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Dated: August 22,2013

IN THE UNTED STATES DISTRICT COURT
FOR THE DISTRICT OF CONNECTICUT

POPTECH, L.P., individually, and on behalf of a
class of others simlarly situated,

Plaintiff, Civil Action No.3: 10-cv-967 (SRU)

v.

STEWARSHI CREDIT ARITRAGE FUN,
LLC; STEWARSHIP INVESTMNT
ADVISORS, LLC; ACORN CAPITAL GROUP,
LLC; MAON QUAN; GUSTAV E. ESCHER,
III; PAUL SEIDENW AR; and ROBERT BUCCI,

Defendants. August 22, 2013

SETTLEMENT AGREEMENT AN STIPULATION OF PARTIA SETTLEMENT

Tls Settlement Agreement and Stipulation of Parial Settlement dated as of August 22,

2013 (the "Stipulation") is made and entered into by and among: (i) Lead Plaintiff, Poptech, L.P.,

and proposed class representative, Wiliam A. Meyer ("Meyer") (collectively, "Lead Plaintiffs");

(ü) Terence Isakov, M.D. ("Isakov") (Isakov and Lead Plaintiffs shall collectively be referred to

as "Plaitiffs" unless otherwise noted); (iii) the Class (as defined herein); and (iv) Defendants,

Marlon Quan ("Quan"), Acorn Capital Group, LLC ("Acorn"), and Stewardship Investment

Advisors, LLC ("SIA" or "Advisors") (collectively, the "Settling Defendants"), by and though

their counsel of record in this action (the "Litigation"). This Stipulation is intended by the

Plaintiffs and the Settling Defendants (the "Setting Pares") to fully, finally and forever resolve,

discharge and settle the Released Clais and Released Defendants' Claims (as defied herein),
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upon and subject to the terms and conditions hereof, and subject to the approval of the Court.

I. THE LITIGATION

A. The Commencement and Prof!ress of the Action

On June 18,2010, Poptech, L.P. initiated the Litigation in the United States Distrct

Cour for the District of Connecticut, Civil Action No.3: 1O-cv-00967-SRU. Followig

publication of notice of this action in accordance with the Private Securities Litigation Reform

Act of 1995 ("PSLRA"), the Court heard Lead Plaitiffs' motion for appointment of Lead

Plaintiffs and approval of Lead Plaintiffs' CounseL. By Order dated October 28,2010, the Cour

appointed Poptech, L.P. as the Lead Plaintiff while indicating that Isakov and Meyer could file

an Amended Complaint with Poptech, L.P. in which they could seek to serve as Class

representatives (without prejudice to the right of Isakov and Meyer to later seek appointment as

additional lead plaintiffs should they so choose), and appointed the law firm of Shepherd,

Finkelman, Miller & Shah, LLP as lead counel ("Lead Counsel").

Plaintiffs fied their First Amended Class Action Complaint ("FAC") on December 13,

2010, agaist Defendants, Stewardship Credit Arbitrage Fund, LLC (the "Fund" or the

"Stewardship Fund"), Advisors, Acorn, Quan, Gustav E. Escher, III ("Escher"), Paul Seidenwar

("Seidenwar") and Robert Bucci ("Bucci") (collectively, "Defendants") and subsequently filed

their Second Amended Class Action Complaint ("SAC") on May 2,2011 by leave of the Cour.

In both the F AC and the SAC, Plaintiffs asserted claims on behalf of themselves and all other

persons who invested or otherwse contrbuted to the Stewardship Fund durg the Class Period,

which was defied as between Februar 6, 2006 and September 25, 2008 (the "Class Period").
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The Paries (as dermed below) fully briefed Defendants' Motions to Dismiss the FAC.

Following the briefig, Defendants consented to the filing of the SAC by Plaintiffs and

Defendants' Motions to Dismiss were denied without prejudice. On May 2, 2011, Plaitis fied

the SAC (Dkt. No. 101), and each Defendant moved to dismiss the SAC (Dkt. Nos. 102, 110-

111, 114-115, and 121). Defendants' Motions to Dismiss were argued. On May 26,2011, the

Court denied defendant Seidenwar's motion to dismiss. The Court granted in par and denied in

par the motions to dismiss of the remaig defendants on March 19, 20 12 (with Isakov being

dismissed as a proposed Class representative), and with none of the claims asserted agait the

Settling Defendants dismissed. Since that time, Defendants have produced over one millon

pages of documents and the Settin Pares have engaged in extensive, ar's-lengt negotiations

in an effort to resolve ths dispute. The Setting Paries ultiately were able to reach an

ageement to settle the Litigation. As a result of a series of full and fran discussions between

both sides, the Settling Pares ultimately reached an agreement-in-principle to settle the

Litigation, with the Settling Defendants relinquishing a signficant portion of the assets tht

ultitely could be collected by Plaintiffs if they were successful in the Litigation. Plaintis, on

behalf of the Class, and the Setting Defendants have agreed to file ths Stipulation and all other

documents necessar to obtain prelimnar and final approval of the settlement provided for

herein. The Settling Paries have negotiated as adverse paries and believe they have reached an

agreement which fairly and reasonably resolves the claims asserted against the Settling

Defendants. The Settling Pares have engaged in protracted, ar's-lengt negotiations designed

to bring a conclusion to Plaitiffs' clais agait the Setting Defendants, as well as save
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litigation expenses, to the benefit of Plaintifs and the Settg Defendants. The Settling Pares

have taken into consideration the allegations underlying the claims asserted by Plaintiffs, and the

Class, and any applicable defenses thereto, the amount of their collective clai, the evidence in

the case, the potential verdict range represented by such suits, as well as the public interest and

related factors, and the potential sources of any recovery in such suit tht may be available from

the Setting Defendants. The Settling Partes agree that the term of the Stipulation are fai and

reasonable under the circumstaces.

B. The Claims Asserted Bv Plaintiffs

The SAC asserts, inter alia, clais for securties fraud under Section 1 O(b) of the

Securities and Exchange Act of 1934 and Rule 10b-5 agait the Fund, Advisors, Acorn and

Quan; control person liabilty under Section 20(a) of the Securities and Exchange Act of 1934

agaist Advisors, Acorn, Quan, Seidenwar and Bucci; and violations of the Connecticut Uniform

Securties Act agaist the Fund, Advisors, Acorn, Qua, Seidenwar, Bucci and Escher.

Plaitiffs allege, on behaf of themselves and the Class, that, inter alia, contrary to the

Fund's marketing materials and ongoing representations to existing and potential members, risk

magement safeguards were not put in place, due dilgence was never performed and tht

Defendants were aware (or should have been aware) tht the safeguards represented by

Defendants did not exist. Plaitis also allege, on behalf of themselves and the Class, that they

would not have invested, re-invested, or converted their membership interests from one

membership class to another in the Fund had the Defendants not engaged in the alleged

wrongdoing. Finally, Plaitiffs allege, on behalf of themselves and the Class, that, as a
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proximate result of the alleged wrongdoing, they suffered damges when their investments in the

Fund were rendered essentially without value afer the Ponzi scheme operated hy Thomas Petters

and related entities, in which a substatial porton of the Fund's assets were effectively invested,

was revealed.

II. SETTLING DEFENDANS' DENIS OF WRONGDOING AN LIAILITY

The Setting Defendants deny any and all of the claims and contentions alleged by

Plaintiffs. The Settlig Defendants expressly deny all chages of wrongdoing or liabilty agaist

them arsing out of any of the conduct, statements, acts or omissions alleged, or that could have

been alleged, in the Litigation. The Settg Defendants also deny, inter alia, the allegations that

Plaitiffs or the Class have sufered damage as a result of any act or omission for which the

Settling Defendants could be adjudged legally responsible. Furter, the Settling Defendants

deny that the action could properly be certifed as a class action. Neverteless, the Settling

Defendants have concluded that fuher conduct of the Litigation would be protracted and

expensive, and that it is desirable tht the Litigation be fully and finally settled in the manner and

upon the terms and conditions set fort in this Stipulation. The Setting Defendants have also

taken into account the uncertinty and nsks inherent in any litigation, especially in complex

cases like ths Litigation. The Settling Defendants have, therefore, determned that it is desirble

and beneficial to them that the Litigation be settled in the maner and upon the terms and

conditions set fort in ths Stipulation.

III. CLAIS OF THE PLAITIFFS AN BENEFITS OF SETTLEMENT

Plaintiffs believe tht the clais asserted in the Litigation have merit and tht the
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evidence developed to date supports those claims. Additionally, Lead Counsel have researched

the applicable law with respect to Plaintiffs' claims and believe they could successfully refute

any defenses to their claims rased by the Settling Defendants. However, Plaintiffs and Lead

Counsel recognze and acknowledge the expense and length of contiued proceedings necessar

to prosecute the Litigation agaist the Settling Defendants though tral and though appeals.

Plaitiffs and Lead Counsel have also taken into account the uncert outcome and the nsk of

any litigation, especially in complex actions such as ths Litigation, as well as the diffculties and

delays inerent in such litigation. Plaintiffs and Lead Counsel are parcularly mindful of the

inerent problems in collecting the limited assets subject to potential collection from the Settling

Defendants, even if the Litigation ultiately proved successfuL.

IV. TERMS OF STIPULATION AN AGREEMENT OF SETTLEMENT

NOW, THREFORE, IT is HEREBY STIPULATED AN AGREED, by and among

Plaitiffs, and each of them, and the Settling Defendants, and each of them, that, subject to

approval of the Court pursuant to Rule 23(e) of the Federal Rules of Civil Procedure, in

consideration of the benefits flowing to the Settling Paries from the settlement set forth herein

the Litigation, Released Claims and Released Defendants' Claims shal be finally and fully

compromised, settled and released, and the Litigation shall be dismissed, with prejudice, as to al

Paries, upon and subject to the terms and conditions of ths Stipulation.

A. Dermitions

As used in ths Stipulation, the followig terms have the meangs specified below.

1.0. "Acorn" means Acorn Capital Group, LLC, and all ofits past, present and
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future members, managers, parent companes, successors in interest, predecessors, subsidiares,

afliates, divisions, and related entities.

1.1. "Alterntive Judgment" means a judgment in a form other than the

Judgment, as defined below.

1.2. "Authorized Claimant(s)" means any Class Member(s) whose claim(s) for

recovery has been allowed puruant to the terms of this Stipulation.

1.3. "Claimant(s)" mean any Class Member(s) who fies a Proof of Claim in

such form and maner, and with such time, as the Cour shal prescribe.

1.4. "Claims Administrator" means the settement admistration firm,

Strategic Claims Servces, 600 Nort Jackson Street - Suite 3, Media, PA 19063, and/or any

successor to that fi.

1.5. "Class" mean all persons who invested in or otherwse contributed

to the Stewadship Fund during the Class Period (i.e., between Februar 6,2006 and September

25,2008). Excluded from the Class are Defendants, their offcers, subsidiares and afliates, any

entities in which they have a controllng interest, the legal representatives, heirs, successors,

predecessors in interest, affliates or assigns of any of the Defendants, the members of each

Individual Defendant's immediate famly, any individual or entity of which any of the

Defendants are curently creditors, including, but not limited to, Tim Ng, Arold Ng, DTMS,

LLC, and any of their imediate famly members or related entities, the Judge(s) to whom ths

case is assigned and those Persons who submit a valid request to be excluded from the Class

pursuant to the Notice of Pendency and Proposed Parial Settement of Class Action.
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1.6. "Class Member(s)" or "Member(s) of the Class" means any Person(s) who

fal(s) withn the definition of the Class, as set forth in ~ 1.5 above, and who has'not filed a valid

request to be excluded from the Class.

1.7. "Court" means the United States Distrct Cour for the Distrct of

Connecticut.

1.8. "Defendants" means the Fund, Advisors, Acorn, Quan, Escher, Seidenwar

and Bucci.

i .9. "Effective Date" mean the first date by which all of the events and

conditions specified in ~ 7.1 of the Stipulation have been met and have occured.

1.10. "Escrow Agent" mean the Claims Admistrator, as set fort in iI 1.4

above.

1. i 1. "Final" means: (i) the date of final afance on an appeal of the

Judgment (as dermed in ~ 1.14 below), the expiration of the time for a petition for or a denial ofa

wrt of certiorar to review the Judgment and, if certiorar is grted, the date of final affance

of the Judgment followig review pursuant to that grant; or (ii) the date of fina dismissal of any

appeal from the Judgment or the fial dismissal of any proceeding on certorar to review the

Judgment; or (ii) if no appeal is filed, the expiration date of the time for the filing or noticing of

any appeal from the Judgment approving the Stipulation substantially in the form of Exlbit "B"

attched hereto; i.e., thi (30) days after entr of the Judgment. Any proceeding or order, or

any appeal or petition for a wrt of certora pertning solely to any application for attorneys'
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fees, costs or expenses and/or application for a Class representative award, shall not in any way

delay or preclude the Judgment from becoming "Final" as defined in ths paragraph.

1.12. "Financial Affdavit" means the Afdavit that Quan executed on August

27,2013 and delivered to Lead Counsel, which discloses all of his material personal assets,

whether held directly or indirectly, as well as all of the material assets of Acorn and SIA,

whether held directly or indirectly.

1.13. "Individual Defendants" means Bucci, Escher, Quan and Seidenwar.

1.14. "Judgment" means the Final Judgment and Order of Dismissal with

Prejudice to be rendered by the Cour, substantially in the form attched hereto as Exhbit "B."

1.15. "Lead Plaintiffs" means Poptech, L.P. and Meyer.

1.16. "Net Settlement Fund" means the remainig balance of the Settlement

Fund afer the payment of the following items: (a) taes and ta expenses described in ~ 2.7

herein; (b) payment for Notice and Admstration Expenses (as defied below in ~ 2.7); (c)

payment for Lead Counsel's attorneys' fees, expenses and costs with interest thereon; and (d)

payment of Plaitiffs' expenses incured in representing the Class if and to the extent allowed by

the Cour.

1.17. "Notice" mean the Notice of Pendency and Proposed Paral Settement

of Class Action, which is to be sent to Members of the Class substatially in the form attched

hereto as Exhbit "A-I."

1.18. "Paries" or "Setting Pares" means Plaitiffs, the Class and the Settling

Defendants.
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1.19. "Person" mean an individual, corporation, parership, limited

partnership, association, joint stock company, limited liabilty company, estate, legal

representative, trst unicorporated association~ governent or any political subdivision or

agency thereof, or any business or legal entity and their spouses~ heirs, predecessors~ successors,

representatives, assignees, trustees or receivers.

1.20. "Plaintiffs" mean Lead Plaintiffs and Isakov.

1.21. "Plaintiffs' Counel" or "Lead Counel" means the law firm Shepherd,

Finelman, Miller & Shah, LLP.

1.22. "Plan of Allocation" means a plan of allocation of the Settlement Fund

whereby the Settlement Fund shall be distrbuted to Authorized Claimant(s) after payment of

expenses of Notice and admstration of the settlement, taxes and tax expenses and such

attorneys' fees, costs, expenses and interest as may be awaded by the Court. Any Plan of

Allocation is not part of the Stipulation and the Settling Defendants shall have no responsibilty

or liabilty with respect thereto.

1.23. "Prelimina Order" or "Prelimna Approval Order" or ''Notice Order"

means the order prelimiary approvig the settlement and directing Notice to the Class,

substatially in the form attached hereto as Exhbit "A."

1.24. "Proof of Clai" means the Proof of Clai and Release to be submitted

by Claimants, substantially in the fonn attached as Exhbit "A-2."

1.25. "Quan" means Defendant, Marlon Quan.

1.26. "Released Claims" collectively mean any and all clais (including
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"Unkown Clais" as defined in ~ 1.34 below), demands, rights, causes of action or liabilties,

of every nature and description whatsoever, whether based in law or equity, on federal, state,

local, statutory or common law, or any other law, rule or regiùation, including both known

clais and Unkown Claims, that have been or could have been asserted in any foru by

Plaintiffs or Class Members, or any of them, or the successors or assign of any of them, whether

directly, indirectly, derivatively, representatively or in any other capacity against any of the

Released Pares, which arse out of, or relate in any way, directly or indirectly, to any of the

allegations, tranactions, facts, events, matters, occurrences, acts, representations or omissions

involved, set forth, referred to, or tht could have been asserted in the SAC or otherwse in the

Litigation, including, without limitation, clais for negligence, gross negligence, breach of duty

of care, breach of duty ofloyalty, breach of duty of candor, fraud, negligent misrepresentation,

and breach of fiduciar duty, arsing out of, based upon or related in any way to the purchase,

acquisition, sale, retention, conversion or disposition of interests in the Fund by any Class

Member durig the Class Period. Nothg in ths paragraph shall preclude members of the Class

from receiving benefits from the action captioned, SEe v. Marlon Quan, et aI., Civil Action No.

11-723 (ADM-ISM) (D. Min.).

1.27. "Released Defendants' Claims" collectively means all claims (including

"Unknown Claims" as dermed in ~ 1.34 below), demads, rights, causes of action or liabilties,

of every natue and description, whether based in law or equity, on federal, state, local, statutory

or common law, or any other law, rule or regulation, including both known claims and Unkown

Clai, that have been or could have been asserted in any foru by any of the Settling
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Defendants, or the successors or assigns of any of them, whether directly ~ indirectly,

representatively, or in any other capacity against the Plaintiffs, the Class, Lead Counsel, or any

of them, which arse out of, or are related in any way, directly or indirectly, to the Litigation or

its institution, prosecution, or settement (except for claims to enforce the Stipulation).

1.28. "Released Pares" means Plaitiffs, the Class, Lead Counsel, the Settlig

Defendants, Setting Defendants' Counsel (as defined below), and their respective past or present

members, managers and their family members, affliates, subsidianes, representatives,

shareholders, creditors, parers, principals, offcers, directors, employees, insurers, reinsurers,

professiona advisors, attorneys, agents, successors in interest, including, but not limited to a

trstee appointed in a Chapter 7 or 11 proceeding, a receiver, an assignee for the benefit of

creditors, or any simlar successors who were not named as pares in the Complaint. Released

Pares shall not include any Defendants in the Litigation tht are not Setting Defendants.

1.29. "Settled Claims" means all of the Released Claims and Released

Defendants' Claims against the Released Paries.

1.30. "Settlement Fund" means all funds and other assets paid by the Setting

Defendants, either individually or collectively, pursuant to ~ir 2.1 and 2.2 of the Stipulation and

delivered to the Escrow Agent, plus any accrued interest.

1.3 1. "Settling Defenda.'lts" means Quan, Acorn and SIA.

1.32. "Setting Defendants' Counel" means the law firms of Smith Campbell,

LLP, Garfel Wild, P.C. and Axinn, Veltrop & Harkrder LLP.
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1.33. "SIA" or "Advisors" mean Stewardship Investment Advisors, LLC, and

all of its past, present and futue parent companes, members, managers, successors-in-interest,

predecessors, subsidiares, affliates, divisions, and related entities.

1.34. "Unkown Claims" means any Released Clais that any of the Plaintiffs

or Class Members do not know or suspect to exist in their favor at the time of the release of the

Released Paries and any Released Defendants' Claims that any of the Released Paries do not

know or suspect to exist in his, her or its favor which, if known by him, her, or it, might have

afected his, her or its settlement with and release of the Released Paries, or might have afected

his, her, or its decision(s) not to object to ths settlement. Upon the Effective Date and unless

otherwse expressly provided herein, the Settling Parties, and all other Persons and entities

whose claims are being released, shall be deemed to have, and shall have, expressly waived and

relinquished, to the fullest extent permitted by law, the provisions, rights and benefits of §LS42

of the Californa Civil Code, which provides as follows:

A general release does not extend to clais which the creditor does not know or
suspect to exist in his or her favor at the tie of executig the release, which if
known by hi or her must have materially afected his or her settlement with the
debtor.

Unless otherwse expressly provided herein, Plaintiffs, the Setting Defendants and the

Released Pares have, and each of the Class Members shall be deemed to have, and -- by

operation of the Judgment -- shall have, expressly waived any and all provisions, rights and

benefits conferred by any law of any state or terrtory of the United States, or priciple of

common law, which is similar, comparable and equivalent to Californa Civil Code § 1542.

-13-



Case 3:10-cv-00967-SRU Document 217-1 Filed 12/09/13 Page 14 of 41

Dated: August 22, 2013

Plaitiffs, the Settling Defendants and the Released Paries may hereafter discover facts in

addition to or different from those which he, she, or it now knows or believes to be true with

respect to the subject matter of the Released Claims and/or the Released Defendants' Claims,

but, uness otherwse specifically provided herein, each of the Plaintiffs and Settling Defendants

shal expressly and each Class Member and each of the Released Partes, upon the Effective

Date, shall be deemed to have, and -- by operation of the Judgment -- shall have fully, fially,

and forever settled and released any and all Released Claims and Released Defendants' Claims,

known or unown, suspected or unsuspected, contingent or non-contingent, whether or not

concealed or hidden, or are known to exist, or heretofore have existed upon any theory of law or

equity not existig or comig into existence in the future, including, but not limited to, conduct

which is negligent, intentional, with or without malice, or a breach of any duty, law or rule,

without regard to the subsequent discovery or existence of such different or additional facts.

Plaitiffs and the Settlig Defendants acknowledge, and the Class Members shall be deemed by

operation of the Judgment to have acknowledged, tht the foregoing waiver of Unkown Claims

was separately bargained for and a key element of the settlement of which ths release is a par.

2. The Settlement

a. The Settlement Payments And Fund

2.1. By no later than ten (10) business days afer the entr of a Prelimin

Order or as otherwse provided below, Quan will cause to be paid to or assigned to the Escrow

Agent the following fuds and assets, which shall be held by the Escrow Agent for the benefit of

Plaintiffs and the Class and the Setting Defendants pending the Effective Date and any Orders
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of the Court permittng distrbution or parial distrbution of the Settlement Fund:

a. Quan agrees to pay $4,000.00, which he represents to be the

amount of the remaig cash held by the Malon Quan 2008 Grantor Retained Anuity Trust

dated May 1,2008, as of the date ofthis Stipulation.

b. Quan agrees to pay $42,000.00 that he received from the

liquidation of Brighter Planet, as well as any future payments received from the liquidation of

Brighter Planet, within ten (10) business days of receipt of the same. Quan expects that the

additional payments from the liquidation of Brighter Planet will total approximately $60,000.00.

c. Quan agrees to begin the process of assigng, transferring and

relinquishig his interests (as well as the interests of Acorn and SIA and any other related

entities) in al assets listed in Exhbit "C" (collectively, "Assets") attched hereto to the Escrow

Agent for the benefit of Plaitiffs and the Class, leavig Setting Defendants without any interest

in the Assets. Quan agrees to pay all outstanding taxes and any and all administrative costs

associated n,,th the transfer of the Assets. Quan wil take reasonable steps to the extent possible

to obta all necessar approval for transferring the Assets. Setting Defendants will provide

reasonable cooperation to Plaitiffs to obtain any necessar approvals for the trfer of the

Assets, and, in the event the transfer of the Assets is not possible, Setting Defendants will assign

to Plaintiffs their right to receive any distrbution from the Assets. Quan represents to Plaitiffs

and the Class that he is not aware of any atthments or executions issued against the interest

conveyed hereunder and that he is not aware of any petition in banptcy filed by or against

these Assets. The Setting Pares acknowledge that cert of the Assets are owned by entities
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that are owned, in whole or par, by Quan, including, without limtation, MMQ, LLC, MMQ

Holdings, LLC and CLQ, LLC (the "Holding Entities") and the Settling Paries agree that Quan

is not relinquishig his ownership interest in any of the Holding Entities.

d. Quan agrees to begin the process of assignng, transferrg and

relinquishing his rights, title and interest in, to, under and with respect to the loans, as well as an

advance to Aspen Circle Parers, listed on Exhbit "D" attached hereto, and any other

outstading loans to Tim Ng, Arold Ng and DTMS, LLC, individually or through any entity

that he controls or controlled (the "Assigned Loans"), to Plaitiffs and the Class. AU futue

payments directly or indirectly to Qua or his spouse with respect to the Assigned Loans,

including payments to any business enterprises that they now or in the future may own or operate

(in whole or in par, whether jointly or individually), and any other payments from Messrs. Ng,

DTMS, LLC or any business entities that Messrs. Ng or DTMS, LLC control, in whole or in par,

whether voluntary or involuntar, will be remitted to the Escrow Agent for the benefit of

Plaitiffs and the Class with ten (10) business days of receipt of the same by payment to the

Escrow Agent.

2.2. Quan wil pay $100,000.00 to the Escrow Agent for the benefit of

Plaitiffs and the Class, followig the sale of his fractional ownership interest in a condominum

in Bermuda (Unit #2D, The Residence Club Tucker's Town, Hamlton Parsh, Bermuda (the

"Bermuda Condomium")). Such payment shall be delivered to Plaitiffs' Counel withn

fifteen (15) business days of Quan's receipt of such fuds from the sale of said propert, and

shall be paid by check made payable to the Escrow Agent or by wire transfer to the Escrow
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Agent based on wire instructions provided to Settling Defendants' Counsel. To the best of his

knowledge, Quan has taen all steps necessar to sell the Bermuda Condomium, and wil

continue to provide assistace necessar to effectuate the sale of the Bermuda Condominium.

Furher, Quan agrees to pay all outstanding taxes, admnistrative and all other costs associated

with the sale of the Bermuda Condominium.

2.3. The Escrow Agent shall invest the Settement Fund deposits pursuant to"

2.1 and 2.2, in instrments backed by the full faith and credit of the United States Governent or

fully insured by the United States Governent or an agency thereof and shall reinvest the

proceeds of these instrments as they matue in simlar instrents at their then current market

rates.

2.4. The Escrow Agent shall not disburse the Settlement Fund except by or

pursuat to an Order of the Cour for which application is to be made on notice to all Settling

Paries.

2.5. Subject to fuer Order(s) and/or directions as may be made by the Cour,

the Escrow Agent is authorized to execute such transactions on behalf of the Class Members as

are consistent with the terms of the Stipulation and to collect any funds available from these

Assets and/or liquidate any securities to secure funds for distrbution to the Class.

2.6. Al fuds held by the Escrow Agent shall be deemed and considered to be

in custodia legis of the Court, and shall remai subject to the jursdiction of the Court, until such

tie as such funds shall be distrbuted pursuant to the Stipulation and/or furter Order(s) of the

Court.
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2.7. The Escrow Agent may pay from the Settement Fund, followig approval

by the Court, the actual amount of costs and expenses in an amount approved by the Court for

costs reasonably and actually incurred in connection with providing Notice to the Class, locatig

Class Members, soliciting Class claims, assisting with the filing of claims, adminsterig and

distributing the Settlement Fund to Authoried Claimants, processing Proof of Claim forms and

paying escrow fees and costs, if any ("Notice and Adminstration Expenses"). The Settling

Defendants agree to utilze their best efforts to provide the most curent contact information

available to them for all Class Members.

c. Tax Expenses

2.8. (a) Setting Pares and the Escrow Agent agree to treat the Settlement

Fund as being, at all ties, a "qualifed settement fud" with the meang of Treas. Reg.

§ 1.468B-1. In addition, the Escrow Agent shal timely make such elections as necessar or

advisable to carr out the provisions of ths ~ 2.8, including the "relation-back election" (as

defined in Treas. Reg. §1.468B-1G)(2)) back to the earliest permitted date. Such elections shall

be made in compliance with the procedures and requiements contained in such regulations. It

shall be the responsibilty of the Escrow Agent to timely'and properly prepare and deliver the

necessar documentation for signatue by all necessary Paries, and thereafter to cause the

appropriate filing to occur.

(b) For the purose of § 1.468B of the Internal Revenue Code of 1986,

as amended, and the regulations promulgated thereunder, the "administrtor" shall be the Escrow

Agent. The Escrow Agent shall timely and properly file all inormationa and other ta retus
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necessary or advisable with respect to the Settlement Fund (including, without limtation, the

returns described in Treas. Reg. §1.468B-2(k)). Such return (as well as the election described in

~ 2.8(a) hereof) shal be consistent with ths ~ 2.8 and in all events shall reflect that all taxes

(including any estimated taxes~ interest or penaties) on the income eared by the cash portion of

the Settement Fund shall be paid out of the Settlement Fund ("Taxes").

(c) All (a) Taxes and (b) expenses and costs incurred in connection

with the operation and implementation of ths ~ 2.8 (including, without limtation, expenses of

ta attorneys and/or accountants and mailing and distrbution costs and expenses relating to

filing (or failng to fie) the retus described in ths ~ 2.8) ("Tax Expenses"), shall be paid out of

the Settement Fund. Furer, Taxes and Tax Expenses shall be treated as, and considered to be,

a cost of administration of the Settement Fund and shall be timely paid by the Escrow Agent out

of the Settlement Fund without prior Order from the Cour~ and the Escrow Agent shall be

obligated (notwthtading anytg herein to the contrary) to withold from distrbution to

Authorized Claiants any funds necessary to pay such amounts, including the establishment of

adequate reserves for any Taxes and Tax Expenses (as well as any amounts that may be required

to be witheld under Treas. Reg. § 1.468B-2(1)(2)). The Paries hereto agree to cooperate with

the Escrow Agent, each other, and their ta attrneys and accountats to the extent reasonably

necessar to car out the provisions of ths ~ 2.8.

d. Termination of Settlement

2.9. Plaintifs, on behalf of the Class~ or Setting Defendants, and any of them,

shall have the right to terminate the settlement and ths Stipulation by providing wrtten notice of
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their election to do so ("Termintion Notice") to all other Pares hereto within thir (30) days

of: (i) the Cour's decling to enter the Preliminar Approval Order in any material respect; (ii)

the Court's refusal to approve ths Stipulation or any material par of it; (ii) the Court's declinng

to enter the Judgment in any material respect; (iv) the date upon which the Judgment is modified

or reversed in any material respect by the Cour of Appeals or the Supreme Cour; or (v) the date

upon which an Alternative Judgment (defied in irir 1.1 and 7.1(d)) is modified or reversed in any

material respect by the Cour of Appeals or the Supreme Cour. In addition, the Settg

Defendants, or any of them, shal have the right to termate ths Stipulation if Persons falling

withi the definition of the Class, whose aggregate investment or other contrbution to the

Stewardship Fund during the Class period equaled $20 millon or more, are excluded from the

Class pursuant to ~5.3(a) of ths Stipulation.

3. Notice Order and Settlement Hearing

3.1. Promptly after execution of the Stipulation, Lead Counsel shal submit the

Stipulation, together with its Exhbits, to the Court and shaU apply for entr of the Preliminar

Order, substatially in the form of Exhbit "A" attached hereto, requestig, inter alia, the

certification of the Class for settlement puroses only, prelim approval of the settement set

fort in the Stipulation, and approval for the maiing of the Notice and Proof of Claim,

substatially in the form of Exhbits "A-I" and "A-2" attched hereto. The Notice shall include

the general terms of the settlement set fort in the Stipulation, the proposed Plan of Allocation,

the general terms ofthe Fee and Expense Application as defined in ir 6.1 below and the date of

the Settlement Hearg as defined below.
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3.2. Lead Counsel shall request tht afer Notice is given, the Cour hold a

hearg (the "Settlement Heang") and approve the settement as set fort herein. At or afer the

Settement Hearing, Lead Counsel also will request that the Court approve the proposed Fee and

Expense Application.

4. Releases and Released Claims

4.1. The obligations incurred pursuant to ths Stipulation shal be a ful and

final disposition of the Litigation, any and all Released Clais and any and all Released

Defendants' Clais as against all Released Pares.

4.2. Upon the Effective Date, Plaintiffs and the Class Members, on behalf of

themselves, shall be deemed to have, and by operation of the Judgment shall have, fuy, fially,

and forever released, relinquished and discharged all Released Clais against Defendants, and

each of them, and any and all of the Released Paries, whether or not any individual Class

Member executes and delivers the Proof of Claim. Delivery of a Proof of Claim executed by a

Class Member, substatially in the form contained in Exhibit "A-2" attched hereto, shall release

all Released Claims against the Settling Defendants and all of the Released Paries.

4.3. The Pares agree to entr of the Judgment in the form contained in

Exhbit "B" attched hereto, providing that Plaintiffs and the Class Members, on behalf of

themselves, their heirs, executors, admistrators, successors and assign, shall, with respect to

each and every Released Claim, release and forever discharge, and shal forever be enjoined

from prosecutig, either directly, indirectly, representatively, or in any other capacity, all

Released Clais againt any of the Released Paries, whether or not such Class Member
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executes and delivers a Proof of Clai, or otherwse shars in the Settlement Fund,

4.4. Upon the Effective Date, as defined in' 1.9, Settling Defendants and the

Released Pares, and each of them, shall be deemed to have, and by operation of the Judgment

, shall have, fully, fily, and forever released, relinquished and discharged all Released

Defendants' Claims against Plaintiffs, all Class Members, and their Released Pares, and will

release and assign any and all clais to Plaitiffs, as to (i) any claims against the Fund, and (ii)

any fuds or monies that otherwse could be payable to Quan by Acorn, SIA or the Fund, or any

of the Fund's subsidiaries and/or successors or assign of Acorn, SIA or the Fund.

4.5. The Paries agree to an entr of the Judgment in the form contaned at

Exhbit "B" attched hereto, providing that, to the full extent provided by Section 21D(t)(7) of

the Securties Exchange Act of 1934, 15 U.S.C. 78u-4(t)(7), and the common law of the U.S.

Cour of Appeals for the Second Circuit, ths Stipulation constitutes the final discharge of all

obligations of the Settling Defendants to Plaintifs and the Class Members arsing out of the

Litigation and all futue clai for contribution or indemnfication arsing out of the Litigation

brought (i) by any non-Settling Defendants or any other Person againt any of the Setting

Defendants; and (ii) by the Settling Defendants against any Person, other th a Person whose

liabilty has been extigushed by the settlement of the Settling Defendants, shall be bared (the

"Bar Order"). The Partes acknowledge and agree that the Bar Order is a material term of the

Judgment, ths Stipulation and the settlement provided for herein.
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5. Administration and Calculation of Claims, Final Awards, and

Supervision and Distribution of Settlement Fund

5.1. The Claims Adminstrator, subject to such supervision and direction of the

Court or Lead Counsel, as may be necessary or as circumstances may require, shall admster

and calculate the clai submitted by Class Members and shall oversee distrbution of the Net

Settlement Fund (as defined in' 1.16 and as discussed below) to Authorized Claimants.

5.2. The Net Settlement Fund shall be applied as follows:

(a) To pay the Taxes and Tax Expenses described in ir 2.8 hereof;

(b) To pay the Notice and Admstrtion Expenses;

(c) To pay Lead Counsel's attorneys' fees, expenses and costs with

interest thereon (the "Fee and Expense Award"), and Plaintiffs' expenses incurred in

representig the Class if and to the extent allowed by the Cour; and

(d) To distribute the Net Settlement Fund to Authorized Claimants as

allowed by the Stipulation or the Cour.

5.3. Upon the Effective Date and thereafter, and in accordance with the tenus

of the Stipulation, or such furter approval and furter Order(s) of the Court, as may be .

necessary or as circumstances may require, the Net Settement Fund shall be distrbuted to

Authorized Claimants, subject to and in accordance with the following:

(a) Any Person falling withn the defition of the Class may be

excluded from the Class by submitting to the Claims Admistrtor a request for exclusion

("Request for Exclusion") which complies with the requirements set fort in the Preliminar
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Order, Exhbit "A" hereto, and is timely postmarked pursuant to the terms of the Prelimar

Order. All Persons who submit valid and tiely Requests for Exclusion shall have no rights

under the Stipulation, shaU not share in the distribution of the Net Settlement Fund, and shall not

be bound by the Stipulation or the Judgment. However, a Class Member may submit a written

revocation of a Request for Exclusion up until the Bar Date (defied below) and receive

payments pursuant to ths Stipulation provided the Class Member also submits a valid Proof of

Claim, as set forth in subparagraph 5.3(b) below, prior to the Bar Date (defined below);

(b) Within one hundred-twenty (120) days of the mailing of the Notice

(or the first business day thereafer if the 120tl day falls on a weekend day or national holiday),

or such other tie as may be set by the Cour (the "Bar Date"), each Person claimg to be an

Authorized Claimant shaU be requied to submit to the Claims Adminstrator a completed Proof

of Claim substantially in the form of Exhibit "A-2" attached hereto, signed under penalty of

perjury and supported by such documents as specified in the Proof of Claim, or such other

documents or proof, as are reasonably available to the Authorized Claimant, as Lead Counsel, in

its discretion, may deem acceptable; and

(c) Except as otherwse ordered by the Cour, all Class Members who

fait to tiely submit a Proof of Claim by the Bar Date, or such other penod as may be ordered by

the Court, or otherwse allowed, or who file a Proof of Claim that is rejected, shall be forever

bared from receiving any payment(s) pursuant to this Stipulation, but will in all other respects

be subject to and bound by the provisions of ths Stipulation, the releases contained herein, and

the Judgment and will be bared and enjoined from bringing any action agaist the Released
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Partes concerng the Released Clais. Notwthstading the foregoing, Lead Counel may, in

its discretion, accept for processing late filed clais so long as the distribution of the Net

Settement Fund is not materially delayed.

5.4. This is not a claims-made settement. Settling Defendants may not recoup

any portion of the Settement Fund in the event the Cour enters the Judgment approving the

settlement and the Judgment becomes Final, except as provided for in ths Stipulation. The Net

Settlement Fund shal be distrbuted to the Authorized Claiants substantially in accordance

with the Notice and approved by the Court. However, if there is any balance remaig in the

Net Settement Fund afer six (6) months from the date of distrbution of the Net Settement Fund

(whether by reason of tax refuds, uncashed checks or otherwse), Lead Counel shall reallocate

such balance among Authoried Claimants in an equitable and economic fashion. Thereafter,

any balance which still remains in the Net Settlement Fund shall be donated to an appropriate

non-profit organzation, designated by Lead Counel.

5.5. The Settling Defendants and the Settling Defendants' Counsel shall have

no responsibilty for, interest in, or liabilty whatsoever with respect to the investment or

distrbution ofthe Net Settlement Fund, the determintion, admstration, or calculation of

claims, the payment or withholding of Taxes, or any losses incured in connection therewith.

5.6. No Person shall have any clai against Lead Counsel, the Clai

Admistrator, the Escrow Agent, or any other Person, based on the distrbutions made

substantially in accordance with ths Stipulation and the Settement contaied therein, or fuher

Order(s) of the Court.
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5.7. It is understood and agreed by the Settling Pares that any proposed Plan

of Allocation of the Net Settlement Fund including, but not limted to, any adjustments to an

Authorized Claimant's claim set fort therein, is not a par of the Stipulation and is to be

considered by the Cour separately from the Cour's consideration of the fairness, reasonableness

and adequacy of the settlement set fort in the Stipulation, shall not operate to terminate or

cancel the Stipulation or afect the fiity of the Court's Judgment approving the Stipulation and

the settlement set forth therein, or any other Order(s) entered pursuant to the Stipulation.

6. Lead Counsel's Attorneys' Fees and Reimbursement of Expenses

6.1. Plaintiffs or Lead Counsel will submit an application or applications (the

"Fee and Expense Application") for distrbution to Lead Counel from the Settlement Fund (a) an

award of attorneys' fees payable from the Settlement Fund of up to thrt-thee percent (33%) of

the value of the Settlement Fund; plus (b) reimbursement of actual expenses, including the fees

and expenses of any experts or consultants, incurred in connection with prosecuting the

Litigation, plus any interest on such attorneys' fees, costs and expenses at the same rate and for

the same periods as eared by the Settement Fund (until paid) as may be awarded by the Cour.

The Setting Defendants will not oppose the Fee and Expense Application, so long as it is in

accordance with ths Stipulation. Lead Counel reserve the right to make additiona applications

for fees and expenses incured, as collection of the Settlement Fund assets occur in anticipation

of distribution or parial distribution to the Class.

6.2. The Fee and Expense Application shall be paid to Lead Counsel from the

Settlement Fund, as ordered, imediately afer the Judgment becomes Final as defied in ~1.1 1
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above, notwthstading the existence of any timely-fied objections, or potential appeal therefrom,

or collateral attack on the Stipulation or any par thereof. In the event Lead Counsel receives

notice (from Setting Defendants' Counselor from a court of appropriate jurisdiction) that the

Judgment is reduced, modified or vacated and/or the attorney fee or expense award is reduced or

reversed for any reason, Lead Counsel shal make repayment, with accrued interest to the

Settlement Fund withn ten (10) business days from receiving such notice. Furhermore, Lead

Counsel (including their respective parers, shareholders and/or fis) agree that they remain

subject to the contiuig jursdiction of the Court for the purpose of enforcing their obligation to

repay required attorneys' fees and expenses to the Settement Fund as provided in ths pargrph.

6.3. The procedure for and the allowance or disallowance by the Cour of any

Fee and Expense Application(s) by Lead Counsel for attorneys' fees and expenses, including the

fees and expenses of experts and consultats, to be paid out of the Settlement Fund, are not par of

the settlement set fort in the Stipulation, and are to be considered by the Court separately from

the Cour's consideration of the faiess, reasonableness, and adequacy of the settement set fort

in the Stipulation, and any Order or proceedings relating to the Fee and Expense Application, or

any appeal from any Order relating thereto or reversal or modification thereof, shall not operate to

termnate or cancel the Stipulation, or afect or delay the fiality of the Judgment approving the

Stipulation and the settlement of the Litigation set fort therein.

6.4. The Settling Defendants and their Released Paries shall have no

responsibility for, and no liabilty whatsoever with respect to, any payment to Lead Counselor

any other counelor Person who receives payment from the Settement Fund.

6.5. The Settling Defendants and their Released Paries shall have no
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responsibilty for, and no liability whatsoever with respect to, the allocation among Lead Counsel

and/or any other Person who may assert some claim thereto, of any award made pursuant to a Fee

and Expense Application, and Settling Defendants and their respective Released Paries take no

position with respect to such matters.

7. Conditions of Settlement, Effect of Disapproval, Cancellation or

Termination

7.1. The Effective Date of the Stipulation shal be conditioned on the

occurence of all of the followig events:

(a) The Settling Defendants have made their contrbutions to the

Settlement Fund as required by , 2.1 and taen all actions reasonably necessary to fulfil their

obligations under' 2.2;

(b) The Cour has entered the Prelimiar Order, substantially in the

form attched hereto as Exhbit "A";

(c) The Cour has approved the Stipulation, following Notice to the

Class and a hearg, as provided in Rule 23 of the Federal Rules of Civil Procedure, and the Cour

has entered the Judgment or a judgment materially in the form of Exhibit "B" attched hereto;

(d) The Judgment has become Final, as defined in' 1.11 above, or, in the

event that the Cour enters an Alternative Judgment which has the written consent of the Pares,

when such Alternative Judgment becomes Final; and

(e) No Paries have elected to terminate ths Stipulation in accordance

with its terms and the tie in which any Pares may so terminate has elapsed.

7.2. Upon the occurrence of all of the events referenced in' 7.1 hereof, any and
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ail remang interest or right of the Settling Defendants in or to the Settlement Fund, if any, shall

be absolutely and forever extiguished.

7.3. If some or all of the conditions specified in , 7.1 are not met, or in the

event tht this Stipulation is not approved by the Cour, or the settlement set fort in the

Stipulation is terminated or fails to become effective in accordance with its terms, then ths

Stipulation shall be canceled and terminated uness Lead Counsel and the Setting Defendants'

Counsel mutually agree in wrting to proceed with the Stipulation. None of the Settling Pares,

or any of them, shall have any obligation whatsoever to proceed under any terms other than

provided for and agreed herein. If any Par engages in a material breach of the term hereof, any

other Par, provided that it is in substatial compliance with the terms of this Stipulation, may

terminate this Stipulation on notice to all of the Settling Paries.

7.4. Unless otherwse ordered by the Cour, if ths Stipulation is termated or

fails to become effective for the reasons set forth in " 7.1 though 7.3 above, the Settling Pares

shall be restored to their respective positions in the Litigation as of Januar 1,2013. In such

event:

(a) Any Judgment or other Order entered by the Cour in accordance

with the term of this Stipulation shall be treated as vacated, nunc pro tunc;

(b) The Settlement Fund and any amounts paid or allocated to

Plaintis' Counsel for attorneys' fees, less any Taxes or Tax Expenses due with respect to any

interest earned by the Settement Fund and less expenses (other than attorneys' fees) actually

incurred and disbursed, pursuant to " 2.6 or 2.7 hereof, or due and owig in connection with

Notice costs and admistration of the settlement provided herein, shall be returned to counsel for
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Quan, Smith Campbell, LLP, by the Escrow Agent with ten (10) business days after written

notification of such event is sent by counsel for the Settling Defendants. At the wrtten request of

Setting Defendants' Counsel, the Escrow Agent or its designee shall apply for any Tax refud

owed to the Settement Fund and pay the proceeds, afer deduction of any fees or expenses

incurred in connection with such application(s) for refud, to Settling Defendants' CounseL.

7.5. No Order(s) of the Court or modification or reversal on appeal of any

Order(s) ofthe Cour concerng the amount of any attorneys' fees, expenses and interest

awarded by the Court or the Lead Plaitiffs or to Lead Plaitiffs' Counel shall constitute grounds

for cancellation or tennation of the Stipulation, uness the Cour otherwse orders.

8. Miscellaneous Provisions

8.1. The Setting Pares: (a) acknowledge that it is their intent to consumate

this Stipulation; and (b) agree, subject to their fiduciary and other obligations, to cooperate to the

extent reasonably necessar to effectuate and implement al terms and conditions of ths

Stipulation and to exercise their reasonable best efforts to accomplish the foregoing terms and

conditions of ths Stipulation, including that (i) Quan will reasonably cooperate and assist

Plaintiffs in resolving any issues that may arise related to the transfer and assignent of the

interests outlined in " 2.1 and 2.2; and (ii) Quan will reasonably cooperate and assist Plaitiffs

and/or the Escrow Agent in collectig on any unpaid loans and/or reducing such amounts to

judgments against the defaulting partes as outlined in' 2.1, including providig afdavits or

testimony where necessar to reduce such amounts to judgments and/or collect upon such

judgments. Quan's obligation to provide reasonable cooperation shal not include any obligation

to payor incur out-of-pocket expenses. In the event Quan fails to reasonably cooperate with
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Plaitis and the Class in collectig upon the interests transferred and/or assigned, as outlned in

~ 2.1, Plaintiffs, on behalf of the Class, may assert clais agaist Quan for any damages

proximately caused by Quan's failure to reasonably cooperate. Lead Counsel and Settng

Defendants' Counsel agree to cooperate with one another in seeking Cour approval of the

Preliminar Approval Order, the Stipulation, and to promptly agree upon and execute all such

other documentation as may be reasonably required to obtain fial approval of the settement.

8.2. One of the elements considered by the Pares in arvig at the terms of the

conditions of ths Stipulation is the losses claied relative to the limited resources of Quan. It is,

however, only one of the factors, all öf which are recited above. In connection with ths

Stipulation, Plaintiffs evaluated the financial condition of Quan based on representations provided

by Quan as contained in the Financial Afdavit. Prior to the execution of ths Stipulation, Quan

supplied his ta retu though 2011, provided evidence of his income in 2012 and confed

that his current fiancial status has not materially imroved since June 22, 2011. Quan

acknowledges that, if it were subsequently discovered that he misrepresented any material facts

regarding his financial status, or that of Acorn or SIA, and/or ifhe fails to reasonably cooperate

with Plaitiffs and the Class as requird by ths Stipulation, it would be considered a material

breach of this Stipulation, entitling Lead Plaintiffs and the Class to void ths Stipulation and

restore the Pares to their rights as they existed prior to the signg of this Stipulation, on the

condition that Plaintiffs, the Class, and Lead Counsel retu to Settling Defendants all

consideration paid by them pursuant to ths Stipulation, including any amounts awarded as

attorneys' fees.
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8.3. The Partes intend this Stipulation to be a fial and complete resolution of

all disputes between them with respect to the Litigation. The settlement compromises claims

which are contested and shall not be deemed an admssion by any Setting Par as to the merits

of any claim or defense. While retaining their right to deny that the claims advanced in the

Litigation were meritorious, Settling Defendants, in any statement made to any media (whether or

not for attbution), will not deny that the Litigation was filed in good faith and is being settled

voluntaily afer consultation with competent legal counsel. The Final Judgment will contan a

statement that, durg the course of the Litigation, the Pares and their respective counsel at all

times complied with the requirements of Rule 11 of the Federal Rules of Civil Procedure. The

Settling Parties agree that the amount paid to the Settlement Fund and the other term of the

Settlement were negotiated at ar's lengt and in good faith by the Settling Pares, and reflect a

Settlement that was reached voluntarly afer consultation with competent legal counseL. The

Settling Pares agree not to assert in any foru that the Litigation was brought by Plaitiffs and

the Class, or each or any of them, or defended by any of the Settling Defendants, or each or any of

them, in bad faith. However, the Settling Pares, and each of them, reserve their right to rebut, in

a maner that such Par or Pares determine(s) to be appropriate, any contention made in any

public forum. that the Litigation was brought or defended in bad faith.

8.4. 'Wether or not the Effective Date occurs or ths Stipulation is termited,

neither ths Stipulation nor the settlement contaied herein, nor any act performed or document

executed pursuant to or in furterance of the Stipulation or the settlement:

(a) Is, may be deemed, or shal be used, offered or received agaist the

Settling Defendants, or any of the Released Partes, or each or any of them, as an admssion,
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concession or evidence of, the validity of any Released Claims, the trth of any fact alleged by

Plaintiffs and the Class, or any of them, the deficiency of any defense tht has been or could have

been asserted in the Litigation, or of any alleged wrongdoing, liability, negligence, fault of the

Setting Defendants or any of the Released Partes, or any of them;

(b) Is, may be deemed, or shall be used, offered or received agaist the

Setting Defendants, or each or any of them, as an admission, concession or evidence of, any

fault, misrepresentation or omission with respect to any statement or wrtten document approved

or made by any Defendant and by any of the Released Pares;

(c) Is, may be deemed, or shall be used, offered or received agaist

Plaintiffs and the Class, or each or any of them, as an admission, concession or evidence of, the

validity of any of the Released Defendants' Clais, the inirty of any clais raised in the

Litigation, the trth of any fact alleged by the Settling Defendants, or the availabilty of

meritorious defenses to the claims raised in the Litigation;

(d) Is, may be deemed, or shall be used, offered or received agaist

Plaitiffs and the Class and, or each or any of them, or agait the Settling Defendants, or any of

the Released Pares, as an admission or concession with respect to any liabilty, negligence, fault

or wrongdoing as against any Partes to the Stipulation, in any civil, crial or adminstrative

proceeding in any cour, administrative agency or other trbunal, other than in such proceedings as

may be necessar to effectuate the provisions of ths Stipulation. However, if ths Stipulation is

approved by the Cour, any Released Par may fie this Stipulation and/or the Final1udgment in

any action tht may be brought agaist such Par or Paries in order to support a defense or

counterclaim based on principles of res judicata, collateral estoppel, release, good faith
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settlement, judgment bar or reduction or any other theory of claim preclusion or issue preclusion

or similar defense or counterclaim;

(e) Is, may be deemed, or shall be constred against Plaintiffs and the

Class or against any of the Released Parties as an admission or concession that the consideration

to be given hereunder represents an amount equal to, less than or greater than that amount which

could have or would have been recovered after tral; and

(f) Is, may be deemed, or shall be constred as or received in evidence

as an admssion or concession against Plaitiffs, and the Class, or each and any of them, that any

of their clais are without merit or that damages recoverable under the Complaint would not have

exceeded the cash settlement amount.

8.5. The headings used herein are for convenience only and ar not meant to

have legal effect.

8.6. The provisions of the Stipulation are not severable.

8.7. The waiver by one Par of any breach of this Stipulation by any other

Par shall not be deemed as a waiver of any other prior or subsequent breaches of ths

Stipulation.

8.8. All of the exhbits to ths Stipulation are material and integral pars thereof

and are fully incorporated herein by this reference.

8.9. Ths Stipulation may be amended or modified only by written instrent

signed by or on behalf of all Settling Pares or their respective successors-in-interest.

8.10. The Stipulation and the exhbits attched hereto constitute the entire

agreement among the Paries hereto and no representations, waranties or inducements have been
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made to any Par concernng the Stipulation or its exhbits other than the representations,

warranties and covenants contained and memorialized in such documents. Except as otherwse

provided therein, each Par shal bear its own costs.

8.11. Lead Counsel, on behalf of the Class, is expressly authoried by Plaintiffs

to take all appropriate action required or permitted to be taen by the Class pursuant to the

Stipulation to effectuate its terms and also is expressly authoried to enter into any modifcation

or amendments to the Stipulation on behalf of the Class which it deems appropriate.

8.12. Each counselor other Person executing the Stipulation or any of its

Exhbits on behalf of any Par hereto hereby warants tht such Person has the full authority to

do so.

8.13. The Stipulation may be executed in one or more counterpars. All executed

counterparts, and each of them, shall be deemed to be one and the same intrent. A complete

set of origina executed counterpars shall be fied with the Court.

8.14. The Stipulation shall be bindig upon, and inure to the benefit of, the

successors and assign of the Pares hereto and their Released Parties.

8.15. The Court shall retain jurisdiction with respect to implementation and

enforcement of the terms of the Stipulation, and all Pares hereto submit to the jursdiction of the

Court for puroses of implementing and enforcing the Settlement embodied in the Stipulation.

8.16. The Stipulation and the exhbits thereto shall be considered to have been

negotiated, executed and delivered, and to be wholly performed, in the State of Connecticut, and

the rights and obligations of the Pares to the Stipulation shal be constred and enforced in
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accordance with, and governed by, the intern, substative laws of the State of Connecticut

without giving effect to that State's choice-of-Iaw principles.

8.17. This Stipulation is deemed to have been prepared by counel for all Pares,

as a result of ar's-lengt negotiations among the Pares. Whereas all Parties have contributed

substatially and materially to the preparation of ths Stipulation, it shall not be constred more

strctly agaist one Par than another.

IN WITNSS WHREOF, the Parties hereto have executed the Stipulation and

have caused the Stipulation to be executed, by their duly authoried attorneys, as of the date(s)

reflected below.

Dated: NrNomber 01 ,2013 SHEPHERD, FIKELMAN, MILER
& SHAH, LLP

rl~ J-.- ~
James E. Miler (ct21560)

Laurie Rubinow (ct27243)
Karen M. Leser-Grenon (ct23587)
65 Main Street
Chester, CT 06412
(Telephone) 860/526-1100
(Facsimile) 860/526-1120
(Email):imiller(fsfislaw.com

lrubinow(lsfislaw.com
ldeser(lsfmlaw.com

Scott R. Shepherd
James C. Shah
Shepherd Finkelma Miler & Sha, LLP
35 East State Street
Media, P A 19063

(Telephone) 610/891-9880
(Facsimile) 610/891-9883
(Email):sshepherd(lsfislaw.com

jshah(lsfislaw.com
Attorneys for Plaintifs and the Class
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Da: II /2 '"T' ,2013

Dat: ~~ll ..2013

SMltc ; BE/L~¡LLP.

i ' ,/ ,( ".". ,.' ,- .. "-
avid S. Smi

100 Wal Strt
New York, NY WOOS

(Telee) 21214-1500
(Facsime) 2121445585
(E1)=ds~..Il.c.
Fra H. Morrso m
Ax V clro & IIarde LLP
90 State Hous Squa 9t1 Floor
Hard) CT 06103-3702

(Telepne) 860/245-8100

(Fa.inule) 860/75~8101
(El): thm~vhw.oom

Attorney for Defendan, Marln (lci

It SteWfrdhtp Iltvee:t Adrs, UC

GARUNL WI, P.c.

~r~ur S, West
. . 1 Wild. P.C.

111 Qrt Nec Road (f Floor
Gr N~ NY 11021
(Telopho) 516/93-2523

(Fcsiniil~) 516/918-5603
(E): 1Je~~)Vld.cJn
Attflf for Defen. AcomCiitl
Group, UC
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Dated:

Dated:

Dated:

Dated:

I Ii L G ß . 2013

,2013

,2013

,2013

STRATEGIC CLAIS SERVICES

!1 /i diu
/' /,l /1. .. ....,(
iF U.,v-/ l, t 1.4/t . ,l. /.,/

Paul Mulholland
President
600 Nort Jackson Street, Suite 3
Media, P A 19063

(Telephone) 610-565-9202
(Facsimle) 610-565-7985
Claims Administrator

MAON QUAN
Individually and on behalf of Acorn Capital
Group, LLC and Stewardship Investment
Advisors, LLC
One Acorn Dnve
Edison, NJ 08820
Defendant

WILIAM A. MEYER
334 El Vedado Road
Palm Beach, FL 33480
Proposed Class Representative Plainti

TERENCE ISAKOV, M.D.
63 Easton Lane
Moreland Hils, OR 44022-2304
Plaintif
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Date: .2013 STRA1EGIC CLAIS SERVICES

Paul Mulholland
Presidet
600 Nort Jackson Strt, Suite 3

Med~ P A 19063
(Telephone) 610-565-9202
(Facsie) 610-565-7985
aaim Admintrator

Date: ,2013
ONQ

Individually an on behaf of Acorn Caital
Group, LLC an Stewarshp Investment
Advisors, LLC
One Acero Drve
Edison, NJ 08820
Defendan

Dated: ,2013

Dat; . 2013 TENCE ISAKOV"M.D.
63 Easn La
Morland Hi, OH 44022-2304
Plaintiff
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Dated: __,2013 STRTEGIC CLAIMS SERVICES

Paul Mulholland
President
600 Nort Jackson Street, Suite 3
Media, P A 19063

(Telephone) 610-565-9202
(Facsime) 610-565-7985
Claims Administrator

Dated: ,2013
MAON QUAN
Individually and on behalf of Acorn Capital
Group, LLC and Stewardship Investment
Advisors, LLC
One Acorn Drive

Edson, NJ 08820

Defendant

Dated: ,2013
WILIA A. MEYER
334 El Veddo Road
Pal Beah, FL 33480

Proposed Class Representative Plaintiff

I.~ j
Date: .ir f. /;' liv h~7 1:. , 2013

~/~
TERENCE ISAKOV, M.D.
63 Easton Lae
Moreland Hills, OR 44022-2304
Plaintif
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Dated:

,
fJ, '

1/ ¡ 1 ~)

Dated:
j ,"

I i J ¡ t,;, ,": ¡ if v
, f

".

, 2013

, 2013

H RVEYL. POPPEL Vi'
Member of Pop tech, LLC which is the
General Parter of Pop tech, L.P.
110 El Mirasol
Palm Beach, FL 33480
Lead Plaintif

!, \:'tÇ,'-~" L" "' -,' ) ,\ \L" ' ,,/-,,' ','
EMIY' A. POPPEL --
Member of Pop tech, LLC which is the
General Parter of Pop tech, L.P.
110 El Mirasol
Palm Beach, FL 33480
Lead Plaintif
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