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..,STATE OF INDIANA )
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COUNTY OF HAMILTON) CAUSE NO. 20DO3-9308-CP-404
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)

GEORGE N. CLARK,
HAMILTON COUNTY FARM BUREAU
COOPERATIVE ASSOCIAnON, INC.,
BRm'ON FARMS, INC.

and all others similarly
situated,

P18inti~

vs.

CSX TRANSPORTAnON, INC"

Def~~t.

~ss AC"nONSFrn.EMEN' r AGREEMENT

Plaindffs George N. aark, fumilton County FaIm BUIeau OJOperative
~tion, Inc., Britton Farms, Inc. (~amed Plaindffs"), on behalf of d1emselves and all others
similarly situated, by and through the undenigned aass Counsel and CSX Tra nsportadon, Inc.
and their predecessors, successors, parent companies, affiliates, subsidiaries, and ~gi~--5
(collectively, .CSX"), hereby enter into this Semement Agreement (MAgre ement") providing for
settlement of the claim.~ described below, pursuant to the terms and conditions set forth below,
subject to the approval of the Court.

WHEREAS, on May 2, 1994 (and amended on June 6, 1994), a statewide class action
was cerdfied in Superior Court Number 3 in Hamilton County, I ~nA: aark et al. v. C$X
Transportadon, Inc., Cause No. 29DO3~9308~CP~404 ("ClaTl<.)i

WHEREAS, on May 2, 1994, aass Counsel were appointed by the court in aark to

represent the described statewide class of landowners;

WHEREAS, both Parties appealed the judgment of d1is Court entered January 6,
1999 on the Carme15ubclass Qaim to Quiet Title as to Defendant C5X;

W}{EREAS, d1e Tnr1i~n~ Court ofAppe aJs rendered its judgment on October 12,

Z()X);



WHEREAS, the Plaintiffs subsequendy Bled a Petidon to Transfer before the TnAi~naSupreme Court which is currendy pending; . . .

WHEREAS, Named Plaintiffs aDd d1e Settlem~t Qass, by and throtIgh aass
Counsel. and cs:x have agreed that the ~l;1ims of the various members of the certified statewide
class relating to property abandoned by railroads should be seWed and forever put at rest;

WHEREAS, CSX has denied and continues to deny plaintiffs' cl~Lm.4 in d1e
Complaint and other simil~r actions and denies any wrongdoing or liability to Plaintiffs of any

kind;

WliEREAS, aass CoImsel have conducted a d1OrotIgi1 e-Y2mination and
investigation of the fdCts and law relating to the matters set forth in the Complaint;

WliEREAS. the Pames have engaged in extensive, arm.'s--Iength negodations
exteI1dmg for a period in e-~cess of two yeaIS regarding the settlement of Abandoned Property
a~LtnS in Indiana;

WHEREAS, after analyzing the facts and law applicable to Plaintiffs' claims, and
taking into account the burdens, risks, uncertainties, and expense oflitigation, as well as the fuir,
costdective, and assured method of resolving ~laims of the Settlement aass tmder this
Agreement, the undersigned aass Counsel have concluded dlat this Agreement is fuir,
reasonable, adequate, and in the best interests of the Settlement Qass;

WfIEREAS, CSX has similarly concluded that this Agreement is desirable in order to
reduce the time, risk, and expense of muldple..cJaim lidgation, and to resolve ftnal1y and
completely the Abandoned Property CJaims of the Settlement Class;

NOW, 111EREFORE, die mldersigned Parties sdpulate and agree mat all Abandoned
Property C1~ of the Setdement aass against CSX shall be finally settled and resolved on the
terms and conditions set forth below, subject to the Court's approval of this Agreement as a &iI,
reasonable, and adequate settl~ent under Ind. T. R. 23 (E).

L ~moNS

As used in this Agreement, including its Exhibits, d1e following terms shall have d1e
meanJIt~ set forth below. Where d1e context so indi~~tes or requires, deBD-~ terms stated in d1e
singular shall be deemed to include the plural and vice versa.

"Abandoned Property" m~T1S that property which comprises the 5etd~~t
Corridors, as more particularly identl~ed on Exhibit A hereto.
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"Abandoned Property Claim" means any and all claims, including assigned claims,
whether known or unknown, asserted or unasserted, regardless 0"1 the legal theory, that are or
may be asserted now or in the futUre by any or all Class Members against CSX arising out of or

relating to the ownership intereSt in or use of the Abandoned Property, or any other claims
addressed in or arising out of the subject matter of me Complaint, including without limimtioo
claLms for breach of contract, breach of covenant, fraud, slander of tide, trespass, quiet tide and

removal of cloud on tide.

" AbaDdon-.m~ Date" means the date when the Settlement Corridors became
Abandoned Property. For purposes of this Agreement, the applicable Abandonment Dates are

identified in Exhibit A.

"Action" means George N. Clark et aL u. CSX TTiDuportation, Inc., Cause No. 29:OO3~

9 308~CP --404 which, as of the Effective Date, is pending before the Court.

" Admtni..uative Costs" means the cost of providing Court Notice and the COSts of

administering the setdement.

WAgre ement" means this aass Action Setdement Agreement and includes the
Exhibits hereto, which are incorporated into and made a part of this Agreement.

"Ca41nant Account" means the account from which benefits shall be paid to aass
Members who qualify for C1~;m:lnt BenefttS under this Agreement, as more fully described in

Paragraph IV .A, below.

"C1a~",Ant Benefits" means the Landowner Benefits and the Refund Benefit, as

described in this Agreement.

"Claims Ad!"inistrator" means Jon Noland, or such other Person as may be selected
by the Parties and appointed by the Court to administer claims under the Agreement.

"Claims Office" means "Qaims Office. as that term is defined and described in

Section Vllt below.
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"Claims Officers" means -Claims Officers- as that term is defined and described inSection Yilt below. . . .

"Claims Processing Protocol" means the document attached as Exhibit B hereto,
which may be supplemented by requirements agreed to by the Parties subject to the approVal of
the Court and communicated to Class Members.

"Class Counsel" !!!.~~--' Nels Ackerson, The Ac~ Group, Chartered,
WasbiItgton, D.c., HenryJ. Price, Price, Potter, JacksonWaicukauski & Mellowitz, P.G,
Indianapolis, h1diana, and John D. Proffitt, Campbell Kyle Proffitt, Noblesville, Indiana and any
other counsel designated by the Court, which shall have condnuing j\nisdiction for such purpose.

"Class Members" ~p}:~11S all Persons in me Setrl~~t Class who do not opt.-oUt.

"Compensation Period" means, as to each Qualifying Parcel along die Sett - ~t
Corridors listed in Exhibit A, die period of time beginning with die later of die abandonment
date or August 19, 1987 up to die date of preliminary approval of d1e Settlement Agreement by
tbeCourt.

"Complaint" m~ the Third A mended Complaint filed in d1e Court in the Action.

"Court" means the Hamilton County Superior Court 3, and me Honorable William J.

Hughes or ~ successor.

"Court Notice" means the notice of the settlement agreed to in this Setdement
Agreement to be dis.~~~ted which, subject to the approval of the Court, shall be in a fonn
substantially ~miI21' to the document a~<:h~ as Exhibit D hereto.

"Deed Review Committee" means representatives of the Class Cotmael and CSX's
counsel who will review Railroad Source Documents to determine superiority of tide between
CSX and aass Members.

"Fifective Date" ~pans the date on which this Agreement has been signed by all
Parties hereto.

"Exclusion Form" means the form attached as Exhibit E hereto.

"Fee Parcel" means a parcel of the Settlement Corridor in which CSX or its
predecessor received fee tide.

. "Final" means that no timely appeals have been taken or that all appeals taken have
been exhausted.
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"Finally Determined" m~~-B, for each aaim, 1) a ~ly and timely completed
Qaim Form. was received, 2) the Qaims Office has determined that me person returning the
Qaim Fonn is a aass Member, 3) me Qaim Deadline has passed, 4) the Deed Review
Committee has determined whether the parcel at issue is a QuaJifying Parcel or Fee Parcel
(including a determination by the Court if needed), 5) the Claims Office has detemlined the
amount of Landowner Benefits, if any, due to the Class Member submitting the Qaim Form, and
6) the Claims Oftlce has decided whed1er the aass Member submitting the Qaim Form. is
eligible for the Refund Benefit and, if so, in what amount.

~earing on Fmal Approvalw means d1e hearing to be conducted by d1e Co\n't in
connection with d1e determination of the fairness, reasonableness, and adequacy of d1is
Agreemmt under Ind. T.R. 23 (E) on a date to be Rt by d1e Court.

"l.Bnrl~ Benefits" means -Landowner Benefits- as that term is defined and
described in Paragraph V.8, below.

"Litigation Class" means the class certified on May 2, 1994 as clarified by Court
Older on September 15, 1998, and who did not opt out.

"Objection D~dl1ne" means the deadline, to be agreed by me Parties subject to the
approval of the Coun and communicated to aass Members, by whk:h aaa Members may file
objections to this Agreement.

"Opt-Out DeadJin~" means the date 60 (sixty) days &om the date the CoUrt Notice
is mailed, or such other date before the Hearing on Final Approval, to be agreed by the Parties
subject to the approval of the Court and communicated to the CJag Members. This date applies
to only d1ose Class Members who are members of the Setdement aass but are not members of
the litigation aass and therebe have never before been provided an opportunity to opt out.

"Order and Judgment" means the order to be entered by d1e Court, finally approving
d1e Agreement as fair, reasonable, and adequate under Ind. T.R. 23 (E), confirming the
Setdement aass certification under Ind. T.R. 23(E), and making such other And~~ and
determinations as the Court deems necessary and appropriate to effectuate the terms of the
Agreement.

"Parties" means, collectively, Plaintiffs Class and CSX.

"P~ means nattlral or legal persons, entities, and organizadons of any kind.

"PIaindffs" means George N. aark, Hamilton County Farm. Bureau QX)perative
Association, Inc., and Britton Farms, Inc., also referred to as ~amed Plaintiffs" and -Class
Representatives.-
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~1i"'1nary Approval" means the Court's conditional certification of the
Setdement Class and preliminary approval of the Agreement p~ant to Ind. T. R. 23 (B) (3) and
23 (E), and entry of orders providing for notice of the Agreement to putative aass Members.

"Prior Court Notice" means the Official Notice of Class Action mailed to the
litigation Class on July 31, 1998, and published in nine Intii~n~ newspapers in August, 1998.

"Qualifying Parcel" means a parcel of the Setdement Corridor in which CSX or its

predecessors received less man fee tide.

"Railroad Source Documents" means deeds or other documents upon which CSX
relies as granring to CSX or its predecessors rights to property that subsequent to the date of such

grant has become Abandoned Property.

"Released Parties" means CSX and its predecessors, successors, parent companies,
subsidiaries, assigns, affiliates, officers, directors, agents, attOrneys, and employees.

"Settl~t Class" means (a) all persons in the litigation Qass; (b) all persons who
first became owners of property underlying or adjoining Abandoned Property after August 1,
1998; (c) all persons who owned property underlying or adjoining Abandoned Property at some
time betWeen August 19, 1987 and May 2, 1994; and (d) all persons who own or owned property
underlying or adjoining Abandoned Property that was abandoned after May 2, 1994.

A hereto.

PREl.IMINARY APPRov Atu.

A. Prompdy after the Effective Date, the Parties shall submit the Agreement to the
CoUrt for its Pre1Lmin~ry Approval and shall move the Court for one or more orders dlat by their

terms shall:

2. conftrm the appoinanent of aass Counsel;

3. preliminarily and condiOonany certify die Settlement Class under Ind. T.R.
23 (B) (3) and 23 (E) and preliminarily approve me Agreement for purposes of issuing notice of me

Agreement to putative aass Members;
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4. schedule the Hearing on Final Approval, Opt~t Deadline, Objection
Deadline, Claim Deadline, and any other setdement,related dates and deadlines for inclusion in

the Court Notice;

5. approve the form, contents, and method ofdiss emination of the Court Nodce

and Legal Notice; and

6. preliminarily approve the fee strUctUre proposed by Class Coumet, includipg

the mechanism of an interim payment.

B. The Parties shall cooperate, assist, and undertake all reasonable actions to accomplish

the above on the schedule set by the Court.

~TIFlCA nON OFSE1"IU ~~~: OPT ..QUT RIGIn'S FOR NEW CLASs

MEMBERS
m.

A. Subject to the Court's approval. the Settlement aass shall be certified for settlement
purposes only. pursuant to Ind. T.R. 23 (B) (3) and 23 (E). in this action. without prejudice to the
Parties' abilitY to conteSt. oppose. propose. or support class certification as to non~setded claims

in any other action or for any other purpose.

B. Members of the Sett'lement Class who are not a part of the litigation cass shall
have the right to opt out from the Setdement cass. If one of the owners of joindy owned
property who is eligible to and does exclude himself or herself &om the Setdement Qass, any and
all COooowners of such property shall also be excluded &om the Setdement Qass. Members of the
Setdement Class who do not timely opt out shall be bound by the terms of this Agreement.

MONETARY TERMSIV.

A. Benefits Pavments: Claimant Account

1. Subject to the provisions of section IV(A) (4) below, final benefit payments
made to qualifying Class Members under this Agreement shall not be subject to an)' reduction for
the costs of notice to Class Members and admini~tion of the Agreement, Class Counsel fees

and expenses, or any other costs or expenses.

2. To facilitate payment of C1~im~nt Benefits to qualifying Class Members, the
Qaims Office (or a Court,appointed escrow agent) shall, within sixty (60) days of Final Court
Approval of the Setdement Agreement, establish a separate .C1g~~nt Account" to pay
aaimaT1t Benefits. At CSX's option, the aaimant Account shall be established as a Qualified
Settlement Fund within the meaning of Section 468B of the Internal Revenue Code of 1986, as

amended, and all rules and regulations dlereunder.
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3. CSX shall make an initial deposit of$200,(XX).(two htmdred dlOusand dollars)
into the Claimant Account by the Oaim Deadline, and thereafter, subject to the monetary caps
specified herein, shall provide S1JfAcient fin1ding of the QaL'D2-'1t Account to assure that S1lffi~i~
funds are available for Oaimant Benefits by the time as needed for timely payment.

4. aa;m~nt Benefits will be processed and payment priority will be a§igned in
the order in which Qaim Forms are received and Finally Determined. Regardless of the total
amount of n~;mant Benefits sought by the Settlement aass, CSX is liable only for (1) $3.3
million for L~T1downer Benefits, (2) $700,000 for Refund Benefits, and (3) $750,000 in
Administrative Costs (subject to tmrla;med amounts available for one benefit being used for
another, as described in Sections IV(B) (2), V (B) (5), V(C) (6) and V(D) of this Agreement).
CSX's liability is so limited even if an unexpectedly large number of claimants results in some
later arriving rlaims going unpaid. Each aaimant Benefit must be paid within thirty (30) days of
a Final Determination of the claim. No claims shall be paid tmless and until the Order and
Judgment is entered approving the Setdement and such Order and Judgment has become final
and not appealable.

S. Each qualifying Class Member's CI~Tlt Benefits shan be paid in a single
lump sum.

B. Notice and Administrative Costs; Acfmini.ctrative Account

1. CSX shall be responsible for Administrative ~ not to exceed $750,00).
Such Admini.~ Costs shall be paid out of a separate . Administrative Account, " to be

established by the Claims Office (or a Court-appointed escrow agent). At CSX's option, the
Admini~tive Account shall be established as a Qualified Settlement Fund within the meaning
of Section 468 B of the Internal Revenue Code of 1986, as ~~ed, and an rules and regulations
thereunder.

2. cs:x shall make an inidal deposit of $100, (XX) (one hUDdled thousand dollars)
into the Administrative Account within ten (10) days of pre1imin~ry court approval of this
Agreement, and shall make such additional deposits thereafter as the O~ Adminl~tor
deems necessary for the reasonable expenses of administering the Agreement provided that the
aInOlInt ~X is required to deposit into the Adminjsttative Account shall not exceed $750,000
(seven hundred fifty thousand doI1ars). HAd ministtative Costs exceed this amount, such excess
COSts shall be paid first from any Imc1~imed fuIkfs &om the Caimant Account and second, from
attorney's fees.

3. aass Members shall have no obligation to pay for any claims processing
expenses, costs incurred by the aaims Office in responding tn Class Member inquiries, or any
other setdement-reIated administrative expenses.
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C. Class Counsel Fees andExDen ses

1. In addition to and not inclusive ofaaim ant BenefitS and Administtative
Costs, CSX shall pay the reasonable fees and expenses of Class Counsel as awarded by the Court.
aass Counsel, however, shall not seek from the Court an award of fees and expenses in excess of
$ 2,250,(XX) (two million two hundred fifty d1ousand dollars), and CSX shall not object to an
award of fees and expenses in that amount.

2. Class Counsel may seek and CSX shall not object to an interim cash award of
fees and ~ of not more than $1,000,000, payable by CSX within one (1) bl)sjness day of
preliminary approval by d1e Court; protIided, however, that CSX shall not be required to pay any
such fees and expenses until d1is Agreement is preliminarily approved by the Court. In the event
the CoUrt does not grant final approval to this Agreement or if CSX withdraws from this
Agreement as described in Section VIn(A) , aass Counsel shall refund d1e interim cash award of
fees and expenses, as described in the docllment attached hereto as Exhibit G (the "Guaranty").
Moreover, in no event shall CSX's total ~~um oo]jgation for aass Counsel fees and expenses
over the duration of this Agreement ex~~ $ 2,250,000 (tWO million two hundred fifty thousand
dollars), as stated in Subparagraph IV (C) (1), above. No Class Counsel fees, other than the
interim cash award of not more man $1 million, will be paid until all qualified claims have been
paid under this Agreement.

v. CASHBENEmS

A.Generallv

1. The Caims Administrator shall be responsible for reviewing and evaluadng
aass Member claims for be~ts in accordance wid1 the provisions of the Agreement.

2. Class Members who do not submit Qaim Forms for payment under this
Agreement shan DOt be entided to a21m2nt Benefits but will be bound by all terms of this
Agreement, including me terms of the Order and Judgment and will be barred from bringing any
action against CSX as provided in that Order and Judgment.

3. If two or more aass Members joindy owned during the Compensation Period
P~L,,/ adjacent to or underlying all or parts of a Qualifying Parcel, then any aaim~nt Benefits
paid will be shared equally by such joint owners.

4. Refund BeIlenu are not available to any joint owner where another joint
owner has elected to receive Landowner Bene6.ts.
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B. Landowner Benefits

1. "l.m.downer Benefits" are the cash bene:6.ts to be paid to Class Members who
timely file a valid claim requesting such benefits and who establish under the Qaims Processing
Protocol that they own or some time during d1e Compensad.on Period did own property adjoining
or underlying all or part of a Qualifying Parcel

2. Landowner Benetlts shall be paid on a linear foot basis, where footage is
calculated by me amount of linear footage an eligible aass Member owns adjacent to or
underlying me Qualifying Parcel. That is, for example, if a Class Member has 100 (one hundred)
feet of frontage on Abandoned Property, but only 50 (fifty) feet of that frontage adjoins or
underlies a Qualifying Parcel, then for purposes of calculadng Landowner Benefits d1e aass
Member shall be deemed to have 50 (fifty) feet of compensable footage. The total Landowner
Benefits for each QuaJifying Parcel shall not exceed $1.50 per linear foot. All Class Members
who qualify for Landowner Beneflts with respect to a given Qualifying Parcel shall receive a
proportionate percentage of the $1.50 per linear foot based on me years. of ownership during the

Compensation Period.

3. If and when (a) one or more Class Members are eligible and make claim for
Landowner Benents with respect to a Qualifying Parcel that they have owned or adjoined for
only a portion ~f the Compensation Period, and (b) one or more other Class Members who
owned or adjoined such Qualifying Parcel during a prior portion of the Compensation Period do
not qualify for Landowner Benefits with respect to that parcel because they either dmely filed an
Exclusion Form, did not timely file a Claim Form or did not timely perfect their claim, then the
amount that such other Class Members would have received in Landowner Benefits under this
Agreement if they had so qualified shall be divided among the Class Members who did qualify for
Landowners Benefits as to such Qualifying Parcel in the same proportion as their benefits were

divided.

4. In no event shall CSX's total obligation for Landowner Benefits exceed three
million, three hundred dlousand dollars ($3,300,000). HClass Members'l:]aim.q for Landowner
BenefltS for Qualifying Parcels calculated at $1.50 per linear foot should exceed $3,300,000, the
excess may be paid first from any u~rlaimed Refund BenefitS, then from any tmused flmds in the
Administrative Account, then from attorneys' fees.

c. B~d Benefit

1. A Class Member who has at any dine during the Compensation Period
purchased from CSX by quit~Jaim deed all or a portion of a Qua1ifying Parcel adjacent to his or
her land may request and shall be paid by CSX reimbursement of the purchase price (d1e "Refund

Benefit") in lieu of his or her share of Landowner Benefits.
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2. The Parties agree the intent of d1is provision is to make available a refund of
the amounts paid by Class Members for purchasing from CSX Qualifying Parcel property who
were trying to reassemble d1e adjoining Abandoned Property with their existing adjoining
ownership, and not to refund amounts paid by sttangers to the Abandoned Property. Therefore,
the Refund Benefit is not available for transactions that did not involve aass Members
purchasing Abandoned Property adjoining their property for the PUIlX'5e of establishing
ownership. Ineligible purchases also include any purchases of Abandoned Property by railroad
com..~~, utility companies, governmental entities, and "raiJs,ro..traiIs" groups.

3. H a aass Member acquired in ooe traI1-'.C2Crlon all or part of a Qualifying Parcel
or Parcels that are adjacent to his or her property along with other non~adjacent but contiguous
Qualifying Parcel property, the Refund Beneftt shan be available for the endre purchase.

4. H a aass Member acquired both a Qualifying Parcel and a Fee Parcel in one
transaction, the Reftmd Benefit shall equal that percentage of the purchased property that is
equal to the percentage of Qua Jifying Parcel to the entire purchase on a linear basis.

S. Under no dIcumstanc.e.s may a aass Member receive both 1 ~ndowner Benefits
and a Refund Benefit for the same QuaJifying Parcel

6. The Refund Benefit will be paid from the aaimant Account. The total liability
of CSX for the Refund Benefit shall be limited to $700,000 (seven htmdred thousand dollars). If
aass Members' claims for me Refund Be!L~ should ~~~ $700,(XX), the exce~ may be paid
from any lInclaimed Landowner Benefits. In d1e event that d1ere are insufficient funds available
from Landowner Benefits, d1e excess shall be paid next from any unused funds in d1e
Admh1istrative Account, then from attorneys' fees. .

D. Class Reoresentative Benefits

As an additiOI;1al benefit for their effuw in representing me class, the ~
RepreseDtttiVes, George N. Oark, Hamilton County Farm Bureau Cooperative ~tion, h1C.
and Brittoo Farms, Inc., shall receive an additional compensation of $5,CXX> ( Five Thousand
dollars) each to be paid from the Oaim21lt Accotmt from the $3,300,CXX> available for
Landowner BenefitS at me same time all other amountS are paid from me Claimant Accoun4
unless the Landowner Benefia exceed such monetary cap, in which case the ~itiroal
compensation shall be paid from the amounts available for attorneys' fees.

11



NON..cASHBEN EmS: DETERMlNA110N OF Tm.E; .~y OFDEc I.ARA:'I'ORY
JUDGMENT

VL

A. Deed Review and Tide Determination

, CSX will collect and make available for review by the Deed Review Committee all
RaiJroad Source Documents in its possession for the Settlement Corridors. Using relevant
Indiana deed constrUction law, including espeaally dJe deed interpretation roles set forth by d1e
Court in its November 26, 1997, Revised order on Parties' Modons for Partial Summary
Judgment Concerning the Interpretation of Disputed Inswlments of Conveyance Comprising the
Manon Corridor Subclass, as !!L.nd.--if!ed by the Indiana Supreme Court if a decision is rendered
prior to the fiearing on Final Approval or the Indiana CoUrt ofAp peals in its jLutgment on
October 12, 2000, the Deed Review Committee will review each Railroad Source Document to
determine the interest conveyed. Where the Railroad Source Document conveyed less than fee
tide, the parcel conveyed shall be a Qualifying ParceL Where the Railroad Source Document
conveyed to CSX or its predecessor fee tide, the parcel shall be,a "Fee Parcel" In the event the
Deed Review Committee cannot agree on d1e interest conveyed to CSX or its predecessor, the
Deed Review Com-!nittee will submit the ~uted Railroad Source DocllmPnts to the Court for
determination.

B. Determination of Benefits and DecIaratorv Tudement

Based upon the review of the Railroad Source Documents and the resulting
determination of Qua 1ifying Parcels and Fee Parcels:

The Claims Office, under the supervision of the Claims Administrator will
determine whether and to what extent a aass Member owns property
underlying or adjacent to a Qua1ifyil1g Parcel and determine t ~downer
Benefits or the qualification, of those Class Members elecdng it. for a
Refund Benefit.

1.

The Court will issue a declaratory judgment, recordable in each county
where Abandoned Property is located, statiDg:

2.

For an QuaJifying Parcels comprising me Setdement Corridor
within mat county, that the tide held by the Setd~ent Class
Members is superior to the tide held by CSX in the Qualifying
Parcels,

a.

b. For an Fee Parcels comprising the SettJ~~t Corridor within that
county I that the tide heJd by ~X to d1e property comprising the
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Fee Parcels is superior to me tide tJ&~ld by the Settlement aass
Members,

Co Providing mat aass Members' tide to Qualifying Parcels is subject
to and they will not disnJrb exisdng teIecomm\mkations
occupancies and all other exisdng occupancies which are subject to
Ind. Code Sec. 32-5-12-11. The Setdement aass retains all rights
against occupants omer than CSX except ~ rights conferred
upon the occupants by Ind. Code § 32-5-12-11, and

d. With respect to the 5.6 mile line between Mt. Vernon and
Owensville, CSX shall remove its tracks and ass<:x:iated property
from Qualifying Parcels within 12 months after the Declaratory
Judgment is issued. aass Members agree to allow CSX to enter
the Qualifying Parcels in this location for this PUrIX>Se without
further notice.

vn. CLAIMS AD MINISTRA nON

A. Claims A dministrator; Claims Office

1. The aaims AAministtator shall establish, oversee, and man~ge the -Claims
0fBce, - and shall have the authority to appoint as many -Claims OfBcers- as are necessary to

carry out the dudes of the Qaims Office, as described in this Section vn and Section vllI, below
and as set out in me Qaims Processing Protocol, Exhibit B, which document is incorporated
herein and made a part of this Agreement. The a~jms Admini.ctrator shaII carry out such
responsibilities in as economical and effective a manner as possible, and shall consult with aass
Counsel and counsel for C:SX on such matters.

2. The aaims Office tmder me supervision of the na;m.q Adm;ni~tort subject
to the Parties' and Court approval, may contract with independent entities to assist in carrying
out Claims Office dudes.

3. The aaim.c Administrator shall operate under me continuing supervision and
jurisdiction of the Court. The Qaims Administrator may be appointed by the Court and shall
have, insofar as the Court deems appropriate, the immunities and attributes of a judicial officer
widl respect to his or her ~dministrative functions. The CI-3ims Admini.~tor's fee shall be paid
from the Admmi~tive Account .

4. The aa~c Office shall maintain all appropriate records relating to the
payment of ct~~ and administrative expenses. Clau Counsel and CSX shall be entided to
inspect Claims Office records, including real property records and ~laimant submissions, upon
reasonable notice.
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B. Claims Office Functio~

1. The Claims Office shall assist die Court in proc~~ and tabulating opt..out

requests.

2. The Qaims Office shall cause me Notice, introductory letter, Claim Form and
Exclusion Form, substantially in the form atta~hed to the Agreement, to be mailed by first class
mail on or before me deadline specified in d1e Court's Order prelimirua.rily approving Settlement
to all Class Members who can be identified with reasonable effort. Class Counsel shall, at or
before d1e Hearing on Final Approval, ftle with the CoUrt proof ofm ailing. The CI-aiIDS
Altministrator shall, within five (5) days ofm ailing the Notice and related documents, cause the
Legal Notice to be published by sending it, along widt a copy of the Court's Order preliminaTily
approving Setdement, to the Clerk of each county in which Abandoned Property is located by
first claS1 mail and by causing it to be published in a newspaper of gene ral circulation in each
county where Abandoned Property is located, in substantially the form and content as that
attarbed to the Agreement. The Qaims Admini,trator shall. at or before the Hearing on Final
Approval, ftle with the CoUrt proof of publication of the Legal Notice.

3. The Qaims Office shall be responsible for dl~in3ting information to aass
Members concerning settlement procedures, by, mteT alia, using bodl a ~ page" on the
Intemet and a toll,free aaims Office telephone -ootline.- The Qaims Attminisaator shall
consult with aass Counsel and CSX as to the most economical and effective way to establish
these devices.

-4. The Qaims Office shall receive, ptOCeg, classify, review, and pay a~Tlt
Benefits in accordance with the terms of this Agreement~

S. The C1~-5 Office shan have me power to implement reasonable procedures
designed to detect and prevent payment of fraudulent claims, and otherwise to assure an
acceptable level of reliability and quality control in claims proc~.

Claims Pmcessin2 Protocolc.
1. aa;ms shall be processed according to the Caims Proc~-.!\-e. Protocol,

attached hereto as Exhibit B and incorporated into and made a part of this Agreement.

RIGHT OF WmmRA W AI.: EPFEcr OF WmmRA W AI.vm.

A. CSX's Rimt of Withdrawal

If, m ~X's view, an excessive number ofqu aIified Persons opt out of the Setd~~t
~t CSX shall have the right to withdraw from this Agreement within 30 (thirty) days of the
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date upon which CSX is informed by the CI~im~ Office of the nq~, names, and, if know n,
addresses of such Persons who have opted out of the Settlement aass. Whether d1e number of
individuals who have opted out is excessive shall be determined by CSX in its sole discretion.
The C1aims Office shall not pay any claims before CSX has made a determination rwt to
withdraw &-om this Agreement.

B. Effect of Withdrawal

In the event that CSX withdraws from this Agreement, this Agreement and all orders
and judgments issued to implement this Agreement shall have no further force and effect as to
CSX aId the Released Parties, except that CSX shall be entided to a return of all monies it has
d~ted that have not already been disbursed for notice and claims ~m;n;sttation, including
any interim cash award of attorney fees, as described in the Guaranty.

IX. COURTSS:E"nu MENT APPROVAL ORDER

This Agreement is subject to and conditional upon the issuance by the Comt,
following the Hearing on Final Approval, of an 8Order and J1tc1lmeDt" granting final approval of
the Agreement in accordance with Ind. T.R. 23 (E) , and providing the beJow.specified relief,
which relief shall be subject to the terms and conditions of this Agreement and the Parties'
performance of their continuing rights and ob1igadons hereunder. Such Order and Judgment
shall:

1. confirm the certification of the Setdement aass tmder Ind. T.R. 23 (B) (3) and
23 (E) for setdement p~;

2. dismiss with prejudice die Abandoned Property aa;m.. of any and all ~
Members, without cost, now existiDg or hereafter brought against CSX or any other Released
Party in state or federal COUrt;

3. bar and enjoin an ~ Members from asserting against ~ or my other
Released Party any and all Abandoned Property CI-3i1DS the aass Members have, bad, (X' may
have in the future, against CSX or any other Released Party, including but not limited to claims
based U1X>Q or arising out of me past, present or future use of an occupancy granted by CSX prior
to or during the Compensation Period, except any damages (including attorneys' fees, if any)
arUing &om the enforcement of this Agreement;

4. release CSX and an other Released Parties from the Abandoned Property
Caims aass Members have, had, or may have in the future, against CSX or any other Rel~
Party, including but not limited to claims based UIXJI1 or arising out of the past, present or future
use of an occupancy granted by CSX prior to or during the Compensation Period;
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s. declare that C:SX and aass Members' int~ .i!l Abandoned Property is
limited to that provided for in the Agreement;

6. determine that d1is Agreement is fair, reasonable, adequate, in the best
interests of the Settlement Qass, and non-collusive;

7. expressly determine under Ind. T. R. 54 (B) that d1ere is DO just reason for
delay and therefore expressly direct the enay of a final judgment as to the Abandoned Property
Qaims of aass Members; and

8. reserve the Court's continuing and exclusive jurisdiction over the Parties to
d1is Agreement, including CSX and an aass Members, to admini~, supervise, construe, and
enforce the Agreement in accordance with its terms for the mutual benefit of the Parties.

EFPEcr OF SETI1.EMENT; ExCLUSIVE REMEDy; DISMISSAL OF
AcnON: JURISDIC'nON OF COURT

x.

A. Effect of Setdement

1. The obligation incurred pursuant to this Agreement shall be in full and final
disposition of the Complaint and all Abandoned Property Qaims against CSX and any other
Released Party.

2. Upon the Effective Date of this Agreement, Plaindffs and all aass Members
on behalf of themselves, their heirs, executors, administrators, succ~ and assigns, and any
persons they represent, shall, by operation of the Order and Judgment, release and forever
discharge, and shall forever be enjoined &om ~uting, any Abandoned Property Cl~'DS
against CSX or any ~~l~~ Party, iOOuding but not IllUitM to r1~im~ based upon or arising out
of me past, present or future use of any occupancy granted by CSX prior to or during the
Compensation Period, including occupancy agreements with telecommunications companies,
municipalities, utilitY companies, or any other entity. This ~~l~-!e is effective as to each aass
Member regardless whether such aass Member makes a claim for or receives Claimant Benefits.
This Agreement does not release any claims Qass Members may have against any third party
who fa not a Re!ea.-~ Party under this Agreement.

B. Exclusive Remedv

This Agreement shall be the exclusive remedy for any and an Abandoned Property
Caims of aass Members and for any claim arising out of die subject matter of this Agreement
and d1e Complaint by any aass Member against CSX and any and all other R~ced Parties.
No Released Party shall be subject to liability or expense of any kind to any Class Member with
respect to any Abandoned Property Claim, except as provided herein. Upon entty of the Order
and Judgment by the Court approving this Agreement, each and every aass Member
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shall be barred from initiating, asserting, or ~dI)i. any Abandoned P~~
Claim against CSX or any and all other Rel~~ Parties.

c. Dismissal of Action

When the Court's Order and Judgment approving this Agreement becomes Final, the
Abandoned Property aaitn.~ shall be ~ed with prejudice as to all aass Members.

D. Continuin2 Jurisdiction of Court

The Court shall retain exclusive and continuing jurisdiction over the Complaint and
an Parties named or described therein, and over the Agreement with respect to the performance
of the terms and condidons of the Agreement, to assure mat all disbursements are properly made
and to interpret and enforce the Agreement's terms, conditions, and obligarions, and to issue
necessary docl1mPnt subpoenas. The Court shall have the power to approve the a~i!1:'-B
Admmi~tor's designation, ~~~t, and removal of auditors, consultants, and disbursing
agents, and the execution of contracts as necessary and appropriate to assure the administration
of the Agreem~J:.

Eo Return of Funds to CSX

Within thirty (30) days after 1) all claims have been Finally Detemlined, 2) all claims
have been paid or denied, and 3) the time for Caim Members to appeal a~im~nr Beneftt denials
or amounts has run, and all timely appeals have been resolved, all funds remaining in d1e
AdminLRttative and aaim~nt Accounts shall be renJrned to c:sx.

XL REPRESENT A noNS AND WAR RANTIES

A. Class Counsel repLesents and warrants that they have the authority to enter into the
Agreement on behalf of Plaindffs, subject to CoUrt approval The Agreement has been duly and
validly executed and delivered by ~ Counsel, and, subject to CoUrt approval, constitutes a
legal, valid, and binding obligation of the Settlement Casso

B. CSX represents and warrants that it has all requisite corporate power and authority to
execute, deliver, and perfonn d1e Agreement and to CQ11S1nnmate the transactions contemplated
hereby. The execution, delivery, and performance by CSX of me Agreemmt am d1e
CODS1ltnm~tion by CSX of the aansactions contemplated herein have been duly authorized by all
necessary corporate action. The Agreem.-ent bas been duly and validly executed and delivered by
CSx, and, subject to Court approval, constitutes its legal, valid, and binding ob1igation.

:xn. MIsCEUANEOUS PROVISIONS

A. Neither the Agreement, approved or not approved, nor any Exhibit, document, or
instrument delivered hereunder, nor any statement, transaction, or proceeding in connection
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with me negotiation, execution, or implementation of this Agre~t (including determinations
by the CoUrt or Oaims Administrator with respect to individual c1aim~llt appeals), nor any
detennination of the Deed Review Committee, is intended to be or shall be construed as or
deemed to be evidence of an ad~ission or concession by CSX or any other Released Party of any
liability or wrongdoing, or of the trUth of any allegations in me Complaint, or of the
appropriateness of class certification; no such document, statement, determination, or other
matter shall be admissible in evidence for any such purpose in this or any other proceeding, or
shall be useable as legal precedent on Indiana real property law or other issues in any other

proceeding.

B. The Agreement, including an Exhibits attached hereto, constitutes the entire
agreement by and among the Parties with regard to the subject matter of the Agreement, and
shall supersede any previous agree~en~ and undeIStandin~ betWeen the Parties with respect to
the subject matter of the Agreement. The Agreement may not be modified or amended except
in writing signed by an Parties hereto.

C. The Agreement may be executed in one or more counterparts, each of which shall be
deemed an original but all of which together shall CODStitUte one and the same document.

D. The Pardes agree that, if the Indiana Supreme Court has not ruled on the Plaintiffs'
Petidon to Transfer by the time of the bearing on final court approval of this Setdement, the
Parties will joindy move to di~i.~ the appeal as moot. The Parties have asked d1e Tndi~na
Supreme CoUrt to return jurisdiction to me Court for the limited purpose of approving the
settl~~ If the Supreme Court d~ not grant the motion, the Pardes will await the return ci
jurisdiction to the Court and will request the Court to proceed with d1e process of preliminary
and 6nal approval at that dme.

E. Any nodce, request, instrUction, or odler document to be given by any Party to any
other Party (other than class nod6.cation) shan be in writing and delivered personally or sent by
registered or certified mail, ~ prepaid as follows:

If to CSX:

Frank A. Lonegro
.A-,-~te General Counsel
CSX Transportation, Inc.
SOOWaterSaeet a~lSO)
Jacksonville, FL 32202

Clristopher G. Scanlon
Baker&.DdnieIs
300 North Meridian Sneet
Suite 2700
I~i~a~lis, IN 46204
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H to plaindft' and/or aass Counsel:

Nets Ackerson. Esq.
The Ackerson Group, Qlartered
1666 K Stteet, #1010
Washing ton, DC 2 (XX)6

Henry J. Price,~.
Price, Potter, Jackson,
Waicukauski &. Mellowitz, P. c.
30 1 Magachusetts Avenue
Indianapolis, IN 46204

John D. Proffitt
CampbellK yle Proffitt
198 South Ninth Street
Post Office Box 2020
Noblesville, Indiana 46060

F. An applications for Court approval or Court orders required under the Agreement
shall be made on notice to all signatories hereto.

xm. '!'ERMINA nON OF AGREEMENT

This Agreement shall be automatically terminated, without notice, if the Court
declines to enter an Order and Judgment or if d1e Order and Judgment as described in Section
IX. above, do not become FinaL In the event of termination, all Parties shall be restored to their
respective positions immediately prior to execution of the Agreement.
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CLASS COUNSEL

Nets Ackerson j;:-
nm ACKERSON GROUP t CHAR1"ERED
1666 KStreet, N.W.
Suite 1010
Washington, D. c. 20006-121 7
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DA TED-i!j7' 2002 CLASS COUNSEL

.. -
JACKSON W AICUKAUSKI

P.c.
301 Massachusetm Avenue
Indianapolis, Tndi~n~ 46204
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CSX TRANSPOR't'AnON, INC.DATED: 1anuary 15, 2002

~wi~
CSX TRANSPORTATION, INC.
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