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IN THE UNITED STATES DISTRICT COURT FOR
THE EASTERN DISTRICT OF OKLAHOMA

Craig Cowan, on behalf of himself and
all others similarly situated,

Plaintiff,
v. Case No. 23-CV-300-JAR
Triumph Energy Partners, LLC,

Defendant.

CLASS REPRESENTATIVE’S MOTION FOR FINAL APPROVAL
OF CLASS ACTION SETTLEMENT & BRIEF IN SUPPORT

Class Representative Craig Cowan (“Class Representative” or “Plaintiff”’), moves the

Court for final approval of the:

1. Proposed class action Settlement;
2. Notice of Settlement and Plan of Notice; and

3. Proposed Initial Plan of Allocation.

Class Representative’s proposed Judgment is attached as Exhibit 1, and Class Representative’s

Proposed Initial Plan of Allocation Order is attached as Exhibit 2.! With no objections filed to

date and with four (4) of the thousands of potential class members purporting to opt-out as of

this filing, Class Representative submits that the Settlement is fair, reasonable, and adequate
and should be finally approved. Ex. 3, Class Rep. Decl.?
BACKGROUND

In the interest of brevity, Class Representative will not recite the entire background of

this Litigation. Rather, Class Representative refers the Court to the Motion for Preliminary

! The proposed judgment is attached as Exhibit 2 to the Settlement Agreement (“SA”), which
is filed at Doc. 9-1. Class Counsel will also submit native versions of the proposed orders to
the Court in advance of the Final Fairness Hearing and after the opt-out and objection dead-
line (January 8, 2024) has passed.

2 Capitalized terms not otherwise defined shall have the meaning ascribed to them in the SA.
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Approval (Doc. 9), the Joint Declaration of Class Counsel (“Joint Counsel Decl.”) (Exhibit
4), the pleadings on file, and any other matters of which the Court may take judicial notice,
all of which are incorporated as if fully set out in this memorandum.

On October 17, 2023, the Court issued an order preliminarily approving the Settle-
ment, approving the Plan of Notice, and setting a date of January 29, 2024, for the Final
Fairness Hearing. Doc. 19 at 7, 13 (“Preliminary Approval Order”). The Court also ap-
proved the Notices of Proposed Settlement of Class Action (“Notices”), for mailing and pub-
lication. Id. at 6-7. The Court ordered that Notice be given to Class Members in accordance
with the Plan of Notice as outlined in the Settlement Agreement and found that the Notices
being provided “are the best notice practicable under the circumstances; constitute due and
sufficient notice to all persons and entities entitled to receive such notice; and fully satisfy the
requirements of applicable laws, including due process and Federal Rule of Civil Procedure
23.” Id. at 5, 4 8. Since preliminary approval, Notice was mailed, by first-class mail, as ordered
by the Court, to thousands of potential members of the Settlement Classes between November
16, 2023, and the present. Ex. 5, Keough Decl. at 3, 99 6-—8. Notice was also published on the
settlement website and, on November 20, 2023, in The Oklahoman and The Tulsa World. Id. at
34, 99 9-10.

The facts regarding certification haven’t changed since the Court entered the Prelimi-
nary Approval Order—class certification remains proper. A general plan of allocation was
described in the Notices, along with the other material terms of the SA. See Ex. 5, Keough
Decl. at Exs. A, C; SA, Doc. 9-1. Consistent with the Notices and the Plan of Allocation, the
preliminary allocation shows the proposed distributions to each member of the Settlement
Classes and an amount of distribution. The Initial Plan of Allocation—prepared by Plaintiff’s
expert, Barbara Ley—assumes the Court approves the requests for reimbursement of Litiga-
tion Expenses and Administration, Notice, and Distribution Costs, and the requests for Plain-
tiff’s Attorneys’ Fees and a Case Contribution Award. The SA contemplates that Class Rep-
resentative will move the Court for a Distribution Order based upon a Final Plan of Allocation

2
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within sixty (60) days after the Effective Date, with the benefit of the Court’s ruling on those
requests. See Doc. 9-1 at 22, 9 6.4.

Following mailing of the Notices, Members of the Settlement Classes have fifty-three
(53) days to request exclusion or file an objection. Only four (4) requests for exclusion and
zero objections have been received as of the time of this filing.’ See Ex. 5, Keough Decl. at 4—
5 49 14-17. The small number of opt-outs from and no objections to the Settlement thus far
support the conclusion that the Settlement and Plan of Allocation are fair, adequate, reason-
able, and in the best interests of the Settlement Classes such that final approval should be
granted.

ARGUMENT & AUTHORITY

The Court should grant final approval of the Settlement. The procedure for reviewing
a proposed class action settlement is a well-established two-step process. First, the Court con-
ducts a preliminary analysis to determine if the settlement should be preliminarily approved
such that the class should be notified of the pendency of a proposed settlement. Manual for
Complex Litigation § 21.632 (4th ed. 2004). Second, the class is notified and provided an
opportunity to be heard at a fairness hearing before the settlement is finally approved. Alba
Conte & Herbert B. Newberg, Newberg on Class Actions § 11.25, at 38 (4th ed. 2002). The
Court already carried out this first step with its Preliminary Approval Order, and notice was
effectuated pursuant to the terms of the SA and in the form and manner approved by the
Court. See Ex. 5, Keough Decl. at 2—4, 99 4-13. As to the final step, courts in the Tenth Circuit
consider four factors when deciding whether to finally approve a class action settlement:

a. Whether the proposed settlement was fairly and honestly negotiated;

b. Whether serious questions of law and fact exist, placing the ultimate outcome of
the litigation in doubt;

3 Because this Motion is due before the exclusion and objection deadline (January 8, 2024),
Class Representative will submit a supplement detailing the requests for exclusion and ob-
jections, if any, received and indicate those that were properly submitted.

3
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c. Whether the value of an immediate recovery outweighs the mere possibility of fu-
ture relief after protracted and expensive litigation; and

d. Whether, in the parties’ judgment, the settlement is fair and reasonable.

See Rutter & Wilbanks Corp. v. Shell Oil Co., 314 F.3d 1180, 1188 (10th Cir. 2002); Jones v. Nu-
clear Pharmacy, Inc., 741 F.2d 322, 324 (10th Cir. 1984); see also Fed. R. Civ. P. 23(e)(2). Each

factor supports final approval of the Settlement here.

1. The Court Properly Certified the Settlement Classes for Settlement Purposes and
Should Confirm this Finding by Finally Certifying the Settlement Classes Under
Rule 23

Before addressing the four factors, the Court must find class certification remains ap-
propriate for settlement purposes. The Court already certified the following Settlement Clas-

SEs:

Class I

All non-excluded persons or entities who are or were royalty owners in Okla-
homa wells, where Triumph Energy Partners, LLC was the operator (or a work-
ing interest owner) who marketed its share of gas production and royalties on
such marketed gas was paid to such royalty owners. The claims in this matter
relate to royalty payments for gas and its constituents (including, but not limited
to, residue gas, natural gas liquids, helium, nitrogen, drip condensate, or gas
used off the lease premises).

Class 1T

All non-excluded persons or entities who received late payments under the Pro-
duction Revenue Standards Act from Triumph Energy Partners, LLC (or its
designee) for oil-and-gas proceeds from Oklahoma wells and whose payments
did not include the statutory interest required by the Production Revenue
Standards Act.

Excluded from Class I and II are: (1) Triumph Energy Partners, LLC and the
Released Parties and their respective affiliates, predecessors, and employees, of-
ficers, and directors; (2) agencies, departments, or instrumentalities of the
United States of America or the State of Oklahoma; (3) any publicly traded
company or its affiliated entity that produces, gathers, processes, or markets
gas; and (4) any Indian tribe as defined at 30 U.S.C. § 1702(4) or Indian allottee
as defined at 30 U.S.C. § 1702(2).
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Doc. 9 at 2-3, 9 3. Class certification remains proper under Rule 23(a) and (b)(3) for settlement
purposes for the reasons set forth in the Preliminary Approval Motion (see Doc. 9). And De-
fendant consents to certification of the Settlement Classes for the purpose of settlement.

The prerequisites for class certification under Rule 23(a) and (b)(3) are satisfied. First,
Rule 23(a)(1)’s numerosity requirement is satisfied because the Settlement Classes consist of
thousands of owners, whose joinder would be impracticable. Ex. 5, Keough Decl. at 2, § 4;
see also Trevizo v. Adams, 455 F.3d 1155, 1161-62 (10th Cir. 2006).

Second, Rule 23(a)(2)’s commonality requirement is met because many questions of
law and fact exist that could be answered uniformly for the Settlement Classes using common
evidence. See, e.g., Tyson Foods, Inc. v. Bouaphakeo, 577 U.S. 442 (2016); see also Sherman v.
Trinity Teen Solutions, Inc., 84 F.4th 1182, 1192 (10th Cir. 2023) (“A finding of commonality
requires only a single question of law or fact common to the entire class” (cleaned up)). Each
of these common issues stems from a common body of law—the statutory and common law
of the State of Oklahoma. The real property interests at issue are property located in the State
of Oklahoma, and the payments at issue are governed by Oklahoma substantive law. Thus,
any choice of law analysis would result in the application of Oklahoma law to the legal claims
and, as such, there are no other states’ laws implicated by this action, nor any other choice of
law issues that could affect the Court’s commonality analysis here. See id.

Third, Rule 23(a)(3)’s typicality requirement is satisfied because Defendant treated all
owners the same for purposes of oil and gas proceeds payments, the same legal theories and
fact issues underlie each Class Member’s claims, and all Class Members suffered the same
type of injury arising out of the same facts that can be proven by the same, common evidence.
Sherman, 84 F .4th at 1193-94.

Finally, Rule 23(a)(4)’s adequacy of representation requirement is satisfied because
there are no conflicts—minor or otherwise—between Class Representative and the other
Class Members. Ex. 3, Class Rep. Decl.; see Tennille v. Western Union Co., 785 F.3d 422, 430
(10th Cir. 2015) (“Only a conflict that goes to the very subject matter of the litigation will

5
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defeat a party’s claim of representative status.”) (internal citation omitted). Class Representa-
tive and Class Counsel have prosecuted this matter vigorously and Class Counsel is unques-
tionably qualified to represent the Settlement Classes here. See Ex. 4, Joint Counsel Decl. at
1-4, 99 1-19.

Additionally, Rule 23(b)(3)’s predominance and superiority requirements are satisfied
here. Tyson Foods, 577 U.S. at 453; Sherman, 84 F.4th at 1194 (“To assess predominance, the
district court must determine whether the common, aggregation-enabling, issues in the case
are more prevalent or important than the non-common, aggregation-defeating, individual is-
sues.” (cleaned up))). The predominance requirement is met because the substantive claims
are all common (Oklahoma law under Oklahoma choice-of-law principles) as are the aggre-
gation-enabling issues of fact (chiefly, Defendant’s common course of under and late pay-
ments to Class Members). The common questions under the shared law predominate over
and are more important than any potential individual issues that theoretically could arise in
the Litigation. And the superiority requirement is satisfied because resolving the Litigation
through the classwide Settlement is far superior to any other method for fairly and efficiently
adjudicating these claims.

The Court properly certified the Settlement Classes and, because Class Representative
has proven that each of the requirements for certification under Rule 23(a) and (b)(3) remain
satisfied, this finding should be confirmed with the final certification of the Settlement Classes

under Rule 23.

2. The Court Should Grant Final Approval of the Settlement

The Court should finally approve the Settlement as fair and reasonable. The Court has
broad discretion in deciding whether to grant approval of a class action settlement. Jones, 741
F.2d at 324. “As a general policy matter, federal courts favor settlement, especially in complex
and large-scale disputes, so as to encourage compromise and conserve judicial and private

resources.” In re Global Crossing Sec. & ERISA Litig., 225 F.R.D. 436, 455 (S.D.N.Y. 2004); see
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also In re Warfarin Sodium Antitrust Litig., 391 F.3d 516, 535 (3d Cir. 2004) (“[T]here is an
overriding public interest in settling class action litigation, and it should therefore be encour-
aged.”). As demonstrated below, each of the four factors identified by the Tenth Circuit

weighs in favor of final approval.

A. The Settlement is the product of extensive arm’s-length negotiations between
experienced counsel.

The fact that the Settlement was fairly and honestly negotiated by qualified, experi-
enced counsel supports final approval. See Reed v. GM Corp., 703 F.2d 170, 175 (5th Cir. 1983)
(“[TThe value of the assessment of able counsel negotiating at arm’s length cannot be gain-
said.”). The fairness of the negotiation process is to be examined with reference to the expe-
rience of counsel, the vigor with which the case was prosecuted, and any coercion or collusion
that may have affected the negotiations.

Here, the Settlement is the product of extensive arm’s-length negotiations between the
Parties’ experienced counsel at mediation presided over by Robert G. Gum, a seasoned law-
yer who has successfully mediated a number of these matters. See Ex. 4, Joint Counsel Decl.
at 4, 99/ 15-18. The use of a formal settlement process supports the conclusion that the Settle-
ment was fairly and honestly negotiated. See Ashley v. Reg’l Transp. Dist., No. 05-CV-01567-
WYD-BNB, 2008 WL 384579, at *6 (D. Colo. Feb. 11, 2008) (finding settlement fairly and
honestly negotiated where the parties engaged in formal settlement mediation conference and
negotiations over four months). And the assistance of an experienced mediator “in the settle-
ment negotiations strongly supports a finding that they were conducted at arm’s-length and
without collusion.” In re Telik, Inc. Sec. Litig., 576 F. Supp. 2d 570, 576 (S.D.N.Y. 2008). Here
the parties engaged an experienced mediator whose involvement culminated in a classwide
settlement.

Additionally, Class Counsel has unique experience with oil-and-gas royalty underpay-
ment and late payment class actions. Bradford & Wilson PLLC regularly represents plaintiffs

in oil-and-gas class actions, as well as other complex commercial and consumer class action

7
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litigation, and have obtained settlements in numerous underpayment or late payment class
actions in Oklahoma state and federal courts.* Class Counsel are experienced and qualified
counsel and represented the Settlement Classes honestly and fairly during the Litigation and
settlement negotiations. See Ex. 4, Joint Counsel Decl. at 1-4, 49 1-19.

Class Counsel’s experience positioned them well to comprehensively examine the
large amount of information and data produced by Defendant, enabling the Parties to make
informed decisions about the strengths and weaknesses of their respective cases. See, e.g., Id.
at 3-5, 99 10-26; Childs v. Unified Life Ins. Co., No. 10-CV-23-PJC, 2011 WL 6016486, at *12
(N.D. Okla. Dec. 2, 2011). Further, Class Representative was involved in the mediation and
negotiations and believes the settlement process resulted in an excellent recovery for the Set-
tlement Classes. See Ex. 3, Class Rep. Decl. Class Representative expended time and re-
sources, including communicating with Class Counsel, providing documents and infor-

mation, and participating in the mediation and negotiations that led to the Settlement. Id. The

4 See, e.g., Cecil v. BP Am. Prod. Co., No. 16-CV-410-KEW (E.D. Okla. 2018); Harris v. Chevron
U.S.A., Inc., No.19-CV-355-SPS (E.D. Okla. 2019); McNeill v. Citation Oil & Gas Corp., No.
17-CV-121-RAW (E.D. Okla. 2019); Bollenbach v. Okla. Energy Acquisitions LP, No. 17-CV-
134-HE (W.D. Okla. 2018); McKnight Realty Co. v. Bravo Arkoma, No. 17-CV-308-KEW
(E.D. Okla. 2018); Speed v. JMA Energy Co., LLC, No. CJ-2016-59 (Okla. Dist. Ct. Hughes
Cty. 2019); Henry Price Tr. v. Plains Mktg., No. 19-CV-390-KEW (E.D. Okla. 2021); Hay
Creek Royalties, LLC v. Roan Res. LLC, No. 19-CV-177-CVE-JFJ (N.D. Okla. 2021); Johnston
v. Camino Nat. Res., LLC, No. 19-CV-2742-CMA-SKC (D. Colo. 2021); Swafford v. Ovintiv
Inc., et al., No. 21-CV-210-SPS (E.D. Okla.); Pauper Petroleum, LLC v. Kaiser-Francis Oil Co.,
No. 19-CV-514-JFH-JFJ (N.D. Okla.); McKnight Realty Co v. Bravo Arkoma, LLC, No. 20-
CV-428-KEW (E.D. Okla.); Rounds, et al. v. FourPoint Energy, LLC, No. 20-CV-52-P (W.D.
Okla.); Hay Creek Royalties, LLC v. Mewbourne Oil Co., No. 20-CV-1199-F (W.D. Okla.);
Wake Energy, LLC v. EOG Res., Inc., No. 20-CV-183-ABJ (D. Wyo.); Joanna Harris Deitrich
Tr. A. v. Enerfin Res. I Ltd. P’ship, et al., No. 20-CV-084-KEW (E.D. Okla.); Cowan v. Devon
Energy Corp., et al., No. 22-CV-220-JAR (E.D. Okla.); Kunneman Props. LLC, et al. v. Mara-
thon Oil Co., No. 22-CV-274-KEW (E.D. Okla.); Hoog v. PetroQuest Energy, L.L.C., et al., No.
16-CV-463 (E.D. Okla.); Lee v. PetroQuest Energy, L.L.C., et al., No. 16-CV-516-KEW (E.D.
Okla.); Underwood v. NGL Energy Partners LP, No. 21-CV-135-CVE-SH (N.D. Okla.); Rice v.
Burlington Res. Oil & Gas Co., LP, No. 20-CV-431-GKF-SH (N.D. Okla.); Dinsmore, et al. v.
ONEOK Field Servs. Co., L.L.C., No. 22-CV-73-GKF-CDL (N.D. Okla.); Dinsmore, et al. v.
Phillips 66 Co., No. 22-CV-44-JFH (E.D. OKkla.); Ritter v. Foundation Energy Management,
LLT, etal., No. 22-CV-246-JFH (E.D. Okla.).

8
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Parties and their lawyers were well prepared for the serious and intelligent negotiations that
ultimately led to the Settlement.

These facts demonstrate the Settlement resulted from serious, informed, and non-col-
lusive negotiations between skilled and dedicated attorneys. The first factor supports final

approval.

B. Serious questions of law and fact exist, placing the ultimate outcome in doubt.

The existence of serious questions of law and fact place the ultimate outcome of this
Litigation in doubt, and such doubt “tips the balance in favor of settlement because settlement
creates a certainty of some recovery and eliminates doubt, meaning the possibility of no re-
covery after long and expensive litigation.” McNeely v. Nat’l Mobile Health Care, LLC, No. 07-
CV-933-M, 2008 WL 4816510, at *13 (W.D. Okla. Oct. 27, 2008) (internal citations omitted).

There are numerous factual and legal issues about which the Parties disagree—issues
that would ultimately be decided by a court or a jury. Despite Class Representative’s optimism
regarding his chances at class certification and trial, the Parties vehemently disagree on nu-
merous factual and legal issues, and Defendant denies any wrongdoing giving rise to liability.
Settlement renders the resolution of these issues unnecessary and provides a guaranteed re-
covery in the face of uncertainty. Because this Litigation presents serious issues of law and
fact that place the ultimate outcome in doubt, the second factor supports final approval of the

Settlement.

C. The value of immediate recovery outweighs the mere possibility of future re-
lief after long and expensive litigation.

The complexity, uncertainty, expense, and likely duration of further litigation and ap-
peals also support approval of the proposed Settlement. The immediate value of the
$8,200,000.00 cash recovery alone outweighs the uncertainty, additional expense, and likely
duration of further litigation. The Settlement Classes are “better off receiving compensation

now as opposed to being compensated, if at all, several years down the line, after the matter
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is certified, tried, and all appeals are exhausted.” See McNeely, 2008 WL 4816510 at *13. The
Settlement represents a meaningful recovery for the Settlement Classes without the risk or
additional expense of further litigation. These immediate benefits must be compared to the
risk that the Settlement Classes may recover nothing after class certification, summary judg-
ment, trial, and likely appeals, possibly years into the future. See In re Sprint Corp. ERISA Litig.,
443 F. Supp. 2d 1249, 1261 (D. Kan. 2006).

While Class Counsel is confident in their ability to prove the claims asserted, they also
recognize liability is far from certain and many potential obstacles to obtaining a final, favor-
able verdict exist. Even if Class Representative was able to establish liability at trial, Defend-
ant would have vigorously argued the Settlement Classes’ damages are far less than the Set-
tlement and raised a number of defenses to further whittle down the damages. Through the
Settlement, the Settlement Classes are guaranteed a cash payment without the attendant risks
of further litigation.

Class Counsel is intimately familiar with the risks of proceeding with the Litigation
because they have extensive experience prosecuting oil-and-gas class actions. See Ex. 4, Joint
Counsel Decl. at 1-2, 9 1-2. Class Counsel believes the value of the Settlement outweighs
the risks of proceeding further with the Litigation. Id. at 5, 4 23. When the risks and uncer-
tainties of continuing the Litigation are compared to the immediate benefits of the Settlement,
it is clear the Settlement is fair, reasonable, and in the best interests of the Settlement Classes.

The third factor supports final approval of the Settlement.
D. The Parties agree the Settlement is fair and reasonable.

The fact that Class Representative and Defendant believe the Settlement is fair and

reasonable supports final approval. Class Counsel and Class Representative only agreed to

10
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settle the Litigation after considering the substantial benefits the Settlement Classes will re-
ceive, the risks and uncertainties of continued litigation, and the desirability of proceeding
under the terms of the Settlement Agreement.

Class Counsel’s judgment as to the fairness of the Settlement also supports final ap-
proval. “Counsels’ judgment as to the fairness of the [settlement] agreement is entitled to
considerable weight.” Childs, 2011 WL 6016486 at *14 (citation omitted). Class Counsel be-
lieves the terms and conditions of the Settlement are fair, reasonable, and adequate to the
Settlement Classes, and the Settlement is in the Class Members’ best interests. See Ex. 4, Joint
Counsel Decl. at 5, 4 23. This last factor fully supports the Court’s final approval of the Set-
tlement. Indeed, all four factors considered by courts in the Tenth Circuit support final ap-

proval of the Settlement.

3. The Notice Method Used was the Best Practicable Under the Circumstances and
Should be Approved

The Court should approve the Notice given to the Settlement Classes. Rule 23(c)(2)(B)
requires that notice of a settlement be “the best notice practicable under the circumstances,
including individual notice to all members who can be identified through reasonable effort.”
Fed. R. Civ. P. 23(c)(2)(B). Also, Rule 23(e)(1) instructs courts to “direct notice in a reasona-
ble manner to all class members who would be bound by the proposal.” Fed. R. Civ. P.
23(e)(1). In terms of due process, a settlement notice need only be “reasonably calculated,
under all the circumstances, to apprise interested parties of the pendency of the action and
afford them an opportunity to present their objections.” Fager v. CenturyLink Comm’ns, LLC,
854 F.3d 1167, 1171 (10th Cir. 2016) (citing Mullane v. Cent. Hanover Bank & Tr. Co., 339 U.S.
306, 314 (1950)). “The Supreme Court has consistently endorsed notice by first-class mail,”
holding “a fully descriptive notice . . . sent first-class mail to each class member, with an

explanation of the right to ‘opt out,’” satisfies due process.” Id. at 1173. Here, the Notice cam-

11
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paign carried out by Class Counsel and the Settlement Administrator is substantially compa-
rable to notice campaigns completed in other oil-and-gas class actions approved by district
courts in Oklahoma, including this Court.

In its Preliminary Approval Order, the Court preliminarily approved the form and
manner of the Notice disseminated by the Settlement Administrator, finding the Notices “are
the best notice practicable under the circumstances; constitute due and sufficient notice to all
persons and entities entitled to receive such notice; and fully satisfy the requirements of appli-
cable laws, including due process and Federal Rule of Civil Procedure 23.” Doc. 19 at 5, 9 8.
The Court directed dissemination of the Notices in accordance with the Settlement Agree-
ment and the Preliminary Approval Order. Id.

The Notice was mailed to thousands of potential Class Members and further diligence
was conducted to ascertain proper mailing addresses. Ex. 5, Keough Decl. at 2-3, 97 4-8. In
addition, the Court-approved Notice was published on November 20, 2023, in two newspa-
pers of local circulation, The Oklahoman and The Tulsa World. Id. at 3, 9 9. The Notice mate-
rially informed Class Members about the Litigation, the Settlement, and the facts needed to
make informed decisions about their rights. Also, the Notice, along with other documents
germane to the Settlement, were posted on the website created for and dedicated to this Liti-
gation, www.cowan-triumph.com, beginning on November 16, 2023. Id. at 4, 9 10-11. This
website is maintained by the Settlement Administrator, where additional information regard-
ing the Settlement can be found. 7d.

In sum, the form, manner, and content of the Notice campaign were the best practica-
ble notice, and their contents were reasonably calculated to, and did, apprise Class Members
of the pendency and nature of the Settlement and affords them an opportunity to opt out or
object. Therefore, the Court should grant final approval of the Notice given to the Settlement

Classes here.

12
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4. The Initial Plan of Allocation Should Be Approved

The Court should also approve the proposed Initial Plan of Allocation, which is at-
tached as Exhibit 2 to the Ley Declaration (Ex. 6). Like the Settlement itself, a plan of allo-
cation must also be approved as fair and reasonable. See In re Sprint Corp. ERISA Litig., 443 F.
Supp. 2d at 1262 (citing In re Global Crossing Sec. & ERISA Litig., 225 F.R.D. at 462). Where,
as here, a plan of allocation is formulated by competent and experienced class counsel, the
plan need only have a reasonable, rational basis. Id. As a general rule, a plan of allocation
that reimburses class members based on the type and extent of their injuries is reasonable. /d.;
see also, e.g., Initial Plan of Allocation Order (Doc. 233), Chieftain Royalty Company v. XTO
Energy, Inc., No. 11-CV-00029-KEW (E.D. Okla. Mar. 27, 2018).

Class Counsel, together with Plaintiff’s expert, have formulated the Initial Plan of Al-
location by which Class Members will be reimbursed proportionately relative to the extent of
their injuries for under and late payments. Importantly, this is not a claims-made settlement,
nor is it a settlement where a Class Member must take further action to participate. Instead,
every Class Member who did not effectively opt out of the Settlement will receive a check or
credit for their allocation of the Net Settlement Fund, subject to a de minimis threshold of $5.

Specifically, the Net Settlement Fund will be allocated to individual Class Members
proportionately based on the amount of statutory interest owed on the original underlying
payment that allegedly occurred outside the time periods required by the PRSA, with due
regard for the production date, the date the underlying payment was made, the amount of the
underlying payment, the time periods set forth in the PRSA, any additional statutory interest
that Plaintiff’s Counsel believes has since accrued, and the amount of interest or returns that
have accrued on the Class Member’s proportionate share of the Net Settlement Fund during
the time such share was held in the Escrow Account, the production marketed by Defendant,
the amount and date of claimed royalty underpayment, the time period when the claimed
underpayment occurred, and, the distribution of small amounts that may exceed the cost of

the Five-Dollar distribution ($5.00). Pursuant to the SA, the Initial Plan of Allocation further

13
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assumes a reduction for Plaintiff’s Attorneys’ Fees, Litigation Expenses, Administration, No-
tice, and Distribution Costs, and a potential Case Contribution Award, which amounts will
ultimately be determined by the Court at the Final Fairness Hearing.

Class Representative and Class Counsel, with the aid of the Settlement Administrator,
will allocate the Net Settlement Fund proportionately among all Class Members. A Distribu-
tion Check for each Class Member’s allocation of the Net Settlement Fund will then be mailed
to each respective Class Member’s last known mailing address, using the payment history
data produced. Returned or stale-dated Distribution Checks shall be reissued as necessary to
effectuate delivery to the appropriate Class Members using commercially reasonable meth-
ods.

Because the proposed Initial Plan of Allocation was formulated by competent and ex-
perienced Counsel and is based on the type and extent of each Class Member’s particular loss,

the Court should approve it as fair, reasonable, and adequate.

CONCLUSION

Class Representative and Class Counsel respectfully request that the Court enter the
proposed Judgment, attached as Exhibit 1. The proposed Judgment grants: (1) final certifi-
cation of the Settlement Classes; (2) final approval of the Settlement as fair, reasonable, and
adequate, and in the best interests of the Settlement Classes; and (3) final approval of the
Notice to Class Members. Class Representative and Class Counsel also respectfully request
that the Court enter the proposed Initial Plan of Allocation Order, attached as Exhibit 2, to

govern the allocation and distribution of the Net Settlement Fund to Class Members.

> Exhibit 1 reserves space for the Court to rule on objections, if any, and determine the ap-
proved requests for exclusion.
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Respectfully Submitted,

/s/ Ryan K. Wilson

Reagan E. Bradford, OBA #22072
Ryan K. Wilson, OBA #33306
BRADFORD & WILSON PLLC

431 W. Main Street, Suite D
Oklahoma City, OK 73102
Telephone: (405) 698-2770
reagan@bradwil.com
ryan@bradwil.com

CLASS COUNSEL

CERTIFICATE OF SERVICE

I hereby certify that on December 28, 2023, I electronically filed the foregoing with the
Clerk of the Court by using the CM/ECF system, which will send a notice of electronic filing
to parties and attorneys who are filing users.

/s/ Ryan K. Wilson
Ryan K. Wilson

15
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IN THE UNITED STATES DISTRICT COURT FOR THE
EASTERN DISTRICT OF OKLAHOMA

Craig Cowan, on behalf of himself and all
others similarly situated,

Plaintiff,
Case No. 23-CV-300-JAR
Triumph Energy Partners, LLC,

Defendant.

JUDGMENT

This is a class action lawsuit brought by Plaintiff Craig Cowan (“Plaintiff”), on behalf of
himself and as a representative of a class of owners (defined below), against Triumph Energy
Partners, LLC (“Defendant”) (“Plaintiff” and “Defendant” collectively the “Parties”), for the
alleged underpayment of royalty on gas and constituents and for failure to pay statutory interest on
payments made outside the time periods set forth in the Production Revenue Standards Act, 52
Okla. St. § 570.1 et seq. (the “PRSA”) for oil and gas production proceeds from oil and gas wells
in Oklahoma. On August 21, 2023, the Parties executed a Stipulation and Agreement of Settlement
(the “Settlement Agreement”) finalizing the terms of the Settlement.!

On October 17, 2023, the Court preliminarily approved the Settlement and issued an Order
Granting Preliminary Approval of Class Action Settlement, Certifying the Classes for Settlement
Purposes, Approving Form and Manner of Notice, and Setting Date for Final Fairness Hearing (the

“Preliminary Approval Order”). In the Preliminary Approval Order, the Court, inter alia:

! Capitalized terms not otherwise defined in this Order shall have the meaning ascribed to them in
the Settlement Agreement.
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a. certified the Settlement Classes for settlement purposes, finding all requirements of
Federal Rule of Civil Procedure 23 have been satisfied with respect to the proposed
Settlement Class;

b. appointed Plaintiff Craig Cowan as Class Representative and Reagan E. Bradford
and Ryan K. Wilson as Co-Lead Class Counsel;

c. preliminarily found: (i) the proposed Settlement resulted from extensive arm’s-
length negotiations; (ii) the proposed Settlement was agreed to only after Class
Counsel had conducted legal research and discovery regarding the strengths and
weaknesses of Class Representative’s and the Settlement Classes claims; (iii) Class
Representative and Class Counsel have concluded that the proposed Settlement is
fair, reasonable, and adequate; and (iv) the proposed Settlement is sufficiently fair,
reasonable, and adequate to warrant sending notice of the proposed Settlement to
the Settlement Classes;

d. preliminarily approved the Settlement as fair, reasonable, and adequate and in the
best interests of the Settlement Classes;

e. preliminarily approved the form and manner of the proposed Notices to be
communicated to the Settlement Classes, finding specifically that such Notices,
among other information: (i) described the terms and effect of the Settlement; (i1)
notified the Settlement Classes that Plaintiff’s Counsel will seek Plaintiff’s
Attorneys’ Fees, reimbursement of Litigation Expenses and Administration, Notice,
and Distribution Costs, and the Case Contribution Award for Class Representative’s
services; (ii1) notified the Settlement Classes of the time and place of the Final

Fairness Hearing; (iv) described the procedure for requesting exclusion from the
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Settlement; and (v) described the procedure for objecting to the Settlement or any
part thereof;

f. instructed the Settlement Administrator to disseminate the approved Notices to
potential members of the Settlement Classes in accordance with the Settlement

Agreement and in the manner approved by the Court;

g. provided for the appointment of a Settlement Administrator;
h. provided for the appointment of an Escrow Agent;
1. set the date and time for the Final Fairness Hearing as January 29, 2024, at 10:30

a.m. CT in the United States District Court for the Eastern District of Oklahoma;
and

] set out the procedures and deadlines by which Class Members could properly

request exclusion from the Settlement Classes or object to the Settlement or any
part thereof.

After the Court issued the Preliminary Approval Order, due and adequate notice by means
of the Notice and Summary Notice was given to the Settlement Classes, notifying them of the
Settlement and the upcoming Final Fairness Hearing. On January 29, 2024, in accordance with the
Preliminary Approval Order and the Notice, the Court conducted a Final Fairness Hearing to, inter
alia:

a. determine whether the Settlement should be approved by the Court as fair,
reasonable, and adequate and in the best interests of the Settlement Classes;

b. determine whether the notice method utilized by the Settlement Administrator: (1)
constituted the best practicable notice under the circumstances; (ii) constituted notice reasonably
calculated under the circumstances to apprise Class Members of the pendency of the Litigation,
the Settlement, their right to exclude themselves from the Settlement, their right to object to the

3
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Settlement or any part thereof, and their right to appear at the Final Fairness Hearing; (iii) was
reasonable and constituted due, adequate, and sufficient notice to all persons and entities entitled
to such notice; and (iv) meets all applicable requirements of the Federal Rules of Civil Procedure
and any other applicable law;

c. determine whether to approve the Allocation Methodology, the Plan of Allocation,
and distribution of the Net Settlement Fund to Class Members who did not timely submit a valid
Request for Exclusion or were not otherwise excluded from the Settlement Classes by order of the
Court;?

d. determine whether a Judgment should be entered pursuant to the Settlement
Agreement, inter alia, dismissing the Litigation against Defendant with prejudice and
extinguishing, releasing, and barring all Released Claims against all Released Parties in accordance
with the Settlement Agreement;

e. determine whether the applications for Plaintiff’s Attorneys’ Fees, reimbursement
for Litigation Expenses and Administration, Notice, and Distribution Costs, and the Case
Contribution Award to Class Representative are fair and reasonable and should be approved;* and

f. rule on such other matters as the Court deems appropriate.

The Court, having reviewed the Settlement, the Settlement Agreement, and all related
pleadings and filings, and having heard the evidence and argument presented at the Final Fairness

Hearing, now FINDS, ORDERS, and ADJUDGES as follows:

2 The Court will issue a separate order pertaining to the allocation and distribution of the Net
Settlement Proceeds among Class Members (the “Initial Plan of Allocation Order”).

3> The Court will issue separate orders pertaining to Plaintiff’s Counsel’s request for Plaintiff’s
Attorneys’ Fees, reimbursement of Litigation Expenses and Administration, Notice, and
Distribution Costs, and Class Representative’s request for the Case Contribution Award.
4
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1. The Court, for purposes of this Final Judgment (the “Judgment”), adopts all defined
terms as set forth in the Settlement Agreement and incorporates them as if fully set forth herein.

2. The Court has jurisdiction over the subject matter of this Litigation and all matters
relating to the Settlement, as well as personal jurisdiction over Defendant and Class Members.

3. The Settlement Classes, which were certified in the Court’s Preliminary Approval
Order, are defined as follows:

Class I

All non-excluded persons or entities who are or were royalty owners in
Oklahoma wells, where Triumph Energy Partners, LLC was the operator (or
a working interest owner) who marketed its share of gas production and
royalties on such marketed gas was paid to such royalty owners. The claims
in this matter relate to royalty payments for gas and its constituents
(including, but not limited to, residue gas, natural gas liquids, helium,
nitrogen, drip condensate, or gas used off the lease premises).

Class 11

All non-excluded persons or entities who received late payments under the
Production Revenue Standards Act from Triumph Energy Partners, LLC (or
its designee) for oil-and-gas proceeds from Oklahoma wells and whose
payments did not include the statutory interest required by the Production
Revenue Standards Act.

Excluded from Class I and II are: (1) Triumph Energy Partners, LLC and
the Released Parties and their respective affiliates, predecessors, and
employees, officers, and directors; (2) agencies, departments, or
instrumentalities of the United States of America or the State of Oklahoma,;
(3) any publicly traded company or its affiliated entity that produces,
gathers, processes, or markets gas; and (4) any Indian tribe as defined at 30
U.S.C. § 1702(4) or Indian allottee as defined at 30 U.S.C. § 1702(2).
4. For substantially the same reasons as set out in the Court’s Preliminary Approval
Order, (Doc. 19), the Court finds that the above-defined Settlement Classes should be and are
hereby certified for the purposes of entering judgment pursuant to the Settlement Agreement.

Specifically, the Court finds that all requirements of Rule 23(a) and Rule 23(b)(3) have been

satisfied for settlement purposes. Because this case has been settled at this stage of the proceedings,
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the Court does not reach, and makes no ruling either way, as to the issue of whether the Settlement
Classes could have been certified in this case on a contested basis.

5. The Court finds that the persons and entities identified in the attached Exhibit 1
have submitted timely and valid Requests for Exclusion and are hereby excluded from the
foregoing Settlement Classes, will not participate in or be bound by the Settlement, or any part
thereof, as set forth in the Settlement Agreement, and will not be bound by or subject to the releases
provided for in this Judgment and the Settlement Agreement.

6. At the Final Fairness Hearing on January 29, 2024, the Court fulfilled its duties to
independently evaluate the fairness, reasonableness, and adequacy of, infer alia, the Settlement
and the Notice of Settlement provided to the Settlement Classes, considering not only the pleadings
and arguments of Class Representative and Defendant and their respective Counsel, but also the
concerns of any objectors and the interests of all absent Class Members. In so doing, the Court
considered arguments that could reasonably be made against, inter alia, approving the Settlement
and the Notice of Settlement, even if such argument was not actually presented to the Court by
pleading or oral argument.

7. The Court further finds that due and proper notice, by means of the Notices, was
given to the Settlement Classes in conformity with the Settlement Agreement and Preliminary
Approval Order. The form, content, and method of communicating the Notices disseminated to the
Settlement Classes and published pursuant to the Settlement Agreement and the Preliminary
Approval Order: (a) constituted the best practicable notice under the circumstances; (b) constituted
notice reasonably calculated, under the circumstances, to apprise Class Members of the pendency
of the Litigation, the Settlement, their right to exclude themselves from the Settlement, their right
to object to the Settlement or any part thereof, and their right to appear at the Final Fairness
Hearing; (c) was reasonable and constituted due, adequate, and sufficient notice to all persons and

6
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entities entitled to such notice; and (d) met all applicable requirements of the Federal Rules of Civil
Procedure, the Due Process Clause of the United States Constitution, the Due Process protections
of the State of Oklahoma, and any other applicable law. Therefore, the Court approves the form,
manner, and content of the Notices used by the Parties. The Court further finds that all Class
Members have been afforded a reasonable opportunity to request exclusion from the Settlement
Classes or object to the Settlement.

8. Pursuant to and in accordance with Federal Rule of Civil Procedure 23, the
Settlement, including, without limitation, the consideration paid by Defendant, the covenants not
to sue, the releases, and the dismissal with prejudice of the Released Claims against the Released
Parties as set forth in the Settlement Agreement, is finally approved as fair, reasonable and adequate
and in the best interests of the Settlement Classes. The Settlement Agreement was entered into
between the Parties at arm’s-length and in good faith after substantial negotiations free of collusion.
The Settlement fairly reflects the complexity of the Claims, the duration of the Litigation, the extent
of discovery, and the balance between the benefits the Settlement provides to the Settlement
Classes and the risk, cost, and uncertainty associated with further litigation and trial. Serious
questions of law and fact remain contested between the parties. The Settlement provides a means
of gaining immediate valuable and reasonable compensation and forecloses the prospect of
uncertain results after many more months or years of additional discovery and litigation. The
considered judgment of the Parties, aided by experienced legal counsel, supports the Settlement.

0. By agreeing to settle the Litigation, Defendant does not admit, and instead
specifically denies, that the Litigation could have otherwise been properly maintained as a
contested class action, and specifically denies any and all wrongdoing and liability to the

Settlement Classes, Class Representative, and Class Counsel.
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10. The Court finds that on October 4, 2023 (Doc. 14), Defendant caused notice of the
Settlement to be served on the appropriate state official for each state in which a Class Member
resides, and the appropriate federal official, as required by and in conformance with the form and
content requirements of 28 U.S.C. § 1715. In connection therewith, the Court has determined that,
under 28 U.S.C. § 1715, the appropriate state official for each state in which a Class Member
resides was and is the State Attorney General for each such state, and the appropriate federal official
was and is the Attorney General of the United States. Further, the Court finds it was not feasible
for Defendant to include on each such notice the names of each of the Class Members who reside
in each state and the estimated proportionate share of each such Class Members to the entire
Settlement as provided in 28 U.S.C. § 1715(b)(7)(A); therefore, each notice included a reasonable
estimate of the number of Class Members residing in each state and the value of the Gross
Settlement Fund. No appropriate state or federal official has entered an appearance or filed an
objection to the entry of final approval of the Settlement. Thus, the Court finds that all requirements
of 28 U.S.C. § 1715 have been met and complied with and, as a consequence, no Class Member
may refuse to comply with or choose not to be bound by the Settlement and this Court’s Orders in
furtherance thereof, including this Judgment, under the provisions of 28 U.S.C. § 1715.

11. The Litigation and Released Claims are dismissed with prejudice as to the Released
Parties. All Class Members who have not validly and timely submitted a Request for Exclusion to
the Settlement Administrator as directed in the Notice of Settlement and Preliminary Approval
Order (a) are hereby deemed to have finally, fully, and forever conclusively released, relinquished,
and discharged all of the Released Claims against the Released Parties and (b) are barred and
permanently enjoined from, directly or indirectly, on any Class Member’s behalf or through others,

suing, instigating, instituting, or asserting against the Released Parties any claims or actions on or
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concerning the Released Claims. Neither Party will bear the other’s Party’s litigation costs, costs
of court, or attorney’s fees.

12. The Court also approves the efforts and activities of the Settlement Administrator
and the Escrow Agent in assisting with certain aspects of the administration of the Settlement and
directs them to continue to assist Class Representative in completing the administration and
distribution of the Settlement in accordance with the Settlement Agreement, this Judgment, any
Plan of Allocation approved by the Court, and the Court’s other orders.

13. Nothing in this Judgment shall bar any action or claim by Class Representative or
Defendant to enforce or effectuate the terms of the Settlement Agreement or this Judgment.

14. The Settlement Administrator is directed to refund to Defendant the portions of the
Net Settlement Fund under the Initial Plan of Allocation attributable to Class Members who timely
and properly submitted a Request for Exclusion or who were otherwise excluded from the
Settlement Classes by order of the Court in accordance with the terms and process of the Settlement
Agreement.

15. Entering into or carrying out the Settlement Agreement, and any negotiations or
proceedings related thereto, and the Settlement Agreement itself, are not, and shall not be construed
as, or deemed to be evidence of, an admission or concession by any of the Parties to the Settlement
Agreement Further, this Judgment shall not give rise to any collateral estoppel effect as to the
certifiability of any class in any other proceeding.

16. As separately set forth in detail in the Court’s Plan of Allocation Order(s), the
Allocation Methodology, the Plan of Allocation, and distribution of the Net Settlement Fund among
Class Members who were not excluded from the Settlement Classes by timely submitting a valid

Request for Exclusion or other order of the Court are approved as fair, reasonable and adequate,
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and Class Counsel and the Settlement Administrator are directed to administer the Settlement in
accordance with the Plan of Allocation Order(s) entered by the Court.

17. The Court finds that Class Representative, Defendant, and their Counsel have
complied with the requirements of the Federal Rules of Civil Procedure as to all proceedings and
filings in this Litigation. The Court further finds that Class Representative and Class Counsel
adequately represented the Settlement Classes in entering into and implementing the Settlement.

18. Neither Defendant nor Defendant’s Counsel shall have any liability or responsibility
to Plaintiff, Plaintiff’s Counsel, or the Settlement Classes with respect to the Gross Settlement Fund
or its administration, including but not limiting to any distributions made by the Escrow Agent or
Settlement Administrator. Except as described in paragraph 6.19 of the Settlement Agreement, no
Class Member shall have any claim against Plaintiff, Plaintiff’s Counsel, the Settlement
Administrator, the Escrow Agent, or any of their respective designees or agents based on the
distributions made substantially in accordance with the Settlement Agreement, the Court’s Plan of
Allocation Order(s), or other orders of the Court.

19. Any Class Member who receives a Distribution Check that he/she/it is not legally
entitled to receive is hereby ordered to either (a) pay the appropriate portion(s) of the Distribution
Check to the person(s) legally entitled to receive such portion(s) or (b) return the Distribution
Check uncashed to the Settlement Administrator.

20. All matters regarding the administration of the Escrow Account and the taxation of
funds in the Escrow Account or distributed from the Escrow Account shall be handled in
accordance with the Settlement Agreement.

21. Any order approving or modifying any Plan of Allocation Order, the application by
Class Counsel for an award of Plaintiff’s Attorneys’ Fees or reimbursement of Litigation Expenses
and Administration, Notice, and Distribution Costs, or the request of Class Representative for Case

10
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the Contribution Award shall be handled in accordance with the Settlement Agreement and the
documents referenced therein (to the extent the Settlement Agreement and documents referenced
therein address such an order).

22. A party, including Plaintiff, Plaintiff’s Counsel, the Settlement Classes, Defendant,
and Defendant’s Counsel will only be liable for loss of any portion of the Escrow Account as
described in paragraph 6.19 of the Settlement Agreement.

23. Without affecting the finality of this Judgment in any way, the Court (along with
any appellate court with power to review the Court’s orders and rulings in the Litigation) reserves
exclusive and continuing jurisdiction to enter any orders as necessary to administer the Settlement
Agreement, including jurisdiction to determine any issues relating to the payment and distribution
of the Net Settlement Fund, and to enforce the Judgment.

24. In the event the Settlement is terminated as the result of a successful appeal of this
Judgment or does not become Final and Non-Appealable in accordance with the terms of the
Settlement Agreement for any reason whatsoever, then this Judgment and all orders previously
entered in connection with the Settlement shall be rendered null and void and shall be vacated. The
provisions of the Settlement Agreement relating to termination of the Settlement Agreement shall
be complied with, including the refund of amounts in the Escrow Account to Defendant.

25. Without affecting the finality of this Judgment in any way, the Court (along with
any appellate court with power to review the Court’s orders and rulings in the Litigation) reserves
exclusive and continuing jurisdiction to enter any orders as necessary to administer the Settlement
Agreement, including jurisdiction to determine any issues relating to the payment and distribution
of the Net Settlement Fund, to issue additional orders pertaining to, inter alia, Class Counsel’s
request for Plaintiff’s Attorneys’ Fees and reimbursement of reasonable Litigation Expenses and
Administration, Notice, and Distribution Costs, and Class Representative’s request for the Case

11
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Contribution Award, and to enforce this Judgment. Notwithstanding the Court’s jurisdiction to
issue additional orders in this Litigation, this Judgment fully disposes of all claims as to Defendant
and is therefore a final appealable judgment. The Court further hereby expressly directs the Clerk
of the Court to file this Judgment as a final order and final judgment in this Litigation.

26. [IF OBJECTION(S) ARE MADE - ADDITIONAL LANGUAGE TO BE

DETERMINED BASED ON OBJECTION(S)]

IT IS SO ORDERED this __day of ,2024.

JASON A. ROBERTSON
UNITED STATES MAGISTRATE JUDGE

Approved as to Form:

/s/ Reagan E. Bradford /s/ Travis P. Brown
Reagan E. Bradford, OBA #22072 Travis P. Brown, OBA #20636
Ryan K. Wilson, OBA #33306 Mahaffey & Gore, P.C.
BRADFORD & WILSON PLLC 300 N.E. 1st Street
431 W. Main Street, Suite D Oklahoma City, OK 73104
Oklahoma City, OK 73102 (405) 236-0478
(405) 698-2770 trbrown@mahafteygore.com
reagan(@bradwil.com COUNSEL FOR DEFENDANT
ryan@bradwil.com
CLASS COUNSEL
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IN THE UNITED STATES DISTRICT COURT FOR THE
EASTERN DISTRICT OF OKLAHOMA

Craig Cowan, on behalf of himself and all
others similarly situated,

Plaintiff,
v. Case No. 23-CV-300-JAR

Triumph Energy Partners, LLC,

Defendant.

INITIAL PLAN OF ALLOCATION ORDER

This Initial Plan of Allocation Order sets forth the manner in which the Net Settlement
Fund will be administered and distributed to Class Members. The Net Settlement Fund for
distribution will be allocated to each Class Member based on the factors and considerations set
forth in the Initial Plan of Allocation (Doc. 20-6) and the Settlement Agreement (Doc. 9-1).

INITIAL PLAN OF ALLOCATION

The Net Settlement Fund for distribution will be allocated among individual Class Members
based upon the factors set forth in the Declaration of Barbara Ley (Doc. 20-6), which are consistent
with the factors set forth in Settlement Agreement (Doc. 9-1) and approved by the Court. Pursuant
to the Settlement Agreement, the Plan of Allocation reduces the amount available for distribution
for estimates of Plaintiff’s Attorneys’ Fees, Litigation Expenses, Administration, Notice, and
Distribution Costs, and a Case Contribution Award, which amounts were ultimately determined by
the Court at the Final Fairness Hearing and which will be implemented in the Final Plan of

Allocation.
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The Court reserves the right to modify this Initial Plan of Allocation Order without further
notice to any Class Members who have not entered an appearance. The allocation of the Net
Settlement Fund among Class Members and the Allocation Methodology is a matter separate and
apart from the proposed Settlement between Class Members and Defendant, and any decision by
the Court concerning allocation and distribution of the Net Settlement Fund among Class Members
shall not affect the validity or finality of the Settlement or operate to terminate or cancel the
Settlement.

TIME FOR ALLOCATION AND DISTRIBUTION
The allocation and distribution of the Net Settlement Fund for distribution shall be under the
direct supervision of the Court and shall be consistent with the Final Plan of Allocation submitted
by Class Counsel and approved by the Court. Furthermore, the timing, manner, and process for any
distributions shall be consistent with the timing and process provided for in the Settlement

Agreement (Doc. 9-1), which is incorporated herein by reference.

IT IS SO ORDERED this ___ day of ,2024.

JASON A. ROBERTSON
UNITED STATES MAGISTRATE JUDGE
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IN THE UNITED STATES DISTRICT COURT FOR
THE EASTERN DISTRICT OF OKLAHOMA

Craig Cowan, on behalf of himself and all
others similarly situated,

Plaintiff,
V. Case No. 23-CV-300-JAR
Triumph Energy Partners, LLC,

Defendant.

DECLARATION OF CRAIG COWAN

I, Craig Cowan, of lawful age, upon personal knowledge, and pursuant to 28 U.S.C. §
1746, declare as follows:

l. I have personal knowledge of the facts set out in this declaration based upon
my personal involvement and upon information provided to me by Class Counsel.

2. I submit this declaration in support of the forthcoming Motion for Final Approval
of Class Action Settlement and Motion for Approval of Plaintiff’s Attorneys’ Fees, Litigation Ex-
penses, Administration, Notice, and Distribution Costs, and a Case Contribution Award.

3. By submitting this declaration, I neither intend to, nor do I, waive any protections
available to me, including, the attorney-client privilege, work product privilege, or any other priv-
ileges that may apply.

4. I own a royalty interest in the Herring 1-33Well located which was once operated
by Defendant Triumph Energy Partners, LLC (“Triumph™).

5. Triumph remitted royalty proceeds to me and those proceeds were reduced by var-

ious deductions taken by Triumph.
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6. Triumph also remitted royalty proceeds to me beyond the timelines required by the
Production Revenue Standards Act (“PRSA”), without including the interest required by the
PRSA.

7. As a result, I engaged Class Counsel to pursue claims for royalty underpayment
and late payment of proceeds by triumph, both on behalf of myself individually and on behalf of
all others who had been paid late without interest.

8. As part of this engagement, | was advised of the commitment to fulfill the respon-
sibilities of named plaintiff and proposed class representative.

9. I agreed that Class Counsel would represent me on a contingency fee basis of 40%
of any recovery obtained because of the risks and uncertainty associated with the lawsuit, the po-
tentially significant expenses Class Counsel might incur, and the high level of representation to be
provided by Class Counsel. I understood that a forty percent contingency fee was the market rate
for similar actions. I understood that Class Counsel would work on a fully contingent basis and
that I would not pay hourly rates for the engagement. My claims were not economic to pay the
fees and expenses necessary to litigate this matter to completion on a pay-as-you-go or non-con-
tingent fee structure.

10. Through this lawsuit, we have obtained an immediate cash recovery of
$8,200,000.00 for the Settlement Classes.

11. I was informed of material developments that occurred during nearly eighteen
months of information analyses and negotiations that led to the Settlement, including develop-
ments as part of the mediation process.

12. [ believe the negotiation process resulted in a significant benefit to the Settlement

Classes, which provides an immediate cash value of $8,200,000.00. This amount, after reduction
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for court-approved Plaintiff’s Attorneys’ Fees, reimbursement of Litigation Expenses, payment of
Administration, Notice, and Distribution Costs, and a Case Contribution Award, if any, will be
distributed to Class Members once the Settlement becomes Final and Non-Appealable, if ap-
proved. I believe this is a material recovery for the Settlement Classes.

13.  Through my involvement, [ understand the strengths and weaknesses of the claims
against Triumph. [ am aware of the hurdles the Settlement Classes would be required to overcome
to prove liability and damages if the lawsuit was to be tried rather than settled, including the fact
that some oil-and-gas class actions fail to be certified.

14.  The Settlement is a material recovery for the Settlement Classes under circum-
stances where it was possible that no recovery at all would be obtained. I fully support this Settle-
ment as fair, reasonable, and adequate for the Settlement Classes.

15. I am very pleased with the efforts of Class Counsel who always conducted them-
selves with professionalism and diligence while effectively representing the interests of me and
the Settlement Classes.

16. Class Counsel is collectively applying for an award of Plaintiff’s Attorneys’ Fees
out of the $8,200,000.00 Gross Settlement Fund, as well as reimbursement of Litigation Expenses
reasonably and necessarily incurred in successfully prosecuting the claims.

17. Because of Class Counsel’s efficient and outstanding work, I approve of Class
Counsel’s application for a fee award equal to 40% of the Gross Settlement Fund. I approve of
Class Counsel’s request for reimbursement of their reasonable and necessarily incurred Litigation
Expenses. I understand that if the award is granted, Plaintiff’s Attorneys’ Fees and reimbursed

Litigation Expenses will be paid to Class Counsel out of the $8,200,000.00 Gross Settlement Fund.
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18. While I will recover only my pro rata share of the Net Settlement Fund, I intend to
seek a Case Contribution Award for representation of the Settlement Classes. The court-approved
Notice states that a Case Contribution Award of $164,000.00 is requested to compensate for the
service as named plaintiff and class representative. This amount is based on the amount of time
dedicated to the Litigation, as well as the expense, risk, and burden of serving as class representa-
tive in the lawsuit, and a reasonable estimate of the time to be dedicated to the lawsuit through the
final distribution of the Net Settlement Fund to Class Members. I believe that such an award is
justified in this case.

19. I wasn’t promised any recovery or made any guarantees prior to filing this lawsuit,
nor at any time during the lawsuit.

20. Based on these efforts and the benefits obtained for the Settlement Classes, I submit
that a Case Contribution Award is fair and reasonable as compensation for the time and expense
incurred to obtain the $8,200,000.00 settlement.

I declare under penalty of perjury that the foregoing is true and correct.

[signature page to follow]
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Executed on: December 22, 2023

é/_/w/l/'@ L Qo

Craig Cowan



6:23-cv-00300-JAR Document 20-4 Filed in ED/OK on 12/28/23 Page 1 of 11

IN THE UNITED STATES DISTRICT COURT FOR
THE EASTERN DISTRICT OF OKLAHOMA

Craig Cowan, on behalf of himself and
all others similarly situated,

Plaintiff,
v. Case No. 23-CV-300-JAR
Triumph Energy Partners, LLC,

Defendant.

JOINT DECLARATION OF CLASS COUNSEL IN SUPPORT OF
MOTION FOR FINAL APPROVAL OF CLASS ACTION SETTLEMENT AND
MOTION FOR APPROVAL OF PLAINTIFF’S ATTORNEYS’ FEES, LITIGATION
EXPENSES, ADMINISTRATION, NOTICE, AND DISTRIBUTION COSTS,
AND CASE CONTRIBUTION AWARD

The undersigned Class Counsel jointly submit this declaration under penalty of perjury
in support of the Motion for Final Approval of the Class Settlement and the Motion for Ap-
proval of Plaintiff’'s Attorneys’ Fees, Litigation Expenses, Administration, Notice, and Dis-
tribution Costs, and Case Contribution Award, which are filed contemporaneously with this
declaration.! The statements made are based upon the personal knowledge and information
for both of us.

BACKGROUND
Attorney Information

1. We have litigated many class actions and complex commercial litigations in
the state and federal courts of Oklahoma and in other state and federal courts.

2. We, Reagan E. Bradford and Ryan K. Wilson, are partners at the firm of Brad-

ford & Wilson PLLC, which focuses on class actions and complex commercial litigation. We

! Capitalized terms not otherwise defined shall have the meaning ascribed to them in the
Settlement Agreement (Doc. 9-1).


RyanWilson
Text Box
EXHIBIT 4


6:23-cv-00300-JAR Document 20-4 Filed in ED/OK on 12/28/23 Page 2 of 11

primarily litigate oil-and-gas class actions like this one and have successfully achieved recov-
eries for numerous classes on claims similar to those at issue in this case. See, e.g., Cecil v. BP
Am. Prod. Co., No. 16-CV-410-KEW (E.D. Okla.); Harris v. Chevron U.S.A., Inc., No.19-CV-
355-SPS (E.D. Okla.); McNeill v. Citation Oil & Gas Corp., No. 17-CIV-121-RAW (E.D. Okla.);
Bollenbach v. Okla. Energy Acquisitions LP, No. 17-CV-134-HE (W.D. Okla.); McKnight Realty
Co. v. Bravo Arkoma, No. 17-CV-308-KEW (E.D. Okla.); Speed v. JMA Energy Co., LLC, No.
CJ-2016-59 (Okla. Dist. Ct. Hughes Cty.); Henry Price Tr. v. Plains Mktg., No. 19-cv-390-KEW
(E.D. Okla.); Hay Creek Royalties, LLC v. Roan Res. LLC, No. 19-CV-177-CVE-JFJ (N.D.
OKla.); Johnston v. Camino Nat. Res., LLC, No. 19-CV-2742-CMA-SKC (D. Colo.); Swafford .
Ovintiv Inc., et al., No. 21-CV-210-SPS (E.D. Okla.); Pauper Petroleum , LLC v. Kaiser-Francis
Oil Co., No. 19-CV-514-JFH-JFJ (N.D. Okla.); Joanne Harris Deitrich Tr. A v. Enerfin Res. I Ltd.
P’ship, et al., No. 20-CV-1199-F (E.D. Okla.); Hay Creek Royalties, LLC v. Mewbourne Oil Co.,
No. 20-CV-084-KEW (W.D. Okla.); Rounds, et al. v. FourPoint Energy, LLC, No. 20-CV-52-P
(W.D. Okla.); McKnight Realty Co. v. Bravo Arkoma, LLC, No. 20-CV-428-KEW (E.D. Okla.);
Wake Energy, LLC v. EOG Res., Inc., No. 20-CV-183-ABJ (D. Wyo.); Cowan v. Devon Energy
Corp., et al., No. 22-CV-220-JAR (E.D. Okla.); Kunneman Props. LLC, et al. v. Marathon Oil Co.,
No. 22-CV-274-KEW (E.D. Okla.); Hoog v. PetroQuest Energy, L.L.C., et al., No. 16-CV-463-
KEW (E.D. Okla.); Lee v. PetroQuest Energy, L.L.C., et al., No. 16-CV-516-KEW (E.D. Okla.);
Underwood v. NGL Energy Partners LP, No. 21-CV-135-CVE-SH (N.D. Okla.); Rice v. Burlington
Res. Oil & Gas Co., LP, No. 20-CV-431-GKF-SH (N.D. Okla.); Dinsmore, et al. v. ONEOK Field
Servs. Co., L.L.C., No. 22-CV-73-GKF-CDL (N.D. Okla.); Dinsmore, et al. v. Phillips 66 Co., No.
22-CV-44-JFH (E.D. Okla.); Ritter v. Foundation Energy Management, LLT, et al., No. 22-CV-
246-JFH (E.D. Okla.). In addition to those prior recoveries, we are actively litigating numer-
ous other class claims related to oil-and-gas royalty payments. More information about us

may be found on the firm website, www.bradwil.com.

3. The Court has appointed us as Co-Lead Class Counsel. Doc. 19 at 4, § 4.


http://www.bradwil.com/
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4, As Class Counsel, the foregoing have achieved an exceptional result, obtaining

a settlement with a total cash value of $8,200,000.00.
Prosecuting the Claims

5. Before filing the Litigation, we extensively investigated the payment practices
of Defendant Triumph Energy Partners (“Defendant” or “Triumph”).

6. We reviewed and analyzed the documents and information available to us, in-
cluding correspondence, legal instruments, and publicly available information about Tri-
umph.

7. We also reviewed prior and pending cases related to the claims at issue in this
case, and we relied upon our experience in cases of this kind.

8. On May 10, 2022, we served a written demand to Triumph, raising concerns
with Triumph’s natural gas royalty payment practices and invoking Plaintiff’s statutory rights
to information under OKLA. STAT. tit. 52, § 570.12.

9. After initial discussions concerning Plaintiff’s claims with Triumph’s counsel,
the parties entered into a tolling agreement on June 15, 2022.

10.  Ultimately, the tolling agreement was extended five times while Triumph pro-
duced data requested by Plaintiff and so that the parties could continue their negotiations of
a classwide settlement.

11.  Triumph produced voluminous information and data in response to Plaintiff’s
requests during negotiations, including over half-a-million rows of electronic pay detail, thou-
sands of pages of plant statements, and other data needed to evaluate Plaintiff’s class claims.

12.  We further analyzed public data regarding Triumph, including the nature of its
operations, management, and leases in Oklahoma.

13.  To fully evaluate the data, we also engaged consultants who are regularly re-

tained to analyze and testify as to damages for the same claims Plaintiff asserted against
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Triumph, including underpayment of royalties on natural gas and late payment of oil and gas
proceeds under Oklahoma law.

14.  Following extensive work between us and the retained consultants, Plaintiff’s
counsel provided Triumph with a damage assessment for both of the classes at issue. This
resulted in numerous calls and additional exchanges of information between the parties to
determine if a settlement could be reached.

15.  After nearly a year of data analyses by us and the retained consultants, the par-
ties agreed to mediate the claims on March 28, 2023, with experienced mediator Robert G.
Gum presiding over the mediation.

16.  After conducting a full day of mediation, the parties were unable to reach a
resolution of Plaintiff’s class claims. Nevertheless, the parties continued their settlement dis-
cussions and negotiations.

17. At the request of the parties, Mr. Gum provided a mediator’s proposal on April
24, 2023. While the parties didn’t enter into a settlement based upon the mediator’s proposal,
it allowed the parties to reach an agreement in principle to resolve Plaintiff’s class claims.

18.  On June 12, 2023, the parties entered into a Memorandum of Understanding
to document the essential terms of the Settlement. The parties then worked to memorialize
the Memorandum of Understanding into a formal settlement agreement, which they ulti-
mately executed on August 21, 2023.

19.  We filed the motion for Preliminary Approval on September 25, 2023. Doc. 9.
The Court entered the Preliminary Approval Order on October 17, 2023. Doc. 19.

20. Notice Campaign and Plan of Allocation. We then worked with the Settle-
ment Administrator to carry out the Notice campaign, which is detailed in the Settlement
Administrator’s Declaration (Doc. 20-5), and to formulate the Initial Plan of Allocation (Doc.
20-6 at Ex. 2). These efforts required extensive communication and effort to effectuate the
Notice campaign and to formulate the Initial Plan of Allocation in accordance with the
Court’s Preliminary Approval Order and the terms of the Settlement Agreement.

4
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The Overwhelming Positive Reaction to the Settlement

21.  Since the Notice campaign was effectuated, and at the time this declaration was
executed, purported requests for exclusion associated with four (4) Class Members have been
received. See Doc. 20-5, Keough Decl. at 4, 99 14-15. And no objections have been received.
Id. at 5, 99/ 16—17. Because this declaration is required to be filed before the deadline for filing
objections or requesting exclusion (January 8, 2024), Class Counsel will update the Court
regarding any requests for exclusion or objections submitted or filed after the Court imposed
deadline.

22.  The vast majority of Class Members have indicated approval of the terms of
the Settlement Agreement by choosing to participate in the Settlement.

23.  In Class Counsel’s judgment, the Settlement is fair, reasonable, and adequate,
as indicated by the overwhelming support of Class Members.

24.  The Settlement was also the result of an arm’s length, heavily negotiated pro-
cess, carried out by experienced counsel. This further supports the fairness and reasonableness
of the Settlement.

Plaintiff’s Attorney’s Fees

25.  Class Counsel is seeking a 40% contingency fee from the up-front cash value of
$8,200,000.00, as is the customary fee in these cases.

26.  Class Representative negotiated a contract to prosecute this case on a fully con-
tingent basis, with a fee arrangement of 40% of any recovery obtained for the putative class.

27.  Numerous state and federal courts in Oklahoma, including this Court, have
recognized that a 40% contingent fee is standard in Oklahoma oil-and-gas class action litiga-
tion. See, e.g., Cowan v. Devon Energy Corp., et al., No. 22-CV-220-JAR, Doc. 30 at 9 (E.D. Okla.
Jan. 17, 2023) (“I find a 40% fee is consistent with the market rate for high quality legal ser-
vices in class actions like this.”); Allen v. Apache Corp., No. 22-CV-63-JAR, Doc. 37 at 14 (E.D.
Okla. Nov. 16, 2022) (“I find this fee [40%)] is consistent with the market rate and is in the
range of the ‘customary fee’ in oil and gas class actions in Oklahoma state courts over the past

5
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fifteen (15) years.”); Chieftain Royalty Co. v. Newfield Exploration Mid-Continent Inc., No. 17-CV-
336-KEW, Doc. 71 at 14 (E.D. Okla. Mar. 3, 2020) (same).

28.  Based upon our experience, knowledge, education, study, and professional
qualifications, we believe that the 40% contingent fee agreed to with Class Representative is
the market rate for this case and is fair and reasonable. See Decl. of Steven S. Gensler, Hay
Creek Royalties, LLC v. Roan Res. LLC, No. 19-CV-177-CVE-JFJ, Doc. 64-7 at 24-25 (N.D.
Okla. Apr. 7,2021) (“[T]he typical fee agreement in similar royalty class actions in Oklahoma
is a contingency fee of 40% . . . The 40% fee request in this case is consistent with what many
federal and state courts in Oklahoma have awarded in other oil-and-gas royalty class ac-
tions.”).

29.  Because a contingent fee is set in the marketplace and is definitive evidence of
the reasonable and fair percentage fee at the time the risk is undertaken and largely unknown,
courts often focus on the contingent fee class action agreement to set the fee for the entire
class.

30.  Courts consider the Johnson factors to determine whether the requested fee is
reasonable. See Johnson v. Georgia Highway Express, Inc., 488 F.2d 714 (5th Cir. 1974).

31.  The time and labor required: The first consideration is not prominent in a con-
tingent fee case such as this. See Cowan, No. 22-CV-220-JAR, Doc. 30 at 4 (E.D. Okla. Jan.
17, 2023) (“[I]n the Tenth Circuit, in a percentage of the fund recovery case such as this,
where federal common law is used to determine the reasonableness of the attorneys’ fee under
Rule 23(h), neither a lodestar nor a lodestar cross check is required.”). Our efforts and time
invested is discussed at length supra. In sum, we believe the evidentiary record we developed
in this matter demonstrate the time and labor we invested in this matter. This factor supports
the fee request.

32.  The novelty and difficulty of the questions presented by the litigation: While
oil-and-gas class actions are not necessarily novel in Oklahoma, they are incredibly difficult
and complex, which is proven by the sheer fact that very few law firms undertake them. Id. at

6
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7 (“Class actions are known to be complex and vigorously contested. The Court finds that
this case presented novel and difficult issues. The legal and factual issues litigated in this case
involved complex and highly technical issues.”). The continued difficulty of this area of the
law, both in an oil-and-gas context and in a class action context, is also evident from the
various positions taken by various judges, some denying class certification altogether. This
factor supports the fee request.

33.  The skill required to perform the legal services properly: Class actions are
inherently difficult and generally hard fought, as is oil-and-gas litigation. Combined, the two
areas of law require substantial skill and diligence. Very few firms even undertake such litiga-
tion. Id. at 7-8 (“I find the Declarations and other undisputed evidence submitted prove that
this Litigation called for Class Counsel’s considerable skill and experience in oil and gas and
complex class action litigation to bring it to such a successful conclusion, requiring investiga-
tion and mastery of complex facts, the ability to develop creative legal theories, and the skill
to respond to a host of legal defenses.”).

34.  The preclusion of other employment by the attorney due to the acceptance
of the case: While not a critical factor, it is common knowledge that the longer a case goes
on the more other legal business it precludes since a lawyer and a law firm only have a finite
amount of time to offer. Id. at 8 (“The Declarations and other undisputed evidence prove that
Class Counsel necessarily were hindered in their work on other cases due to their dedication
of time and effort to the prosecution of this Litigation.”).

35.  The customary fee: As shown above, the customary fee is 40%. Sometimes
more is awarded if counsel must go through trial or handle the case on appeal. Sometimes
less is awarded if the case is a mega fund case. This Litigation is neither. This factor supports
the fee request.

36.  Whether the fee is fixed or contingent: This factor is the only one in the dis-
junctive—fixed “or” contingent. It is important to preserve the parties’ expectations in their
representation agreement. In a contingent fee context, a poor result means a poor fee

7
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(regardless of how long or hard the attorney worked, or how much skill displayed). A loss
means no fee and usually the attorney “eats” the out-of-pocket expenses too. See Cowan, No.
22-CV-220-JAR, Doc. 30 at 9 (E.D. Okla. Jan. 17, 2023) (“Class Counsel undertook this Lit-
igation on a purely contingent fee basis (with the amount of any fee being subject to Court
approval), assuming a substantial risk that the Litigation would yield no recovery and leave
them uncompensated. Courts consistently recognize that the risk of receiving little or no re-
covery is a major factor in considering an award of attorneys’ fees.”). When successful, a
contingent fee must significantly exceed an hourly fee to recognize the risk of a substantial
financial loss if the plaintiff is unsuccessful. Both types of fee structures are used in different
settings, and both are ethical, legal, and reasonable. The fee in this case was a contingent fee
case. This factor supports the fee request.

37.  Time limitations imposed by the client or the circumstances: This was not a
factor in this case and should not influence the Court one way or the other.

38.  The amount in controversy and the results obtained: The Parties had varying
damage models, as is customary. And the $8,200,000.00 in up-fr