
)
)
)
)
)
)
)
)
)
Defendants. )

[PROPOSED] ORDER PRELIMINARILY APPROVING SETTLEMENT

WHEREAS, on July 7, 2020, this Court granted Plaintiffs’ Second Amended Motion for
Class Certification and certified the following Class in this Litigation':
All Chicago Transit Authority (“CTA”) retirees who were hired on
or before September 5, 2001, retired from the CTA before
January 1, 2007, and were eligible for retiree health benefits on
July 1, 2009 (“Class Definition”).
WHEREAS, the Court appointed Jerry Williams and Larry Whitehead as Class

Representatives,? and appointed Robinson Curley P.C. as Class Counsel.

Capitalized terms not otherwise defined herein are used as defined in the Settlement Agreement.
2 Stewart Cooke was also appointed a Class Representative but passed away during the pendency
of this case. Stewart Cooke III, as Special Representative of the Estate of Stewart Cooke, was substituted
as a Plaintiff after Mr. Cooke’s death to preserve Stewart Cooke’s individual Claims. Stewart Cooke III
does not serve as a Class Representative.
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WHEREAS, on or before October 15, 2020, proper notice of the certification and an
opportunity to opt out of the Class by a Court-ordered deadline of December 15, 2020, was
provided to all individuals meeting the Class Definition. A total of six putative Class Members
opted out of the Class. All other individuals meeting the Class Definition are members of the
Class and bound by the orders of the Court in this Litigation.

WHEREAS, on , 2023, a Class Action Settlement Agreement

(“Agreement”) was reached by all parties to settle this Litigation;

WHEREAS, Plaintiffs have made an unopposed application pursuant to 735 ILCS 5/2-
806 for an order preliminarily approving the Settlement in accordance with the Agreement and
allowing Notice of the Settlement to be disseminated to Class Members as more fully described
herein;

WHEREAS, all Settling Parties have consented to the entry of this Order;

WHEREAS, the Court has read and considered: (a) Plaintiffs’ Unopposed Motion for
Preliminary Approval of Settlement (“Motion”), and the papers filed and arguments made in
connection therewith; and (b) the Agreement and its Exhibits attached as Exhibit 1 to the
Motion;

NOW THEREFORE, IT IS HEREBY ORDERED as follows:

1. The Court hereby preliminarily approves the Agreement and the Settlement set
forth therein as being fair, reasonable and adequate to Class Members, subject to further
consideration at the Settlement Hearing.

2. The Settlement Hearing is hereby scheduled to be held before the Court on

, 2023 at a.m. [120 days after Notice Date], for the following purposes:
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a) To determine whether the proposed Settlement is fair, reasonable, and
adequate to Class Members and should be approved by the Court;

b) To determine whether the Judgment referenced in the Agreement should
be entered and to determine whether the release by the Class of the Released Claims, as set forth
in the Agreement, should be provided to the Released Persons;

c) To determine whether the release by the Released Persons of the Released
Defendants’ Claims, as set forth in the Agreement, should be provided;

d) To determine whether the proposed Plan of Distribution of the proceeds of
the Settlement is fair and reasonable and should be approved by the Court;

e) To consider Class Counsel’s application for an award of attorneys’ fees
and expenses, including Service Awards for Class Representatives (“Fee and Expense
Application”); and

f) To rule upon such other matters as the Court may deem appropriate.

3. The Court may change the date and time of the Settlement Hearing without
notice. Any change to the Settlement Hearing will be posted on the Settlement website
(www.robinsoncurley.com under the tab “CTA Retiree Class Action”).

4. The Court reserves the right to approve the Settlement, including, if appropriate,
with such modifications as may be agreed by the Settling Parties, without further notice to the
Class. The Court further reserves the right to enter its Judgment approving the Settlement and
dismissing the Litigation with prejudice prior to and separately from approval of a final Plan of
Distribution and final consideration of Class Counsel’s Fee and Expense Application.

5. The Court approves the form, substance, procedures and requirements of the

Notice of Proposed Settlement of Class Action (the “Notice”) attached as Exhibit B to the
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Agreement, and finds that it (a) meets the requirements of the Illinois Code of Civil Procedure
and all other applicable laws and rules; (b) is the best notice practicable under the circumstances;
(c) constitutes due and sufficient notice that is reasonably calculated, under the circumstances, to
apprise Class Members of (i) the effect of the proposed Settlement (including the releases to be
provided thereunder), (ii) the general terms of Class Counsel’s Fee and Expense Application,
(1i1) their right to object to the proposed Settlement, and (iv) their right to appear at the
Settlement Hearing; and (d) constitutes due, adequate, and sufficient notice to all persons and
entities entitled to receive notice of the proposed Settlement. The date and time of the Settlement
Hearing shall be included in the Notice.

6. The Court approves the appointment of Kroll Settlement Administration, LLC as
the Claims Administrator to supervise and administer the Notice and distribution procedure in
connection with the proposed Settlement. The Claims Administrator may rely on sworn
statements of the Class Members and Estate Representatives in allocating and distributing the
Settlement Fund.

7. Within thirty (30) calendar days of the entry of this Order (the “Notice Date”), the
Claims Administrator shall cause the Notice, substantially in the form attached to the Agreement
as Exhibit B, to be mailed by First-Class Mail, postage prepaid, to all putative Class Members, or
their known surviving spouses, who can be identified with reasonable effort. Class Counsel shall,
at least forty-two (42) calendar days prior to the Settlement Hearing, file with the Court proof, by
affidavit or declaration, of the Claims Administrator’s mailing of the Notice.

8. The Court approves the appointment of The Huntington National Bank as Escrow
Agent. The Escrow Agent shall timely and properly file all informational and other federal, state,

or local tax returns necessary or advisable with respect to the earnings on the Settlement Fund
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(including, without limitation, the returns described in Treas. Reg. §1.468B-2(k)), to cause any
Taxes due and owing to be paid from the Settlement Fund, and to otherwise perform all
obligations with respect to Taxes and any reporting or filings in respect thereof as contemplated
by the Agreement without further order of the Court.

0. Class Counsel shall submit their papers in support of final approval of the
Settlement, the Agreement and its Exhibits, the Plan of Distribution, and Class Counsel's Fee and
Expense Application, by no later than forty-two (42) calendar days prior to the Settlement
Hearing. All replies in support of such motions shall be filed and served no later than fourteen
(14) calendar days prior to the Settlement Hearing.

10. Class Members shall be bound by all determinations and judgments in the
Litigation, whether favorable or unfavorable, except such Class Members who previously opted
out in a timely and proper manner.

11. Any Class Member may file an objection to the Settlement, the Plan of
Distribution, and/or the Fee and Expense Application. Any such objection and any supporting
papers shall be filed with the Court at least thirty (30) calendar days prior to the Settlement
Hearing, and also delivered by hand, overnight courier, or First-Class Mail to Class Counsel and
Defendants’ Counsel by that same date. Any such objection must: (a) clearly indicate the
objector’s name, mailing address, telephone number and email address; (b) state that the objector
is objecting to the proposed Settlement, Plan of Distribution, and/or Fee and Expense
Application in Williams v. Retirement Plan, No 11 CH 15446 (Circuit Court of Cook County,
Illinois); and (c) specify the reason(s) for the objection, including any legal or factual support for
such objection. In order to be considered, an objection also must be signed by the Class Member

making the objection. Any Class Member wishing to be heard orally, either individually or
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through counsel of their own choice, in opposition to approval of the Settlement, the Plan of
Distribution, and/or the Fee and Expense Application, must so indicate in their written objection.
Class Members do not need to appear at the Settlement Hearing or take any other action to
participate in the Settlement. Class Counsel and Defendants’ counsel shall promptly furnish each
other with copies of any and all objections that come into their possession, and shall file same
with the Court if the objector has not done so.

12. All proceedings in the Litigation are stayed until further order of this Court,
except as may be necessary to implement the Settlement or comply with the terms of the
Agreement. Pending final determination of whether the Settlement should be approved,
Plaintiffs, all Class Members, and anyone claiming through or on behalf of any of them, are
barred and enjoined from commencing, instituting, prosecuting, or continuing to prosecute any
action or other proceeding in any court of law or equity, arbitration tribunal, or administrative
forum, asserting any Released Claims against any of the Released Persons.

13. The passage of title and ownership of the Settlement Fund to the Escrow Agent in
accordance with the terms and obligations of the Agreement is approved.

14. The contents of the Settlement Fund held by the Escrow Agent shall be deemed
and considered to be in custodia legis of the Court, and shall remain subject to the jurisdiction of
the Court, until such time as such funds shall be distributed pursuant to the Agreement or further
order of the Court.

15. All reasonable costs incurred in locating Class Members and identifying Estate
Representatives and notifying them of the Settlement, as well as in administering the Settlement,

shall be paid as set forth in the Agreement.
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16. If the Settlement is terminated pursuant to the Agreement or any specified
condition to the Settlement set forth in the Agreement is not satisfied and Plaintiffs or
Defendants elect to terminate the Settlement as provided in the Agreement, then, in any such
event, the terms of the Agreement shall apply, and this Order shall be null and void and of no
further force or effect, without prejudice to any party, and may not be introduced as evidence or
referred to in any actions or proceedings by any person or entity, and each party shall be restored
to their respective position in this Litigation as it existed as of March 24, 2023.

17. Neither this Order, the Agreement (whether or not approved or consummated),
nor their negotiation, nor any proceedings taken pursuant to them: (i) shall be offered against any
of the Released Persons as evidence of, or construed as, or deemed to be evidence of any
presumption, concession, or admission by any of the Released Persons with respect to the truth
of any fact alleged by Plaintiffs, or the validity of any claim that was or could have been
asserted, or the deficiency of any defense that has been or could have been asserted in the
Litigation or in any litigation, or of any liability, negligence, fault, or other wrongdoing of any
kind by any of the Released Persons (provided, however, that if the Settlement is approved by
the Court, the Parties and the Released Persons and their respective counsel may refer to it to
effectuate the protections from liability granted hereunder or otherwise to enforce the terms of
the Settlement); (i1) shall be construed against any of the Released Persons as an admission,
concession, or presumption that the consideration to be given represents the amount which could
be or would have been recovered after trial; or (ii1) shall be construed against the Plaintiffs or the

Class to argue that any of their claims are without merit.

DATED:

Honorable Cecilia A. Horan
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Exhibit B

Notice and Plan of Distribution
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IN THE CIRCUIT COURT OF COOK COUNTY, ILLINOIS
COUNTY DEPARTMENT, CHANCERY DIVISION
No. 11 CH 15466
Williams, et al. v. Retirement Plan for CTA Employees, et al.

NOTICE OF PROPOSED CLASS ACTION SETTLEMENT

To: All Chicago Transit Authority (“CTA”) retirees who were hired on or before September 5,
2001, retired from the CTA before January 1, 2007, and were eligible for retiree health benefits
on July 1, 2009 (“Class™).

A court authorized this Notice. This is not a solicitation from a lawyer.

THIS NOTICE MAY AFFECT YOUR LEGAL RIGHTS AND PROVIDE YOU
POTENTIAL BENEFITS. PLEASE READ IT CAREFULLY.

WHAT IS THE PURPOSE OF THIS NOTICE?

This Notice is being sent in connection with a class action lawsuit involving CTA retiree health
benefits (the “Lawsuit”). You are receiving this Notice because records indicate you are a
member of the above-defined Class (“Class Member”). The purpose of this Notice is to advise
you of a proposed settlement (the “Settlement”) between the Class and Defendants, the
Retirement Plan for Chicago Transit Authority Employees (“Plan’) and its Board of Trustees
(together, “Plan Defendants™) and the Retiree Health Care Trust (“Trust”) and its Board of
Trustees (together, “Trust Defendants™).

Your estimated Individual Settlement Amount is: $

If the Class Member to whom this Notice is addressed is deceased, please review carefully the
information on page 7 of this Notice regarding the Proof of Kinship form required to obtain a
deceased Class Member’s Individual Settlement Amount.

This Notice provides important information that (a) explains this Lawsuit and the proposed
Settlement, (b) instructs you on how to object to the Settlement if you wish to do so, and (c)
notifies you of a hearing the Court has scheduled (“Final Settlement Hearing”) on

to consider whether to give final approval to the Settlement, including how the
settlement funds will be distributed to Class Members. At the Final Settlement Hearing, the
Court will also consider the request for fees and expenses (“Fee and Expense Application”)
being made by the attorneys for the Class (“Class Counsel”), and the request for payment to the
Class Representatives of additional funds to compensate them for their time and effort spent in
prosecuting the Lawsuit (“Service Awards”). The full Class Action Settlement Agreement
(“Settlement Agreement”) is available on the Settlement website, www.robinsoncurley.com,
under the tab “CTA Retiree Class Action.” Class Counsel’s Fee and Expense Application
(including the request for Class Representative Service Awards) will be available on the
Settlement website upon its filing with the Court no later than , 2023 [42 days
before Final Settlement Hearing].

WHAT IS THIS LAWSUIT ABOUT?

This is a class action Lawsuit in which one or more persons known as “Class Representatives”
sue on behalf of themselves and others who have similar claims. Here, the Class Representatives

1
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are CTA retirees Jerry Williams and Larry Whitehead.! The Class Representatives sued
Defendants, alleging they violated the Pension Protection Clause of the Illinois Constitution and
breached the CTA Retirement Plan Agreement by charging the Class Members monthly
premiums for health care coverage.

On July 1, 2009, the Trust began charging the Class Members monthly health care premiums and
the Plan began deducting those premiums from the monthly pension checks of certain Class
Members. Plaintiffs contend in the Lawsuit that Class Members are entitled to lifetime,
premium-free retiree health coverage. Defendants have vigorously defended against these claims
for 15 years, deny the claims in this Lawsuit, and deny that they are doing anything wrong by
charging the Class Members monthly premiums or otherwise.

The Class Representatives and Defendants have reached a Settlement of all claims asserted in the
Lawsuit. The Settlement has been preliminarily approved by the Court and will be the subject of
a Final Settlement Hearing. The Settlement is not an admission of liability or wrongdoing by
Defendants. Because you are a Class Member, you will receive benefits from the Settlement if
the Court gives its final approval at the Final Settlement Hearing, and after any appeals have
been resolved.

WHO IS IN THE CLASS?

The Class consists of approximately 6,358 CTA retirees. You are receiving this Notice because
records maintained by Defendants establish that you meet the Class definition above and are
therefore a Class Member, or you are the surviving spouse of a deceased Class Member. When
notice of the Court’s certification of the Class was mailed to you in October 2020, you did not
elect to exclude yourself from the Class, but chose to remain a part of the Class.

If the Class Member to whom this Notice is addressed is deceased, a court-appointed estate
representative, surviving spouse or relative of the deceased Class Member (“Estate
Representative”) may be entitled to receive the Class Member’s Individual Settlement Amount
by following the instructions set forth below on page

WHY IS THERE A SETTLEMENT?

The Court has not decided this Lawsuit in favor of the Class or Defendants. While you may be
aware that there have been various rulings by the Court throughout this litigation in favor of
either the Class or Defendants, the Court never issued a final ruling resolving the claims or
defenses of the parties in the Lawsuit. Instead of continuing the litigation and obtaining a final
decision, both sides have agreed to a Settlement. By settling, they avoid the costs and delay of a
trial and likely appeals, and settlement benefits go to the Class Members now. The Class
Representatives and Class Counsel feel strongly that this Settlement is in the best interests of the
Class Members, taking into account the benefits of the Settlement, the uncertain outcome and the
risks of continuing to litigate this highly complex case, and the extensive delay in obtaining relief
for the Class if the Lawsuit continues, even if Plaintiffs prevail.

! Stewart Cooke passed away during the pendency of this case and is no longer a Class
Representative. His son and Estate Representative Stewart Cooke I1I was substituted as a
Plaintiff after Mr. Cooke’s death.
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DOES A LAWYER REPRESENT ME IN THE LAWSUIT?

Yes. All Class Members are represented by Class Counsel Robinson Curley P.C., whose contact
information is included at the end of this Notice. If you want to be represented by your own
lawyer, you may hire one at your own expense but it is not necessary.

WHAT ARE THE PRINCIPAL TERMS OF THE SETTLEMENT?
The principal terms of the proposed Settlement are as follows:

A. Settlement Fund: If the Settlement Agreement gains final approval from the Court,
the Trust will pay $80,000,000 to fully and finally settle the entire case. This is the
total amount that will be paid on behalf of all Defendants to settle the case.

Before the Settlement funds are divided among the Class Members and their Estate
Representatives, amounts approved by the Court will be deducted for the following:

(a) the cost to send this Notice and distribute the settlement funds (“Notice and
Administration Expenses”);

(b) any taxes owed by the Settlement Fund,

(c) up to 33”5 percent of the Settlement Fund for the attorneys’ fees of Class Counsel
for their work on the case for 15 years;

(d) reimbursement of approximately $480,000 of costs and expenses advanced by
Class Counsel in the case; and

(e) a combined total of up to $75,000 for Service Awards to the three Class
Representatives (or their heirs) to compensate them for their substantial time and
effort in prosecuting the case and making this Settlement possible.

The amount of Settlement funds remaining after the above deductions is referred to as
the “Net Settlement Fund.”

B. Settlement Payments: Each Class Member will be eligible to receive a payment from
the Net Settlement Fund in accordance with the Plan of Distribution set forth below in
this Notice.

C. Release: Each Class Member will release certain claims against Defendants and their
Related Parties (as defined in the Settlement Agreement). This is referred to as the
“Release.” If the Settlement is approved, all Class Members will be deemed to have
released any and all claims that were brought or could have been brought in the
Lawsuit. This includes claims arising from the charging of premiums by the Trust for
retiree health coverage both in the past and the future, subject to the anti-
discrimination provision described below in Section D. If final approval is given, you
may not assert any of these claims in any other lawsuit or proceeding. This includes
any other lawsuit or proceeding already in progress. The final judgment order entered
by the Court in this case will bind all Class Members.
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The Release is effective and binding as to every Class Member who did not request
exclusion from the Class in accordance with the Class Notice sent in October 2020,
regardless of whether the Class Member receives and cashes a settlement payment
check.

D. Future Allowed Actions By the Plan and the Trust To Charge or Deduct Premiums:
Under the terms of the Settlement Agreement, for those Class Members who elect to
obtain or continue coverage from the Trust in the future, the Trust may continue to
charge a monthly premium and the Plan may continue to deduct those premiums from
the pension checks of retirees who pay for health care coverage through a pension
deduction. The Settlement Agreement has no impact on the Trust’s current (a)
eligibility requirements for retiree coverage of Class Members, (b) eligibility
requirements for dependents and surviving spouses of Class Members, or (c) ability
to charge retirees a premium for individual retiree and/or dependent and surviving
spouse health care coverage. This means the Trust may maintain or even increase the
current premium levels charged to Class Members, their surviving spouses and
dependents. The Settlement requires, however, that the Trust not discriminate against
Class Members by imposing more stringent eligibility rules, or by charging Class
Members higher premiums, deductibles, co-pays, or out-of-pocket limits for retiree,
surviving spouse or dependent coverage, than it charges non-Class retirees who are
similarly situated to Class Members.

E. Dismissal of the Lawsuit: All claims in the Lawsuit will be dismissed with prejudice.

Sections A-E above provide only a general summary of the proposed Settlement. You may
consult the Settlement Agreement for more information about the exact terms of the Settlement.
The Settlement Agreement is available at the Settlement website, www.robinsoncurley.com
under the tab “CTA Retiree Class Action,” or from the Claims Administrator, whose contact
information is included at the end of this notice.

HOW ARE INDIVIDUAL SETTLEMENT AMOUNTS CALCULATED?
Determination of Individual Settlement Amounts (Plan of Distribution):

Your estimated Individual Settlement Amount is set forth on the first page of this Notice. It is
only an estimate because your final Individual Settlement Amount may be higher or lower
depending on the full amount of the Notice and Administration Expenses incurred, the Court's
rulings with respect to the Fee and Expense Application and Service Awards, and whether
certain Class Members or their Estate Representatives cannot be found or fail to cash or deposit
their settlement checks. Each Class Member’s final Individual Settlement Amount will be
determined as follows:

1. Determining Each Class Member’s “Claim”: The starting point for quantifying each
Class Member’s Individual Settlement Amount is determining the amount of each Class
Member’s individual “Claim.”

2. Time Period for Claim Determinations: Claim amounts will be determined for the period
beginning July 1, 2009, and ending on March 31, 2023 (“Claim Period”).

4
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3. Participant and Non-Participant Claims:

a. To understand how the amount of each Class Member’s Claim will be determined,
there are a couple of important items to understand.

¢ During the Claim Period, the premiums paid by retirees covered only
approximately one-third of the actual cost of health coverage provided to retirees.
In other words, even after imposing the premiums, the Trust subsidized (paid)
approximately two-thirds of the cost of coverage for retirees.

e The Class consists of some Class Members who paid premiums and obtained
coverage from the Trust for the entire Claim Period, others who elected not to
obtain coverage from the Trust and never paid premiums during the Claim Period,
and others who paid premiums and obtained coverage during some but not all of
the Claim Period.

e For each month during the Claim Period that a Class Member paid a premium to
the Trust and participated in the Trust’s health plan, the Class Member is referred
to as a “Participant.”

e For each month during the Claim Period that a Class Member did not pay the
premium and therefore did not obtain coverage from the Trust, the Class Member
is referred to as a “Non-Participant.”

e (lass Members who paid premiums and obtained coverage for some but not all of
the Claim Period are Participants during the months they paid premiums, and
Non-Participants during the months they did not.

b. Calculation of Each Class Members’ Participant Claim:

Participants paid the premiums and thereby obtained the full value of the Trust’s health coverage
(including the subsidized portion). Therefore, for each month during the Claim Period that a
Class Member paid a premium to the Trust and participated in the Trust’s health plan, the Class
Member or Estate Representative will have a claim equivalent to the amount of premium paid to
obtain such coverage. The total of such monthly amounts is the Class Member’s “Participant
Claim.” Records maintained by Defendants have already been used to quantify these amounts
and you need not provide any evidence to support them.

c. Calculation of Each Class Member’s Non-Participant Claim:

Non-Participants declined to pay the premiums and therefore obtained none of the value of the
coverage to which Plaintiffs contend they were entitled. However, Non-Participants could have
paid the premiums and thereby obtained the full value of the coverage from the Trust (including
the subsidized portion). Therefore, for each month during the Claim Period that a Class Member
did not pay a premium to the Trust or obtain coverage under the Trust’s health plan, the Class
Member or Estate Representative will have a claim equivalent to the amount of premium that
could have been paid by the Class Member to obtain coverage. The total of such monthly
amounts is the Class Member’s “Non-Participant Claim.” This measure of Non-Participant
Claims is supported by Class Counsel’s analysis of the legal and evidentiary strengths and

5
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weaknesses of the Non-Participant Claims, including the fact that Defendants have asserted
additional legal and factual defenses to the Non-Participant Claims, and that any measure of
Non-Participant Claims must rely upon actuarial assumptions and calculations, while the
Participant Claims do not. Class Counsel has consulted with Milliman, a leading, worldwide
actuarial firm, to determine the appropriate measure of Non-Participant Claims for this
Settlement. Records maintained by Defendants have already been used to quantify the Non-
Participant Claims and you need not provide any evidence to support such claims.

d. Calculation of Total Claim

The sum of each Class Member’s Participant Claim and Non-Participant Claim will equal each
Class Member’s total Claim against the Net Settlement Fund.

4. Determining Each Class Member’s Individual Settlement Amount;

The Net Settlement Fund will be divided among the Class Members based on the ratio of each
Class Member’s Claim to the sum of all Class Members’ Claims. The amount calculated under
this formula is the Class Member’s Individual Settlement Amount.

By way of example, if a Class Member paid $20,000 of premiums and obtained health coverage
from the Trust for several years during the Class Period, the Class Member would have a
Participant Claim of $20,000. If in the other years during the Class Period the same Class
Member did not take coverage from the Trust but could have paid $5,000 of premiums to obtain
such coverage, the Class Member would have a Non-Participant Claim of $5,000, making the
Class Member’s total Claim $25,000. If the sum of all Class Members’ Claims is $90,000,000,
and the Net Settlement Fund is $53,000,000 after all court-approved deductions, then the Class
Member would be entitled to an Individual Settlement Amount of 0.02778 percent (25,000 +
90,000,000, stated as a percentage) of the Net Settlement Fund, or $14,723 (0.0002778 x
53,000,000).

At the Final Settlement Hearing, the Court may approve this method of distributing the Net
Settlement Fund or modify it without additional notice to the Class.

WHEN WILL I RECEIVE MY INDIVIDUAL SETTLEMENT AMOUNT?

The Court must determine that the Settlement is fair and reasonable and give final approval to
the Settlement before it can go into effect. If the Settlement is approved, a final Judgment will be
entered and the Claims Administrator will mail checks to the Class Members or their Estate
Representatives for the Individual Settlement Amounts within 30 days after the Judgment
becomes final and any appeals are resolved. If there is any appeal filed, distribution of the
Individual Settlement Amounts will be delayed while the appeal is being resolved, which can
take significant time, sometimes a year or longer.

WHAT HAPPENS IF THE SETTLEMENT IS NOT APPROVED?

If the Court does not approve the Settlement or the Settlement is terminated on any grounds
provided in the Settlement Agreement, then the parties will be returned to their previous
positions in the Lawsuit and the case will proceed as if no Settlement had occurred. If this
occurs, no Individual Settlement Amounts will be distributed to Class Members.
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WHAT ARE MY OPTIONS AND WHAT DO I NEED TO DO TO RECEIVE MY
INDIVIDUAL SETTLEMENT AMOUNT?

Class Members have the following options in responding to this Notice:

You will receive a check for your final Individual Settlement Amount
DO NOTHING and be bound by the Settlement Agreement. You will give up the
claims that are released by the Settlement Agreement.

You may submit a timely written statement in support of or objection
FILE A to the Settlement. If the Settlement is approved despite any objection
STATEMENT IN | you submit, you will remain a member of the Class and still give up
SUPPORT OR your rights to bring any claims that are released by the Settlement
OBJECTION Agreement. Class Members need not submit a statement in support of
the Settlement to obtain their Individual Settlement Amount.

WHAT IF THE ADDRESS ON THIS NOTICE IS NO LONGER VALID?

If the address to which this Notice has been sent is no longer valid, the Change of Address form
included with this notice must be completed, notarized and mailed to the Claims Administrator.
Checks will be mailed to the same address to which this Notice was sent unless a completed
Change of Address Form is sent to the Claims Administrator postmarked or received by

, 2023 [30 days before Settlement Hearing]. Checks may be cashed or deposited
only by the payee and not any third party. Checks not cashed or deposited within 90 days will be
void and replacement checks will not be provided. If a check is lost or destroyed and a request is
received by the Claims Administrator within those 90 days, a replacement check may be issued.

WHAT IF THE CLASS MEMBER IS DECEASED?

Defendants’ records establish that approximately  Class Members are deceased as of March
31, 2023. To obtain any deceased Class Member’s Individual Settlement Amount, the Estate
Representative of a deceased Class Member must complete and send the Proof of Kinship Form
provided with this Notice to the Claims Administrator, postmarked or received on or before

, 2023 [45 days before Settlement Hearing]. An Estate Representative can be the
court-appointed representative of a deceased Class Member or, if there is no court-appointed
representative, the surviving spouse, children, parents, or any other properly verified next of kin
of the deceased Class Member, in that order of priority.

The Proof of Kinship Form must be sworn in person before a Notary Public. If a proper Proof of
Kinship Form is not submitted to the Claims Administrator, or if the Notice addressed to a
deceased Class Member is returned as undeliverable to the Claims Administrator, no payment
will be made from the Settlement Fund on behalf of the deceased Class Member unless, after
reasonable investigation, the Claims Administrator is able to identify and locate the deceased
Class Member’s court-appointed representative or next of kin.

ARE THERE TAX IMPLICATIONS FOR CLASS MEMBERS?

You may receive an IRS form 1099 for your Individual Settlement Amount for each tax year in
which any part of your Individual Settlement Amount is paid to you. You should consult with

7
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your tax professional regarding whether these payments must be reported on your federal and
state income tax returns and any taxes you may owe as a result of receiving your Individual
Settlement Amount.

HOW CAN CLASS MEMBERS OBJECT TO THE SETTLEMENT?

You can object to the Settlement if you do not like any part of the Settlement Agreement, the
Plan of Distribution, or the Fee and Expense Application, and the Court will consider your
objection. Any such objection must (a) clearly indicate your name, mailing address, telephone
number, and e-mail address; (b) identify what aspect(s) of the Settlement you are objecting to
and the reasons for the objection, including legal support, if any; and (c) be signed by you. Any
such objection must be filed with the Circuit Court of Cook County, Illinois on or before

, 2023 [30 days before Settlement Hearing] and delivered by hand, overnight
delivery service, or U.S. First Class Mail to Class Counsel and Defendants’ counsel at the
addresses listed below by that same date. You are not required to appear at the Settlement
Hearing if you object to the settlement. Nevertheless, if you wish to address the Court personally
during the Settlement Hearing concerning your objection, you must so indicate in your objection
letter. If the Court rejects your objection, you will still be bound by the terms of the Settlement.

WHEN IS THE FINAL SETTLEMENT HEARING?

The Court will hold a hearing to decide whether to give final approval to the Settlement on

, 2023, at a.m., in the courtroom of Judge Cecilia A. Horan, Calendar 9,
Circuit Court of Cook County, Illinois, Chancery Division, Room 2008, 50 West Washington
Street, Chicago, Illinois. The hearing date may be changed without notice to the Class, and you
should check the Settlement website at www.robinsoncurley.com under the tab “CTA Retiree
Class Action” or the public court file for this Lawsuit for any updates. At the hearing, the Court
will consider whether the Settlement, the Plan of Distribution, and the Fee and Expense
Application are fair, reasonable, and adequate. If there are objections, the Court will consider
them. You may attend but you are not required to do so. You can also speak in favor of or
against the Settlement at the Settlement Hearing, but only if you have indicated your intention to
do so in your written statement in support or objection. You may view the proceedings by Zoom
using any one of the log-in methods below, but you may not speak or address the Court unless
you have indicated your intention to do so in a timely submitted, written statement in support or
objection.

Zoom Log-In Information for Settlement Hearing:

1. Direct link to hearing:
https://circuitcourtofcookcounty.zoom.us/j/95658991093?pwd=VINVOUZxcTA2
K2 x4YUhEdnpMTFBIOT09

2. Log-in through Zoom website or app:
Meeting ID: 956 5899 1093; Password: 129359

3. Telephone (audio only; also requires Meeting ID and Password identified above):
312-626-6799
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Exhibit B to Settlement Agreement

IMPORTANT SETTLEMENT DATES AND DEADLINES

Objection Deadline: (filing and receipt date)
Deadline to Submit Proof of Kinship Form: (postmark/receipt date)
Deadline to Submit Change of Address Form: (postmark/receipt date)
Final Approval Hearing:

CONTACT INFORMATION FOR THE CLAIMS ADMINISTRATOR, CLASS
COUNSEL, AND DEFENDANTS’ COUNSEL

Claims Administrator:

Kroll Settlement Administration, LLC
[contact information to come]

Class Counsel:

C. Philip Curley

Robinson Curley PC

200 North LaSalle Street, Suite 1550

Chicago, Illinois 60601

Telephone (312) 546-5221
CTARetireeClassAction@robinsoncurley.com

Trust Defendants’ Counsel:

Katheleen A. Ehrhart

Smith Gambrel & Russell LLP

311 South Wacker Drive, Suite 3000
Chicago, Illinois 60606

Plan Defendants’ Counsel:

Victoria R. Collado

Burke, Warren, MacKay & Serritella P.C.
330 North Wabash Avenue, Suite 2100
Chicago, Illinois 60611

This Notice provides only a summary of the Settlement Agreement. If you would like to see a
full copy of the Settlement Agreement, it is available on the Settlement website,
www.robinsoncurley.com under the tab “CTA Retiree Class Action,” in the public court file for
this Lawsuit, or from the Claims Administrator. If you have any questions about the Settlement
or this Notice, please visit the Settlement website or contact Class Counsel or the Claims
Administrator.
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Exhibit B to Settlement Agreement

PLEASE DO NOT TELEPHONE OR CONTACT THE COURT, THE COURT CLERK’S
OFFICE, DEFENDANTS, OR DEFENDANTS’ COUNSEL TO ASK QUESTIONS
ABOUT THE SETTLEMENT

10
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IN THE CIRCUIT COURT OF COOK COUNTY, ILLINOIS
COUNTY DEPARTMENT, CHANCERY DIVISION
No. 11 CH 15466
Williams, et al. v. Retirement Plan for CTA Employees, et al.

CHANGE OF ADDRESS FORM

If the address to which the Notice of Proposed Class Action Settlement (“Notice”) was sent
has changed or is inaccurate, please complete this form, have it notarized, and return it to
the Claims Administrator at the address on the bottom of this form by , 2023.

ID number (found on the first page of the Notice):

Name of Class Member:

Address to which this Notice was sent:

New or corrected mailing address to which future notices and settlement checks should be sent:

Name of person completing this form:

Your relationship to Class Member:

Your telephone number:

Your email address:

Under penalty of perjury, I certify that the address to which the Notice was sent has changed or is
inaccurate, and the true and accurate address of the Class Member is stated above.

Your signature

Subscribed and sworn to before me this day of , 2023

[Notary Seal]

Notary Public
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Return this Form by U.S. First Class Mail to the Claims Administrator at the following
address:

Williams v. Retirement Plan Settlement Administrator
Kroll Settlement Administration, LLC
[address]

This form must be postmarked or received by the Claims Administrator on or before
, 2023 /30 days before Final Settlement Hearing]|
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IN THE CIRCUIT COURT OF COOK COUNTY, ILLINOIS
COUNTY DEPARTMENT, CHANCERY DIVISION
No. 11 CH 15466
Williams, et al. v. Retirement Plan for CTA Employees, et al.

PROOF OF KINSHIP FORM

If the Class Member to whom the Notice of Proposed Class Action Settlement (“Notice”) was
sent is deceased, please complete this form, have it notarized, and return it to the Claims
Administrator at the address on the bottom of this form by , 2023.

ID number (found on the first page of the Notice):

Name of deceased Class Member:

Name of person completing this form:

Your relationship to deceased:

Your mailing address:

Your telephone number:

Your email address:

Identification of Court-Appointed Representative, Surviving Spouse, or Other Living
Relatives of Deceased Class Member. Complete only one of the following three sections.

1. Court-Appointed Estate Representative: The following individual was appointed by a court
to represent the estate of the deceased Class Member and should receive checks for the deceased
Class Member’s Individual Settlement Amount, and will distribute such amount in accordance
with the deceased Class Member’s will or, if there was no will, in accordance with state law.
Checks will be made out to the estate of the deceased Class Member:

Name:

Relationship to deceased Class Member:

Mailing Address:

Telephone number:

Email address:

Complete the Surviving Spouse section below only if there is no court-appointed estate
representative.

2. Surviving Spouse: The following individual is the surviving spouse of the deceased Class
Member to whom checks for the deceased Class Member’s Individual Settlement Amount should
be sent:
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Name:

Mailing Address:

Telephone number:

Email Address:

Complete the Other Relatives section below only if there is no court-appointed estate
representative or surviving spouse.

3.

Other Relatives: If there is no court-appointed estate representative or surviving spouse,

identify other relatives of the deceased Class Member in the table below, following these
instructions carefully:

a.
b.
C.

d.

List all living children of the deceased Class Member;

Only if there are no living children, list all living parents of the deceased Class Member;
Only if there are no living children or parents, list all living brothers and sisters of the
deceased Class Member;

Only if there are no living children, parents, brothers or sisters, list all living nieces or
nephews of the deceased Class Member.

The deceased Class Member’s Individual Settlement Amount will be divided equally between and
sent to the relatives you list below.

Name Address Phone Relationship
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Under penalty of perjury, I certify that the Class Member to whom this Notice was sent is deceased,
and above is a true and accurate identification of the deceased Class Member’s court-appointed
estate representative, or if there is no court-appointed estate representative, the Class Member’s
surviving spouse, or if there is no surviving spouse, the Class Member’s other relatives as set forth
above.

Your signature

Subscribed and sworn to before me this day of , 2023

[Notary Seal]

Notary Public

Return this Form by U.S. First Class Mail to the Claims Administrator at the following
address:

Williams v. Retirement Plan Settlement Administrator
Kroll Settlement Administration, LLC
[address]

This form must be postmarked or received by the Claims Administrator on or before
, 2023 [45 days before Final Settlement Hearing]|
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Exhibit C

Proposed Final Approval Order
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Exhibit C to Settlement Agreement

IN THE CIRCUIT COURT OF COOK COUNTY, ILLINOIS
COUNTY DEPARTMENT, CHANCERY DIVISION

Jerry Williams and Larry Whitehead,
Individually and on Behalf of All Others
Similarly Situated; and Stewart F. Cooke, III,
as Special Representative of the Estate of
Stewart Cooke,

Plaintiffs,
Case No. 11-CH-15446
V. Calendar 9
Retirement Plan for Chicago
Transit Authority Employees;
Board of Trustees of the
Retirement Plan for Chicago
Transit Authority Employees;
Retiree Health Care Trust; and
Board of Trustees of the
Retiree Health Care Trust,

Hon. Cecilia A. Horan

)
)
)
)
)
)
)
)
)
)
)
)
)
)
)
)
)
)
)
)

Defendants.

[PROPOSED] FINAL ORDER AND JUDGMENT

On , 2023, a hearing was held before this Court pursuant to the Order

Preliminarily Approving Settlement dated , 2023 (the “Preliminary Approval

Order”), to determine: (a) whether the terms and conditions of the Class Action Settlement
Agreement (“Agreement”) in this case are fair, reasonable, and adequate for the settlement of all
claims asserted by Plaintiffs on behalf of the Class' against Defendants now pending in this
Court in the above-captioned Litigation, including the release of the Released Persons, and

should be approved; (b) whether judgment should be entered dismissing the Litigation with

! Capitalized terms not otherwise defined herein are used as defined in the Agreement and

Preliminary Approval Order.
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prejudice; (¢) whether to approve the Plan of Distribution as a fair and reasonable method to
allocate and distribute the Net Settlement Fund among the Class Members; and (d) whether, and
in what amount, to award fees and expenses to Class Counsel, including Service Awards to Class
Representatives. The Court having considered all matters submitted to it at the Settlement
Hearing, including all properly and timely filed objections; and it appearing that Notice of the
Settlement Hearing, substantially in the form approved by the Court, was mailed to all Class
Members at the respective addresses set forth in the records compiled by the Claims
Administrator;

NOW, THEREFORE, IT IS HEREBY ORDERED THAT:

1. The Court has jurisdiction over the subject matter of this Litigation and all matters
relating to the Settlement, as well as personal jurisdiction over all of the Settling Parties and the

Class Members.

2. This Judgment incorporates and makes a part hereof: (a) the Agreement; and (b)
the Notice.
3. On July 7, 2020, the Court certified the following Class:

All Chicago Transit Authority (“CTA”) retirees who were hired on or
before September 5, 2001, retired from the CTA before January 1,
2007, and were eligible for retiree health benefits on July 1, 2009.
On or before October 15, 2020, proper notice of such certification and an opportunity to opt out
of the Class by a Court-ordered deadline of December 15, 2020, was provided to the Class
Members. A total of six putative Class Members listed in Exhibit 1 hereto opted out of the Class.
4. Notice of the proposed Settlement was given to all Class Members who could be

1dentified with reasonable effort. The Court finds that the form and method of notice to the Class

of the terms and conditions of the proposed Settlement: (a) were implemented in accordance with
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the Preliminary Approval Order; (b) constituted the best notice practicable under the
circumstances; (c) constituted notice that was reasonably calculated, under the circumstances to
apprise Class Members of (i) the effect of the proposed Settlement (including the releases to be
provided thereunder); (ii) Class Counsel’s Fee and Expense Application; (iii) their right to object
to any aspect of the Settlement, the Plan of Distribution, and/or the Fee and Expense
Application; and (iv) their right to appear at the Settlement hearing; (d) constituted due,
adequate, and sufficient notice to all persons and entities entitled to receive notice of the
proposed Settlement; and (e) satisfied the requirements of the Illinois Code of Civil Procedure
and all other applicable laws and rules.

5. Pursuant to 735 ILCS 5/2-806, the Court hereby fully and finally approves the
Settlement set forth in the Agreement in all respects (including, without limitation, the amount of
the Settlement, the releases provided for therein, and the dismissal with prejudice of the claims
asserted in the Litigation), and finds that the Settlement is, in all respects, fair, reasonable,
adequate, and in the best interests of the Class. Subject to the terms and provisions of the
Agreement and the conditions therein being satisfied, the Parties are directed to consummate the
Settlement.

6. All of the claims asserted in the Litigation are hereby dismissed in their entirety
with prejudice. Plaintiffs, Defendants, and the Class Members shall bear their own costs and
expenses, except as otherwise expressly provided in the Agreement.

7. The terms of the Agreement and of this Judgment shall be forever binding on
Plaintiffs, Defendants, and the Class Members (regardless of whether or not any individual Class

Member obtains a distribution from the Net Settlement Fund), as well as their respective
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successors and assigns. The Persons listed on Exhibit 1 hereto are excluded from the Class
pursuant to their request and are not bound by the terms of the Agreement or this Judgment.

8. Upon entry of this Judgment, the releases set forth in the Agreement shall be in
full force and effect. Plaintiffs and all Class Members, including Class Members who did not
obtain any distribution from the Net Settlement Fund, are hereby permanently barred and
enjoined from the assertion, institution, maintenance, prosecution, or enforcement against
Defendants or any Released Persons in any state or federal court or arbitral forum, or in the court
of any foreign jurisdiction, of any and all Released Claims.

0. Upon entry of this Judgment, all claims by any individual or entity for
contribution or indemnity arising out of the Litigation, however such claims are denominated,
shall be barred against the Released Persons.

10. The Court finds that Defendants have satisfied all financial obligations under the
Agreement.

11. Except as set forth in paragraph 12 below, neither this Judgment nor the
Agreement, and any discussion, negotiation, proceeding, or agreement relating to the Settlement,
or any matter arising in connection with settlement discussions or negotiations, proceedings, or
agreements, shall be offered or received against or to the prejudice of the Parties or their
respective counsel, for any purpose other than in an action to enforce the terms of this Judgment
of the Agreement, as provided in the Agreement.

12. Notwithstanding the foregoing, the Released Persons and their respective counsel
may refer to or file the Agreement and/or this Judgment in any action that may be brought
against them in order to support a defense, claim, or counterclaim based on principles of res

judicata, collateral estoppel, release, good faith settlement, judgment bar or reduction or any
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other theory of claim preclusion or issue preclusion or similar defense or counterclaim or
otherwise to enforce the terms of the Settlement.

13. The proposed Plan of Distribution and Fee and Expense Application shall be
considered separately from final approval of the Settlement and such consideration in this Court
shall in no way disturb or affect the finality of this Judgment. Separate orders shall be entered
regarding approval of a Plan of Distribution and the Fee and Expense Application. Any post-
judgment challenge or appeal relating to approval of a Plan of Distribution or the Fee and
Expense Application shall in no way disturb or affect the finality of this Judgment.

14. The Court shall retain jurisdiction to supervise and adjudicate issues relating to
effectuation of the Settlement, including the full and final distribution of the Settlement Amount
as set forth in the Agreement.

15. Pursuant to Illinois Supreme Court Rule 304(a), the Court expressly finds that

there is no just reason to delay enforcement or appeal of this final order and judgment.

DATED:

Honorable Cecilia A. Horan
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EXHIBIT 1

Class Member Opt-Out List

Name Date Submitted
Marilyn Borg 12/5/2020
Ismail Jamil Saleh 10/22/2020
Donald Vernon St. John 10/21/2020
Ronald William Voas 10/27/2020
Lowona V. Wheeler 11/13/2020
A.C. Works 10/27/2020
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IN THE CIRCUIT COURT OF COOK COUNTY, ILLINOIS
COUNTY DEPARTMENT, CHANCERY DIVISION

Jerry Williams and Larry Whitehead,

Individually and on Behalf of All Others
Similarly Situated; and Stewart F. Cooke, III,
as Special Representative of the Estate of

Stewart Cooke,

V.

Plaintiffs,

Retirement Plan for Chicago
Transit Authority Employees;

Board of Trustees of the

Retirement Plan for Chicago
Transit Authority Employees;
Retiree Health Care Trust; and

Board of Trustees of the
Retiree Health Care Trust,

Defendants.

Case No. 11-CH-15446
Calendar 9

Hon. Cecilia A. Horan

)
)
)
)
)
)
)
)
)
)
)
)
)
)
)
)
)
)
)
)

DECLARATION OF C. PHILIP CURLEY

Firm 1.D. 15479

C. Philip Curley

Alan F. Curley

Alan R. Dolinko

Robert L. Margolis
ROBINSON CURLEY P.C.
200 North LaSalle Street, Suite 1550
Chicago, Illinois 60601

(312) 663-3100 — Telephone
(312) 663-0303 — Fax
pcurley@robinsoncurley.com
acurley@robinsoncurley.com
adolinko@robinsoncurley.com
rmargolis@robinsoncurley.com

Counsel for Plaintiffs


mailto:rmargolis@robinsoncurley.com
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C. Philip Curley hereby declares as follows:

1. I am a Shareholder and the Treasurer of Robinson Curley P.C. (“RC”). RC is Class
Counsel in this class action lawsuit (the “Litigation”). I am an attorney and have been licensed to
practice law in the State of Illinois since 1979; a member of the bar of the United States Supreme
Court, the Seventh Circuit Court of Appeals, and the United States District Court for the Northern
District of Illinois; and have been admitted to practice pro hac vice in many state and federal
jurisdictions across the United States.

2. I have personal knowledge of the matters set forth herein based on my active
participation in and supervision of the Litigation on behalf of the Plaintiffs and the Class. If called
upon as a witness, I could and would testify competently thereto.

L. PRELIMINARY STATEMENT

3. I respectfully submit this Declaration in support of: (i) Plaintiffs’ Motion for Final
Approval of Class Action Settlement (“Final Approval Motion”); and (ii) Class Counsel’s
Application for Award of Attorney’s Fees and Expenses and Class Representative Service Awards
(“Fee Application”).

4. This Declaration describes (i) the claims and issues in dispute in this Litigation; (ii)
the risks Counsel faced in bringing the litigation at its inception; (iii) the history of the Litigation,
including the efforts Counsel undertook to prosecute the Litigation; (iv) events leading to the
Settlement with Defendants, including the negotiation and drafting of the Settlement Agreement;
(v) the risks that Class Counsel and the Class Representatives considered in determining that the
Settlement provides an outstanding recovery for the Class and merits final approval; (vi) the

process by which Notice of the Settlement was provided to Class Members; (vii) the proposed Plan
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of Distribution for the Settlement and the bases for approving it; and (viii) the bases for the
requested attorneys’ fees and expenses and Service Awards.!
IL. THE LITIGATION

A. Claims and Issues in Dispute

5. Plaintiffs contend that under the language of the operative Retirement Plan
Agreement for Chicago Transit Authority Employees (“RPA”) each Class Member is entitled to
lifetime, premium-free retiree health coverage. Beginning July 1, 2009, however, (i) the Trust
Defendants began charging the Class monthly premiums for retiree health coverage, and (ii) the
Plan Defendants deducted those premiums from certain Class Members’ pension payments and
sent them to the Trust. Plaintiffs contend that by doing so Defendants breached the RPA and
violated Article XIII, Section 5 of the Illinois Constitution (“Pension Protection Clause™).

6. Defendants claim that Class Members are not entitled to lifetime, premium-free
retiree health coverage, and contend that they at all times acted in accordance with the RPA and
the Pension Protection Clause.

7. For those Class Members who participated in the Trust’s health plan, Plaintiffs
sought as damages the amount of premiums they have paid since July 1, 2009. For those Class
Members who did not participate in the Trust’s health plan, Plaintiffs sought as damages the value
of the coverage that should have been provided to them. Plaintiffs also sought pre-judgment
interest, injunctive relief preventing the Trust Defendants from charging Class Members for retiree
health coverage going forward, and imposition of a constructive trust.

8. Throughout the Litigation, Defendants have denied, and continue to deny, any and

all allegations of fault, liability, wrongdoing, and damages.

1 Capitalized terms not otherwise defined herein have the meanings set forth in the Class Action
Settlement Agreement dated May 17, 2023.
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0. The primary issue presented in the Litigation is the interpretation and application
of Section 20.12 of the RPA, which sets forth the retiree health benefits to which the Class is
entitled. It provides in pertinent part:

20.12 (a) Effective December 1, 1989, a sum will be paid in an amount

sufficient to provide insurance coverage for all retirees under the
Group Hospital Surgical Major Medical Plan or the Health
Maintenance Organization premium, but said sum shall not exceed
the premium cost to the Plan effective for such coverage for a retiree
on December 31, 2003. This benefit terminates when the retiree
attains age 65.

(b) Upon the attainment of age 65 by a retiree who participates in the
Complement to Medicare Plan, the Plan shall pay a sum sufficient
to provide coverage under the Complement to Medicare Plan;
provided, however, that such sum shall not exceed the cost to the
Plan effective for such coverage on December 31, 2003. (Amended
9-26-90) (Further Amended 12-23-93) (Further Amended 12-23-97)
(Further Amended 11-12-03).

2004-2006 RPA, § 20.12 (a), (b) (emphasis added).

10. Defendants contend the language italicized above either terminated the Class’s
right to retiree health coverage altogether on December 31, 2003 (“termination argument’), or at
a minimum caps the Class’s damages at the cost of the coverage on December 31, 2003 (“cap
argument”). Plaintiffs argue (i) the Illinois Supreme Court has already decided the termination
argument in Plaintiffs’ favor, and (i1) Section 20.12 is ambiguous, and extrinsic evidence
confirms Section 20.12 provides lifetime, premium-free retiree health coverage without any cap.

B. Pleadings and Discovery

i. Federal and State Court Complaints, Appeals, and Remand

11. On December 30, 2008, in anticipation of the Trust Defendants beginning to charge

retiree premiums, certain active employees and retirees of the CTA, including Mr. Williams, filed

a Class Action Complaint against Defendants and others in the United States District Court for the
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Northern District of Illinois, styled Matthews, et al. v. Chicago Transit Authority, et al., No. 08-
cv-7418, alleging, inter alia, that charging retiree premiums violated the United States
Constitution, the RPA, and the Pension Protection Clause of the Illinois Constitution. On June 24,
2010, the court dismissed the federal claims and declined to exercise supplemental jurisdiction
over the State law claims.

12. On April 20, 2011, certain active employees and retirees of the CTA, again
including Mr. Williams, filed this case in the Circuit Court of Cook County, reasserting their State
law claims. The initial complaint alleged, inter alia, that charging retiree premiums violated the
RPA and the Pension Protection Clause. On September 21, 2012, Judge Valderrama dismissed the
claims of the active employees for lack of standing, and dismissed the claims of the retirees for
failure to state a claim.

13. Plaintiffs appealed, and on April 25, 2014, the Illinois Appellate Court affirmed in
part and reversed in part this Court’s judgment. Matthews v. Chicago Transit Authority, 2014 1L
App (1st) 123348.

14. The Illinois Supreme Court granted the parties’ cross-petitions for leave to appeal,
and on May 5, 2016, affirmed dismissal of the active employees’ claims, and affirmed in part and
reversed in part the Appellate Court opinion with respect to the retiree claims. Matthews v. Chicago
Transit Authority, 2016 IL 117368 (“Matthews’). With respect to the class of retirees still at issue
in this case, the Supreme Court held that Williams (and the Class) have a vested right to retiree
health benefits and stated a claim against Defendants for breach of the RPA and violation of the

Pension Protection Clause. See Matthews, 94 84, 104.
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15. The Supreme Court remanded the case to the Circuit Court. /d., 9§ 104. After the
remand, Class Counsel filed amended complaints, culminating in Plaintiffs’ Third Amended Class
Action Complaint (“Complaint”), the operative complaint here.

16. Defendants filed multiple motions to dismiss that would have been fully dispositive
of all claims if granted. Class Counsel opposed the motions, and ultimately the Complaint was
upheld. Defendants filed Answers denying the material allegations of the Complaint and asserted
multiple affirmative defenses.

17. The Parties actively and aggressively litigated the nature and extent of the vested
benefits to which the Class has a right for nearly seven years between the remand and when a
settlement in principle was reached in March 2023.

il Discovery

18. The parties conducted extensive fact discovery over several years after the remand,
and worked diligently to develop a full evidentiary record.

19. First, they exchanged multiple sets of written discovery. Class Counsel issued
several sets of Document Requests and Interrogatories to Defendants, and responded to several
sets of Document Requests and Interrogatories propounded by Defendants.

20. Between them, the parties also issued dozens of third-party subpoenas to entities
and individuals with relevant information.

21. Class Counsel received and reviewed hundreds of thousands of pages of documents
produced by Defendants and third parties. The Class Representatives and Class Counsel also

produced hundreds of documents to Defendants.
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22. In addition to extensive written discovery, the parties conducted 32 depositions of
fact witnesses. Class Counsel appeared at all depositions and defended the depositions of the Class
Representatives.

23. After the close of fact discovery, Plaintiffs and Defendants each tendered expert
reports (updated several times) and supporting documents on damages. The expert reports included
highly complex actuarial analyses of damages issues.

24. Class Counsel worked closely with Plaintiffs’ expert (an actuary from Milliman)
and defended her deposition. Class Counsel also reviewed and analyzed the expert reports and
supporting documents from Defendants’ damages expert (working with Plaintiffs’ expert in the
process) and conducted his deposition.

iii. Class Certification
25. After prolonged opposition, Class Counsel obtained certification of the Class. On
July 7, 2020, Judge Valderrama granted Plaintiffs’ Second Amended Motion for Class
Certification (“Class Certification Order”), certifying the following Class:
All CTA retirees who were hired on or before September 5, 2001, retired
from the CTA before January 1, 2007, and were eligible for retiree health
benefits on July 1, 2009.

Class Certification Order, p. 25.

26.  Judge Valderrama also found that Class Counsel “has the qualification and skill to
represent the class.” Id., p. 24.

27. In October 2020, notice of the Class certification and an opportunity to opt out by

a Court-imposed deadline of December 15, 2020, was provided to Class Members, and six putative

Class Members opted out.
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28. Thereafter, Judge Valderrama was appointed to the federal bench and Judge Allen
Walker succeeded him on Calendar 3 and presided over the case.

iv. Cross-Motions for Summary Judgment and Summary Determination

29. In the fall of 2020, the parties filed multiple cross-motions for summary judgment
and summary determination on all issues related to liability, completing briefing on those motions
in March 2021. Class Counsel filed four motions for summary determination, and opposed four
motions for summary judgment and summary determination filed by Defendants.

30. Defendants’ motions concerned, among other things, (i) interpretation of Section
20.12 (asserting, inter alia, both the termination argument and the cap argument), (ii) whether
Plaintiffs had standing to pursue the claims, (iii) certain “consent” affirmative defenses, and (iv)
whether the Trust Defendants were successors to the Retirement Plan Defendants. At least two of
those motions would have been fully dispositive of one or all of Plaintiffs’ claims. Plaintiffs cross-
moved for summary determination on each of those same subjects. The briefing on all of these
motions and cross-motions comprised hundreds of pages, and the supporting evidence comprised
hundreds of exhibits.

31. Judge Walker heard oral argument on the motions in June 2021. On November 3
and December 3, 2021, Judge Walker issued four separate opinions granting all of Plaintiffs’
motions and denying all of Defendants’ motions. These opinions constituted a finding of liability
in favor of Plaintiffs and against Defendants on all counts of Plaintiffs’ Complaint and also
disposed of all of Defendants’ affirmative defenses (“Liability Opinions”).

V. Plaintiffs’ Damages and the Damages Hearing
32. Judge Walker scheduled a damages hearing for April 26-28, 2022. Class Counsel

spent months preparing for that hearing, including drafting several motions in /imine, which were
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effectively summary determination motions on key damages issues and defenses. Class Counsel
drafted proposed findings of fact and conclusions of law comprising 227 paragraphs addressing
damages issues and defenses, and filed responses to Defendants’ lengthy proposed findings of fact
and conclusions of law.

33. Before the hearing, Judge Walker denied without prejudice the following:
(1) Plaintiffs’ Motion for a Permanent Injunction; (ii) several motions in limine of each party;
(ii1) the Trust Defendants’ motion to bar testimony of Plaintiffs’ expert on certain issues; and
(iv) Defendants’ motion to strike Plaintiffs’ request for a constructive trust.

34, At the damages hearing, Plaintiffs sought damages both for Class Members who
elected to pay the newly-imposed premiums (“Participants”) and those who did not (“Non-
Participants™). For Participants, Plaintiffs sought as damages the amount of premiums paid to
Defendants for retiree health coverage. As of March 31, 2023 (the end of the “Claims Period” as
defined in the Settlement), that amount is $60.8 million. For Non-Participants, Plaintiffs sought
the full value of the premium-free retiree coverage denied them, as determined by Plaintiffs’ expert
in accordance with actuarial principles and assumptions. As of December 31, 2021, the last date
for which such a calculation was made, that amount was $64.7 million and is several million dollars
higher today. Thus, Plaintiffs seek total compensatory damages of approximately $127 million.

35. Defendants have argued that Section 20.12 terminated premium-free retiree
coverage entirely for Class Members on December 31, 2003, which if they were to succeed would
result in zero damages for both Participant and Non-Participant Class Members.

36. As to Participants, Defendants argued that damages should be offset by a reduction
in the cost of dependent coverage for Class Members. Defendants have further argued that Section

20.12 caps Participant damages at the cost of coverage on December 31, 2003, or even earlier for
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those who retired under earlier collective bargaining agreements. As a result, Defendants’ position
is that Participant damages, if not $0, would at most be in the range of $15 million to $39 million.

37. For Non-Participants, in addition to the termination argument, Defendants argued
Plaintiffs could not prove that imposing premiums caused Non-Participants to decline coverage
(there was no individualized evidence on this issue), which would also result in Non-Participants
being entitled to zero damages. Defendants argued in the alternative that the premiums covered
only about one-third of the actual cost of coverage, with the Trust subsidizing the remainder, and
Non-Participants would get a windfall if they were paid the full value of the coverage as damages,
when they could have paid just one-third of that amount to actually obtain the coverage. Finally,
Defendants have argued that their “cap” argument also applies to Non-Participants. Defendants’
position is that Non-Participant damages, if not $0, would at most be in a range of $4 million to
$10 million.

38. Thus, Defendants claimed that Plaintiffs’ total damages for both Participants and
Non-Participants, if not $0, would be only $19 million to $49 million.

39. Plaintiffs also sought five percent statutory pre-judgment simple interest pursuant
to 815 ILCS 205/2 (“Interest Act”). At the time of the damages hearing, such interest would have
totaled approximately $43 million for all Participant and Non-Participant damages sought by
Plaintiffs. Defendants, however, argued that such interest was precluded by Kouzoukas v. Ret. Bd.
of Policemen’s Annuity, 234 111. 2d 446, 477 (2009), which holds that certain “public pension
agreements” are not “instruments of writing” under the Interest Act.

40. Plaintiffs also sought the imposition of a constructive trust over the Trust’s
$94 million of investment returns earned on the premiums collected from Participants and on the

costs avoided by not offering premium-free coverage to Non-Participants, less any interest that
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might be awarded to Plaintiffs. Defendants raised a number of procedural, factual, and legal
defenses to the imposition of such a constructive trust.

41. Finally, Plaintiffs requested an injunction requiring the Trust Defendants to provide
premium-free retiree coverage to Class Members in the future.

42. The damages hearing began as scheduled on April 26, 2023, and during the first
two days of hearings, Class Counsel proffered the testimony of Plaintiffs’ expert and cross-
examined Defendants’ key fact witness.

vi. Judge Walker’s Recusal

43. At the conclusion of the testimony on the second day of the damages hearing, on
April 27, 2023, Judge Walker recused himself under Illinois Supreme Court Rule 63(c).

44. Defendants thereafter moved to vacate all of Judge Walker’s substantive rulings.
Class Counsel opposed the motion. On July 25, 2022, this Court granted Defendants’ motion and
ordered that “all substantive orders entered by Judge Walker in this matter are vacated.” As a
result, the Liability Opinions were vacated.

45. At a status hearing on July 26, 2022, the Court ordered the parties to resubmit the
briefs and exhibits on all of the cross-motions for summary judgment and summary determination,
after which the Court would hear oral argument and rule on the motions de novo. On December 1,

% ¢

2022, the Court heard the cross-motions on Defendants’ “standing” affirmative defense and ruled
in Plaintiffs’ favor, holding that Plaintiffs have standing to pursue their claims. On December 21,
2022, the Court entered and continued the case to March 24, 2023, for argument on the Section
20.12 cross-motions and for status on the remaining cross-motions (successorship and “consent”

affirmative defenses). Those cross-motions, including arguments that could be fully dispositive of

Plaintiffs’ claims, were pending before the Court when the settlement in principle was reached.

10



FILED DATE: 9/19/2023 10:13 AM 2011CH15446

vil. Settlement Negotiations

46. At the status hearing on July 26, 2022, the Court ordered the parties to “meet and
confer on potential settlement of this matter” by August 23, 2022. Plaintiffs presented Defendants
with a demand on August 8, 2022, which led to negotiations over the ensuing months.

47. After considerable and vigorous arms-length negotiations, the parties in March
2023 reached an agreement in principle on the terms of a Class-wide settlement. The agreement in
principle was followed by further negotiations over the following weeks leading to the Settlement
Agreement and the exhibits thereto. The Settlement was reached through the above-described
extensive arm’s-length negotiations, and without collusion.

48. Based on the several years of extensive discovery resulting in a fully developed
factual record, the eight summary judgment/summary determination motions and cross-motions,
the motion practice and analytical work in preparation for the damages hearing, and the two days
of testimony in the damages hearing, I can say unequivocally that at the time the Settlement was
reached, the Class Representatives and Class Counsel were fully informed of the factual and
evidentiary record in the case, the strengths and weaknesses of the parties’ legal and factual
arguments, and the risks of continuing to litigate in the absence of a settlement.

49. When the parties agreed in principle to settle in March 2023, they were largely in
the same procedural posture as when briefing on the cross-motions had been completed two years
earlier in March 2021. Most liability issues, including the interpretation of Section 20.12, are
unresolved. Several more years of litigation are on the horizon, including a damages hearing if

Plaintiffs were to prevail on liability, followed by inevitable appeals.

11



FILED DATE: 9/19/2023 10:13 AM 2011CH15446

III. THE SETTLEMENT BENEFITS AND THE RISKS OF NON-RECOVERY

A. The Settlement’s Benefits

50. The proposed Settlement provides Class Members with an immediate cash benefit
of $80,000,000 (already paid into escrow by the Trust Defendants and earning interest) to create
the Settlement Fund. Notice and Administration expenses, taxes and tax expenses, attorneys’ fees
and costs, and Service Awards will be deducted from the Settlement Fund. The remaining funds
(“Net Settlement Fund”) will be paid to Class Members on a pro rata basis in accordance with the
proposed Plan of Distribution set forth in the Notice. No portion of the Settlement Fund will be
returned to Defendants.

51. The Settlement Amount of $80,000,000 represents 63 percent of the approximately
$127,000,000 in compensatory damages Plaintiffs seek, and 90 percent of the sum of all Class
Member Claims calculated by Plaintiffs’ actuarial expert pursuant to the Plan of Distribution. In
my opinion, this is an outstanding result for Class Members given the risks of the Litigation.

52. The average net recovery to Class Members is estimated to be in excess of $8,000.

53. The Settlement also provides significant anti-discrimination protections going
forward, guaranteeing Defendants will not in any way discriminate against, single out, or treat
Class Members, their dependents, and surviving spouses differently from comparable non-Class
retirees, or their dependents or surviving spouses. Thus, Class Members, their dependents, and
surviving spouses will be provided coverage on the same terms (including eligibility requirements,
premium rates, and plan design features) offered to comparable non-Class retirees, their
dependents, and surviving spouses. Settlement Agreement, 9 2.12.

54. The immediacy and certainty of this recovery are particularly important in this case

because more than 99.5 percent of living Class Members are over age 65, approximately 40 percent
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are over age 80, and the average age of living Class Members is almost 79. As of March 31, 2023,
approximately 2,346 Class Members have passed away since the litigation was filed, or about 36
percent, and an average of 18 Class Members pass away every month.

B. The Risks of Non-Recovery

55. While Plaintiffs and Counsel have always been confident in the strength of their
claims, Counsel undertook this Litigation in the face of several significant risks to both (i)
Plaintiffs’ ability to prevail on liability, and (ii) even if liability were established, to prove damages
for a large portion of the Class (in particular, the Non-Participants).

56. First, when they undertook the representation, Counsel were aware of the plain
language of Section 20.12, which Defendants have consistently argued does not provide lifetime,
premium-free retiree health coverage. That interpretation would be wholly dispositive of the
Class’s claims (the termination argument), or severely reduce damages (the cap argument). While
Class Counsel believes it has strong arguments against both of these positions, and prevailed on
those arguments before Judge Walker prior to recusal, the arguments were again before the Court
on the summary judgment and summary determination cross-motions at the time the case settled,
and the Court made clear its intention to review all issues de novo.

57. Second, at the time this case was filed, it was an open question whether retiree
health benefits (as opposed to retiree pension benefits) were even subject to the Pension Protection
Clause. That issue wasn’t finally decided until 2014, six years after the Litigation was begun. See
Kanerva v. Weems, 2014 IL 115811, 99 35, 40; Matthews, § 54 (Kanerva held, “as a matter of first
impression,” that health benefits were covered).

58. Third, Counsel were also aware at the outset of the case that even if they established

liability, proving damages for the Non-Participants who did not pay the required premiums or
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obtain the coverage offered, would be complex and raise causation issues that could result in a
finding of no damages at all. These damages issues ultimately required expert testimony, and while
Class Counsel again was confident Plaintiffs had the stronger argument, there has always been
significant risk that the Court would hold otherwise. No court has ever ruled on these issues.

59. Fourth, Counsel knew that Defendants would vigorously oppose class certification,
which they did, arguing that Class Members had too many individualized interests to constitute a
single, unified class (such as Participants and Non-Participants, and retirees with dependents and
those receiving only individual retiree benefits). Though Class Counsel prevailed on Class
Certification, there was no guarantee at the outset they would do so, which posed a significant risk
to ultimate recovery.

60. Fifth, in addition to the myriad specific factual and legal issues that Counsel knew
this highly complex case would spawn, they also knew from the outset that they would have to
contend with highly skilled adversaries who, given the stakes, would defend the case vigorously,
with extensive resources at their disposal. Counsel had to be prepared to embark on a highly
contested litigation over many years, which proved to be the case.

61. Finally, Counsel knew at the outset that even if they ultimately overcame the above
obstacles, obtained a judgment on liability, and then achieved a favorable result as to damages,
any such judgment was highly likely to be appealed with the risk that an appellate court would
reverse the liability finding, or reduce or eliminate damages altogether.

62. Plaintiffs and Counsel overcame those risks to achieve the Settlement. Importantly,
even after fifteen years of litigation, a number of significant hurdles remained to be cleared in the

absence of Settlement, before relief could be secured.
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63. The still-pending cross-motions concerning Section 20.12 raised both the
termination and cap arguments. If Defendants were to prevail on their termination argument in the
cross-motions, it would be fully dispositive of the case in their favor and the Class would recover
nothing. If the Plaintiffs were to prevail on the termination argument, but Defendants nonetheless
prevailed on the cap argument, the Class’s damages, according to the Defendants’ damages expert,
would be far less than the $80,000,000 Settlement amount. While Plaintiffs are confident they have
strong arguments with expert support to counter Defendants’ positions, Defendants also have
expert support for their positions, and damages have yet to be addressed by any judge.

64. In addition, Defendants consistently made clear they would appeal any adverse
rulings, which would ensure several more years of litigation before Plaintiffs could secure a
recovery, if any.

C. The Settlement is Fair and Reasonable When Considered in Light of the Risks.

65. The Settlement is fair and reasonable in that it provides the outstanding recovery
described above, an immediate and certain benefit to the Class of elderly retirees rather than the
mere possibility of a recovery after additional years of litigation and appeals, while avoiding all of
the above-mentioned risks, including that Defendants would prevail on liability and thus defeat
Plaintiffs’ claims outright.

66. The Settlement is also reasonable when considered in relation to the range of
potential recoveries had Plaintiffs and Class Counsel prevailed on liability. As explained above,
the parties’ experts presented damages figures that substantially differed, the Defendants’ cap
argument could have reduced damages of both Participants and Non-Participants substantially, and
the Non-Participants faced causation arguments unique to them that could lead to them recovering

no damages at all even if liability were proven.
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67. Because the Settlement does not include Defendants’ agreement to provide
premium-free retiree health coverage to Class Members going forward, Class Representatives and
Class Counsel considered the present value of such relief when negotiating the Settlement.

68. In this regard, it is also worth noting that over 99.5 percent of the living Class
Members are above the age of 65, and thus qualify for Medicare. As a result, they no longer need
to look to the Trust for the full scope of their health coverage, and have the option of obtaining
premium-free Medicare Advantage plans from other providers, thus limiting the value of
injunctive relief.

69. Moreover, given Defendants’ steadfast refusal to provide premium-free health
coverage going forward as part of any settlement, such relief could only be obtained by litigating
the case to conclusion (with all the above-described risks), during which time hundreds more Class
Members can be expected to pass away. Even those Class Members who outlive the litigation
would still have to wait those several additional years before receiving the benefit of injunctive
relief.

70. Thus, the Class Representatives and Class Counsel determined that a settlement
providing guaranteed and substantial monetary relief to Class Members now was more valuable
than the uncertain possibility of premium-free health coverage going forward for the ever-
diminishing number of living Class Members.

71. For all of these reasons, based on a thorough understanding of the evidentiary
record, the legal and factual arguments on liability and damages, and the litigation risks in the
absence of settlement, the Class Representatives and Class Counsel strongly support final approval

of the Settlement.
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IV.  PLAN OF DISTRIBUTION

72. Records maintained by Defendants were used to quantify each Class Member’s
Claim for the period July 1, 2009, through March 31, 2023 (“Claim Period”). For each month
during the Claim Period that a Class Member paid a premium to the Trust Defendants and
participated in the Trust Defendants’ health plan, the Class Member is referred to as a
“Participant.” A Participant’s Claim is calculated based on the amount of premium paid to obtain
such coverage.

73. For each month during the Claim Period that a Class Member did not pay the
premium and therefore did not obtain coverage from the Trust Defendants, the Class Member is
referred to as a “Non-Participant.” A Non-Participant’s Claim is based on the amount of premium
that could have been paid by the Class Member to obtain coverage from the Trust Defendants.

74. The calculation of the Non-Participant Claims is supported by Class Counsel’s
analysis of the legal and evidentiary strengths and weaknesses of the Non-Participant Claims,
including the fact that Defendants have asserted unique legal and factual defenses to the Non-
Participant Claims not applicable to Participant Claims, and that any measure of Non-Participant
Claims must rely upon actuarial assumptions and calculations, while the Participant Claims do not.
Class Counsel consulted with Milliman, a leading, worldwide actuarial firm, to determine the
appropriate measure of Non-Participant Claims.

75. Some Class Members paid premiums and obtained coverage during some but not
all of the Claim Period. Class Members who paid premiums and obtained coverage for some but
not all of the Claim Period are Participants during the months they paid premiums, and Non-
Participants during the months they did not. By way of example, if a Class Member paid $20,000

of premiums and obtained health coverage from the Trust Defendants for several years during the
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Class Period, the Class Member would have a Participant Claim of $20,000. If in the other years
during the Class Period the same Class Member did not take coverage but could have paid $5,000
of premiums to obtain such coverage, the Class Member would have a Non-Participant Claim of
$5,000, for a total Class Member Claim of $25,000.

76. The Net Settlement Fund will be divided among the Class Members based on the
ratio of each Class Member’s Claim to the sum of all Class Members’ Claims. The sum of all Class
Member Claims calculated as set forth above is $89,127,654. Thus, assuming a Net Settlement
Fund of $53,000,000 (after Notice and Administration expenses, taxes and tax expenses, attorneys’
fees and costs, and Service Awards), a Class Member with a Claim of $25,000, will receive an
initial distribution of $14,866.32 ($25,000 + $89,127,634 x $53,000,000).

77. Any balance remaining in the Net Settlement Fund after the initial distribution (for
example, due to unclaimed funds) will, if feasible and economical, be redistributed among Class
Members. Settlement Agreement, 9 5.4. Any de minimis amount remaining in the Net Settlement
Fund after all distributions that is not feasible or economical to redistribute, will be donated to an
appropriate non-sectarian, non-profit charitable organization(s) serving the public interest as
approved by the Court. There will be no reversion of remaining funds to Defendants.

78. The proposed Plan of Distribution is a fair and adequate method for distributing the
Settlement Amount to Class Members. The Class Representatives and Class Counsel strongly
support its approval by the Court.

V. COMPLIANCE WITH THE COURT’S PRELIMINARY APPROVAL ORDER
REQUIRING THE ISSUANCE OF NOTICE TO THE CLASS

79.  The Class Representatives and Class Counsel have to date fully complied with all

requirements of the Preliminary Approval Order.
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80. Class Counsel solicited bids and ultimately retained Kroll Settlement
Administration LLC, as Claims Administrator. Notice to the Class Members was provided by the
Claims Administrator consistent with the Court’s Preliminary Approval Order. The Notice
informed Class Members of the terms of the Settlement, and the attorneys’ fees and costs and
Service Awards now being sought, and provided instructions on how to file an objection to those
amounts. The Notice informed Class Members how to submit change of address forms, advised
surviving spouses and other relatives how to obtain amounts owed to deceased Class Members,
and provided information about the Final Approval Hearing.

81. The Notice also informs Class Members that if the Settlement is approved, they
will be bound by the Releases contained in the Agreement.

82. More details about the Notice to the Class are set forth in the Declaration of Scott
M. Fenwick (“Kroll Declaration’), submitted contemporaneously in support of the Final Approval
Motion and Class Counsel’s Fee Application.

83. The substance and means of providing the Notice were approved by the Court in
its Preliminary Approval Order, and fairly apprises Class Members of their rights with respect to
the Settlement, and therefore is the best notice practicable under the circumstances. As such, it
complies with the Court’s Preliminary Approval Order, Illinois law, and due process.

84. Class Counsel and the Claims Administrator have also maintained separate
Settlement websites with settlement information and links to Settlement-related documents, and
have spoken and corresponded with hundreds of individual Class Members about the Settlement.

85. The deadline in the Preliminary Approval Order for Class Members to file
objections to the Settlement, including to the requested attorneys’ fees and costs and Service

Awards, is September 25, 2023.
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86. To date, just one written objection to the Settlement has been received on behalf of
a single Class Member, which will be addressed in Plaintiff’s Reply Memorandum, due October
9, 2023, along with any other written objections that may be received after this filing.

87. To date, no objections have been received to the requested attorneys’ fees and costs
or Service Awards.

88. Class Counsel also will appear at the final approval hearing to defend the Settlement
and present the Fee Application.

89. In the event the Court grants final approval of the Settlement, Class Counsel will
continue to work with the Claims Administrator to handle matters related to Settlement
administration and the distribution of the Net Settlement Fund to the Class Members. It is expected
it may take four to six months after final approval to complete the Settlement administration and
final distribution. Having stood with the Class for many years, Class Counsel will continue to serve
the Class until all tasks are completed.

VI. FEE APPLICATION

90. RC, the law firms of Dowd, Bloch, Bennett, Cervone, Auerbach & Yokich LLP
(“Dowd”) and Klausner, Kaufman, Jensen & Levinson (“Klausner”), and attorney Mark W. Solock
(collectively, “Counsel”), have at different times represented individual plaintiffs and the Class. In
addition to seeking final approval of the Settlement, Class Counsel is applying to the Court to
award attorneys’ fees to Counsel of 33’ percent of the Settlement Fund. Counsel also seek
reimbursement from the Settlement Fund for costs in the amount of $485,682.42, and Class
Counsel has applied on behalf of the Class Representatives for payment from the Settlement Fund
for Service Awards for Jerry Williams ($55,000), Larry Whitehead ($10,000), and Stewart Cooke

($10,000).
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A. Attorneys’ Fees

91. Plaintiffs and Counsel entered into written retainer agreements in which Counsel
agreed to represent Plaintiffs on a purely contingent basis, to be paid only in the event of a
recovery. Those agreements provide for an attorneys’ fee of 33’4 percent of any recovery, and 40
percent in the event of an appeal. The Litigation, of course, has already included successful appeals
to the Illinois Appellate Court and the Illinois Supreme Court.

92. RC is a boutique state and federal commercial litigation firm with over thirty-five
years of experience in complex litigation and class actions such as this. Notwithstanding its small
size, it has obtained hundreds of millions of dollars in settlements and judgments for its clients.
Professional biographies of the four principal RC attorneys who have worked on the Litigation are
attached as Exhibit A hereto. Additional information about RC can be found on our website,

www.robinsoncurley.com.

93. RC attorneys have decades of experience litigating complex commercial cases,
including class actions, in Illinois and nationally, and have tried complex cases to verdict. This has
included litigation involving state pension and retirement systems, health insurance issues, and the
duties and obligations of boards of trustees and directors. Summaries of some of the relevant class
action and other complex cases RC has worked on are attached as Exhibit B hereto. These
summaries were prepared at my direction from records of the firm and are true and correct to the
best of my knowledge, information, and belief.

94, RC served as lead counsel when it joined the Litigation in federal court; served as
lead counsel in this Court from 2011 to 2012, and again from 2017 to the present; and as sole Class
Counsel since 2020. By agreement of Counsel, I have served as lead counsel throughout RC’s

participation in the Litigation.
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95. Dowd represents public and private pension and health funds and international
and local unions. The firm served as lead counsel in a successful class action involving municipal
employees denied pension credits, whistleblowers in a successful 12-year gui tam suit to recover
government losses, and public employees on leave whose Pension Protection Clause rights and
benefits had been diminished and were recovered. Additional information about Dowd can be

found on its website, www.laboradvocates.com. Dowd participated in the federal court action; in

this Court from 2011 until 2012; as lead counsel in the Illinois Appellate Court and Illinois
Supreme Court proceedings; and again in this Court in 2017 before it withdrew as the result of a
conflict that developed after the Matthews remand.

96. Klausner specializes in representing public employee retirement systems and has
provided legal services to more than 200 state and local government retirement systems in more
than 30 states and territories. It has substantial litigation experience in both the prosecution and
defense of federal and state class actions, including the successful defense of the Kentucky
Retirement Systems in the United States Supreme Court. Additional information about Klausner

can be found on its website, www.klausnerkaufman.com. Klausner participated in the Illinois

Appellate Court and Illinois Supreme Court proceedings.?

97. The fees sought in this petition will compensate the three firms and Mr. Solock --
each of whom brought particular strengths and experience to the case -- for their service to the
Class and contributions toward creation of the common fund. No duplication of effort between the
firms occurred at any time. Counsel have agreed to a method, approved by Plaintiffs, for allocating

any fee award.

2 Attorney Mark W. Solock represented individual plaintiffs for a brief time very early in the case.
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i. Counsel’s Efforts in the Face of Substantial Risks of Non-Payment

98. The requested attorneys’ fee award of 33%5 percent of the Settlement would fairly
and adequately compensate Counsel for (i) agreeing to represent the Class on a wholly contingent
basis despite substantial risks, (ii) the substantial expenditure of time and resources, including tens
of thousands of attorney and paralegal hours, and hundreds of thousands of dollars advanced in
out-of-pocket costs, and (iii) ultimately obtaining for the Class an outstanding settlement
notwithstanding those risks.

99. Counsel undertook to represent the Plaintiffs on a wholly contingent basis and
advanced substantial litigation costs, knowing full well that the claims faced significant obstacles
such that they might not get paid at all. From the outset, they understood the Litigation would be
complex, expensive, and lengthy, with no guarantee of ever being compensated for the substantial
investment of time and money the case would require. The abundant risks (including the risk of
losing on fully dispositive motions) are discussed in detail above, and were apparent to Counsel
when they took on the engagement.

100. In undertaking that responsibility, Counsel took on the obligation to ensure that
sufficient resources were dedicated to the prosecution of the Litigation, including the considerable
litigation costs a case like this requires. The impact of working on a solely contingent basis was
felt particularly strongly in this instance, where Counsel worked without compensation for fifteen
years, and advanced $485,682.42 in costs for the benefit of the Class, in addition to the overhead
cost of attorneys, staff, and other resources needed for the Litigation.

101.  As explained in detail above, Counsel vigorously advocated on behalf of the Class
over the fifteen-year course of the Litigation—from the investigation of the claims, through the

filing of complaints in two different courts, through appeals to the Illinois Appellate Court and
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[llinois Supreme Court, and then after remand through several years of discovery (fact and expert),
motion practice, and a contested damages hearing, followed by months of negotiations that
ultimately produced the Settlement.

102. RC as Class Counsel has continued to work on behalf of the Class after the
Settlement was reached. This has included drafting the Settlement Agreement and negotiating its
wording with Defendants’ counsel; working with Milliman to develop and implement the Plan of
Distribution; hiring the Escrow Agent and Claims Administrator; working with the Claims
Administrator to provide the Notice to Class Members; building a page on the RC website
dedicated to the Litigation and the Settlement; working with the Claims Administrator to create a
separate Settlement website; drafting, filing, and presenting the Preliminary Approval Motion;
drafting, filing, and presenting the Final Approval Motion and Fee Application; and responding to
inquiries from Class Members and others about the Litigation and the Settlement.

103.  Counsel have expended over twenty-one thousand hours in attorney and paralegal
time, and advanced hundreds of thousands of dollars in out-of-pocket costs. Class Counsel’s
records reflect that over 500 documents have been filed with this Court alone. This commitment
required Counsel to defer working on cases involving paying clients and redirect resources to this
case.

104. Asnoted above, Class Counsel will continue to work on the Class’s behalf until the
Settlement Fund has been distributed in full.

105. While Class Counsel believes the Court should employ the strongly favored
percentage-of-recovery approach in awarding attorneys’ fees and that the Court need not perform

a lodestar cross-check, the following table itemizes the time expended and lodestars, calculated
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pursuant to the retainer agreements with Plaintiffs, for all work performed by Counsel through and

including August 31, 2023:

Hours Lodestar
Robinson Curley P.C. 17,179.70 $12,082,599.35
Dowd, Bloch, Bennett, Cervone, Auerbach & Yokich LLC 4,084.55 2,147,771.26
Klausner, Kaufman, Jensen & Levinson 60.00 31,523.00
Mark W. Solock 9.50 3,592.43
Total 21,333.75 $14,265,486.04

106. Given the 33'5 percent attorneys’ fee requested, and based on the $80 million
Settlement Amount, the risk multiplier is 1.87 ($26,666,667.00+$ 14,265,486.04), well within the
range courts regularly approve in cases utilizing the lodestar method. Because Class Counsel will
continue to work through the final distribution to Class Members, the final multiplier will be lower.

107. The above-described substantial efforts of time and resources, in the face of the
significant risks that Counsel would not ever receive compensation for their work or be minimally
compensated, support the reasonableness of the fees requested.

108.  The request for attorneys’ fees of 33”4 percent of the Settlement Fund was included
in the Notice sent to all Class Members. As of September 11, 2023, no Class Member has objected
to the requested attorneys’ fees.

ii. The Substantial Benefits Conferred by the Settlement

109. The substantial benefits the Settlement provides, and the certain and immediate

payment of $80,000,000 plus significant anti-discrimination protections going forward, have been

described above.
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110.  That the Class Members recognize these benefits is reflected in their reaction to the
Settlement. Because Class Members who approve of the Settlement are not required to take any
action to demonstrate their support, it may fairly be presumed that all Class Members who received
the Notice and have not objected are in favor the Settlement, the Plan of Distribution, and the Fee
Application. As of the date of this filing, just one written objection to the Settlement (not the Fee
Application) has been received on behalf of a single Class Member.

111.  For the reasons stated above, the Settlement provides exceptional relief to the Class
of 6,354 retirees, especially in light of the costs, risks, and delay of further litigation. These benefits
and the Class Members’ implicit acknowledgement of them further support the requested
attorneys’ fees.

B. Costs

112.  Counsel seek reimbursement of a total of $485,682.42 for costs, $468,563.46 of
which was advanced by RC, and $17,118.96 of which was advanced by Dowd. These costs were
reasonable, necessary, and directly related to prosecution of the Litigation. Reimbursement of
these costs is appropriate and fair as they are typical of the costs courts in class actions regularly

award. The costs incurred by RC and Dowd together are categorized as follows:

CATEGORY AMOUNT
Experts/Consultants $346,579.71
Document Hosting/Management 10,713.65
Depositions/Transcripts 40,212.85
Travel 6,018.65
Computerized Legal Research 64,874.15
Photocopying/Telephones/Delivery 13,714.10
Service of Process 1,979.19
Filing Fees 1,590.12

Total $485,682.42
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113.  The costs RC advanced in the Litigation are reflected in the books and records of
RC, which are regularly prepared and maintained in the ordinary course of business. These records
are prepared from expense vouchers, check records, and other source materials, and are an accurate
record of the expenses incurred and paid by RC. I understand based on representations made to
me that this is true for Dowd’s expenses as well.

114. RC and Dowd advanced these costs at their own substantial risk, and with no
guarantee of receiving any reimbursement, let alone any remuneration whatsoever. These expenses
were necessary to effectively prosecute the Litigation, were reasonable, and in line with typical
expenses incurred in complex litigation and class action cases.

115. For example, Plaintiffs’ damages expert Susan Taranto is a Principal and
Consulting Actuary at Milliman, and Managing Partner of the New York Region Employee
Benefits Practice with extensive experience in pension and retiree health benefit plans. Her
services were necessary to assist Class Counsel in evaluating and calculating damages, responding
to Defendants’ damages arguments, and in formulating the Plan of Distribution. Likewise, for
example, obtaining transcripts from depositions and court hearings was necessary and constitutes
a typical expense that courts regularly reimburse.

116. The Notice sent to all Class Members estimated costs of $480,000, just slightly
below the final amount being sought. As of September 11, 2023, no Class Member has objected
to the requested expense reimbursement.

C. Service Awards

117. Class Counsel also requests Service Awards for Jerry Williams ($55,000), Larry

Whitehead ($10,000), and Stewart Cooke ($10,000).> Each Class Representative worked with

3 Former Plaintiff and Class Representative Stewart Cooke recently passed away. On

June 30, 2022, his only child, Stewart Cooke, III substituted into the case as Special Representative of the
27
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Class Counsel to represent the interests of the Class and actively contributed to the creation of the
common fund.

118. For Mr. Williams, this has been a fifteen-year commitment, as he was one of the
original Plaintiffs when the claims were first filed in federal court. Mr. Williams’s work over that
fifteen-year period has included: (1) retaining and working directly with Counsel on substantive
issues and strategy, including hundreds of meetings, phone calls, and emails; (2) using social media
and holding meetings to keep retirees informed of the status of the case, and responding to
hundreds of inquiries from Class Members about the Litigation and the Settlement; (3) responding
to multiple discovery requests from Defendants, including interrogatories, supplemental
interrogatories, and document requests; (4) providing affidavits; (5) preparing for and sitting for
his deposition; and (6) attending the damages hearing in April 2022. I have personal knowledge
of Mr. Williams’s efforts, having worked closely with him throughout the Litigation, and can attest
that his work was instrumental in prosecuting the Litigation and obtaining the Settlement for the
benefit of the Class, exceeding the time and effort of class representatives in other class actions of
which I am aware. See also generally Williams Dec.

119. Talso have personal knowledge that Mr. Whitehead and Mr. Cooke, who joined the
litigation as Plaintiffs in 2017, also met multiple times with Class Counsel to discuss substantive
issues and strategy, helped to keep Class Members informed, responded to multiple discovery
requests, provided affidavits, and gave deposition testimony.

120. In my opinion, each of the Class Representatives, through their respective

commitments of time and effort over the period of many years, and their willingness to undertake

Estate of Stewart Cooke “solely to continue prosecuting claims for the benefit of the estate of Stewart
Cooke,” and not as a Class Representative. Agreed Order, June 30, 2022. The portion of the Service
Award allocated to Stewart Cooke will be paid to Stewart F. Cooke, II1.
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the responsibilities as representative plaintiffs in this complex class action, conferred substantial
benefits to the Class, meriting the requested Service Awards.

121.  The request for total Service Awards of $75,000 was included in the Notice sent to
all Class Members. As of September 11, 2023, no Class Member has objected to the requested
Service Awards. Messrs. Williams, Whitehead and Cooke I1I agree to the division of the requested
$75,000 for Service Awards.

Under penalties as provided by law pursuant to Section 1-109 of the Illinois Code of Civil
Procedure, the undersigned certifies that the statements set forth in this instrument are true and
correct, except as to matters therein stated to be on information and belief and as to such matters
the undersigned certifies as aforesaid that he verily believes the same to be true.

Dated: September 11, 2023 /s/ C. Philip Curley
C. Philip Curley
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I1.

C. Philip Curley

A.

Bar Admissions

1. linois (1979)

2. U.S. Supreme Court

3. U.S. Court of Appeals, 7th Circuit
4. N.D. IIL

Education

1. Northwestern University (B.A. 1976)

2. National Law Center, George Washington University (J.D. 1979)
a. Graduated with Honors
b. Order of the Coif

Employment

1. Robinson Curley P.C., Founding Shareholder (1987)
2. Burke & Smith Chartered, Associate (1981-87)

3. Rooks, Pitts, Fullager & Poust, Associate (1979-81)

Awards and Recognition
1. Illinois Super Lawyer (Civil Litigation)
2. Leading Lawyers of Illinois (Commercial Litigation, Insurance)

Alan F. Curley

A.

Bar Admissions

1. Illinois (1985)

2. U.S. Supreme Court

3. U.S. Courts of Appeals, 4th, 5th, 6th, 7th Circuits
4, N.D. Il

Education
1. Tulane University (B.A. 1981)
2. John Marshall Law School (J.D. 1985)
a. Graduated with Highest Distinction
b. John Marshall Law Review, Lead Articles Editor

Employment

1. Robinson Curley P.C., Associate (1988); Shareholder (1992)

2. Sidley & Austin, Associate (1986-88)

3. Hon. W. Eugene Davis, U.S. Court of Appeals, 5th Circuit, Law Clerk
(1985-86)

4. Sidley & Austin, Summer Associate (1984, 1985)

Awards and Recognition
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1. Leading Lawyers of Illinois (Commercial Litigation)

I11. Alan R. Dolinko

A.

Bar Admissions

1. Ilinois (1986)

2. U.S. Courts of Appeals, 3rd, 7th Circuits
3. N.D. Ill. (Trial Bar)
4.

C.D. IIL
Education
1. University of Illinois at Champaign — Urbana (B.S. 1983)
a. Graduated with Highest Honors
b. James Brady Award for Political Journalism
2. DePaul University College of Law (J.D. 1986)
a. Graduated with Honors
b. DePaul Law Review
Employment

1. Robinson Curley P.C., Partner (2003); Shareholder (2006)

2. Chuhak & Tecson, P.C., Associate (1990-94); Partner (1994-03)

3. Sidley & Austin, Summer Associate (1985); Associate (1986-90)

4 New Trier Township High School District 203 Board of Education,
elected Board Member (2009-2017); President (2012-15)
a. Lead negotiator for School Board with teacher’s union on three

collective bargaining agreements, including health benefits.

5. Wilmette Public Schools District 39 Board of Education, Elected Board

Member (2001-09); President (2001-09)

Awards and Recognition
1. [llinois Super Lawyer (Business Litigation)

IV.  Robert L. Margolis

A.

Bar Admissions

linois (1995)

New York (1989)

U.S. Supreme Court

U.S. Courts of Appeals, 6th, 7th Circuits
N.D. IIL

S.D.N.Y.

E.D.N.Y.

Nk =
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Education

1. Duke University (B.A. 1985)

2. University of Chicago Law School (J.D. 1988)
a. Mandel Legal Aid Clinic

Employment
1. Robinson Curley P.C., Associate (1995); Partner (2006); Shareholder
(2021)

2. Gold Farrell & Marks (NY), Associate (1990-93)
3. Proskauer, Rose, Goetz & Mendelson (NY), Associate (1988-90)

Board Memberships

1. Lawyers for the Creative Arts
a. Treasurer
b. Executive Committee
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Robinson Curley P.C. — Representative Cases

A. Class Action Cases

1. United States District Court (N.D. I11.) (2016-2021) (CPC, AFC)!

Represented plaintiff state retirement system in securities fraud class action case. Matter
settled with a recovery of $27 million for the class.

2. United States District Court (N.D. Il1.) (2007-2010) (CPC)

Represented retirement system and pension plan as liaison counsel in securities fraud
class action case. $13 million settlement obtained after plaintiffs defeated motions to
dismiss.

3. United States District Court (N.D. I11.) (2003-2009) (CPC)

Represented state Division of Investment in securities fraud class action case.
$190 million settlement reached on eve of trial. Philip Curley was one of three lead trial
counsel.

4. Circuit Court of Cook County (2002-2004) (CPC)

Represented class of over 2,000 minority members of Chicago Board of Trade in breach
of fiduciary duty case against full members. Settled after protracted litigation and
successful summary judgment appeal, yielding value of $800 million to class, an
average of $363,000 per class member.

5. United States District Court (E.D.N.Y.) (2000-2005) (ARD)
Represented insecticide manufacturer in large class action mass tort case.

6. United States District Court (N.D. I11.) (1999-2002) (CPC, RLM)

Served as lead counsel in securities fraud class action case. Resulted in settlement of
approximately $25 million for plaintiff class.

! Parentheticals refer to court, years Robinson Curley P.C. (“RC”) attorneys were involved in the

case, and initials of RC attorneys who worked on the case. “CPC” refers to C. Philip Curley; “AFC”
refers to Alan F. Curley; “ARD” refers to Alan R. Dolinko; and “RLM” refers to Robert L. Margolis.
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United States District Court (N.D. I11.) (1997-2001) (RLM)

Represented investment arm of state pension funds in securities fraud class action case.
The case settled for over $60 million in 2001.

Other Complex Litigation and Matters
United States District Court (2021-present) (AFC, ARD)

Representing court-appointed Independent Fiduciary of more than 3,000 ERISA-
governed employer-sponsored health benefit plans with tens of millions of dollars in
medical claims, all now being liquidated.

United States District Court (N.D. I1l.) (2017-present) (CPC, AFC, RLM)

Representing Independent Fiduciary of health care benefit plans shut down by the
United States Department of Labor. Assisting Independent Fiduciary with DOL and
ancillary professional liability litigation and estate administration. Multiple settlements
achieved thus far totaling approximately $7 million.

Insurance Company, in Liquidation (2016-2018) (CPC, AFC, RLM)

Represented liquidator of insolvent insurance company in claims against former
directors and officers. Pre-filing settlement of $4,750,000 reached in February 2018
after two-day mediation involving ten law firms.

Insolvent Financial Institutions Investigations and Litigation (2009-2018) (CPC, AFC,
ARD, RLM)

Represented receiver of multiple insolvent financial institutions in several states in
professional liability investigations and litigation. Over $12 million of cash recoveries
obtained.

United States District Court (N.D. Il1.) (2008-present) (AFC, RLM)

Represented bankruptcy trustee and minority shareholders of European corporation
victimized by complex racketeering scheme. Claims were filed against the company’s
majority sharecholders and their attorneys. Judgment of $413 million entered against
majority shareholders as litigation sanction, affirmed by the Seventh Circuit. Collection
efforts in Europe are ongoing. Attorney case settled favorably for clients.

Illinois State Court (2013-2014) (CPC)

Represented Trustee of bankruptcy liquidating trust in Illinois state court against
company’s former officers and directors. Claims settled favorably for the Trustee.
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10.

11.

12.

13.

14.

Insurance Company, in Liquidation (2011- 2014) (AFC, RLM)

Represented liquidator of insolvent nursing home liability insurer in separate litigations
against defalcating reinsurance intermediary and former officers and directors. Both
cases settled favorably for the estate.

United States District Court (E.D. Mich.) (2010-2013) (CPC, RLM)

Represented mortgage lender victimized by complex mortgage fraud scheme in RICO
and state-law action against numerous perpetrators. Case settled favorably for the client.

Insurance Companies, in Liquidation (2000-2012) (CPC, AFC, RLM)

Represented liquidator of three insolvent insurance companies in national and
international litigation to recover funds looted by notorious felon. Over $168 million of
cash recoveries achieved for the insurance companies and affiliated companies’ estates.

Circuit Court of Cook County (2005- 2010) (ARD)

Represented cost containment consultant seeking a fee arising out of advice given in
connection with large self-funded insurance plan. Bench trial judgment awarded in the
amount of $1,387,999; upheld on appeal.

Insurance Company, in Liquidation (2005-2009) (CPC, AFC, RLM)

Represented liquidator of three insolvent insurance companies in cases against officers,
directors, attorneys, and auditors. Over $12 million in cash and non-cash settlements
obtained.

Insurance Company, in Liquidation (1992-2006) (CPC, AFC, RLM)

Represented liquidator of insolvent insurance company in case against officers,
directors, attorneys, and auditor. Obtained $6 million of settlements from attorneys and
auditors. Obtained verdict of $13.6 million against directors and officers after lengthy
jury trial.

Insurance Company, in Liquidation (2001-2003) (CPC, ARD)

Represented liquidator of insolvent insurance company in accounting malpractice case.
Obtained jury verdict after three-week trial in excess of accounting firm’s malpractice
coverage.

Employees Association Trust, in Receivership (1996-2002) (AFC)
Represented Independent Fiduciary of insolvent union health and welfare benefit plan in

professional liability claims against the Trust’s former trustees, agents, attorneys,
accountants, and reinsurers, all of which were successfully settled.
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IN THE CIRCUIT COURT OF COOK COUNTY, ILLINOIS
COUNTY DEPARTMENT, CHANCERY DIVISION

Jerry Williams and Larry Whitehead,
Individually and on Behalf of All Others
Similarly Situated; and Stewart F. Cooke, 111,
as Special Representative of the Estate of
Stewart Cooke,

Plaintiffs,
Case No. 11-CH-15446

V. Calendar 9

)
)
)
)
)
)
)
)
)
)

Retirement Plan for Chicago ) Hon. Cecilia A. Horan
Transit Authority Employees; )
Board of Trustees of the )
Retirement Plan for Chicago )
Transit Authority Employees; )
Retiree Health Care Trust; and )
Board of Trustees of the )
Retiree Health Care Trust, )
)
)

Defendants.

DECLARATION OF SCOTT M. FENWICK
OF KROLL SETTLEMENT ADMINISTRATION LLC
IN CONNECTION WITH FINAL APPROVAL OF SETTLEMENT

I, Scott M. Fenwick, declare as follows:

INTRODUCTION

1. | am a Senior Director of Kroll Settlement Administration LLC (“Kroll”),! the
Claims Administrator appointed in the above-captioned case, whose principal office is located at
2000 Market Street, Suite 2700, Philadelphia, Pennsylvania 19103. | am over 21 years of age and

am authorized to make this declaration on behalf of Kroll and myself. The following statements

! Capitalized terms used but not defined herein shall have the meanings ascribed to them in the
Settlement Agreement (as defined below).
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are based on my personal knowledge and information provided by other experienced Kroll
employees working under my general supervision. This declaration is being filed in connection
with final approval of the Settlement.

2. Kroll has extensive experience in class action matters, having provided services in
class action settlements involving antitrust, securities fraud, labor and employment, consumer, and
government enforcement matters. Kroll has provided notification and/or claims administration
services in more than 3,000 cases.

BACKGROUND

3. Kroll was appointed as Claims Administrator to provide notice and administration
services in connection with that certain Class Action Settlement Agreement (the “Settlement
Agreement”) entered into in connection with the above-captioned case. Procedures employed by
Kroll in connection with the Settlement have and will include: (a) receiving and analyzing a data
file provided by Milliman identifying Class Members (the “Class List”); (b) creating a Settlement
website; (c) establishing a Settlement toll-free telephone number; (d) establishing a post office box
for the receipt of Settlement-related mail; (e) preparing and sending the Notice of Proposed Class
Action Settlement (the ‘“Notice™) via first-class mail; (f) receiving and processing mail with
forwarding addresses for Class Members from the United States Postal Service (“USPS”);
(9) receiving and processing undeliverable mail without a forwarding address from the USPS;
(h) receiving and processing “Change of Address Forms” and “Proof of Kinship Forms”; (i)
receiving and processing inquiries; (j) distributing the Settlement Fund as provided in the
Settlement Agreement; and (k) such other tasks as Class Counsel or the Court may request Kroll

to perform.
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NOTICE PROGRAM

4. On April 26, 2023, Kroll designated a dedicated post office box with the assigned
mailing address Williams, et al. v. Retirement Plan for CTA Employes, et al., c/o Kroll Settlement
Administration LLC, PO Box 225391, New York, NY 10150-5391, to receive correspondence
from Class Members, including Change of Address Forms and Proof of Kinship Forms.

5. On April 26, 2023, Kroll established a toll-free Settlement telephone number,
(833) 747-6924, for Class Members to call and obtain additional information regarding the
Settlement by being connected to a live operator. As of September 1, 2023, 986 callers have been
connected to live operators.

6. In June 2023, Kroll developed a dedicated Settlement website entitled

www.ctaretireesettlement.com. The Settlement website “went live” on June 23, 2023, and contains

details about the Settlement, important dates, frequently asked questions, contact information for
the Claims Administrator, and copies of the Settlement Agreement, the Preliminary Approval
Order, the Notice of Proposed Class Action Settlement, the Change of Address Form, and the
Proof of Kinship Form.

7. On June 6, 2023, Kroll received a data file from Milliman containing the Class List,
which included the 6,354 Class Member names, last known physical (mailing) addresses as
maintained by Defendants, Retiree Health Care Trust (“RHCT”) member IDs, Social Security
numbers, dates of birth, dates of death, participant allocations, non-participant allocations, total
allocations, percent allocated, and “Estimated Individual Settlement Amounts.” Kroll undertook
several steps to ensure the data file was correctly loaded into the Kroll database. Kroll created data
mapping instructions identifying the data fields from the file to the corresponding fields in the

Kroll database. The data mapping instructions contained identical column headers as the data file
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from Milliman to ensure the data was uploaded accurately. Once the data was uploaded, Kroll
followed quality assurance protocols to verify that the information in the Kroll database
corresponded with the data file provided by Milliman. Additionally, in an effort to ensure that
Notice would be deliverable to Class Members, Kroll ran the Class List through the USPS’s
National Change of Address (“NCOA”) database and updated the Class List with address changes
received from the NCOA.

8. On June 23, 2023, Kroll caused the Notice to be mailed via first-class mail to the
6,354 Class Members at their last known physical address. Included with the Notice were the
Change of Address Form and Proof of Kinship Form. A true and correct copy of the Notice,
Change of Address Form, and Proof of Kinship Form as mailed are attached hereto as Exhibit A.

NOTICE PROGRAM REACH

9. As of September 8, 2023, twenty-six (26) Notices were returned by the USPS with
a forwarding address. Those twenty-six (26) Notices were automatically re-mailed to the updated
addresses provided by the USPS.

10.  As of September 8, 2023, 661 Notices were returned by the USPS as undeliverable
as addressed, without a forwarding address being provided. Kroll ran 531 undeliverable records
through an advanced address search.? The advanced address search produced 270 updated
addresses. Kroll re-mailed Notices to the 270 updated addresses obtained from the advanced
address search. Kroll conducted an additional advanced address search for the remaining 261
records that had not produced updated addresses. The additional advanced address search produced

another 116 updated addresses. Kroll re-mailed Notices to the additional 116 updated addresses

2 The remaining 130 undeliverable Notices received to date were received after the advanced address
search was run and therefore those records were not included in that search. An advanced address search
for these additional 130 undeliverable Notices is, however, in process.

4
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obtained from the additional advanced address search. Of the 386 re-mailed Notices, 115 have
been returned as undeliverable a second time.

11. In an effort to ensure that Notices were deliverable to the next of kin of deceased
Class Members, Kroll conducted an advanced relative search to identify living relatives of the
known deceased Class Members. In furtherance of that effort, Defendants also recently provided
one (1) data file for the known surviving spouses of deceased Class Members, containing RHCT
member 1Ds, deceased Class Member Social Security Numbers, names, dates of birth, and dates
of death; and the surviving spouse names, last known physical (mailing) addresses, dates of birth,
and dates of death (the “Surviving Spouse List”). Kroll is still in the process of reviewing the
advanced relative search results obtained, as well as the Surviving Spouse List provided. Following
finalized review of the data, Kroll will cause Notice to be mailed to the identified relatives and
surviving spouses of the deceased Class Members via first-class mail.

12. Based on the foregoing, Kroll has reason to believe that Notice likely reached 5,969
of the last known addresses of the 6,354 Class Members to whom Notice was mailed, after taking
into account the advanced address searches and re-mailings conducted to date, which equates to a
reach rate of the direct mail Notice of approximately 94%. This reach rate is consistent with other
court-approved, best-practicable notice programs and with Federal Judicial Center Guidelines 3
which state that a notice plan that reaches over 70% of targeted class members is considered a

high percentage and the “norm” of a notice campaign.*

3 Fed. Jud. Ctr., Judges’ Class Action Notice and Claims Process Checklist and Plain Language
Guide (2010), available at https://www.fjc.gov/sites/default/files/2012/NotCheck.pdf. The guide suggests
that the minimum threshold for adequate notice is 70%.

4 Barbara Rothstein and Thomas Willging, Federal Judicial Center Managing Class Action
Litigation: A Pocket Guide for Judges, at 27 (3d Ed. 2010).

5
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RECORDS INFORMATION UPDATES

13.  As of September 8, 2023, Kroll has received 138 Change of Address Forms and
551 Proof of Kinship Forms. Kroll is still in the process of reviewing and validating those forms.

14.  On August 31, 2023, Kroll sent deficiency letters via first-class mail to eighty-five
(85) Class Members who had submitted deficient Change of Address Forms and/or Proof of
Kinship Forms, allowing those Class Members to cure the deficient forms by September 25, 2023.
A true and correct copy of the mailed deficiency letters are attached hereto as Exhibit B and
Exhibit C respectively.

OBJECTIONS

15.  The Notice does not instruct Class Members to submit objections to the Claims
Administrator, and none have been received by Kroll.

COST OF NOTICE PROGRAM

16. As of July 31, 2023, Kroll has billed $40,955.93 for services and costs incurred as
Claims Administrator.

CERTIFICATION

Under penalties as provided by law pursuant to Section 1-109 of the Illinois Code of Civil
Procedure, the undersigned certifies that the statements set forth in this instrument are true and
correct, except as to matters therein stated to be on information and belief and as to such matters

the undersigned certifies as aforesaid that he verily believes the same to be true.

September 11, 2023 a4

SCOTT M. FENWICK
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Member ID: <<Member ID>>

IN THE CIRCUIT COURT OF COOK COUNTY, ILLINOIS
COUNTY DEPARTMENT, CHANCERY DIVISION
No. 11 CH 15446
Judge Cecilia A. Horan, Calendar 9
Williams, et al. v. Retirement Plan for CTA Employees, et al.

NOTICE OF PROPOSED CLASS ACTION SETTLEMENT

To: All Chicago Transit Authority (“CTA”) retirees who were hired on or before September 5, 2001, retired
from the CTA before January 1, 2007, and were eligible for retiree health benefits on July 1, 2009 (“Class”).

A court authorized this Notice. This is not a solicitation from a lawyer.

THIS NOTICE MAY AFFECT YOUR LEGAL RIGHTS AND PROVIDE YOU POTENTIAL
BENEFITS. PLEASE READ IT CAREFULLY.

WHAT IS THE PURPOSE OF THIS NOTICE?

This Notice is being sent in connection with a class action lawsuit involving CTA retiree health benefits (the
“Lawsuit”). You are receiving this Notice because records indicate you are a member of the above-defined
Class (“Class Member”). The purpose of this Notice is to advise you of a proposed settlement (the
“Settlement”) between the Class and Defendants, the Retirement Plan for Chicago Transit Authority
Employees (“Plan”) and its Board of Trustees (together, “Plan Defendants”) and the Retiree Health Care Trust
(“Trust”) and its Board of Trustees (together, “Trust Defendants”).

Your estimated Individual Settlement Amount is: $<<Estimated Individual Settlement Amount>>.

If the Class Member to whom this Notice is addressed is deceased, please review carefully the information
included in this Notice regarding the Proof of Kinship form required to obtain a deceased Class Member’s
Individual Settlement Amount.

This Notice provides important information that (a) explains this Lawsuit and the proposed Settlement, (b)
instructs you on how to object to the Settlement if you wish to do so, and (c) notifies you of a hearing the
Court has scheduled (“Final Settlement Hearing”) on October 23, 2023, to consider whether to give final
approval to the Settlement, including how the settlement funds will be distributed to Class Members. At the
Final Settlement Hearing, the Court will also consider the request for fees and expenses (“Fee and Expense
Application”) being made by the attorneys for the Class (“Class Counsel”), and the request for payment to the
Class Representatives of additional funds to compensate them for their time and effort spent in prosecuting
the Lawsuit (“Service Awards”). The full Class Action Settlement Agreement (“Settlement Agreement”) is
available on the Settlement website, www.ctaretireesettlement.com. Class Counsel’s Fee and Expense
Application (including the request for Class Representative Service Awards) will be available on the
Settlement website upon its filing with the Court no later than September 11, 2023.

WHAT IS THIS LAWSUIT ABOUT?

This is a class action Lawsuit in which one or more persons known as “Class Representatives” sue on behalf
of themselves and others who have similar claims. Here, the Class Representatives are CTA retirees Jerry
Williams and Larry Whitehead.® The Class Representatives sued Defendants, alleging they violated the
Pension Protection Clause of the Illinois Constitution and breached the CTA Retirement Plan Agreement by
charging the Class Members monthly premiums for health care coverage.

! Stewart Cooke passed away during the pendency of this case and is no longer a Class Representative. His son and
Estate Representative Stewart Cooke III was substituted as a Plaintiff after Mr. Cooke’s death.

ANY QUESTIONS? Contact the Claims Administrator at (833) 747-6924 or visit the Settlement website at
www.ctaretireesettlement.com
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On July 1, 2009, the Trust began charging the Class Members monthly health care premiums and the Plan
began deducting those premiums from the monthly pension checks of certain Class Members. Plaintiffs
contend in the Lawsuit that Class Members are entitled to lifetime, premium-free retiree health coverage.
Defendants have vigorously defended against these claims for 15 years, deny the claims in this Lawsuit, and
deny that they are doing anything wrong by charging the Class Members monthly premiums or otherwise.

The Class Representatives and Defendants have reached a Settlement of all claims asserted in the Lawsuit.
The Settlement has been preliminarily approved by the Court and will be the subject of a Final Settlement
Hearing. The Settlement is not an admission of liability or wrongdoing by Defendants. Because you are a
Class Member, you will receive benefits from the Settlement if the Court gives its final approval at the Final
Settlement Hearing, and after any appeals have been resolved.

WHO IS IN THE CLASS?

The Class consists of approximately 6,354 CTA retirees. You are receiving this Notice because records
maintained by Defendants establish that you meet the Class definition above and are therefore a Class
Member, or you are the surviving spouse of a deceased Class Member. When notice of the Court’s
certification of the Class was mailed to you in October 2020, you did not elect to exclude yourself from the
Class, but chose to remain a part of the Class.

If the Class Member to whom this Notice is addressed is deceased, a court-appointed estate representative,
surviving spouse or relative of the deceased Class Member (“Estate Representative”) may be entitled to
receive the Class Member’s Individual Settlement Amount by following the instructions set forth included
with this Notice.

WHY IS THERE A SETTLEMENT?

The Court has not decided this Lawsuit in favor of the Class or Defendants. While you may be aware that
there have been various rulings by the Court throughout this litigation in favor of either the Class or
Defendants, the Court never issued a final ruling resolving the claims or defenses of the parties in the Lawsuit.
Instead of continuing the litigation and obtaining a final decision, both sides have agreed to a Settlement. By
settling, they avoid the costs and delay of a trial and likely appeals, and settlement benefits go to the Class
Members now. The Class Representatives and Class Counsel feel strongly that this Settlement is in the best
interests of the Class Members, taking into account the benefits of the Settlement, the uncertain outcome and
the risks of continuing to litigate this highly complex case, and the extensive delay in obtaining relief for the
Class if the Lawsuit continues, even if Plaintiffs prevail.

DOES A LAWYER REPRESENT ME IN THE LAWSUIT?

Yes. All Class Members are represented by Class Counsel Robinson Curley P.C., whose contact information
is included at the end of this Notice. If you want to be represented by your own lawyer, you may hire one at
your own expense but it is not necessary.

WHAT ARE THE PRINCIPAL TERMS OF THE SETTLEMENT?

The principal terms of the proposed Settlement are as follows:

A. Settlement Fund: If the Settlement Agreement gains final approval from the Court, the Trust will
pay $80,000,000 to fully and finally settle the entire case. This is the total amount that will be paid
on behalf of all Defendants to settle the case.

ANY QUESTIONS? Contact the Claims Administrator at (833) 747-6924 or visit the Settlement website at
www.ctaretireesettlement.com
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Before the Settlement funds are divided among the Class Members and their Estate
Representatives, amounts approved by the Court will be deducted for the following:

(@) the cost to send this Notice and distribute the settlement funds (“Notice and Administration
Expenses”);

(b) any taxes owed by the Settlement Fund;

(c) up to 33Y percent of the Settlement Fund for the attorneys’ fees of Class Counsel for their work
on the case for 15 years;

(d) reimbursement of approximately $480,000 of costs and expenses advanced by Class Counsel
in the case; and

(e) a combined total of up to $75,000 for Service Awards to the three Class Representatives (or
their heirs) to compensate them for their substantial time and effort in prosecuting the case and
making this Settlement possible.

The amount of Settlement funds remaining after the above deductions is referred to as the “Net
Settlement Fund.”

. Settlement Payments: Each Class Member will be eligible to receive a payment from the Net

Settlement Fund in accordance with the Plan of Distribution set forth below in this Notice.

. Release: Each Class Member will release certain claims against Defendants and their Related

Parties (as defined in the Settlement Agreement). This is referred to as the “Release.” If the
Settlement is approved, all Class Members will be deemed to have released any and all claims that
were brought or could have been brought in the Lawsuit. This includes claims arising from the
charging of premiums by the Trust for retiree health coverage both in the past and the future,
subject to the anti-discrimination provision described below in Section D. If final approval is
given, you may not assert any of these claims in any other lawsuit or proceeding. This includes
any other lawsuit or proceeding already in progress. The final judgment order entered by the Court
in this case will bind all Class Members.

The Release is effective and binding as to every Class Member who did not request exclusion from
the Class in accordance with the Class Notice sent in October 2020, regardless of whether the
Class Member receives and cashes a settlement payment check.

. Future Allowed Actions By the Plan and the Trust To Charge or Deduct Premiums: Under the

terms of the Settlement Agreement, for those Class Members who elect to obtain or continue
coverage from the Trust in the future, the Trust may continue to charge a monthly premium and
the Plan may continue to deduct those premiums from the pension checks of retirees who pay for
health care coverage through a pension deduction. The Settlement Agreement has no impact on
the Trust’s current () eligibility requirements for retiree coverage of Class Members, (b) eligibility
requirements for dependents and surviving spouses of Class Members, or (c) ability to charge
retirees a premium for individual retiree and/or dependent and surviving spouse health care
coverage. This means the Trust may maintain or even increase the current premium levels charged
to Class Members, their surviving spouses and dependents. The Settlement requires, however, that
the Trust not discriminate against Class Members by imposing more stringent eligibility rules, or
by charging Class Members higher premiums, deductibles, co-pays, or out-of-pocket limits for

ANY QUESTIONS? Contact the Claims Administrator at (833) 747-6924 or visit the Settlement website at

Www.ctaretireesettlement.com
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retiree, surviving spouse or dependent coverage, than it charges non-Class retirees who are
similarly situated to Class Members.

E. Dismissal of the Lawsuit: All claims in the Lawsuit will be dismissed with prejudice.

Sections A-E above provide only a general summary of the proposed Settlement. You may consult the
Settlement Agreement for more information about the exact terms of the Settlement. The Settlement
Agreement is available at the Settlement website, www.ctaretireesettlement.com.

HOW ARE INDIVIDUAL SETTLEMENT AMOUNTS CALCULATED?

Determination of Individual Settlement Amounts (Plan of Distribution):

Your estimated Individual Settlement Amount is set forth on the first page of this Notice. It is only an estimate
because your final Individual Settlement Amount may be higher or lower depending on the full amount of the
Notice and Administration Expenses incurred, the Court's rulings with respect to the Fee and Expense
Application and Service Awards, and whether certain Class Members or their Estate Representatives cannot
be found or fail to cash or deposit their settlement checks. Each Class Member’s final Individual Settlement
Amount will be determined as follows:

1. Determining Each Class Member’s “Claim”: The starting point for quantifying each Class Member’s
Individual Settlement Amount is determining the amount of each Class Member’s individual “Claim.”

2. Time Period for Claim Determinations: Claim amounts will be determined for the period beginning
July 1, 2009, and ending on March 31, 2023 (“Claim Period”).

3. Participant and Non-Participant Claims:

a. To understand how the amount of each Class Member’s Claim will be determined, there are a
couple of important items to understand.

e During the Claim Period, the premiums paid by retirees covered only approximately one-third
of the actual cost of health coverage provided to retirees. In other words, even after imposing
the premiums, the Trust subsidized (paid) approximately two-thirds of the cost of coverage for
retirees.

e The Class consists of some Class Members who paid premiums and obtained coverage from
the Trust for the entire Claim Period, others who elected not to obtain coverage from the Trust
and never paid premiums during the Claim Period, and others who paid premiums and obtained
coverage during some but not all of the Claim Period.

e For each month during the Claim Period that a Class Member paid a premium to the Trust and
participated in the Trust’s health plan, the Class Member is referred to as a “Participant.”

e For each month during the Claim Period that a Class Member did not pay the premium and
therefore did not obtain coverage from the Trust, the Class Member is referred to as a “Non-
Participant.”

e Class Members who paid premiums and obtained coverage for some but not all of the Claim
Period are Participants during the months they paid premiums, and Non-Participants during
the months they did not.

ANY QUESTIONS? Contact the Claims Administrator at (833) 747-6924 or visit the Settlement website at
www.ctaretireesettlement.com




FILED DATE: 9/19/2023 10:13 AM 2011CH15446

b. Calculation of Each Class Members’ Participant Claim:

Participants paid the premiums and thereby obtained the full value of the Trust’s health coverage (including
the subsidized portion). Therefore, for each month during the Claim Period that a Class Member paid a
premium to the Trust and participated in the Trust’s health plan, the Class Member or Estate Representative
will have a claim equivalent to the amount of premium paid to obtain such coverage. The total of such monthly
amounts is the Class Member’s “Participant Claim.” Records maintained by Defendants have already been
used to quantify these amounts and you need not provide any evidence to support them.

c. Calculation of Each Class Member’s Non-Participant Claim:

Non-Participants declined to pay the premiums and therefore obtained none of the value of the coverage to
which Plaintiffs contend they were entitled. However, Non-Participants could have paid the premiums and
thereby obtained the full value of the coverage from the Trust (including the subsidized portion). Therefore,
for each month during the Claim Period that a Class Member did not pay a premium to the Trust or obtain
coverage under the Trust’s health plan, the Class Member or Estate Representative will have a claim
equivalent to the amount of premium that could have been paid by the Class Member to obtain coverage. The
total of such monthly amounts is the Class Member’s “Non-Participant Claim.” This measure of Non-
Participant Claims is supported by Class Counsel’s analysis of the legal and evidentiary strengths and
weaknesses of the Non-Participant Claims, including the fact that Defendants have asserted additional legal
and factual defenses to the Non-Participant Claims, and that any measure of Non-Participant Claims must rely
upon actuarial assumptions and calculations, while the Participant Claims do not. Class Counsel has consulted
with Milliman, a leading, worldwide actuarial firm, to determine the appropriate measure of Non-Participant
Claims for this Settlement. Records maintained by Defendants have already been used to quantify the Non-
Participant Claims and you need not provide any evidence to support such claims.

d. Calculation of Total Claim

The sum of each Class Member’s Participant Claim and Non-Participant Claim will equal each Class
Member’s total Claim against the Net Settlement Fund.

4. Determining Each Class Member’s Individual Settlement Amount:

The Net Settlement Fund will be divided among the Class Members based on the ratio of each Class Member’s
Claim to the sum of all Class Members’ Claims. The amount calculated under this formula is the Class
Member’s Individual Settlement Amount.

By way of example, if a Class Member paid $20,000 of premiums and obtained health coverage from the
Trust for several years during the Class Period, the Class Member would have a Participant Claim of $20,000.
If in the other years during the Class Period the same Class Member did not take coverage from the Trust but
could have paid $5,000 of premiums to obtain such coverage, the Class Member would have a Non-Participant
Claim of $5,000, making the Class Member’s total Claim $25,000. If the sum of all Class Members’ Claims
is $90,000,000, and the Net Settlement Fund is $53,000,000 after all court-approved deductions, then the
Class Member would be entitled to an Individual Settlement Amount of 0.02778 percent (25,000 -
90,000,000, stated as a percentage) of the Net Settlement Fund, or $14,723 (0.0002778 x 53,000,000).

At the Final Settlement Hearing, the Court may approve this method of distributing the Net Settlement Fund
or modify it without additional notice to the Class.

WHEN WILL | RECEIVE MY INDIVIDUAL SETTLEMENT AMOUNT?

The Court must determine that the Settlement is fair and reasonable and give final approval to the Settlement
before it can go into effect. If the Settlement is approved, a final Judgment will be entered and the Claims

ANY QUESTIONS? Contact the Claims Administrator at (833) 747-6924 or visit the Settlement website at
www.ctaretireesettlement.com
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Administrator will mail checks to the Class Members or their Estate Representatives for the Individual
Settlement Amounts within 30 days after the Judgment becomes final and any appeals are resolved. If there
is any appeal filed, distribution of the Individual Settlement Amounts will be delayed while the appeal is being
resolved, which can take significant time, sometimes a year or longer.

WHAT HAPPENS IF THE SETTLEMENT IS NOT APPROVED?

If the Court does not approve the Settlement or the Settlement is terminated on any grounds provided in the
Settlement Agreement, then the parties will be returned to their previous positions in the Lawsuit and the case
will proceed as if no Settlement had occurred. If this occurs, no Individual Settlement Amounts will be
distributed to Class Members.

WHAT ARE MY OPTIONS AND WHAT DO | NEED TO DO TO RECEIVE MY INDIVIDUAL
SETTLEMENT AMOUNT?

Class Members have the following options in responding to this Notice:

You will receive a check for your final Individual Settlement Amount and be
DO NOTHING bound by the Settlement Agreement. You will give up the claims that are released
by the Settlement Agreement.

You may submit a timely written statement in support of or objection to the
FILE A Settlement. If the Settlement is approved despite any objection you submit, you
STATEMENT IN | will remain a member of the Class and still give up your rights to bring any claims
SUPPORT OR that are released by the Settlement Agreement. Class Members need not submit a
OBJECTION statement in support of the Settlement to obtain their Individual Settlement
Amount.

WHAT IF THE ADDRESS ON THIS NOTICE IS NO LONGER VALID?

If the address to which this Notice has been sent is no longer valid, the Change of Address form included with
this Notice must be completed, notarized and mailed to the Claims Administrator. Checks will be mailed to
the same address to which this Notice was sent unless a completed Change of Address Form is sent to the
Claims Administrator postmarked or received by September 25, 2023. Checks may be cashed or deposited
only by the payee and not any third party. Checks not cashed or deposited within 90 days will be void and
replacement checks will not be provided. If a check is lost or destroyed and a request is received by the Claims
Administrator within those 90 days, a replacement check may be issued.

WHAT IF THE CLASS MEMBER IS DECEASED?

Defendants’ records establish that approximately 2,346 Class Members are deceased as of March 31,
2023. To obtain any deceased Class Member’s Individual Settlement Amount, the Estate Representative of a
deceased Class Member must complete and send the Proof of Kinship Form provided with this Notice to the
Claims Administrator, postmarked or received on or before September 8, 2023. An Estate Representative can
be the court-appointed representative of a deceased Class Member or, if there is no court-appointed
representative, the surviving spouse, children, parents, or any other properly verified next of kin of the
deceased Class Member, in that order of priority.

ANY QUESTIONS? Contact the Claims Administrator at (833) 747-6924 or visit the Settlement website at
www.ctaretireesettlement.com
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The Proof of Kinship Form must be sworn in person before a Notary Public. If a proper Proof of Kinship
Form is not submitted to the Claims Administrator, or if the Notice addressed to a deceased Class Member is
returned as undeliverable to the Claims Administrator, no payment will be made from the Settlement Fund on
behalf of the deceased Class Member unless, after reasonable investigation, the Claims Administrator is able
to identify and locate the deceased Class Member’s court-appointed representative or next of kin.

ARE THERE TAX IMPLICATIONS FOR CLASS MEMBERS?

You may receive an IRS form 1099 for your Individual Settlement Amount for each tax year in which any
part of your Individual Settlement Amount is paid to you. You should consult with your tax professional
regarding whether these payments must be reported on your federal and state income tax returns and any taxes
you may owe as a result of receiving your Individual Settlement Amount.

HOW CAN CLASS MEMBERS OBJECT TO THE SETTLEMENT?

You can object to the Settlement if you do not like any part of the Settlement Agreement, the Plan of
Distribution, or the Fee and Expense Application, and the Court will consider your objection. Any such
objection must (a) clearly indicate your name, mailing address, telephone number, and e-mail address; (b)
identify what aspect(s) of the Settlement you are objecting to and the reasons for the objection, including legal
support, if any; and (c) be signed by you. Any such objection must be filed with the Circuit Court of Cook
County, Illinois on or before September 25, 2023 and delivered by hand, overnight delivery service, or U.S.
First Class Mail to Class Counsel and Defendants’ counsel at the addresses listed below by that same date.
You are not required to appear at the Settlement Hearing if you object to the settlement. Nevertheless, if you
wish to address the Court personally during the Settlement Hearing concerning your objection, you must so
indicate in your objection letter. If the Court rejects your objection, you will still be bound by the terms of the
Settlement.

WHEN IS THE FINAL SETTLEMENT HEARING?

The Court will hold a hearing via the Zoom teleconferencing service on October 23, 2023, at 10:00 a.m. to
decide whether to give final approval to the Settlement. The hearing date may be changed without notice to
the Class, and you should check the Settlement website at www.ctaretireesettlement.com or the public court
file for this Lawsuit for any updates. During the hearing, the Court will consider whether the Settlement, the
Plan of Distribution, and the Fee and Expense Application are fair, reasonable, and adequate. If there are
objections, the Court will consider them. You may attend but you are not required to do so. You can also
speak in favor of or against the Settlement at the Settlement Hearing, but only if you have indicated your
intention to do so in your written statement in support or objection. You may view the proceedings by Zoom
using any one of the log-in methods below, but you may not speak or address the Court unless you have
indicated your intention to do so in a timely submitted, written statement in support or objection.

Zoom Log-In Information for Settlement Hearing:

1. Direct link to hearing:
https://circuitcourtofcookcounty.zoom.us/j/95658991093?pwd=VUYVvQUZXxcTA2K2x4Y Uh
EdnpMTFBIQTOQ9

2. Log-in through Zoom website or app:

Meeting ID: 956 5899 1093; Password: 129359

3. Telephone (audio only; also requires Meeting ID and Password identified above):

312-626-6799

ANY QUESTIONS? Contact the Claims Administrator at (833) 747-6924 or visit the Settlement website at
www.ctaretireesettlement.com
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IMPORTANT SETTLEMENT DATES AND DEADLINES

Deadline to Submit Proof of Kinship Form: September 8, 2023 (postmark/receipt date)
Deadline to Submit Change of Address Form:  September 25, 2023 (postmark/receipt date)
Objection Deadline: September 25, 2023 (filing/receipt date)
Final Approval Hearing: October 23, 2023, 10:00 a.m. (by Zoom)

CONTACT INFORMATION FOR THE CLAIMS ADMINISTRATOR, CLASS COUNSEL, AND
DEFENDANTS’ COUNSEL

Claims Administrator:

Kroll Settlement Administration, LLC

Williams, et al. v. Retirement Plan for CTA Employees, et al.
c/o Kroll Settlement Administration LLC

PO Box 225391

New York, NY 10150-5391

Telephone (833) 747-6924

Class Counsel:

C. Philip Curley

Robinson Curley PC

200 North LaSalle Street, Suite 1550
Chicago, Illinois 60601

Telephone (312) 546-5221
CTAREetireeClassAction@robinsoncurley.com

Trust Defendants’ Counsel:

Katheleen A. Ehrhart

Smith Gambrel & Russell LLP

311 South Wacker Drive, Suite 3000
Chicago, Illinois 60606

Plan Defendants’ Counsel:

Victoria R. Collado

Burke, Warren, MacKay & Serritella P.C.
330 North Wabash Avenue, Suite 2100
Chicago, Illinois 60611

This Notice provides only a summary of the Settlement Agreement. If you would like to see a full copy of the
Settlement Agreement, it is available on the Settlement website, www.ctaretireesettlement.com. If you have
any questions about the Settlement or this Notice, please visit the Settlement website or contact Class Counsel
or the Claims Administrator.

PLEASE DO NOT TELEPHONE OR CONTACT THE COURT, THE COURT CLERK’S OFFICE,
DEFENDANTS, OR DEFENDANTS’ COUNSEL TO ASK QUESTIONS ABOUT THE
SETTLEMENT

ANY QUESTIONS? Contact the Claims Administrator at (833) 747-6924 or visit the Settlement website at
www.ctaretireesettlement.com
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<<refnum barcode>>
<<refnum>>

IN THE CIRCUIT COURT OF COOK COUNTY, ILLINOIS
COUNTY DEPARTMENT, CHANCERY DIVISION
Judge Cecilia A. Horan, Calendar 9
No. 11 CH 15446
Williams, et al. v. Retirement Plan for CTA Employees, et al.

CHANGE OF ADDRESS FORM

If the address to which the Notice of Proposed Class Action Settlement (“Notice”) was sent has changed
or is inaccurate, please complete this form, have it notarized, and return it to the Claims Administrator
at the address on page 2 of this form by September 25, 2023.

Under penalty of perjury, I certify that the address to which the Notice was sent has changed or is inaccurate,
and the true and accurate address of the Class Member is stated above.

Member ID (found on the first page of the Notice):

Name of Class Member:

First Name Last Name

Address to which this Notice was sent:

Address

City State Zip Code Zip 4 (optional)

New or corrected mailing address to which future notices and settlement checks should be sent:

Address

City State Zip Code Zip 4 (optional)

Name of person completing this form:

Your relationship to Class Member:

Your telephone number: ( ) -

Your email address: @

0RO O RN T 0O R OO R
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<<refnum>>

Under penalty of perjury, I certify that the address to which the Notice was sent has changed or is inaccurate,
and the true and accurate address of the Class Member is stated above.

Your signature

Subscribed and sworn to before me this day of ,2023

[Notary Seal]

Notary Public

Return this Form by U.S. First Class Mail to the Claims Administrator at the following address:

Williams, et al. v. Retirement Plan for CTA Employees, et al.
c/o Kroll Settlement Administration LLC
PO Box 225391
New York, NY 10150-5391

This form must be postmarked or received by the Claims Administrator on or before
September 25, 2023.
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<<refnum barcode>>
<<refnum>>

IN THE CIRCUIT COURT OF COOK COUNTY, ILLINOIS
COUNTY DEPARTMENT, CHANCERY DIVISION
Judge Cecilia A. Horan, Calendar 9
No. 11 CH 15446
Williams, et al. v. Retirement Plan for CTA Employees, et al.

PROOF OF KINSHIP FORM

If the Class Member to whom the Notice of Proposed Class Action Settlement (“Notice”) was sent
is deceased, please complete this form, have it notarized, and return it to the Claims Administrator
at the address on page 4 of this form by September 8, 2023.

Member ID (found on the first page of the Notice):

Name of deceased Class Member:

Name of person completing this form:

Your relationship to deceased:

Your mailing address:

City State Zip Code Zip 4 (optional)

Your telephone number: ( ) -

Your email address: @

T N 00RO 010 O
71494 KIN Page 1 of 4
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Identification of Court-Appointed Representative, Surviving Spouse, or Other Living Relatives of
Deceased Class Member. Complete only one of the following three sections.

1. Court-Appointed Estate Representative: The following individual was appointed by a court to
represent the estate of the deceased Class Member and should receive checks for the deceased Class Member’s
Individual Settlement Amount, and will distribute such amount in accordance with the deceased Class
Member’s will or, if there was no will, in accordance with state law. Checks will be made out to the estate of
the deceased Class Member:

Name:

First Name Last Name

Relationship to deceased Class Member:

Mailing Address:

City State Zip Code Zip 4 (optional)

Telephone number: ( ) -

Email address: @

Complete the Surviving Spouse section below only if there is no court-appointed estate representative.

2. Surviving Spouse: The following individual is the surviving spouse of the deceased Class Member to
whom checks for the deceased Class Member’s Individual Settlement Amount should be sent:

Name:

Mailing Address:

City State Zip Code Zip 4 (optional)
Telephone number: ( ) -
Email Address: @

T N 0 000000
71494 KIN Page 2 of 4
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Complete the Other Relatives section below only if there is no court-appointed estate representative
Or surviving spouse.

3. Other Relatives: If there is no court-appointed estate representative or surviving spouse, identify other
relatives of the deceased Class Member in the table below, following these instructions carefully:

a. Listall living children of the deceased Class Member;

b. Only if there are no living children, list all living parents of the deceased Class Member;

c. Only if there are no living children or parents, list all living brothers and sisters of the deceased Class
Member;

d. Only if there are no living children, parents, brothers or sisters, list all living nieces or nephews of the
deceased Class Member.

The deceased Class Member’s Individual Settlement Amount will be divided equally between and sent to the
relatives you list below.

Name Address Phone Relationship

First Name Address _ -
Last Name City

State Zip Code
First Name Address _ -
Last Name City

State  Zip Code
First Name Address - -
Last Name City

State  ZipCode
First Name Address _ -
Last Name City

State Ep—COE -

T N 0RO OO
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Under penalty of perjury, I certify that the Class Member to whom this Notice was sent is deceased, and above
is a true and accurate identification of the deceased Class Member’s court-appointed estate representative, or
if there is no court-appointed estate representative, the Class Member’s surviving spouse, or if there is no
surviving spouse, the Class Member’s other relatives as set forth above.

Your signature

Subscribed and sworn to before me this day of , 2023

[Notary Seal]

Notary Public

Return this Form by U.S. First Class Mail to the Claims Administrator at the following address:

Williams, et al. v. Retirement Plan for CTA Employees, et al.
c/o Kroll Settlement Administration LLC
PO Box 225391
New York, NY 10150-5391

This form must be postmarked or received by the Claims Administrator on or before
September 8, 2023.
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Williams, et al. v. Retirement Plan for CTA Employees, et al.
c/o Kroll Settlement Administration LLC

PO Box 225391

New York, NY 10150-5391

<<refnum barcode>>
<<refnum>>
<<Company>>
<<First Name>> <<Lastname>>
<<Address1>>
<<Address2>>
<<City>>, <<State>> <<Zip Code>>
<<country>>
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Williams, et al. v. Retirement Plan for CTA Employees, et al.
c/o Kroll Settlement Administration LLC

P.O. Box 225391

New York, NY 10150-5391

<<RefNum Barcode>> August 31, 2023
Class Member ID: <<RefNum>>
Member ID: <<MemberlD>>

<<FirstName>> <<LastName>>

<<Address1>> <<Address2>>
<<City>> <<State>> <<Zip>>

Re: Williams, et al. v. Retirement Plan for CTA Employees, et al.—Insufficient Documentation

Dear <<First Name>> <<Last Name>>:

We received the Change of Address Form you submitted in connection with the Williams, et al. v. Retirement Plan for
CTA Employees, et al. Settlement. However, your form was deemed deficient for insufficient documentation.

Some common reasons for deficient forms include:

e missing pages
e partial information and sections
e incomplete notarization

To change your address to which the Notice of Proposed Class Action Settlement was sent, you must complete, notarize,
and mail the attached Change of Address Form to the Claims Administrator, postmarked or received on or before
September 25, 2023. Please complete all pages of the Change of Address Form and re-notarize the document in order
for it to be considered valid.

If you have questions regarding the required documentation, please contact us via the Contact Us section of the
Settlement Website at www.ctaretireesettlement.com or by calling the toll-free number (833) 747-6924.

Williams, et al. v. Retirement Plan for CTA Employees, et al.
c/o Kroll Settlement Administration LLC

P.O. Box 225391

New York, NY 10150-5391

Regards,
Kroll Settlement Administration LLC

AR O T 0T O OO O
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Williams, et al. v. Retirement Plan for CTA Employees, et al.
c/o Kroll Settlement Administration LLC

P.O. Box 225391

New York, NY 10150-5391

<<RefNum Barcode>> August 31, 2023
Class Member ID: <<RefNum>>
Member ID: <<MemberlD>>

<<FirstName>> <<LastName>>

<<Address1>> <<Address2>>
<<City>> <<State>> <<Zip>>

Re: Williams, et al. v. Retirement Plan for CTA Employees, et al.—Insufficient Documentation

Dear <<First Name>> <<Last Name>>:

We received the Proof of Kinship Form you submitted in connection with the Williams, et al. v. Retirement Plan for CTA
Employees, et al. Settlement. However, your form was deemed deficient for insufficient documentation.

Some common reasons for deficient forms include:

e missing pages
e partial information and sections
e incomplete notarization

To obtain any deceased Class Member’s Individual Settlement Amount, you must complete, notarize, and mail the
attached Proof of Kinship Form to the Claims Administrator, postmarked or received on or before September 8, 2023.

Pages 1 and 4 must be completed in their entirety, including the Notary certification on page 4; and pages 2 and 3 must
be filled in as applicable. The Notary certification on page 4 must be completed again in its entirety even if it was
completed as part of the prior deficient submission.

If you have questions regarding the required documentation, please contact us via the Contact Us section of the
Settlement Website at www.ctaretireesettlement.com or by calling the toll-free number (833) 747-6924.

Williams, et al. v. Retirement Plan for CTA Employees, et al.
c/o Kroll Settlement Administration LLC

P.O. Box 225391

New York, NY 10150-5391

Regards,
Kroll Settlement Administration LLC
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IN THE CIRCUIT COURT OF COOK COUNTY, ILLINOIS
COUNTY DEPARTMENT, CHANCERY DIVISION

Jerry Williams and Larry Whitehead,
Individually and on Behalf of All Others
Similarly Situated; and Stewart F. Cooke, 111,
as Special Representative of the Estate of
Stewart Cooke,

Plaintiffs,
Case No. 11-CH-15446
V. Calendar 9
Retirement Plan for Chicago Hon. Cecilia A. Horan
Transit Authority Employees;
Board of Trustees of the
Retirement Plan for Chicago
Transit Authority Employees;
Retiree Health Care Trust; and
Board of Trustees of the

Retiree Health Care Trust,

)
)
)
)
)
)
)
)
)
)
)
)
)
)
)
)
)
)
)
Defendants. )

DECLARATION OF JERRY WILLIAMS

Plaintiff Jerry Williams declares as follows:

1. I have been a Plaintiff in this case from its start in federal court in 2008, through its
filing in this Court in 2011, through the present. I submit this Affidavit in support of (1) Plaintiffs’
Motion for Final Approval of Class Action Settlement; and (ii) Class Counsel’s Application for
Award of Attorneys’ Fees and Expenses and Class Representative Service Awards.

2. I began working for the Chicago Transit Authority (“CTA”) on May 22, 1979. 1
became a member of Amalgamated Transit Union Local 308 (“Local 308”) at or about the same
time. I served as President/Business Agent of Local 308 from 1994 through 2002, during which
time I took an authorized leave of absence from the CTA. After my leave of absence ended, I

worked for the CTA as a management-level instructor. I retired from the CTA on May 1, 2006.
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3. When it became apparent in 2008 that CTA retirees would begin to be charged
premiums for retiree health coverage, I started meeting with other retirees and decided that we
needed to file a lawsuit. When other retirees reacted favorably to the idea of a lawsuit, I and some
of the other original Plaintiffs in the case started meeting with attorneys about possible
representation. I and other Plaintiffs signed written retainer agreements with Dowd, Bloch,
Bennett, Cervone, Auerbach & Yokich LLP (“Dowd”), Robinson Curley P.C. (“RC” or “Class
Counsel”), Klausner, Kaufman, Jensen & Levinson, and attorney Mark W. Solock (collectively,
“Counsel”). I have actively worked with Counsel throughout the course of this case. I have met
and worked frequently with Counsel to discuss substantive issues in the case as well as case
strategy.

4. In 2008, 1 assisted with investigating the claims leading up to the federal court
complaint. The federal lawsuit was originally filed on behalf of both active CTA employees and
CTA retirees. I was the sole retiree plaintiff.

5. After the federal court dismissed the lawsuit, I met with RC and Dowd several times
in connection with the drafting of the state court complaint.

6. When the state court complaint was dismissed, I recommended and advised that we
appeal, and worked with Counsel as necessary throughout the appeal process.

7. The Illinois Supreme Court allowed the retiree claims to go forward, leaving me as
the only remaining plaintiff when the case came back to the Circuit Court of Cook County. I
suggested retirees Larry Whitehead and Stewart Cooke join me as plaintiffs, because Counsel and
I felt it was important to have more than one plaintiff in the case, given my age. Since I was a

representative from Local 308, I felt it was also important to have a representative from Local 241
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(Larry Whitehead) and the Craft Unions (Stewart Cooke), whose members are also within the
Class.

8. During the roughly fifteen years that this lawsuit has been pending in two different
courts and on appeal, I worked actively to support the interests of retirees in many ways.

0. I would estimate that I have participated in several hundred meetings, phone calls,
and email communications with Counsel related to the case. I traveled downtown to meet with
Counsel many times.

10. When the case was in its discovery phase, I responded to multiple discovery
requests from the Defendants, which included producing documents, and answering
interrogatories and supplemental interrogatories.

11. I worked with Class Counsel to prepare for and then sit for my deposition in the
case.

12. I provided an affidavit in support of the successful class certification motion, which
was also used to support Plaintiffs’ motions for summary judgment and summary determination.

13. I also worked with Class Counsel to prepare for the damages hearing in April of
2022, and attended the entire hearing.

14. Class Counsel consulted with me during negotiation of the Settlement and in
developing the Plan of Distribution once the Settlement was reached.

15. Since the Settlement has been made public, I have fielded dozens of calls from
retirees, including Class Members seeking information. Where I could, I answered their questions.
Otherwise I referred them to Class Counsel and to the Class Settlement website. [ am still receiving

calls to this day.
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16. I will continue to work with Class Counsel as needed throughout the settlement
process. I intend to be present for the Final Approval Hearing, and will continue to work on behalf
of the Class until all of the settlement funds are distributed.

17. In addition to my efforts within the lawsuit, I have spent substantial amounts of
time and my own money to keep retirees informed of developments over the fifteen-year history
of the case. | have traveled throughout the State of Illinois to conduct meetings with retirees to
discuss developments in the lawsuit. I would estimate that I have conducted on average six or
seven such meetings every year. These include informal breakfasts with groups of retirees as well
as larger presentations in union halls and other facilities. In some instances, I had to rent the space
in which the meeting would be held. In connection with promoting those meetings, I would send
letters to retirees and retiree groups. I paid the costs of my travel, any costs for the meeting space,
and postage costs for promoting the meetings out of my own pocket.

18. I also have over the past several years posted nearly 100 videos on a YouTube
channel informing retirees about issues relevant to them, including updating them about
developments in the lawsuit.

19. Prior to the Settlement, I responded to hundreds of individual inquiries from
retirees, including phone calls and emails.

20. I would estimate that [ have gone out-of-pocket thousands of dollars and spent over
a thousand hours of time related to all of these efforts.

21. From 2008 through the present, I have remained fully committed to enforcing my
rights and the rights of the Class that I serve as Class Representative. Having had active
involvement with this case from its inception, and knowing all that I do about the benefits of the

Settlement, I wholeheartedly support approval of the Settlement.
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Under penalties as provided by law pursuant to Section 1-109 of the Illinois Code of Civil
Procedure, the undersigned certifies that the statements set forth in this instrument are true and
correct, except as to matters therein stated to be on information and belief and as to such matters
the undersigned certifies as aforesaid that he verily believes the same to be true.

Dated: September 11, 2023 /s/ Jerry Williams
Jerry Williams
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