


effectively raising the price charged for propane in those tanks to a supracompetitive level, and to

allocate customers and markets;

WHEREAS, AmeriGas vigorously denies Plaintiffs' allegations and has asserted several

defenses to Plaintiffs' claims;

WHEREAS, based on their analysis of the merits of the claims, the impact of the

Settlement on the Settlement Class and an evaluation of a number of factors including the

substantial risks of continued litigation and the possibility that the litigation if not settled now

might not result in any recovery whatsoever for the Settlement Class or might result in a recovery

that is less favorable to the Settlement Class, Class Counsel believe that it is in the interest of all

members of the Settlement Class to resolve finally and completely the potential claims of the

Settlement Class against AmeriGas and that the terms of the Settlement Agreement are in the best

interests of the Settlement Class and are fair, reasonable, and adequate; Plaintiffs have conducted

an investigation into the facts and the law underlying the Action and have concluded that resolving

claims against AmeriGas according to the terms set forth below is in the best interest of Plaintiffs

and the Settlement Class;

WHEREAS, although AmeriGas does not concede or admit any liability for the claims

that have been or could be asserted in the Action, and despite its belief that it has valid defenses

to the claims asserted by Plaintiffs, AmeriGas nevertheless enters into this Agreement to avoid

the risks, burdens, uncertainties, expense, inconvenience, and distraction of burdensome and

protracted litigation, and to obtain the releases, orders, and judgment contemplated by this

Agreement, and thereby put to rest with finality all claims that have been or could have been

asserted against AmeriGas, based on the allegations of the Action, as more particularly set out

below;
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WHEREAS, AmeriGas shall pay into the Settlement Fund in consideration of the

covenants, agreements, and releases set forth herein, and Plaintiffs and AmeriGas agree that the

Settlement Fund does not exceed the actual damages claimed by Plaintiffs;

WHEREAS, Plaintiffs and AmeriGas have engaged in approximately 5 years of costly and

hard-fought litigation, conducted discovery related to both class certification and the merits, and

disputed and contested severalmajor factualand legal contentions underlying Plaintiffs' claims in

the Action, including through extensive motion practice and appeals;

WHEREAS, Plaintiffs and AmeriGas have engaged in arm's-length negotiations in an

effort to resolve all claims that have been, or could have been, asserted in the Action, and whereas

the terms of the Agreement detailed herein were extensively debated and negotiated;

NOW, THEREFORE, in consideration of the covenants, agreements, and releases set

forth herein and for other good and valuable consideration, it is agreed by and among the

undersigned that the Action be settled, compromised, and dismissed on the merits with prejudice

as to AmeriGas and each of the Releasees, as defined below, and except as hereinafter provided,

without costs as to Plaintiffs, the Settlement Class, or Releasees, subject to the approval of the

Court, on the following terms and conditions:

A. Definitions.

For purposes of this Agreement, the following definitions shall apply:

1. "settlement" shall refer to the settlement set forth in this Agreement.

2. "Filled Propane Exchange Tanks" shall refer to portable steel cylinders that are

pre-filled with propane gas.

3. "settlement Class" shall refer to all entities in the United States who purchased for
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resale Filled Propane Exchange Tanks directly from Ferrellgas or AmeriGas, or paid to exchange

a previously purchased Filled Propane Exchange Tank directly with Ferrellgas or AmeriGas,

between July 21,2008 and January 9,2015. The parties to this Agreement hereby stipulate for

purposes of this settlement only, that the requirements of Rules 23(a) and 23(b)(3) of the Federal

Rules of Civil Procedure are satisfied.

4. 'oClass Member" shall refer to each member of the Settlement Class with the

exception of any member of the Settlement Class who makes a timely election to be excluded

from the Settlement Class and whose notice of such election is provided to counsel for AmeriGas

in conformance with Paragraph l9 of this Agreement.

5. ooReleasees" shall refer to AmeriGas Propane, L.P. AmeriGas Partners, L.P.,

AmeriGas Propane, Inc., and UGI Corporation, and to all of their respective past and present,

direct and indirect, parents, subsidiaries, joint ventures, unincorporated entities, divisions, groups

and affiliates; all predecessors, successors and assigns of any of the above (including, without

limitation, AmeriGas Propane GP, LLC); and each and all of the present and former principals,

partners, officers, directors, supervisors, employees, agents, representatives, stockholders,

insurers, attorneys, heirs, executors, administrators, and assigns of each of the foregoing.

6. o'Releasors" shall refer to the direct-purchaser plaintiff Settlement Class

representatives, Morgan Larson LLC, Johnson Auto Electric, Inc., Speed Stop 32, Inc., and

Yocum Oil Company, Inc., both individually and on behalf of the Settlement Class, and the

Settlement Class Members, and to their respective or collective past and present officers, directors,

employees, agents, stockholders, attorneys, servants, representatives, parents, subsidiaries,

affiliates, partners, insurers and all other persons, partnerships or corporations with whom any of

the former have been, or are now, affiliated, and the predecessors, successors, heirs, executives,
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administrators and assigns of any of the foregoing.

7. "The Settlement Fund" shall be US $6,312,500 as specified in Paragraph 16, plus

any accrued interest on such deposit as set forth in Paragraph 17.

8. 'oClass Counsel" shall refer to the law firms of Berger Montague; Cohen Milstein

Sellers & Toll PLLC; and Susman Godfrey L.L.P.

B. Annroval of this t and Dismissal of Claims AmeriGas.

g. Plaintiffs and AmeriGas shall use their best efforts to effectuate this Agreement,

including cooperating in seeking the District Court's (the ooCourt") (1) certification of the

Settlement Class, (2) establishment of procedures for and the content of class notice under Federal

Rules of Civil Procedure 23(c) and (e), (3) preliminarily and finally approving the Settlement, and

(4) entering a final judgment dismissing the Action with prejudice as to Releasees only.

(a) Motion for Preliminary Approval. After providing AmeriGas with at

least three business days' notice and the opportunity to comment, Plaintiffs

shall submit to the Court a motion for preliminary approval of the

Settlement, which shall include a request for authorization to disseminate

notice of the Settlement, for certification of the Settlement Class, a request

for preliminary approval of the Settlement, and a request that the Court set

a schedule for further filings and proceedings relating to final approval of

the Settlement. If notice is given jointly with any other settling defendant,

the costs of notice and claims administration payable from the Settlement

Amount as provided for in Paragraph20(a) shall be divided evenly between

the AmeriGas Settlement Fund and the Ferrellgas settlement fund.

The Motion shall include (i) a proposed form of, method for, and date of
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dissemination of notice; and (ii) a proposed form of order certifying the

Settlement Class, preliminarily approving the Settlement and setting a

schedule for further filings and proceedings relating to final approval of the

Settlement. The text of the foregoing items (i) and (ii) shall be agreed upon

by Plaintiffs and AmeriGas before submission of the preliminary

approval motion. Notice of the settlement shall be given as ordered by

the Court, with all expenses paid from the Settlement Fund, subject to

Paragraph 20(a). To the extent that the Court requires any changes to

the original form ofthe proposed notice or the proposed order, the parties

will negotiate and agree upon any proposed revisions. The preliminary

approval motion shall include an appropriate record from which the

Court may make the necessary findings to certify the Settlement Class

and to find that the notice plan constitutes valid, due and sufficient notice

to the Settlement Class, constitutes the best notice practicable under the

circumstances, and complies fully with the requirements of Federal Rule

of Civil Procedure 23, and shall request that the Court make all such

findings.

(b) Motion for Final Approval. After providing AmeriGas with at least three

business days' notice and the opportunity to comment on the schedule set

by the Court, Plaintiffs shall submit to the Court a motion for final approval

of the Settlement, which shall include a proposed order of final approval

and proposed final judgment that will include, at a minimum, the substance

of the following provisions:
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i. A finding that the notice plan was carried out appropriately and

actually constituted the best notice practicable under the

circumstances, and complied fully with the requirements of

Federal Rule of Civil Procedure 23;

ii. A determination of the validity of any requests to opt out of the

Settlement Class;

iii. A finding that this Agreement and its terms are a fair, reasonable

and adequate settlement as to the Class Members within the

meaning of Rule 23 of the Federal Rules of Civil Procedure and

directing its consummation according to its terms;

iv. A determination that all Class Members are bound by this

Settlement, have released the claims released in this Agreement'

and will be permanently barred from prosecuting against

AmeriGas any such claims;

v. As to Releasees, a directive that the Action be dismissed with

prejudice and, except as provided for in this Agreement, without

costs;

vi. A reservation of exclusive jurisdiction over the Settlement and

this Agreement, including the administration and consummation

of this Settlement, to the United States District Court for the

Western District of Missouri; and

vii. A determination under Federal Rule of CivilProcedure 54(b) that

there is no just reason for delay and directing that the judgment of
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dismissal with prejudice as to Releasees shall be final.

10, This Agreement shall become final when (i) the Court has entered a final order

certifying the Settlement Class as specified in Paragraph 9(a) above, entered its order finally

approving this settlement and its final judgment as specified in Paragraph 9(b) above, and (ii) the

time for appeal or to seek permission to appeal from the Court's orders and final judgment

described in Paragraph 10(i) has expired or, if appealed, those orders and the final judgment as to

Releasees have been affirmed in their entirety by the court of last resort to which such appeal has

been taken and such affirmance has become no longer subject to further appeal or review. It is

agreed that the provisions of Rule 60 of the Federal Rules of Civil Procedure shall not be taken

into account in determining the above-stated times. On the date that Plaintiffs and AmeriGas have

executed this Agreement, Plaintiffs and AmeriGas shall be bound by its terms and this Agreement

shall not be rescinded except in accordance with Paragraphs 19 and 24-26 of this Agreement.

1 1. Neither this Agreement (whether or not it should become final) nor the final

judgment, nor any and all negotiations, documents and discussions associated with them, shall be

deemed or construed to be an admission or evidence of any violation of any statute or law or of

any liability or wrongdoing whatsoever by AmeriGas or any Releasee, or of the truth of any of the

claims or allegations contained in any complaint or any other pleading filed in the Action, and

evidence thereof shall not be discoverable or used directly or indirectly, in any way, whether in

the Action or in any other action or proceeding. Neither this Agreement, nor any of its terms and

provisions, nor any of the negotiations or proceedings connected with ito nor any other action taken

to carry out this Agreement by any of the settling parties shall be refened to, offered as evidence

or received in evidence in any pending or future civil, criminal, or administrative action or

proceedings, except in a proceeding to enforce this Agreement, or to defend against the assertion
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of Released Claims, as defined below in Paragraphs 12 and 13, or as otherwise required by law.

C. Release. Discharee, and .

12, In addition to the effect of any final judgment, effective upon this Agreement

becoming final as set out in Paragraph 10 of this Agreement, and in consideration of payment of

the Settlement Amount, as specified in Paragraph 16 of this Agreement, into the Settlement Fund,

and for other valuable consideration, the Releasors do hereby release, acquit, and forever

discharge the Releaseeso and each of them, from and against any and all claims, demands, actions,

suits, causes of action, whether class, individual, or otherwise in nature (whether or not any Class

Member has objected to the settlement or makes a claim upon or participates in the Settlement

Fund, whether directly, representatively, derivatively or in any other capacity) that Releasors, or

any of them, ever had, now has, or hereafter can, shall, or may have on account of, or in any way

arising out ol any and all known and unknown, foreseen and unforeseen, suspected or

unsuspected, actual or contingent, liquidated or unliquidated, claims, causes of action, injuries,

damages, and the consequences thereof in any way based on, arising out of, or relating to any

conduct, act, or omission, up to the date of the execution of this Agreement, that is alleged in

Plaintiffs' Consolidated Amended Complaint ("Complaint") or that could have been alleged in

the Complaint or in any other class action complaint filed in the Action (the "Released Claims").

For purposes of clarity and without limitation on the foregoing, Releasors are releasing the

Releasees from any claims, liability or damages that relate to or arise out of conduct by AmeriGas

with respect to the sales of Filled Propane Exchange Tanks up to the date of the execution of this

Agreement. Releasors also recognize and agree that the Releasees' continued sales of Filled

Propane Exchange Tanks at 15 pounds of propane does not form the basis for any future claims
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or liability.

13. The Released Claims do not include (i) claims for product defect or personal injury,

(ii) claims for breach of contract in the ordinary course of business that do not relate (a) to conduct

alleged in the Complaint, (b) to competition in the sale of Filled Propane Exchanged Tanks, or (c)

to any alleged conspiracy or combination between Ferrellgas and AmeriGas with respect to Filled

Propane Exchange Tanks; or (iii) claims against parties other than Releasees. For purposes of

clarity, the Released Claims include any claims under foreign or federal antitrust or competition

laws or state antitrust or competition laws that relate to or arise out ofthe sale of any Filled Propane

Exchange Tanks.

14. In addition to the provisions of Paragraphs 12 and 13 of this Agreement, Releasors

hereby expressly waive and release, upon this Agreement becoming final, any and all provisions,

rights, and benefits conferred by $ 1542 of the California Civil Code or any comparable statutory

or common law provision of any other jurisdiction. Section 1542 states:

A GENERAL RELEASE DOES NOT EXTEND TO CLAIMS THAT THE
CREDITOR OR RELEASING PARTY DOES NOT KNOW OR SUSPECT

TO EXIST IN HIS OR HER FAVOR AT THE TIME OF E,XECUTING
THE RE,LEASE AND THAT, IF KNOWN BY HIM OR HER, WOULD
HAVE MATERIALLY AFFECTED HIS OR HER SETTLEMENT WITH
THE DEBTOR OR RELEASED PARTY.

Each Releasor hereto understands the statutory language of Section 1542 of the California Civil

Code but nevertheless elects to and hereby does release each ofthe Releasees hereto from all

claims the Releasor may have against the Releasees, whether known or unknown, as herein

provided, and specifically waives any rights which the Releasor may have under Section 1542 and

of any comparable statutory or common law provisions of any other jurisdiction. Each Releasor

may hereafter discover facts other than or different from those which he, she, or it knows or
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believes to be true with respect to the Released Claims which are the subject matter of the

provisions of Paragraphs I 2 and I 3 of this Agreement, but each Releasor hereby expressly waives

and fully, finally, and forever settles and releases, upon this Agreement becoming final, any

known or unknown, suspected or unsuspected, contingent or non-contingent claim with respect to

the subject matter described in Paragraphs 12 and l3 of this Agreement, whether or not concealed

or hidden, without regard to the subsequent discovery or existence of such different or additional

facts.

15. The Releasors hereby covenant and agree that they shall not, hereafter, sue or

otherwise seek to establish liability against any of the Releasees based, in whole or in part, upon

any of the Released Claims or the underlying conduct at issue in the Released Claims.

D. Settlement Amount.

16. Subject to the provisions hereof, and in full, complete and final settlement of the

Action as provided herein, AmeriGas shall cause the Settlement Amount of $6,312,500 (the

oosettlement Amount") to be paid into an escrow account in United States Dollars to be

administered in accordance with the provisions of Paragraph 17 of this Agreement (the "Escrow

Account") within thirty (30) days after execution of this Agreement.

(a) The Settlement Amount shall be paid via wire transfer to the following

account:

Bank: Cadence Bank, N.A.
Bank Address: Birmingham, AL
Account Name: Cadence Trust Clearing Account
Account No.: 50007806
Wire Routing Transit No.: 062206295

SWIFT Code: CDBKUS44

(b) The total amount of USD $6,312,500 shall be distributed to the
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Settlement Class pursuant to a Court-approved claims process and shall be the source of

any and all payments to all Class Members and reimbursement of litigation costs and

attorneys' fees. There will be no reversion, unless the Agreement does not receive final

approval, in which case all funds not previously spent on administrative costs pursuant

to Paragraph 20 shall be returned pursuant to Paragraph 17(h).

(c) If Plaintiffs agree to a settlement with the Ferrellgas defendants for an

amount less than the $6.25 million to which they have already agreed in their settlement

agreement that is being executed near in time to the execution of this Settlement

Agreement, including any revisions or amendments to such settlement, then the

Settlement Fund will be reduced by the dollar amount by which the Fenellgas settlement

is lower than $6.25 million. If AmeriGas has already paid, into the Escrow Account,

more than the sum of (a) the settlement amount between Plaintiffs and Ferrellgas plus

(b) $62,500, Plaintiffs shall promptly cooperate with any reasonable requests or

instructions to the Escrow Agent to effectuate the refund to AmeriGas of the difference,

such refund to occur within ten business days of entering into any settlement with

Ferrellgas that triggers this subparagraph 16(c). This subparagraph l6(c) will not apply

if: (1) the Court declines to certify a litigation class against Fenellgas; or (2) Plaintiffs'

settlement with Ferrellgas occurs less than 30 days prior to a firm trial date.

17. Escrow Account.

(a) The Escrow Account will be established at Cadence Bank, N.A,, with

such Bank serving as escrow agent (o'Escrow Agent"), subject to escrow instructions

mutually acceptable to Plaintiffs' Class Counsel and AmeriGas, such escrow to be

administered under the Court's continuing supervision and control.
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(b) The Escrow Agent shall cause the funds deposited in the Escrow Account

to be invested in short-term instruments backed by the full faith and credit of the United

States Government or fully insured in writing by the United States Government, or

money market funds rated Aaa and AAA, respectively, by Moody's Investor Services

and Standard and Poor's, invested substantially in such instruments, and shall reinvest

any income from these instruments and the proceeds of these instruments as they mature

in similar instruments at their then-current market rates.

(c) All funds held in the Escrow Account 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 this Agreement andlot

further order(s) of the Court; provided, however, that Court approval shall not be

necessary to effectuate any refund authorized or required by subparagraph 16(c) ofthis

Agreement

(d) Plaintiffs and AmeriGas agree to treat the Settlement Fund as being at all

times a qualified settlement fund within the meaning of Treas. Reg. $1.4688-1. In

addition, the Escrow Agent shall timely make such elections as necessary or advisable

to carry out the provisions of this Paragraph 17, including the relation-back election (as

defined in Treas. Reg. gl.4688-1) back 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 Escrow Agent 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.

(e) For the purpose of $ 4688 of the Internal Revenue Code of 1986, as
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amended, and the regulations promulgated thereunder, the administrator shall be the

Escrow Agent. The Escrow Agent or its designee shall timely and properly file all

informational and other tax returns necessary or advisable with respect to the Settlement

Fund (including without limitation the returns described in Treas. Reg. $ 1.4688-

2(kXD).Such returns (as well as the election described in Paragraph 17(d) shall be

consistent with Paragraph 17(d) and in all events shall reflect that all Taxes, as defined

below (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 Paragraph

17(f) hereof.

(0 All (i) 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 AmeriGas or any other Releasee with respect to

any income earned by the Settlement Fund for any period during which the Settlement

Fund does not qualify as a qualified settlement fund for federal or state income tax

purposes ("Taxes"); and (ii) expenses and costs incurred in connection with the operation

and implementation of Paragraphs 17(d) through 17(f) (including, without limitation,

expenses of tax attorneys and/or accountants and mailing and distribution costs and

expenses relating to filing (or failing to file) the returns described in this Paragraph 17(f)

('oTax Expenses")), shall be paid out of the Settlement Fund.

(g) Neither AmeriGas nor any other Releasee nor their respective counsel

shall have any liability or responsibility for the Taxes or the Tax Expenses. 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
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Settlement Fund without prior order from the Court and the Escrow Agent shall be

obligated (notwithstanding anything herein to the contrary) to withhold from distribution

to any claimants authorized by the Court 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. $ 1.4688-

Z(l)(2)),Neither AmeriGas nor any other Releasee is responsible nor shall they have any

liability for any Taxes or Tax Expenses. Plaintiffs and AmeriGas agree to cooperate with

the Escrow Agent, each other, and their tax attorneys and accountants to the extent

reasonably necessary to carry out the provisions ofParagraphs 17(d) through l7(g).

(h) If this Agreement does not receive final Court approval, including final

approval of oothe Settlement Class" as defined in Paragraph 3, or if the Action is not

certified as a class action for settlement purposes, then all amounts paid by AmeriGas

into the Settlement Fund (other than costs expended in accordance with Paragraph 20(a))

shall within thirty (30) calendar days be returned to AmeriGas from the Escrow Account

by the Escrow Agent along with any interest accrued thereon.

18. Ob-iections.

Objections to the Settlement, if any, must be submitted in writing, and must include

a detailed description of the basis for the objection. Objections must be filed with the Court,

with copies served on Class Counsel and AmeriGas's Counsel, postmarked on or before

forty-five (45) days after the Notice was initially mailed to Class Members. No one may

appear at the Final Approval Hearing for the purpose of objecting to the Settlement

Agreement without first having filed and served his or her objection(s) in writing and
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postmarked on or before forty-five (45) days after the Notice was initially mailed to Class

Members.

19. Exclusions.

(a) Within ten (10) business days after the end of the period to request

exclusion from the Settlement Class, Class Counsel will cause copies of all requests for

exclusion from the Settlement Class to be provided to counsel for AmeriGas. To the

extent that AmeriGas determines in good faith that its sales and the Releasees' sales of

Filled Propane Exchange Tanks during the Class Period (as alleged in the Complaint) to

the potential members of the Settlement Class (or any of them) who have requested

exclusion from the Settlement Class represent an amount of sales equal to or greater than

a specified threshold then AmeriGas may terminate this Agreement within thirty (30)

days of receipt of the list of exclusions. The specified threshold and the details of the

Parties' respective options are contained in the Confidential Supplemental Agreement

between the Parties, which shall be filed under seal with the Court, and which shall not

be disclosed to Class Members other than the Class Representatives unless the Court so

orders. The Parties will keep the terms of the Confidential Supplemental Agreement

confidential, subject to any exceptions set out therein and unless compelled to disclose

them by the Court. Pursuant to Federal Rule of Civil Procedure 23(e)(3), Class Counsel

is permitted to identify the Confidential Supplemental Agreement in its motion for

preliminary approval, but shall not publicly file or disclose that Supplemental Agreement

or any of its terms, unless instructed to do so by the Court.

(b) If AmeriGas terminates this Agreement pursuant to Paragraph l9(a), then

all amounts paid by AnreriGas into tlie Settlement Fund (othcr than noticc costs
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expended in accordance with Paragraph 20(a)) shall within thirty (30) calendar days be

returned to AmeriGas from the Escrow Account by the Escrow Agent along with any

interest accrued thereon.

(c) With respect to any potential Class Member who requests exclusion from

the Settlement Class, AmeriGas reserves all of its legal rights and defenses, including,

but not limited to, any defenses relating to whether the excluded Class Member is a direct

purchaser of any Filled Propane Exchange Tank and/or has standing to bring any claim.

20. Payment of Expenses.

(a) AmeriGas agrees to permit the use of a maximum of US $300,000 of the

Settlement Fund towards notice to the Settlement Class and the costs of administration

of the Settlement Fund. The US $300,000 in notice and administration expenses are not

recoverable if this settlement does not become final but only to the extent such funds are

actually expended for notice and administration costs. Other than as set forth in this

Paragraph 20(a), AmeriGas shall not be liable for the costs of providing notice to the

Class and the costs of administration of the Settlement Fund.

(b) If Class Counsel enters into any other settlements on behalf of the

Settlement Class before notice of this Agreement is given to the Settlement Class, Class

Counsel shall use its reasonable best efforts to provide a single notice to prospective

Class Members of all of the settlements.

21, The Settlement Fund.

(a) Releasors shall look solely to the Settlement Fund for settlement and

satisfaction against the Releasees of all Released Claims, and shall have no other

recovery against AmeriGas or any other Releasee.
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(b) After this Agreement becomes final within the meaning of Paragraph 10,

the Settlement Fund shall be distributed in accordance with a plan to be submitted at the

appropriate time by Plaintiffs, subject to approval by the Court. In no event shall any

Releasee have any responsibility, financial obligation, or liability whatsoever with

respect to the investment, distribution, or administration of the Settlement Fund,

including, but not limited to, the costs and expenses of such distribution and

administration, with the sole exception of the provisions set forth in Paragraph 20(a) of

this Agreement.

(c) Plaintiffs and Class Counsel shall be reimbursed and indemnified solely

out of the Settlement Fund for all expenses. AmeriGas and the Releasees shall not be

liable for any costs, fees, or expenses of any of Plaintiffs' or the Settlement Class'

respective attorneys, experts, consultants, advisors, agents, or representatives, but all

such costs, fees, and expenses as approved by the Court shall be paid out of the

Settlement Fund.

22. Discoverv Obligations and Limited Cooperation.

(a) AmeriGas need not respond to formal discovery from Plaintiffs or otherwise

participate in the Direct Purchaser Action during the pendency of this Agreement' In

addition, neither AmeriGas nor Plaintiffs shall file motions against the other during the

pendency of this Agreement.

(b) Notwithstanding subparagraph (a), above, and as additional consideration

for this Agreement, AmeriGas shall reasonably cooperate with Class Counsel as set forth

specifically below:
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(i) If AmeriGas produces any documents to the Indirect Purchaser

Plaintiffs in the MDL Action, in response to any discovery request, then AmeriGas shall

also produce those documents to Class Counsel, but only if any Plaintiff remains a party to

the Action and is represented by Class Counsel;

(ii) Any deposition of witnesses produced by AmeriGas in the Indirect

Purchaser Action may also be used in the Action by Class Counsel, but only if any Plaintiff

remains aparty to the Action and is represented by Class Counsel;

(iiD AmeriGas shall produce to Class Counsel its structured transactional

data responsive to Plaintiffs' Request for Production No. 39, to the extent that it is

reasonably available and to the extent that it shows AmeriGas's sales of pre-filled propane

exchangetanksfortheperiod July2l,2008throughJanuaryg,2015.Exceptasstatedhere,

AmeriGas shall have no obligation to further respond and/or produce documents

responsive to Plaintiffs' Requests for Production. Class Counsel and Plaintiffs agree they

will not use any documents or information provided by AmeriGas under this Paragraph for

any purpose other than the pursuit of the Action or to provide Class Notice, and will not

publicize the information beyond what is reasonably necessary for the prosecution of the

Action or as otherwise required by law. Any documents, data and other information

provided will be deemed "Highly Confidential- Attorneys' Eyes Only" and subject to the

Stipulated Protective Order Governing Direct Purchaser Actions entered in the Action

(Docket No. 274).

(iv) Upon reasonable notice, but only if any Plaintiff remains a party to

the Action and is represented by Class Counsel, AmeriGas agrees to authenticate andlay a
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foundation, through affidavit or declarations, for admission into evidence any of its

produced documents and transactional data that appear on Plaintiffs' trial exhibit list; and

(v) Notwithstanding the language in this Agreement, the parties reserve

their rights to issue subpoenas, and their rights to object to the scope ofany such subpoenas,

consistent with Federal Rule of Civil Procedure 45; and

(vi) AmeriGas shall confirm, and agree to so represent to the Court, that

the settlement negotiations were at arm's length, that there were no discussions of Class

Counsel's attorneys' fees prior to negotiating the Settlement Amount, and that there are no

commitments between Plaintiffs and AmeriGas beyond what is specifically referenced in

this Settlement Agreement.

23. Class Counsel's Attorneys' Fees and Reimbursement of Expenses.

(a) Class Counsel may submit an application or applications to the Court (the

ooFee and Expense Application") for distribution to them based solely on amounts to be

paid from the Settlement Fund (the o'Fee and Expense Award").

(b) The Fee and Expense Award, as approved by the Court, shall be paid

solely from the Settlement Fund to an account designated by Class Counsel within 30

days of AmeriGas completing payment of the Settlement Amount so long as the Court

has already approved the Fee and Expense Award. In the event that the Agreement does

not become final within the meaning of Paragraph 10, or the order making the Fee and

Expense Award is reversed or modified, then Class Counsel shall within five (5) business

days from receiving notice from AmeriGas or from a court of appropriate jurisdiction,

refund to the Sefflement Fund the Fee and Expense Award or any portion thereof

previously paid to them plus interest thereon at the same rate as earned by the account
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into which the balance of the Settlement Fund is deposited pursuant to Paragraphs 16 &

l7 above. Class Counsel shall allocate the attorneys'fees among Class Counsel in a

manner which it in good faith believes reflects the contributions of such counsel to the

prosecution and settlement of the Action'

(c) The procedure for and the allowance or disallowance by the Court of the

application by Class Counsel for attorneys' fees, costs and expenses to be paid out ofthe

Settlement Fund are not part of this Agreement, and are to be considered by the Court

separately from the Court's consideration ofthe fairness, reasonableness and adequacy

of the Settlement, and any order or proceeding relating to the Fee and Expense

Application, or any appeal from any such order, shall not operate to terminate or cancel

this Agreement, or affect or delay the finality of the judgment approving the settlement.

(d) Neither AmeriGas nor any other Releasee under this Agreement shall

have any responsibility for, or interest in, or liability whatsoever with respect to any

payment to Class Counsel of any Fee and Expense Award in the Action.

(e) Neither AmeriGas nor any other Releasee under this Agreement shall

have any responsibility for, or interest in, or liability whatsoever with respect to the

allocation among Class Counsel, and/or any other person who may assert some claim

thereto, of any Fee and Expense Award that the Court may make in the Action.

E. Rescission if this Aereement Is Not Approved or Final Judsment Is Not Entered.

24. If the Court does not approve this Agreement or any part hereof, including if the

Court does not certify the Settlement Class in accordance with this Agreement, or if such approval

is substantively modified or set aside on appeal, or if the Court does not enter the finaljudgment

provided for in Paragraph l0 of this Agreement, or if the Court enters the finaljudgment and
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appellate review is sought, and on such review, such final judgment is not affirmed in its entirety,

then AmeriGas and the Plaintiffs shall each, in their sole discretion, have the option to rescind this

Agreement in its entirety. Written notice of the exercise of any such right to rescind shall be made

according to the terms of Paragraph 35. For avoidance of doubt, it is expressly agreed and

acknowledged that neither a denial in whole or in part of Class Counsel's request for fees or

expenses, nor a modification or reversal on appeal of any Court order with respect to Class

Counsel's fees and expenses shall be or be deemed to affect the finality of this Agreement or be a

basis for rescission of this Agreement.

25. In the event that this Agreement does not become final, then this Agreement shall

be of no force or effect and any and all parts of the Settlement Fund caused to be deposited in the

Escrow Account (including interest earned thereon) shall be returned forthwith to AmeriGas less

only disbursements made in accordance with Paragraph20(a) of this Agreement. AmeriGas and

the Plaintiffs expressly reserve all of their rights and defenses if this Agreement does not become

final.

26. This Agreement shall be construed and interpreted to effectuate the intent of the

parties, which is to provide, through this Agreement, for a complete resolution of the relevant

claims with respect to each Releasee as to the Released Claims, as provided in this Agreement.

E. Miscellaneous.

27. This Agreement does not settle or compromise any claim by Plaintiffs or any Class

Member asserted in the Complaint or, if amended, any subsequent Complaint, against Ferrellgas.

All rights against Ferrellgas are specifically reserved by Plaintiffs and the Settlement Class.

28, This Agreement does not settle or compromise any claim by any Indirect Purchaser
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Plaintiffs or any Indirect Purchaser Class Members, asserted in their capacity as indirect

purchasers and not as direct purchasers, in the Indirect Purchaser Complaint or if amended, any

subsequent Indirect Purchaser Complaint, against Ferrellgas or AmeriGas. All rights of the

Indirect Purchaser Plaintiffs and Indirect Purchaser Class Members, in their capacity as indirect

purchasers and not as direct purchasers, against Ferrellgas and AmeriGas are specifically

excluded.

29. Plaintiffs and AmeriGas agree to cease any further litigation activity between and

among each other, including but not limited to the propounding of written or deposition discovery

or efforts to enforce pending discovery requests, during the pendency ofthe process of seeking

the Court's approval of the Agreement.

30. The United States District Court for the Western District of Missouri shall retain

jurisdiction over the implementation, enforcement, and performance of this Agreement, and shall

have exclusive jurisdiction over any suit, action, proceeding, or dispute arising out of or relating

to this Agreement or the applicability of this Agreement that cannot be resolved by negotiation

and agreement by Plaintiffs and AmeriGas. This Agreement shall be governed by and interpreted

according to the substantive laws of the state of California without regard to its choice of law or

conflict of laws principles.

31. This Agreement constitutes the entire, complete and integrated agreement among

Plaintiffs and AmeriGas pertaining to the settlement of the Action against AmeriGas, and

supersedes all prior and contemporaneous undertakings of Plaintiffs and AmeriGas in connection

herewith. This Agreement may not be modified or amended except in writing executed by

Plaintiffs and AmeriGas, and approved by the Court.

32. This Agreement shall be binding upon, and inure to the benefit of, the successors
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and assigns of Plaintiffs, AmeriGas and Releasees. Without limiting the generality of the

foregoing, each and every covenant and agreement made herein by Plaintiffs, Class Counsel, or

Class Counsel shall be binding upon all Class Members and Releasors. Each and every Releasee

(other than AmeriGas which is a party hereto) is a third-party beneficiary of this Agreement and

is authorized to enforce the Agreement's terms applicable to that Releasee.

33. This Agreement may be executed in counterparts by Plaintiffs and AmeriGas, and

a facsimile signature shall be deemed an original signature for purposes of executing this

Agreement.

34. Neither Plaintiffs nor AmeriGas shall be considered to be the drafter of this

Agreement or any of its provisions for the purpose of any statuteo case law, or rule of interpretation

or construction that would or might cause any provision to be construed against the drafter of this

Agreement.

35. Where this Agreement requires either party to provide notice or any other

communication or document to the other, such notice shall be in writing, and such notice,

communication, or document shall be provided by facsimile or letter by overnight delivery to the

undersigned counsel of record for the party to whom notice is being provided.

36. Plaintiffs represent and warrant that no portion of any claim, right, demand, action,

or cause of action against AmeriGas or Releasees, that Plaintiffs have or may have arising out of

any allegations made in any of the actions comprising the Action or pertaining to any of the

Released Claims, and no portion of any recovery or settlement to which Plaintiffs may be entitled,

has been assigned, transferred, or conveyed by or for Plaintiffs in any manner; and no entity or

person other than Plaintiffs has any legal or equitable interest in the claims, demands, actions, or

causes of action referred to in this Agreement as those of Plaintiffs.
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John Schiltz
SUSMAN GODFREY, L.L.P.
1000 Louisiana Street, Suite 5100
Houston, TX 77002
Telephone: 713 .651 ,3666
Facsimile: 713.654.6666
Email: ssusman@susmangodfrey.com
smorrisey@susmangodfrey.com
j schiltz@susmangodfrey.com

Kit A. Pierson
Emmy L. Levens
Daniel H. Silverman
COHEN MILSTEIN SELLERS & TOLL PLLC
I100 New York Ave., N.W., Suite 500

Washington, D.C. 20005
Telephone: 202,408,4600
Facsimile: 202.408.4699
Email: kpierson@cohenm ilstein.com
elevens@cohenmilstein.com
dsilverman@cohenm i lstein. com

H. Laddie Montague
Martin I. Twersky
Eric L. Cramer
Christina Black
BERGER & MONTAGUE, P.C.

1818 Market Street, Suite 3600
Philadelphia, PA 19103

Telephone: 21 5.875.3000
Facsimile: 215.875.4613
Email: hlmontague@bm.net
mtwersky@bm.net
evamer@bm.net
cblack@bm.net

Interim Co-Lead Counsel for the Proposed Direct
Purchaser Class
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