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UNITED STATES DISTRICT COURT
CENTRAL DISTRICT OF CALIFORNIA

JEFFREY N. SCHNEIDER, Case No. 2:21-¢v-03120-JVS-KES
Individually and On Behalf of All
Others Similarly Situated, Honorable James V. Selna

Plaintiff,
V.
CHAMPIGNON BRANDS INC .,
GARETH BIRDSALL, and
MATTHEW FISH,

Defendants.

STIPULATION AND AGREEMENT OF SETTLEMENT
This Stipulation and Agreement of Settlement, dated as of April 6, 2022 (the

“Stipulation™) is entered into between (a) Michael G. Quinn (“Lead Plaintiff™), on
behalf of himself and the Settlement Class (defined below); and (b) defendant
Champignon Brands Inc. n/k/a Braxia Scientific Corp., (“Braxia”), and defendants
Gareth Birdsall, Roger Mcintyre, Stephen Brohman, and Matthew Fish (collectively,
the “Individual Defendants,” and, together with Braxia, “Defendants’), and embodies
the terms and conditions of the setilement of the above-captioned action (the
“Action”).!  Subject to the approval of the Court and the terms and conditions
expressly provided herein, this Stipulation 1s intended to fully, finally and forever
compromise, setile, release, resolve, and dismiss with prejudice the Action and all
claims asserted therein against Defendants.

WHEREAS:

A.  OnApril 10,2021, a class action complaint was filed in the United States
District Court for the Central District of California (the “Court”), styled Schneider v.
Champignon Brands, Inc., et al., Case No. 2:21-cv-03120.

! All terms with initial capitalization not otherwise defined herein shall have the
meanings ascribed to them 1n § 1 herein.
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B.  On June 9, 2021, a number of movants applied for appointment as lead
plaintiff pursuant to the Privaie Securities Litigation Reform Act {(the “PSLRA™),
including Kenneth Kessler, Michael GG. Quinn, and Tim Ryan. ECF Nos. 10, 15, 20.
On June 21, 2021, Tim Ryan filed a statement of non-opposition to the appointment
of Mr. Kessler or Mr. Quinn. ECF No. 23. Messrs. Kessler and Quinn each filed
oppositions on June 21, 2021 (ECF Nos. 24 & 25, respectively) and replies on June
28,2021 (ECF Nos. 26 & 27, respectively).

C. By Order dated June 29, 2021, the Court appointed Michael G. Quinn as
Lead Plaintiff for the action; and approved Lead Plaimntiff’s selection of Glancy
Prongay & Murray LLP as [.ead Counsel for the class. ECF No. 28.

D.  On November 3, 2021, Lead Plaintiff filed and served the Amended
Class Action Complaint for Violations of Federal Securities Laws (the “Complaint™)
asserting claims against all Defendants under Section 10{b) of the Securities
Exchange Act of 1934 (the “Exchange Act”) and Rule 10b-5 promulgated thereunder,
and against the Individual Defendants under Section 20{a} of the Exchange Act.
Among other things, the Complaint alleged that Defendants made materially false and
misleading statements about the Company’s pending and future acquisitions. The
Complaint further alleged that the prices of Braxia’s shares were artificially inflated
as a result of Defendants’ allegedly false and misleading statements, and declined
when the truth was revealed.

E. On December 20, 2021, Defendants moved to dismiss the Complaint and
requested judicial notice of 29 exhibits. ECF Nos. 55-58.

F. Beginning in January 2022, while Lead Plaintifl’ was rescarching and
preparing his opposition to Defendants’ motion to dismiss, the Parties began
exploring the possibility of resolving this Action. Discussions included numerous
telephone calls and emails exchanged amongst the Parties.

G.  On January 14, 2022, the Parties entered a joint stipulation extending
Lead Plaintiff’s deadline to respond to Defendants” motion to dismiss for thirty (30)

2




Cassqg

=l o = ¥ " o

[ T O T SN T NG R S5 T N6 B 5 N S N S i e e e e e e
o 1 SN R W N = DN 0 Sy R W N = O

2:21-cv-03120-JVS-KES Document 65-1 Filed 04/07/22 Page 4 of 111 Page ID
#:1538

days and informed the Court that the Parties had begun earnest settlement discussions
through their respective counsel and, based on those discussions, Lead Plaintiff served
a confidential settlement demand on Defendants on January 13, 2022. ECF No. 59.
The Court granted the Parties’ request for an extension on January 18, 2022. ECF
No. 60.

H.  On February 18, 2022, the Parties notified the Court of an agreement in
principle to settle the Action and informed the Court that the Parties were working to
memorialize their agreement. ECF No. 61.

L The Parties then conducted further discussions which culminated in a
memorialization of the material terms of the Settlement in a term sheet (the “Term
Sheet”) executed on February 25, 2022. 'The Term Sheet sets forth, among other
things, the Parties’ agreement to settle and release all claims asserted against
Defendants in the Action 1n return for a cash payment by or on behalf of Defendants
of §1,000,000 for the benefit of the Settlement Class, subject to certain terms and
conditions and the execution of a customary “long form” stipulation and agreement
of settlement and related papers.

I This Stipulation {together with the exhibits hereto) reflects the final and
binding agreement between the Parties.

K.  Based upon their investigation and prosecution of the case, Lead PlaintifT
and Lead Counsel have concluded that the terms and conditions of this Stipulation are
fair, reasonable and adequate to IL.ead Plaintiff and the other members of the
Settlement Class, and in their best interests. Based on Lead Plaintiff”s direct oversight
of the prosecution of this matter and with the advice of his counsel, Lead Plaintifl has
agreed to settle and release the claims raised in the Action pursuant to the terms and
provisions of this Stipulation, after considering, among other things: (a) the
substantial financial benefit that Lead Plaintiff and the other members of the
Settlement Class will receive under the proposed Settlement; and (b) the significant

risks and costs of continued litigation and trial.

3
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L. This Stipulation constitutes a compromise of matters that are in dispute
between the Pariies. Defendants are entering into this Stipulation solely to eliminate
the uncertainty, burden and expense of further protracted litigation. Each of the
Defendants denies any wrongdoing, and this Stipulation shall in no event be construed
or deemed to be evidence of or an admission or concession on the part of any of the
Defendants with respect to any claim or allegation of any fault or lability or
wrongdoing or damage whatsoever, or any infirmity in the defenses that the
Defendants have, or could have, asseried. Defendants expressly deny that Lead
Plaintiff has asserted any valid claims as to any of them, and expressly deny any and
all allegations of fault, liability, wrongdoing or damages whatsoever. Similarly, this
Stipulation shall in no event be construed or deemed to be evidence of or an admission
or concession on the part of Lead Plaintiff of any infirmity in any of the claims
asserted in the Action, or an admission or concession that any of the Defendants’
defenses to liability had any merit. Each of the Parties recognizes and acknowledges,
however, that the Action has been initiated, filed and prosecuted by I.ead Plaintiff in
good faith and defended by Defendants in good faith, that the Action is being
voluntarily settled with the advice of counsel, and that the terms of the Setilement are
fair, adequate and reasonable.

NOW THEREFORE, it is hereby STIPULATED AND AGREED, by and
among Lead Plaintiff (individually and on behalf of all other members of the
Settlement Class) and Defendants, by and through their respective undersigned
attorneys and subject to the approval of the Court pursuant to Rule 23(¢) of the Federal
Rules of Civil Procedure, that, in consideration of the benefits flowing to the Parties
from the Settlement, all Released Plaintiff’s Claims as against the Defendants’
Releasees and all Released Defendants’ Claims as against the Plaintiff’s Releasces
shall be settled and released, upon and subject to the terms and conditions set forth

below.
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DEFINITIONS

1. As used in this Stipulation and any exhibits attached hereto and made a
part hereof, the following capitalized terms shall have the following meanings:

(a) “Action” means the consolidated securities class action in the
maltter styled Schneider v. Champignon Brands Inc., et al., Case No. 2:21-cv-03120,
and includes all actions consolidated therein.

(b)  “Alternate Judgment” means a form of final judgment that may be
entered by the Court herein but in a form other than the form of Judgment provided
for in this Stipulation.

(c) “Authorized Claimant” means a Settlement Class Member who
submits a completed Proof of Claim Form to the Claims Administrator that is
approved by the Court for payment from the Net Settlement Fund.

(d) “Braxia” or the “Company” means Champignon Brands Inc. n/k/a

Braxia Scientific Corp.

(e) “Braxia Securities” means Braxia shares traded on the OTC
Market.

()  “Claim” means a Proof of Claim Form submitted to the Claims
Administrator.

(g) “Claim Form” or “Proof of Claim Form” means the form,
substantially in the form attached hereto as Exhibit 2 to Exhibit A, that a Claimant or
Settlement Class Member must complete and submit should that Claimant or
Settlement Class Member seek to share in a distribution of the Net Settlement Fund.

(h) “Claimant” means a person or entity who or which submits a
Claim Form to the Claims Administrator seeking to be eligible to share in the proceeds
of the Settlement Fund.

(1)  “Claims Administrator” means the firm retained by Lead Plaintiff
and Lead Counsel, subject to approval of the Court, to provide all notices approved

by the Court to potential Settlement Class Members and to administer the Settlement.
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()  “Class Distribution Order” means an order entered by the Court

authorizing and directing that the Net Settlement Fund be distributed, in whole or in
part, to Authorized Claimants.

(k) “Complamt” means the Amended Class Action Complaint for
Violations of Federal Securities Laws filed by Lead Plainuff in the Action on
November 3, 2021.

(I) “Court” means the United States District Court for the Central
District of California.

{(m) “Defendants” means Braxia and the Individual Defendants.

(n) “Defendants’ Counsel” means Katten Muchin Rosenman LLP.

(0) “Deflendants’ Releasees” means Defendants and their current and
former officers, directors, agents, parents, affiliates, subsidiaries, successors,
predecessors, assigns, assignees, employees, and attorneys, in their capacities as such.

(p) “Effective Date” with respect to the Settlement means the first
date by which all of the events and conditions specified i 9§ 32 of this Stipulation
have been met and have occurred or have been waived.

(@) “Escrow Account” means an account maintained at The
Huntington National Bank wherein the Settlement Amount shall be deposited and
held in escrow under the control of Lead Counsel.

(r}  “Escrow Agent” means The Huntington National Bank.

(s} “Escrow Agreement” means the agreement between LLead Counsel
and the Escrow Agent setting forth the terms under which the Escrow Agent shall
maintain the Escrow Account.

(t) “Excluded Claims” means (1) any claims relating to the
enforcement of the Settlement or its terms, (i1) any claims related to the purchase,
acquisition or sale of Braxia stock that traded on the Canadian Stock Exchange or any
other exchange besides the OTC Market, and (111} any claims of any person or entity

who or which submits a request for exclusion that is accepted by the Court.
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(u) “Final,” with respect to the Judgment or, if applicable, the
Altemmate Judgment, or any other court order, means: (1) if no appeal 1s filed, the
expiration date of the time provided for filing or noticing any appeal under the Federal
Rules of Appellate Procedure, i.e., thirty (30) days after entry of the judgment or
order; or (i1) if there is an appeal from the judgment or order, (a) the date of final
dismissal of all such appeals, or the final dismissal of any proceeding on certiorari or
otherwise, or {b) the date the judgment or order is finally affirmed on an appeal, the
expiration of the time to file a petition for a writ of certiorari or other form of review,
or the denial of a writ of certiorari or other form of review, and, 1f certiorari or other
form of review is granted, the date of final affirmance following review pursuant to
that grant. However, any appeal or proceeding secking subsequent judicial review
pertaining solely to an order issued with respect to (1) attorneys’ fees, costs or
expenses, or (11) the plan of allocation of Settlement proceeds {as submitted or
subsequently modified), shall not in any way delay or preclude a judgment from
becoming Final.

(v) “Immediate Family” means children, stepchildren, parents,
stepparents, spouses, siblings, mothers-in-law, fathers-in-law, sons-in-law,
daughters-in-law, brothers-in-law, and sisters-in-law. As used in this paragraph,
“spouse” shall mean a husband, a wife, or a partner in a state-recognized domestic
relationship or civil union.

(w) “Individual Defendants” means Gareth Birdsall, Roger McIntyre,
Stephen Brohman, and Matthew Fish.

(x) “Judgment” means the final judgment, substantially in the form
attached hereto as Exhibit B, to be entered by the Court approving the Settlement.

(y) “Lead Counsel” means the law firm of Glancy Prongay & Murray
LLP.

(z) “Lead Plaintiff” means Michael G. Quinn.
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(aa) “Litigation Expenses” means costs and expenses incurred in
connection with commencing, prosecuting and settling the Action {which may include
the costs and expenses of Lead Plamtiff directly related to his representation of the
Settlement Class), for which I.ead Counsel intends to apply to the Court for
reimbursement {rom the Settlement Fund.

(bb} “Net Settlement Fund” means the Settlement Fund less: (1) any
Taxes; (11)any Notice and Administration Costs; (1i1) any Litigation Expenses
awarded by the Court; and (iv) any attorneys’ fees awarded by the Court.

{cc)} “Notice” means the Notice of (I} Pendency of Class Action,
Certification of Settlement Class, and Proposed Settlement; (I} Settlement Fairness
Hearing; and (III) Motion for an Award of Attorneys’ Fees and Reimbursement of
Litigation Expenses, substantially in the form attached hereto as Exhibit 1 to Exhibit
A, which shall be made available online at a website maintained by the Claims
Administrator or mailed to Setilement Class Members upon request.

(dd} “Notice and Administration Costs” means the costs, fees and
expenses that are incurred by the Claims Administrator and/or Lead Counsel in
connection with: (1) providing notices to the Settlement Class; and (i1) administering
the Settlement, including but not limited to the Claims process, as well as the costs,
fees and expenses incurred in connection with the Escrow Account.

{ee) “Officer” means any officer as that term is defined in Rule 16a-
1{f) promulgated under the Exchange Act.

(ffy “OTC Market” means a market for over-the-counter securities
traded directly between counterparties without being listed on an exchange, and
includes, without limitation, the OTC Pink Open Market and the OTCQB Venture
Markets Group.

(gg) “Pariies” means Defendants and Lead Plaintiff, on behalf of
himself and the Settlement Class.
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(hh)} “Plamntiff’s Counsel” means I.ead Counsel and all other legal
counsel who, at the direction and under the supervision of Lead Counsel, performed
services on behalf of the Settlement Class in the Action.

(11) “Plaintiff’s Releasees” means L.ead Plaintiff, all other plaintiffs in
the Action, their respective attorneys, and all other Settlement Class Members, and
their respective current and former officers, directors, agents, parents, affiliates,
subsidiaries, successors, predecessors, assigns, assignees, employees, and attorneys,
in their capacities as such.

(g1 “Plan of Allocation” means the proposed plan of allocation of the
Net Settlement Fund set forth in the Notice.

(kk) “Postcard Notice” means the Postcard Notice of the (I} Pendency
of Class Action, Certification of Settlement Class, and Proposed Settlement; (II)
Settlement Fairness Hearing; and (IIT} Motion for an Award of Attorneys’ Fees and
Reimbursement of Litigation Expenses, substantially in the form attached hereto as
Exhibit 4 to Exhibit A, which 1s to be emailed and/or mailed to Settlement Class
Members.

(1)  “Preliminary Approval Order” means the order, substantially in
the form attached hereto as Exhibit A, to be entered by the Court preliminarily
approving the Settlement and directing that notice of the Settlement be provided to
the Settlement Class.

{(mm) “PSLLRA” means the Private Securities Litigation Reform Act of
1995, 15 U.S.C. § 78u-4, as amended.

(nn} “Released Claims™ means all Released Defendants’ Claims and all
Released Plaintift’s Claims.

(00} “Released Defendants’ Claims” means all claims and causes of
action of every nature and description, whether known claims or Unknown Claims,
whether arising under federal, state, common or foreign law, that arise out of or relate

in any way to the institution, prosecution, or settlement of the claims asserted in the
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Action against Defendants. Released Defendants’ Claims do not include any claims
relating to the enforcement of the Term Sheet or the Settlement or any claims against
any person or entity who or which submits a request for exclusion from the Settlement
Class that is accepted by the Court.

(pp)} ‘“Released Plaintifl”s Claims” means any and all claims, debts,
duties, losses, actions, suits, demands, controversies, rights, liabilities, obligations,
judgments, damages, costs, restitution, rescission, interest, attorneys’ fees, expert or
consulting fees, e¢xpenses, maltters, arguments, causes of action, and issues
whatsoever, whether known claims or Unknown Claims, asserted or unasserted,
accrued or unaccrued, liquidated or unliquidated, whether arising under federal, state,
local, statutory, common foreign or administrative law or any other law, rule or
regulation, whether fixed or contingent, at law or 1n equity, whether in the nature of
class, individual, representative, or in other capacity, that [L.ead Plaintiff or any other
member of the Settlement Class: (1) asserted in the Complaint; or (i1} could have
asserted in any forum that arise out of or are based upon the allegations, transactions,
facts, matters or occurrences, representations or omissions involved, set forth, or
referred to in the Complaint and that relate to the purchase, acquisition, or sale of
Braxia shares that traded on the OTC Market during the Settlement Class Period.
Released Plaintiff’s Claims do not include: (1) any claims relating to the enforcement
of the Settlement or its terms; (i1) any claims related to the purchase, acquisition or
sale of Braxia stock on the Canadian Stock Exchange or any other exchange besides
the OTC Market; or (ii1) any claims of any person or entity who or which submits a
request for exclusion that is accepted by the Court.

(qq) “Releasee(s)” means each and any of the Defendants® Releasees
and cach and any of the Plaintifl’s Releasees.

(ir) “Releases” means the releases set forth in 99 6-7 of this

Stipulation.

10
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(ss} “Settlement” means the settlement between Lead Plaintiff and
Defendants on the terms and conditions set forth in this Stipulation.

(tt)  “Settlement Amount” means $1,000,000.00 in cash.

(uu) “Settlement Class” means all persons and entities that purchased
or acquired Braxia shares on the OTC Market between March 27, 2020 and February
17, 2021, both dates inclusive (the “Settlement Class Period”) and were damaged
thereby. Excluded from the Settlement Class are {a) persons who suffered no
compensable losses; and (b} (1) Defendants; (i1) the legal representatives, heirs,
successors, assigns, and members of the immediate families of the Individual
Defendants; (ii1) the parents, subsidiaries, assigns, successors, predecessors and
affiliates of Braxia; (iv) any person who served as an Officer and/or director of Braxia
during the Settlement Class Period; (v) any entity in which any of the foregoing (1)-
(1v) excluded persons have or had a majority ownership interest during the Settlement
Class Period; {¢) any trust of which any Individual Defendant is the grantor or settlor
or which is for the benefit of any Individual Defendant and/or member(s) of his or her
immediate family; and (d) Defendants’ liability insurance carmiers. Also excluded
from the Settlement Class are any persons and entities who or which exclude
themselves by submitting a request for exclusion that is accepted by the Court.

(vv} “Secttlement Class Member” means each person and entity who or
which is a member of the Settlement Class.

(ww) “Settlement Class Period” means the period between March 27,
2020 and February 17, 2021, inclusive.

(xx} “Secttlement Fund” means the Settlement Amount plus any and all
interest earned thereon.

(vy)} “Secttlement Hearing” means the hearing set by the Court under
Rule 23(e)(2) of the Federal Rules of Civil Procedure to consider final approval of the

Settlement.

11
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(zz) “Summary Notice” means the Summary Notice of (I} Pendency of
Class Action, Certification of Settlement Class, and Proposed Secttlement; (II)
Settlement Fairness Hearing; and (IIT} Motion for an Award of Attorneys’ Fees and
Reimbursement of Litigation Expenses, substantially in the form attached hereto as
Exhibit 3 to Exhibit A, to be published as set forth in the Preliminary Approval Order.

(aaa) “Taxes” means: (1) all federal, state and/or local taxes of any kind
(including any interest or penalties thereon) on any income earned by the Settlement
Fund; (i1} the expenses and costs incurred by Lead Counsel in connection with
determining the amount of, and paying, any taxes owed by the Settlement Fund
(including, without limitation, expenses of tax attorneys and accountants); and (111) all
taxes imposed on payments by the Settlement Fund, including withholding taxes.

(bbb} “Unknown Claims” means any Released Plaintiff”s Claims which
Lead Plaintiff or any other Settlement Class Member does not know or suspect to
exist in his, her or its favor at the time of the release of such claims, and any Released
Defendants’ Claims which any Defendant or any other Defendants’ Releasee does not
know or suspect to exist in his, her, or its favor at the time of the release of such
claims, which, if known by him, her or it, might have affected his, her or its decision(s)
with respect to this Settlement. With respect to any and all Released Claims, the
Parties stipulate and agree that, upon the Effective Date of the Settlement, Lead
Plaintiff and Defendants shall expressly waive, and each of the other Settlement Class
Members and each of the other Defendants’ Releasees shall be deemed to have
waived, and by operation of the Judgment or the Alternate Judgment, if applicable,
shall have expressly waived, any and all provisions, rights, and benefits conferred by
any law of any state or territory of the United States, or principle of common law or
foreign law, which 1s similar, comparable, or equivalent to California Civil Code
§ 1542, which provides:

A general release does not extend to claims that the creditor or releasin
party does not know or suspect to exist in his or her favor at the time o

12
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executing the release and that, if known by him or her, would have
malterially affected his or her settlement with the debtor or released party.

[.ead Plaintiff and Defendants acknowledge, and each of the other Settlement Class
Members and each of the other Defendants’ Releasees shall be deemed by operation
of law to have acknowledged, that the foregoing waiver was separately bargained for
and a key element of the Settlement.

CLASS CERTIFICATION

2. Solely for purposes of the Settlement and for no other purpose,
Defendants stipulate and agree to: (a) certification of the Action as a class action
pursuant to Rules 23(a) and 23(b)(3) of the Federal Rules of Civil Procedure on behalf
of the Settlement Class; (b) certification of L.ead Plaintiff as Class Representative for
the Settlement Class; and (c) appointment of [.ead Counsel as Class Counsel for the
Settlement Class pursuant to Rule 23(g) of the Federal Rules of Civil Procedure. In
the event the Settlement does not become final for any reason, the Defendants reserve
the right to oppose class certification of any class in this Action or any other future

proceedings.

PRELIMINARY APPROVAL OF SETTLEMENT

3. Prompily upon execution of this Stipulation, Lead Plaintifl will move for
preliminary approval of the Settlement, certification of the Settlement Class for
settlement purposes only, and the scheduling of a hearing for consideration of final
approval of the Settlement, which motion shall be unopposed by Defendants.
Concurrently with the motion for preliminary approval, Lead Plaintiff shall apply to
the Court for, and Defendants shall agree to, entry of the Preliminary Approval Order,
substantially in the form attached hereto as Exhibit A.

TEMPORARY INJUNCTION

4. Subject to the order of the Court, pending final determination of whether
the Settlement should be approved, Lead Plaintiff, and all other members of the

Settlement Class, and any of them, shall be barred and enjoined from commencing,

13
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prosecuting, or actively participating in any way in any action asserting any Released
Plaintiff’s Claims, either directly, representatively, derivatively or in any other

capacity, against each and all of the Defendants® Releasees.

RELEASE OF CLAIMS

5. The obligations incurred pursuant to this Stipulation are in consideration
of: (1) the full and final disposition of the Action as against Defendants; and (11) the
Releases provided for herein.

6. Pursuant to the Judgment, or the Alternate Judgment, if applicable,
without further action by anyone, upon the Effective Date of the Settlement, I.ead
Plamntiff and each of the other Settlement Class Members, on behalf of themselves,
and their respective successors or assigns, in their capacities as such, shall be deemed
to have, and by operation of law and of the judgment shall have, fully, finally and
forever waived, released, discharged, and dismissed each and every Released
Plaintiff’s Claim against Defendants and the other Defendants’ Releasees, and shall
forever be barred and enjoined from prosecuting any or all of the Released Plaintiff’s
Claims against any of the Defendants’ Releasees. This release shall not apply to any
Excluded Claim.

7. Pursuant to the Judgment, or the Alternate Judgment, it applicable,
without further action by anyone, upon the Effective Date of the Settlement,
Defendants, on behalf of themselves, and their successors or assigns, in their
capacities as such, shall be deemed to have, and by operation of law and of the
judgment shall have, fully, finally and forever waived, released, discharged, and
dismissed each and every Released Defendants’ Claim against Lead Plaintiff and the
other Plaintiff’s Releasees, and shall forever be barred and enjoined from prosecuting
any or all of the Released Defendants’ Claims against any of the Plaintifl’s Releasees.
This release shall not apply to any person or entity who or which submits a request

for exclusion from the Settlement Class that 1s accepted by the Court.
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8. Notwithstanding Y 6-7 above, nothing in the Judgment, or the Alternate
Judgment, if applicable, shall bar any action by any of the Parties to enforce or
effectuate the terms of this Stipulation or the Judgment, or Alternate Judgment, if
applicable.

THE SETTLEMENT CONSIDERATION

9. In consideration of the settlement of the Released Plaintiff’s Claims
against Defendants and the other Defendants’ Releasees, Defendants shall pay or
cause to be paid the Settlement Amount into the Escrow Account no later than fificen
(15) business days after the later of: {a) the date of entry by the Court of an order
preliminarily approving this Settlement; or (b) Defendants’ Counsel’s receipt from
Lead Counsel of the information necessary to effectuate a transfer of funds to the
Escrow Account, including wiring instructions that include the bank name and ABA
routing number, account name and number, and a signed W-9 reflecting a valid
taxpayer identification number for the Qualified Setilement Fund (as described in 9] 12
below) in which the Settlement Amount 1s to be deposited.

USE OF SETTLEMENT FUND

10.  The Settlement Fund shall be used to pay: {(a} any Taxes; (b) any Notice
and Administration Costs; (c) any Litigation Expenses awarded by the Court; and
(d) any attorneys’ fees awarded by the Court. The balance remaining in the
Settlement Fund, that 1s, the Net Settlement Fund, shall be distributed to Authorized
Claimants as provided in ¥ 19-30 below.

11.  Except as provided herein or pursuant to orders of the Court, the Net
Settlement Fund shall remain in the Escrow Account prior to the Effective Date. All
funds held by the Escrow Agent shall be deemed to be in the custody of the Court and
shall remain subject to the junisdiction of the Court until such time as the funds shall
be distnibuted or retumed pursuant to the terms of this Stipulation and/or further order
of the Court. The Escrow Agent shall invest any funds in the Escrow Account

exclusively in United States Treasury Bills {or a mutual fund invested solely in such

15
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instruments) and shall collect and reinvest all interest accrued thereon, except that any
residual cash balances up to the amount that is insured by the FDIC may be deposited
1n any account that is fully insured by the FDIC. In the event that the yield on United
States Treasury Bills is negative, in lieu of purchasing such Treasury Bills, all or any
portion of the funds held by the Escrow Agent may be deposited in any account that
1s fully insured by the FDIC or backed by the full faith and credit of the United States.
Additionally, 1f short-term placement of the funds is necessary, all or any portion of
the funds held by the Escrow Agent may be deposited in any account that 1s fully
msured by the FDIC or backed by the full faith and credit of the United States.

12.  The Parties agree that the Settlement Fund is intended to be a Qualified
Settlement Fund within the meaning of Treasury Regulation § 1.468B-1 and that Lead
Counsel, as administrator of the Settlement Fund within the meaning of Treasury
Regulation § 1.468B-2(k)(3), shall be solely responsible for filing or causing to be
filed all informational and other tax returmms as may be necessary or appropriaie
(including, without limitation, the returns described 1n Treasury Regulation § 1.468B-
2(k)) for the Sectilement Fund. Lead Counsel shall also be responsible for causing
payment to be made from the Settlement Fund of any Taxes owed with respect to the
Settlement Fund. Defendants” Releasees shall not have any liability or responsibility
for any such Taxes. Upon written request, Defendants will provide to Lead Counsel
the statement described in Treasury Regulation § 1.468B-3(¢). Lead Counsel, as
administrator of the Settlement Fund within the meaning of Treasury Regulation §
1.468B-2(k)(3), shall timely make such c¢lections as are necessary or advisable to
carry out this paragraph, including, as necessary, making a “relation back clection,”
as described in Treasury Regulation § 1.468B-1(j), to cause the Qualified Settlement
Fund to come 1nto existence at the earlicst allowable date, and shall take or cause to
be taken all actions as may be necessary or appropriate in connection therewith.

13.  All Taxes shall be paid out of the Settlement Fund, and shall be timely

paid by the Escrow Agent pursuant to the disbursement instructions to be set forth in
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the Escrow Agreement, and without further order of the Court. Any tax returns
prepared for the Settlement Fund (as well as the election set forth therein) shall be
consistent with the previous paragraph and in all events shall reflect that all Taxes on
the income earned by the Settlement Fund shall be paid out of the Settlement Fund as
provided herein. Defendants’ Releasees shall have no responsibility or hability for
the acts or omissions of LLead Counsel or 1ts agents with respect to the payment of
Taxes, as described herein.

14.  The Settlement is not a claims-made settlement. Upon the occurrence of
the Effective Date, no Defendant, Defendants’ Releasee, or any other person or entity
who or which paid any portion of the Settlement Amount shall have any right to the
return of the Settlement Fund or any portion thercof for any reason whatsoever,
including without limitation, the number of Claim Forms submitted, the collective
amount of Recognized Claims of Authorized Claimants, the percentage of recovery
of losses, or the amounts to be paid to Authorized Claimants {from the Net Settlement
Fund, apart from the reasons specified in 9 15, 17, and 34 herein.

15. Notwithstanding the fact that the Effective Date of the Settlement has
not yet occurred, Lead Counsel may pay from the Settlement Fund, without further
approval from Defendants or further order of the Court, all Notice and Administration
Costs actually incurred and paid or payable. Such costs and expenses shall include,
without limitation, the actual costs of printing and mailing the Postcard Notice,
publishing the Summary Notice, reimbursements to nominee owners for forwarding
the Postcard Notice to their beneficial owners, the administrative expenses incurred
and fees charged by the Claims Administrator in connection with providing notice,
administering the Settlement (including processing the submitted Claims), and the
fees, if any, of the Escrow Agent. In the event that the Settlement is terminated
pursuant to the terms of this Stipulation, all Notice and Administration Costs paid or

incurred, including any related fees, shall not be returned or repaid to Defendants, any
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of the other Defendants’ Releasees, or any other person or entity who or which paid

any portion of the Settlement Amount.

ATTORNEYS’ FEES AND LITIGATION EXPENSES

16. ILead Counsel will apply to the Court for a collective award of attorneys’
fees to Plaintifl”s Counsel to be paid from (and out of) the Settlement Fund. Lead
Counsel also will apply to the Court for reimbursement of Litigation Expenses, which
may include a request for retmbursement of LLead Plaintiff’s costs and expenses
directly related to his representation of the Settlement Class, to be paid from {and out
of) the Settlement Fund. I.ead Counsel’s application for an award of attorneys’ fees
and/or Litigation Expenses is not the subject of any agreement between Defendants
and Lead Plaintiff other than what is set forth in this Stipulation.

17. Any attorneys’ fees and Litigation Expenses that are awarded by the
Court shall be paid to LLead Counsel immediately upon award, notwithstanding the
existence of any timely filed objections thereto, or potential for appeal therefrom, or
collateral attack on the Settlement or any part thereof, subject to Lead Counsel’s
obligation to make appropriate refunds or repayments to the Settlement Fund, plus
accrued interest at the same net rate as is eamed by the Settlement Fund, if the
Settlement 1s terminated pursuant to the terms of this Stipulation or 1f, as a result of
any appeal or further proceedings on remand, or successful collateral attack, the award
of attomeys’ fees and/or Litigation Expenses 1s reduced or reversed and such order
reducing or reversing the award has become Final. I.ead Counsel shall make the
appropriate refund or repayment in full no later than thirty (30) days after:
(a) receiving from Defendants’ Counsel notice of the termination of the Settlement;
or (b) any order reducing or reversing the award of attorneys’ fees and/or Litigation
Expenses has become Final. An award of attomeys’ fees and/or Litigation Expenses
1s not a necessary term of this Stipulation and is not a condition of the Settlement

embodied herein. Neither Lead Plaintiff nor [Lead Counsel may cancel or terminate
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the Settlement based on this Court’s or any appellate court’s ruling with respect to
attorneys’ fees and/or Litigation Expenses.

18. TLead Counsel shall allocate the attorneys’ fees awarded amongst
Plaintiff’s Counsel in a manner which 1t, in good faith, believes reflects the
contributions of such counsel to the institution, prosecution and settlement of the
Action. Defendants’ Releasees shall have no responsibility for or liability whatsoever
with respect to the allocation or award of attorneys’ fees or Litigation Expenses. The
attorneys’ fees and Litigation Expenses that are awarded to Lead Counsel shall be
payable solely from the Escrow Account.

NOTICE AND SETTLEMENT ADMINISTRATION
19.  As part of the Preliminary Approval Order, Lead Plaintiff shall seck

appointment of a Claims Administrator. The Claims Administrator shall administer
the Settlement, including but not limited to the process of receiving, reviewing and
approving or denying Claims, under Lead Counsel’s supervision and subject to the
jurisdiction of the Court. Other than Braxia’s obligation to provide its record holders
notice as provided in ¥ 20 below, none of the Defendants, nor any other Defendants’
Releasees, shall have any involvement in or any responsibility, authority or liability
whatsoever for the selection of the Claims Administrator, the Plan of Allocation, the
administration of the Settlement, the Claims process, or disbursement of the Net
Settlement Fund, and shall have no liability whatsoever to any person or entity,
including, but not limited to, L.ead Plaintiff, any other Settlement Class Members or
Lead Counsel in connection with the foregoing. Defendants’ Counsel shall cooperate
in the administration of the Settlement to the extent reasonably necessary to effectuate
1ts terms.

20. In accordance with the terms of the Preliminary Approval Order to be
entered by the Court, Lead Counsel shall cause the Claims Administrator to email
links to the webpage hosting the Notice and Claim Form to Settlement Class Members

for whom the Claims Administrator i1s able to obtain email addresses or, if not
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electronic mail addresses can be obtained, mail the Postcard Notice to those members
of the Settlement Class as may be identified through reasonable effort. Lead Counsel
shall also cause the Claims Administrator to: {a} post downloadable copies of the
Notice and Claim Form online at www.strategicclaims.net/Braxia/; and (b} have the
Summary Notice published in accordance with the terms of the Preliminary Approval
Order to be entered by the Court. For the purposes of identifying and providing notice
to the Settlement Class, within ten (10) business days of the date of entry of the
Preliminary Approval Order, Braxia shall provide or cause to be provided to the
Claims Administrator 1n electronic format (at no cost to the Settlement Fund, I.ead
Counsel or the Claims Administrator) a list consisting of the names and addresses of
the holders of Braxia shares on the OTC Market during the Settlement Class Period.

21. The Claims Administrator shall receive Claims and determine first,
whether the Claim 1s a valid Claim, in whole or part, and second, each Authorized
Claimant’s pro rata share of the Net Settlement Fund based upon each Authorized
Claimant’s Recognized Claim compared to the total Recognized Claims of all
Authorized Claimants (as set forth in the Plan of Allocation set forth in the Notice
attached hereto as Exhibit 1 to Exhibit A, or in such other plan of allocation as the
Court approves).

22.  The Plan of Allocation proposed in the Notice is not a necessary term of
the Settlement or of this Stipulation and it is not a condition of the Settlement or of
this Stipulation that any particular plan of allocation be approved by the Court. I.ead
Plaintiff and Lead Counsel may not cancel or terminate the Secttlement (or this
Stipulation) based on this Court’s or any appellate court’s ruling with respect to the
Plan of Allocation or any other plan of allocation in this Action. Defendants and the
other Defendants’ Releasees shall not object in any way to the Plan of Allocation or
any other plan of allocation in this Action. No Defendant, nor any other Defendants’
Releasees, shall have any involvement with or liability, obligation or responsibility

whatsoever for the application of the Court-approved plan of allocation.
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23.  Any Settlement Class Member who does not submit a valid Claim Form
will not be entitled to receive any distribution from the Net Settlement Fund, but will
otherwise be bound by all of the terms of this Stipulation and Settlement, including
the terms of the Judgment or, the Alternate Judgment, if applicable, to be entered in
the Action and the releases provided for herein and therein, and will be permanently
barred and enjoined from bringing any action, claim, or other proceeding of any kind
against the Defendants’ Releasees with respect to the Released Plaintiff’s Claims 1n
the event that the Effective Date occurs with respect to the Settlement.

24. lLead Counsel shall be responsible for supervising the administration of
the Settlement and the disbursement of the Net Settlement Fund subject to Court
approval. No Defendant, or any other Defendants’ Releasees, shall be permitted to
review, contest or object to any Claim Form, or any decision of the Claims
Administrator or L.ead Counsel with respect to accepting or rejecting any Claim for
payment by a Settlement Class Member. Lead Counsel shall have the right, but not
the obligation, to waive what it deems to be formal or technical defects in any Claim
Forms submitted in the interests of achieving substantial justice.

25.  For purposes of determining the extent, if any, to which a Seitlement
Class Member shall be entitled to be treated as an Authorized Claimant, the following
conditions shall apply:

(a) Each Settlement Class Member shall be required to submit a
Claim Form, substantially in the form attached hereto as Exhibit 2 to Exhibit A,
supported by such documents as are designated therein, including proof of the
Claimant’s loss, or such other documents or proof as the Claims Administrator or
I.ead Counsel, in their discretion, may deem acceptable;

(b)  All Claim Forms must be submitted by the date set by the Court
in the Preliminary Approval Order and specified in the Notice. Any Settlement Class
Member who fails to submit a Claim Form by such date shall be forever barred from

recelving any distribution from the Net Settlement Fund or payment pursuant to this
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Stipulation {unless by Order of the Court such Settlement Class Member’s Claim
Form 1s accepted), but shall in all other respects be bound by all of the terms of this
Stipulation and the Settlement, including the terms of the Judgment or Alternate
Judgment, 1f applicable, and the Releases provided for herein and therein, and will be
permanently barred and enjoined from bringing any action, claim or other proceeding
of any kind against any Defendants’ Releasees with respect to any Released Plaintiff’s
Claim. Provided that it 1s mailed by the claim-submission deadline, a Claim Form
shall be deemed to be submitted when postmarked, if received with a postmark
indicated on the envelope and if mailed by first-class mail and addressed 1n
accordance with the mstructions thereon. In all other cases, the Claim Form shall be
deemed to have been submitied on the date when actually received by the Claims
Administrator;

(¢} Each Claim Form shall be submitted to and reviewed by the
Claims Administrator who shall determine in accordance with this Stipulation and the
plan of allocation the extent, if any, to which each Claim shall be allowed, subject to
review by the Court pursuant to subparagraph (¢) below as necessary;

(d) Claim Forms that do not meet the submission requirements may
be rejected. Prior to rejecting a Claim in whole or in part, the Claims Administrator
shall communicate with the Claimant in writing, to give the Claimant the chance to
remedy any curable deficiencies in the Claim Form submitted. The Claims
Administrator shall notify, in a timely fashion and in writing, all Claimants whose
Claim the Claims Administrator proposes to reject in whole or in part, setting forth
the reasons therefor, and shall indicate 1n such notice that the Claimant whose Claim
1s to be rejected has the night to a review by the Court 1f the Claimant so desires and
complies with the requirements of subparagraph (¢) below; and

(¢) Ifany Claimant whose Claim has been rejected in whole or in part
desires to contest such rejection, the Claimant must, within twenty (20) days after the

date of mailing of the notice required in subparagraph (d} above, serve upon the
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Claims Admuinistrator a notice and statement of reasons indicating the Claimant’s
grounds for contesting the rejection along with any supporting documentation, and
requesting a review thereot by the Court. If a dispute concerning a Claim cannot be
otherwise resolved, .ead Counsel shall thereafter present the request for review to the
Court.

26.  Each Claimant shall be deemed to have submitted to the jurisdiction of
the Court with respect to the Claimant’s Claim, and the Claim will be subject to
investigation and discovery under the Federal Rules of Civil Procedure, provided,
however, that such investigation and discovery shall be limited to that Claimant’s
status as a Settlement Class Member and the validity and amount of the Claimant’s
Claim. No discovery shall be allowed on the merits of this Action or of the Setilement
in connection with the processing of Claim Forms.

27. Lead Counsel will apply to the Court, on notice to Defendants’ Counsel,
for a Class Distribution Order: (a) approving the Claims Administrator’s
administrative determinations concerning the acceptance and rejection of the Claims
submitted; (b) approving payment of any administration fees and expenses associated
with the administration of the Settlement from the Escrow Account; and {c¢) if the
Effective Date has occurred, directing payment of the Net Settlement Fund to
Authorized Claimants from the Escrow Account.

28.  Payment pursuant to the Class Distribution Order shall be final and
conclusive against all Settlement Class Members. All Settlement Class Members
whose Claims are not approved by the Court for payment shall be barred from
participating in distributions from the Net Settlement Fund, but otherwise shall be
bound by all of the terms of this Stipulation and the Settlement, including the terms
of the Judgment or Alternate Judgment, 1f applicable, to be entered in this Action and
the Releases provided for herein and therein, and will be permanently barred and
enjoined from bringing any action against any and all Defendants’ Releasees with

respect to any and all of the Released Plaintiff’s Claims.
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29.  No person or enfity shall have any claim against L.ead Plaintiff, [.ead
Counsel, the Claims Administrator or any other agent designated by Lead Counsel,
or the Defendants” Releasees and/or their respective counsel, arising from
distributions made substantially in accordance with the Stipulation, the plan of
allocation approved by the Court, or any order of the Court. Lead Plaintiff and
Defendants, and their respective counsel, and Lead Plaintiff’s damages expert and all
other Releasees shall have no liability whatsoever for the investment or distribution
of the Settlement Fund or the Net Settlement Fund, the plan of allocation, or the
determination, administration, calculation, or payment of any claim or
nonperformance of the Claims Administrator, the payment or withholding of taxes
(including interest and penalties) owed by the Settlement Fund, or any losses incurred
1n connection therewith.

30. All proceedings with respect to the administration, processing and
determination of Claims and the determination of all controversies relating thereto,
including disputed questions of law and fact with respect to the vahdity of Claims,
shall be subject to the jurisdiction of the Court. All Settlement Class Members and
Parties to this Settlement expressly waive trial by jury (to the extent any such right
may exist) and any right of appeal or review with respect to such determinations.

TERMS OF THE JUDGMENT

31. If the Settlement contemplated by this Stipulation is approved by the
Court, Lead Counsel and Defendants’ Counsel shall request that the Court enter a
Judgment, substantially in the form attached hereto as Exhibit B.

CONDITIONS OF SETTLEMENT AND EFFECT OF
DISAPPROVAL, CANCELLATION OR TERMINATION

32. The Effective Date of the Settlement shall be deemed to occur on the

occurrence or waiver of all of the following events:
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(a) the Court has entered the Preliminary Approval Order,
substantially in the form set forth in Exhibit A attached hereto, as required by 9 3
above;

(b) the Settlement Amount has been deposited into the Escrow
Account in accordance with the provisions of 9 9 above;

(¢) Defendants have not exercised their option to terminate the
Settlement pursuant to the provisions of this Stipulation (including the Supplemental
Agreement described in g 36 below);

(d) Lead Plaintiff has not exercised his option to terminate the
Settlement pursuant to the provisions of this Stipulation; and

{(¢) the Court has approved the Settlement as described herein,
following notice to the Settlement Class and a hearing, as prescribed by Rule 23 of
the Federal Rules of Civil Procedure, and entered the Judgment and the Judgment has
become Final, or the Court has entered an Alternate Judgment and none of the Parties
seek to terminate the Settlement and the Alternate Judgment has become Final.

33.  Upon the occurrence of all of the events referenced in § 32 above, any
and all remaining interest or right of Defendants in or to the Settlement Fund, if any,
shall be absolutely and forever extinguished and the Releases herein shall be effective.

34. If (1) Defendants exercise their right to terminate the Settlement as
provided in this Stipulation; (i1) Lead Plaintiff exercises his right to terminate the
Settlement as provided in this Stipulation; (i11) the Court disapproves the Settlement;
or {1v) the Effective Date as to the Settlement otherwise fails to occur, then:

(a)  The Settlement and the relevant portions of this Stipulation shall
be canceled and terminated.

(b) Lead Plaintiff and Defendants shall revert to their respective
positions in the Action as of February 25, 2022.

(c)  The terms and provisions of this Stipulation, with the exception of

this 9 34 and 99 15, 17, 37 and 57, shall have no further force and effect with respect

25




Case

o e -1 S A W N =

[ T O T N I NG R S5 T N6 B 5 N S N S e e e e e e e e
o« 1 N R W N = N0 =Sy R W N = O

P:21-cv-03120-JVS-KES Document 65-1 Filed 04/07/22 Page 27 of 111 Page ID
#:1561

to the Parties and shall not be used in the Action or in any other proceeding for any
purpose, and any Judgment, or Altemate Judgment, if applicable, or order entered by
the Court 1n accordance with the terms of this Stipulation shall be treated as vacated,
Hunc pro tunc.

(d) Within five (5) business days after joint written notification of
termination 1s sent by Defendants’ Counsel and I.ead Counsel to the Escrow Agent,
the Settlement Fund (including accrued interest thereon and any funds received by
Lead Counsel consistent with 9 17 above), less any Notice and Administration Costs
actually incurred, paid or payable and less any Taxes paid, due or owing shall be
refunded by the Escrow Agent to Defendants (or such other persons or entities as
Defendants may direct). In the event that the funds received by Lead Counsel
consistent with 9 17 above have not been refunded to the Settlement Fund within the
five (5) business days specified in this paragraph, those funds shall be refunded by
the Escrow Agent to Defendants {or such other persons or entities as Defendants may
direct) immediately upon their deposit into the Escrow Account consistent with 9 17
above.

35. It is further stipulated and agreed that Lead Plaintiff and Braxia shall
each have the right to terminate the Settlement and this Stipulation, by providing
written notice of their election to do so (“Termination Notice”) to the other Parties to
this Stipulation within thirty (30) days of: {(a) the Court’s final refusal to enter the
Preliminary Approval Order in any material respect; (b) the Court’s final refusal to
approve the Settlement or any material part thereof; (¢} the Court’s final refusal to
enter the Judgment in any material respect as to the Settlement; {d) the date upon
which the Judgment 1s modified or reversed in any material respect by the United
States Court of Appeals for the Ninth Circuit or the United States Supreme Court; or
(e) the date upon which an Altemate Judgment is modified or reversed in any material
respect by the United States Court of Appeals for the Ninth Circuit or the United

States Supreme Court, and the provisions of ¥ 34 above shall apply. However, any
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decision or proceeding, whether in this Court or any appellate court, with respect to
an application for atiorneys’ fees or reimbursement of Litigation Expenses or with
respect to any plan of allocation shall not be considered material to the Settlement,
shall not affect the finality of any Judgment or Alternate Judgment, if applicable, and
shall not be grounds for termination of the Setilement.

36. In addition to the grounds set forth in § 35 above, Defendants shall have
the unilateral right to terminate the Settlement in the event that Settlement Class
Members timely and validly requesting exclusion from the Settlement Class meet the
conditions set forth in Defendants’ confidential supplemental agreement with I.ead
Plaimntiff (the “Supplemental Agreement”), in accordance with the terms of that
agreement. The Supplemental Agreement, which is being executed concurrently
herewith, shall not be filed with the Court and its terms shall not be disclosed in any
other manner (other than the statements herein and in the Notice, to the extent
necessary, or as otherwise provided in the Supplemental Agreement) unless and until
the Court otherwise directs or a dispute arises between [Lead Plaintiff and Defendants
conceming its interpretation or application, in which event the Parties shall submit
the Supplemental Agreement to the Court in camera and request that the Court afford
1t confidential treatment.

NO ADMISSION OF WRONGDOING

37. Neither the Term Sheet, this Stipulation (whether or not consummated),
including the exhibits hereto and the Plan of Allocation contained therein (or any other
plan of allocation that may be approved by the Court), the negotiations leading to the
execution of the Term Sheet and this Stipulation, nor any proceedings taken pursuant
to or in connection with the Term Sheet, this Stipulation and/or approval of the
Settlement {(including any arguments proffered in connection therewith):

(a) shall be offered against any of the Defendants” Relcasees as
evidence of, or construed as, or deemed to be evidence of any presumption,

concession, or admission by any of the Defendants’ Releasees with respect to the truth
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of any fact alleged by I.ead Plaintiffs or the validity of any claim that was or could
have been asserted or the deficiency of any defense that has been or could have been
asserted in this Action or in any other litigation, or of any hability, negligence, fault,
or other wrongdoing of any kind of any of the Defendants’ Releasees or in any way
referred to for any other reason as against any of the Defendants’ Releasees, in any
civil, criminal or administrative action or proceeding, other than such proceedings as
may be necessary to effectuate the provisions of this Stipulation;

(b) shall be offered against any of the Plaintiffs’ Releasees, as
evidence of, or construed as, or deemed to be evidence of any presumption,
concession or admission by any of the Plaintiffs’ Releasees that any of their claims
are without merit, that any of the Defendants’ Releasees had meritorious defenses, or
that damages recoverable under the Complaint would not have exceeded the
Settlement Amount or with respect to any liability, negligence, fault or wrongdoing
of any kind, or in any way referred to for any other reason as against any of the
Plaintiffs’ Releasees, in any civil, criminal or administrative action or proceeding,
other than such proceedings as may be necessary to effectuate the provisions of this
Stipulation; or

(c) shall be construed against any of the Releasees as an admission,
concession, or presumption that the consideration to be given hereunder represents
the amount which could be or would have been recovered afier trial;
provided, however, that if this Stipulation is approved by the Court, the Parties and
the Releasees and their respective counsel may refer to it to effectuate the protections
from liability granted hercunder or otherwise to enforce the terms of the Settlement.

NOTICE AS REQUIRED BY CAFA
38. No later than ten (10) calendar days following the filing of this

Stipulation with the Court, Defendants shall serve the notice required by the Class
Action Fairness Act {(“CAFA Notice”), 28 U.S.C. § 1715. Defendants shall be

responsible for providing timely service of the CAFA Notice and for all costs and
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expenses related thereto. At least seven (7) calendar days before the Settlement
Hearing, Defendants shall cause to be served on Lead Counsel and filed with the Court
proof, by affidavit or declaration, regarding complhance with CAFA § 1715(b). In
accordance with 28 U.S.C. § 1715(d), the Settlement Hearing shall not be held earlier
than ninety (90) days afier any such requisite notices are served.

MISCELLANEOUS PROVISIONS

39.  All of the exhibits attached hereto are hereby incorporated by reference
as though fully set forth herein. Notwithstanding the foregoing, i the event that there
exists a conflict or inconsistency between the terms of this Stipulation and the terms
of any exhibit attached hereto, the terms of the Stipulation shall prevail.

40. Defendants warrant that, as to the payments made or to be made by or
on behalf of them, at the time of entering into this Stipulation and at the time of such
payment they, or to their knowledge any persons or entities contributing to the
payment of the Settlement Amount, were not insolvent, nor will the payment required
to be made by or on behalf of them render them insolvent, within the meaning of
and/or for the purposes of the United States Bankruptey Code, including §§ 101 and
547 thereof. This representation 1s made by each of the Defendants and not by their
counsel.

41. In the event of the entry of a final order of a court of competent
jurisdiction determining the transfer of money to the Setilement Fund or any portion
thereof by or on behalf of Defendants to be a preference, voidable transfer, fraudulent
transfer or similar transaction and any portion thercof is required to be returned, and
such amount is not promptly deposited into the Settlement Fund by others, then, at
the election of Lead Plaintiff, I.ead Plaintiff and Defendants shall jointly move the
Court to vacate and set aside the Releases given and the Judgment or Alternate
Judgment, if applicable, entered in favor of Defendants and the other Releasees
pursuant to this Stipulation, in which event the releases and Judgment, or Alternate

Judgment, if applicable, shall be null and void, and the Parties shall be restored to
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their respective positions in the litigation as provided in 9 34 above and any cash
amounts in the Settlement Fund (less any Taxes paid, due or owing with respect to
the Settlement Fund and less any Notice and Administration Costs actually incurred,
paid or payable) shall be returned as provided in § 34.

42.  The Parties intend this Stipulation and the Settlement to be a final and
complete resolution of all disputes asserted or which could be asserted by IL.ead
Plaintiff and any other Settlement Class Members against the Defendants’ Releasees
with respect to the Released Plaintiff’s Claims. Accordingly, Lead Plamtiff and his
counsel and Defendants and their counsel agree not to assert in any forum that this
Action was brought by Lead Plaintiff or defended by Defendants in bad faith or
without a reasonable basis. No Party shall assert any claims of any violation of Rule
11 of the Federal Rules of Civil Procedure relating to the institution, prosecution,
defense, or settlement of this Action. The Parties agree that the amounts paid and the
other terms of the Setilement were negotiated at arm’s-length and in good faith by the
Parties and reflect the Settlement that was reached voluntarily after extensive
negotiations and consultation with experienced legal counsel, who were fully
competent to assess the strengths and weaknesses of their respective clients’ claims
or defenses.

43.  While retaining their right to deny that the claims asserted in the Action
were meritorious, Defendants and their counsel, in any statement made to any media
representative (whether or not for attribution) will not assert that the Action was
commenced or prosecuted in bad faith, nor will they deny that the Action was
commenced and prosecuted in good faith and is being settled voluntarily after
consultation with competent legal counsel. In all events, I.ead Plaintiff and his
counsel and Defendants and their counsel shall not make any accusations of wrongful
or actionable conduct by either Party conceming the prosecution, defense, and
resolution of the Action, and shall not otherwise suggest that the Settlement

constitutes an admission of any claim or defense alleged.
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44.  The terms of the Settlement, as reflected 1n this Stipulation, may not be
modified or amended, nor may any of its provisions be waived except by a writing
signed on behalf of both Lead Plaintiff and Defendants (or their successors-in-
interest).

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

46. The administration and consummation of the Settlement as embodied in
this Stipulation shall be under the authority of the Court, and the Court shall retain
jurisdiction for the purpose of entering orders providing for awards of attorneys’ fees
and Litigation Expenses to Plaintiff’s Counsel and enforcing the terms of this
Stipulation, including the Plan of Allocation (or such other plan of allocation as may
be approved by the Court) and the distribution of the Net Settlement Fund to
Settlement Class Members.

47.  'The waiver by one Party of any breach of this Stipulation by any other
Party shall not be deemed a waiver of any other prior or subsequent breach of this
Stipulation.

48. This Stipulation and its exhibits and the Supplemental Agreement
constitute the entire agreement among Lead Plaintiff and Defendants concerning the
Settlement and this Stipulation and its exhibits. All Parties acknowledge that no other
agreements, representations, warranties, or inducements have been made by any Party
hereto concerning this Stipulation, 1ts exhibits or the Supplemental Agreement other
than those contained and memorialized in such documents.

49.  This Stipulation may be executed in one or more counterparts, including
by signature transmitted by a .pdf/.tif 1tmage of the signature transmitted via email.
All executed counterparts and each of them shall be deemed to be one and the same
instrument.

50. This Stipulation shall be binding upon and inure to the benefit of the

successors and assigns of the Parties, including any and all Releasees and any
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corporation, partnership, or other entity into or with which any Party hereto may
merge, consolidate or reorganize.

51. The construction, interpretation, operation, effect and validity of this
Stipulation, the Supplemental Agreement and all documents necessary to effectuate
it shall be govemed by the intemal laws of the State of Califomia without regard to
conflicts of laws, except to the extent that federal law requires that federal law govern.

52.  Any action arising under or to enforce this Stipulation or any portion
thereof, shall be commenced and maintained only in the Court.

53.  This Stipulation shall not be construed more strictly against one Party
than another merely by virtue of the fact that 1t, or any part of it, may have been
prepared by counsel for one of the Parties, it being recognized that it 1s the result of
arm’s-length negotiations between the Parties and all Parties have contributed
substantially and materially to the preparation of this Stipulation.

54.  All counsel and any other person executing this Stipulation and any of
the exhibits hereto, or any related Settlement documents, warrant and represent that
they have the full authority to do so and that they have the authority to take appropriate
action required or permitied to be taken pursuant to the Stipulation to effectuate its
ferms.

55.  Lead Counsel and Defendants’ Counsel agree to cooperate fully with one
another in secking Court approval of the Prelimmary Approval Order and the
Settlement, as embodied in this Stipulation, and to use best efforts to promptly agree
upon and execute all such other documentation as may be reasonably required to
obtain final approval by the Court of the Settlement.

56. If any Party is required to give notice to another Party under this
Stipulation, such notice shall be in writing and shall be deemed to have been duly
given upon receipt of hand delivery or facsimile or email transmission, with
confirmation of receipt. Notice shall be provided as follows:

If to Lead Plaintiff or Lead Glancy Prongay & Murray LLP
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Counsel: Attn: Casey Sadler, Esq.
1925 Century Park East, Suite 2100
[Los Angeles, CA 90067
Telephone: (310) 201-9150
Emall csadler@glancylaw.com

If to Defendants: Katten Muchin & Rosenman LLP
Attn: Jonathan Rotenberg, Esq.
50 Rockefeller Plaza
New York, NY 10020-1605
Telep hone: %12) 940-6405
Emaﬂ jonathan.rotenberg@katten.com

57.  Except as otherwise provided herein, each Party shall bear 1ts own costs.

58.  Whether or not the Stipulation 1s approved by the Court and whether or
not the Stipulation is consummated, or the Effective Date occurs, the Parties and their
counsel shall use their best efforts to keep all negotiations, discussions, acts
performed, agreements, drafts, documents signed and proceedings in connection with
the Stipulation confidential.

59.  All agreements made and orders entered during the course of this Action
relating to the confidentiality of information shall survive this Settlement.

60. No opinion or advice concerning the tax consequences of the proposed
Settlement to individual Settlement Class Members 1s being given or will be given by
the Parties or their counsel; nor 1s any representation or warranty in this regard made
by virtue of this Stipulation. Each Seitlement Class Member’s tax obligations, and
the determination thereof, are the sole responsibility of the Settlement Class Member,
and 1t 1s understood that the tax consequences may vary depending on the particular

circumstances of each individual Settlement Class Member.
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IN WITNESS WHEREQF, the Parties hereto have caused this Stipulation to
be executed, by their duly authorized attorneys, as of April 6, 2022.

GLA? PRONGAY & MURRAY LLP

By:

Cgse)?'t. Sadler )

1925 Century Park East, Suite 2100
Los Angeles. CA 90067
Telephone: (310) 201-9150

Email: csadleria'glancylaw.com

Lead Counsel for Lead Plaintiff
and the Settlement Class

KATTEN MUCHIN & ROSENMAN LLP

By: Qmii«w WJA

Bruce¥G. Vanyo v

Jonathan A. Rotenberg

Caroline Sabatier

50 Rockefeller Plaza

New York, NY 10020-1605
Telephone: (212) 940-6405

Email: jonthan.rotenberg@katten.com

Counsel for Defendants
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UNITED STATES DISTRICT COURT
CENTRAL DISTRICT OF CALIFORNIA

JEFFREY N. SCHNEIDER, _
Individually and On Behalf of All Case No. 2:21-cv-03120-JVS-KES
Others Similarly Situated,

Honorable James V. Selna
Plaintiff,

V.

CHAMPIGNON BRANDS INC.,
GARETH BIRDSALL, and
MATTHEW FISH,

Defendants.

[PROPOSED] ORDER PRELIMINARILY APPROVING
SETTLEMENT AND PROVIDING FOR NOTICE

WHEREAS, a consolidated class action is pending in this Court entitled
Schneider v. Champignon Brands, Inc., et al., Case No. 2:21-cv-03120 (the
“Action”);

WHEREAS, (a) Lead Plaintiff Michael G. Quinn, on behalf of himself and
the Settlement Class (defined below), and (b) defendant Champignon Brands Inc.
n/k/a Braxia Scientific Corp., (“Braxia”), and defendants Gareth Birdsall, Roger
Mclntyre, Stephen Brohman, and Matthew Fish (collectively, the “Individual
Defendants”; and, together with Braxia, the “Defendants”; and together with Lead
Plaintiff, the “Parties”) have determined to settle all claims asserted against

Defendants in this Action with prejudice on the terms and conditions set forth in the
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Stipulation and Agreement of Settlement dated April 6, 2022 (the “Stipulation™)
subject to approval of this Court (the “Settlement”);

WHEREAS, Lead Plaintiff has made an application, pursuant to Rule 23 of
the Federal Rules of Civil Procedure, for an order preliminarily approving the
Settlement in accordance with the Stipulation, certifying the Settlement Class for
purposes of the Settlement only, and allowing notice to Settlement Class Members
as more fully described herein;

WHEREAS, the Court has read and considered: (a) Lead Plaintiff’s motion
for preliminary approval of the Settlement, and the papers filed and arguments made
in connection therewith; and (b) the Stipulation and the exhibits attached thereto;
and

WHEREAS, unless otherwise defined herein, all capitalized words contained
herein shall have the same meanings as they have in the Stipulation;

NOW THEREFORE, IT IS HEREBY ORDERED:

1. Class Certification for Settlement Purposes — Pursuant to Rule 23(a)

and (b)(3) of the Federal Rules of Civil Procedure, the Court certifies, solely for
purposes of effectuating the proposed Settlement, a Settlement Class consisting of
all persons and entities that purchased or acquired Braxia shares on the OTC Market
between March 27, 2020 and February 17, 2021, inclusive (the “Settlement Class

Period”) and were injured thereby. Excluded from the Settlement Class are (a)
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persons who suffered no compensable losses; and (b) (i) Defendants; (i1) the legal
representatives, heirs, successors, assigns, and members of the immediate families
of the Individual Defendants; (ii1) the parents, subsidiaries, assigns, successors,
predecessors and affiliates of Braxia; (iv) any person who served as an Officer and/or
director of Braxia during the Settlement Class Period; (v) any entity in which any of
the foregoing (1)-(iv) excluded persons have or had a majority ownership interest
during the Settlement Class Period; (c) any trust of which any Individual Defendant
is the grantor or settlor or which is for the benefit of any Individual Defendant and/or
member(s) of his or her immediate family; and (d) Defendants’ liability insurance
carriers. Also excluded from the Settlement Class are any persons or entities who
or which exclude themselves by submitting a request for exclusion that is accepted
by the Court.

2. Class Findings — Solely for purposes of the proposed Settlement of this

Action, the Court finds that each element required for certification of the Settlement
Class pursuant to Rule 23 of the Federal Rules of Civil Procedure has been met:
(a) the members of the Settlement Class are so numerous that their joinder in the
Action would be impracticable; (b) there are questions of law and fact common to
the Settlement Class which predominate over any individual questions; (c) the
claims of Lead Plaintiff in the Action are typical of the claims of the Settlement

Class; (d) Lead Plaintiff and Lead Counsel have and will fairly and adequately
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represent and protect the interests of the Settlement Class; and (e) a class action is
superior to other available methods for the fair and efficient adjudication of the
Action.

3. The Court hereby finds and concludes that pursuant to Rule 23 of the
Federal Rules of Civil Procedure, and for the purposes of the Settlement only, Lead
Plaintiff Michael G. Quinn is an adequate class representative and certifies him as
Class Representative for the Settlement Class. The Court also appoints Lead
Counsel as Class Counsel for the Settlement Class, pursuant to Rule 23(g) of the
Federal Rules of Civil Procedure.

4. Preliminary Approval of the Settlement — The Court hereby

preliminarily approves the Settlement, as embodied in the Stipulation, as being fair,
reasonable and adequate to the Settlement Class, subject to further consideration at
the Settlement Hearing to be conducted as described below.

5. Settlement Hearing — The Court will hold a settlement hearing (the

“Settlement Hearing”) on ,2022at _:  .m. in Courtroom 10C of

the United States Courthouse, 411 West 4th Street, Room 1053, Santa Ana, CA
92701, for the following purposes: (a) to determine whether the proposed Settlement
on the terms and conditions provided for in the Stipulation is fair, reasonable and
adequate to the Settlement Class, and should be approved by the Court; (b) to

determine whether a Judgment substantially in the form attached as Exhibit B to the



Case 2:21-cv-03120-JVS-KES Document 65-1 Filed 04/07/22 Page 41 of 111 Page ID
#:1575

Stipulation should be entered dismissing the Action with prejudice against
Defendants; (c) to determine whether the proposed Plan of Allocation for the
proceeds of the Settlement is fair and reasonable and should be approved; (d) to
determine whether the motion by Lead Counsel for an award of attorneys’ fees and
reimbursement of Litigation Expenses should be approved; and (e) to consider any
other matters that may properly be brought before the Court in connection with the
Settlement. Notice of the Settlement and the Settlement Hearing shall be given to
Settlement Class Members as set forth in paragraph 7 of this Order.

6. The Court may adjourn the Settlement Hearing without further notice
to the Settlement Class, and may approve the proposed Settlement with such
modifications as the Parties may agree to, if appropriate, without further notice to
the Settlement Class.

7. Retention of Claims Administrator and Manner of Giving Notice —

Lead Counsel is hereby authorized to retain Strategic Claims Services (the “Claims
Administrator’) to supervise and administer the notice procedure in connection with
the proposed Settlement as well as the processing of Claims as more fully set forth
below. Notice of the Settlement and the Settlement Hearing shall be given by Lead
Counsel as follows:

(a)  within ten (10) business days of the date of entry of this Order,

Braxia shall provide or cause to be provided to the Claims Administrator in
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electronic format (at no cost to the Settlement Fund, Lead Counsel or the Claims
Administrator) a list consisting of the names and addresses for the Braxia shares on
the OTC stock market during the Settlement Class Period;

(b) not later than twenty (20) business days after the date of entry of
this Order (the “Notice Date”), the Claims Administrator shall either (a) email links
to the webpage hosting the Notice and Claim Form to Settlement Class Members for
whom the Claims Administrator is able to obtain email addresses, substantially in
the forms attached hereto as Exhibits 1 & 2; or (b) cause a copy of the Postcard
Notice, substantially in the form attached hereto as Exhibit 4, if no electronic mail
address can be obtained, to be mailed by first-class mail to potential Settlement Class
Members at the addresses set forth in the records provided by Braxia or in the records
which Braxia caused to be provided, or who otherwise may be identified through
further reasonable effort;

(c) contemporaneously with the emailing of the Notice and Claim
Form or mailing of the Postcard Notice, the Claims Administrator shall cause copies
of the Notice and the Claim Form to be posted on a webpage to be developed for the
Settlement, from which copies of the Notice and Claim Form can be downloaded at
www/strategicclaims.net/Braxia/;

(d) not later than ten (10) business days after the Notice Date, the

Claims Administrator shall cause the Summary Notice, substantially in the form
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attached hereto as Exhibit 3, to be published once in GlobeNewswire; and
(e) not later than seven (7) calendar days prior to the Settlement
Hearing, Lead Counsel shall serve on Defendants’ Counsel and file with the Court
proof, by affidavit or declaration, of such mailing and publication.

8. Approval of Form and Content of Notice — The Court (a) approves,

as to form and content, the Notice, the Claim Form, the Summary Notice, and the
Postcard Notice attached hereto as Exhibits 1, 2, 3, and 4, respectively, and (b) finds
that the emailing of the Notice and Claim Form or mailing and distribution of the
Postcard Notice, the posting of the Notice and Claim Form online, and the
publication of the Summary Notice in the manner and form set forth in paragraph 7
of this Order (i) is the best notice practicable under the circumstances; (i1) constitutes
notice that is reasonably calculated, under the circumstances, to apprise Settlement
Class Members of the pendency of the Action, of the effect of the proposed
Settlement (including the Releases to be provided thereunder), of Lead Counsel’s
motion for an award of attorneys’ fees and reimbursement of Litigation Expenses,
of their right to object to the Settlement, the Plan of Allocation and/or Lead
Counsel’s motion for attorneys’ fees and reimbursement of Litigation Expenses, of
their right to exclude themselves from the Settlement Class, and of their right to
appear at the Settlement Hearing; (iii) constitutes due, adequate and sufficient notice

to all persons and entities entitled to receive notice of the proposed Settlement; and
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(iv) satisfies the requirements of Rule 23 of the Federal Rules of Civil Procedure,
the United States Constitution (including the Due Process Clause), the Private
Securities Litigation Reform Act of 1995, 15 U.S.C. § 78u-4, as amended, and all
other applicable law and rules. The date and time of the Settlement Hearing shall be
included in the Postcard Notice, Notice, and Summary Notice before they are email
or mailed, posted online, and published, respectively.

0. Nominee Procedures — Brokers and other nominees who purchased or

acquired Braxia shares on the OTC stock market during the Settlement Class Period
for the benefit of another person or entity shall within seven (7) calendar days of
receipt of the notice, either: (a) request from the Claims Administrator sufficient
copies of the Postcard Notice to forward to all such beneficial owners and within
seven (7) calendar days of receipt of those Postcard Notices forward them to all such
beneficial owners; (b) request links to the webpage hosting the Notice and Claim
Form and email that link to each beneficial owner for whom they are nominee or
custodian within seven (7) calendar days of receipt thereof; or (c) send a list of the
names and addresses of all such beneficial owners to the Claims Administrator in
which event the Claims Administrator shall promptly mail the Postcard Notice to
such beneficial owners. Upon full compliance with these directions, such nominees
may seek reimbursement of their reasonable expenses actually incurred by providing

the Claims Administrator with proper documentation supporting the expenses for
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which reimbursement is sought, up to a maximum of $0.03 per name and address
provided to the Claims Administrator; mailing of Postcard Notice up to $0.03 per
unit, plus postage at the rate used by the Claims Administrator; or emailing of notice
up to $0.03 per email. Such properly documented expenses incurred by nominees
in compliance with the terms of this Order shall be paid from the Settlement Fund,
with any disputes as to the reasonableness or documentation of expenses incurred
subject to review by the Court.

10. Participation in the Settlement — Settlement Class Members who

wish to participate in the Settlement and to be eligible to receive a distribution from
the Net Settlement Fund must complete and submit a Claim Form in accordance with
the instructions contained therein. Unless the Court orders otherwise, all Claim
Forms must be submitting online or postmarked no later than one hundred twenty
(120) calendar days after the Notice Date. Notwithstanding the foregoing, Lead
Counsel may, at its discretion, accept for processing late Claims provided such
acceptance does not delay the distribution of the Net Settlement Fund to the
Settlement Class. By submitting a Claim, a person or entity shall be deemed to have
submitted to the jurisdiction of the Court with respect to his, her or its Claim and the
subject matter of the Settlement.

11.  Each Claim Form submitted must satisfy the following conditions: (a) it

must be properly completed, signed and submitted in a timely manner in accordance
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with the provisions of the preceding paragraph; (b) it must be accompanied by
adequate supporting documentation for the transactions and holdings reported
therein, in the form of broker confirmation slips, broker account statements, an
authorized statement from the broker containing the transactional and holding
information found in a broker confirmation slip or account statement, or such other
documentation as is deemed adequate by Lead Counsel or the Claims Administrator;
(c) if the person executing the Claim Form is acting in a representative capacity, a
certification of his, her or its current authority to act on behalf of the Settlement Class
Member must be included in the Claim Form to the satisfaction of Lead Counsel or
the Claims Administrator; and (d) the Claim Form must be complete and contain no
material deletions or modifications of any of the printed matter contained therein
and must be signed under penalty of perjury.

12.  Any Settlement Class Member that does not timely and validly submit
a Claim Form or whose Claim is not otherwise approved by the Court: (a) shall be
deemed to have waived his, her or its right to share in the Net Settlement Fund;
(b) shall be forever barred from participating in any distributions therefrom; (c) shall
be bound by the provisions of the Stipulation and the Settlement and all proceedings,
determinations, orders and judgments in the Action relating thereto, including,
without limitation, the Judgment or Alternate Judgment, if applicable, and the

Releases provided for therein, whether favorable or unfavorable to the Settlement

10
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Class; and (d) will be barred from commencing, maintaining or prosecuting any of
the Released Plaintiff’s Claims against each and all of the Defendants’ Releasees, as
more fully described in the Stipulation and Notice. Notwithstanding the foregoing,
late Claim Forms may be accepted for processing as set forth in paragraph 10 above.

13.  Exclusion From the Settlement Class — Any member of the

Settlement Class who wishes to exclude himself, herself or itself from the Settlement
Class must request exclusion in writing within the time and in the manner set forth
in the Notice, which shall provide that: (a) any such request for exclusion from the
Settlement Class must be mailed or delivered such that it is received no later than
twenty-one (21) calendar days prior to the Settlement Hearing, to: Schneider v.
Champignon Brands Inc., EXCLUSIONS, c/o Strategic Claims Services, P.O. Box
230, 600 N. Jackson St., Suite 205, Media, PA 19063, and (b) each request for
exclusion must (1) state the name, address, and telephone number of the person or
entity requesting exclusion, and in the case of entities, the name and telephone
number of the appropriate contact person; (ii) state that such person or entity
“requests exclusion from the Settlement Class in Schneider v. Champignon Brands
Inc., Case No. 2:21-cv-031207; (ii1) state the number of Braxia shares that the person
or entity requesting exclusion purchased/acquired and/or sold on the OTC stock
market during the Settlement Class Period, as well as the dates and prices of each

such purchase/acquisition and sale; and (iv) be signed by the person or entity

11
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requesting exclusion or an authorized representative. A request for exclusion shall
not be effective unless it provides all the required information and is received within
the time stated above, or is otherwise accepted by the Court.

14. Any person or entity who or which timely and validly requests
exclusion in compliance with the terms stated in this Order and is excluded from the
Settlement Class shall not be a Settlement Class Member, shall not be bound by the
terms of the Settlement or any orders or judgments in the Action and shall not receive
any payment out of the Net Settlement Fund.

15.  Any Settlement Class Member who or which does not timely and
validly request exclusion from the Settlement Class in the manner stated in this
Order: (a) shall be deemed to have waived his, her or its right to be excluded from
the Settlement Class; (b) shall be forever barred from requesting exclusion from the
Settlement Class in this or any other proceeding; (¢) shall be bound by the provisions
of the Stipulation and Settlement and all proceedings, determinations, orders and
judgments in the Action, including, but not limited to, the Judgment or Alternate
Judgment, if applicable, and the Releases provided for therein, whether favorable or
unfavorable to the Settlement Class; and (d) will be barred from commencing,
maintaining or prosecuting any of the Released Plaintiff’s Claims against any of the

Defendants’ Releasees, as more fully described in the Stipulation and Notice.

12



Case 2:21-cv-03120-JVS-KES Document 65-1 Filed 04/07/22 Page 49 of 111 Page ID
#:1583

16. Appearance and Objections at Settlement Hearing — Any Settlement

Class Member who does not request exclusion from the Settlement Class may enter
an appearance in the Action, at his, her or its own expense, individually or through
counsel of his, her or its own choice, by filing with the Clerk of Court and delivering
a notice of appearance to both Lead Counsel and Defendants’ Counsel, at the
addresses set forth in paragraph 17 below, such that it is received no later than
twenty-one (21) calendar days prior to the Settlement Hearing, or as the Court may
otherwise direct. Any Settlement Class Member who does not enter an appearance
will be represented by Lead Counsel.

17.  Any Settlement Class Member who does not request exclusion from the
Settlement Class may file a written objection to the proposed Settlement, the
proposed Plan of Allocation, and/or Lead Counsel’s motion for an award of
attorneys’ fees and reimbursement of Litigation Expenses and appear and show
cause, if he, she or it has any cause, why the proposed Settlement, the proposed Plan
of Allocation and/or Lead Counsel’s motion for attorneys’ fees and reimbursement
of Litigation Expenses should not be approved; provided, however, that no
Settlement Class Member shall be heard or entitled to contest the approval of the
terms and conditions of the proposed Settlement, the proposed Plan of Allocation
and/or the motion for attorneys’ fees and reimbursement of Litigation Expenses

unless that person or entity has filed a written objection with the Court and served

13
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copies of such objection on Lead Counsel and Defendants’ Counsel at the addresses
set forth below such that they are received no later than twenty-one (21) calendar

days prior to the Settlement Hearing.

Lead Counsel Defendants’ Counsel
Glancy Prongay & Murray LLP Katten Muchin & Rosenman LLP
Casey Sadler, Esq. Jonathan Rotenberg, Esq.
1925 Century Park East, Suite 2100 50 Rockefeller Plaza
Los Angeles, CA 90067 New York, NY 10020

18.  Any objections, filings and other submissions by the objecting
Settlement Class Member: (a) must state the name, address, and telephone number
of the person or entity objecting and must be signed by the objector; (b) must contain
a statement of the Settlement Class Member’s objection or objections, and the
specific reasons for each objection, including any legal and evidentiary support the
Settlement Class Member wishes to bring to the Court’s attention; and (c) must
include documents sufficient to prove membership in the Settlement Class, including
the number of Braxia shares that the objecting Settlement Class Member
purchased/acquired and/or sold on the OTC stock market during the Settlement
Class Period, as well as the dates and prices of each such purchase/acquisition and
sale. Objectors who enter an appearance and desire to present evidence at the
Settlement Hearing in support of their objection must include in their written
objection or notice of appearance the identity of any witnesses they may call to

testify and any exhibits they intend to introduce into evidence at the hearing.
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19.  Any Settlement Class Member who or which does not make his, her or
its objection in the manner provided herein shall be deemed to have waived his, her
or its right to object to any aspect of the proposed Settlement, the proposed Plan of
Allocation, and Lead Counsel’s motion for an award of attorneys’ fees and
reimbursement of Litigation Expenses and shall be forever barred and foreclosed
from objecting to the fairness, reasonableness or adequacy of the Settlement, the
Plan of Allocation or the requested attorneys’ fees and Litigation Expenses, or from
otherwise being heard concerning the Settlement, the Plan of Allocation or the
requested attorneys’ fees and Litigation Expenses in this or any other proceeding.

20. Stay and Temporary Injunction — Until otherwise ordered by the

Court, the Court stays all proceedings in the Action other than proceedings necessary
to carry out or enforce the terms and conditions of the Stipulation. Pending final
determination of whether the Settlement should be approved, the Court bars and
enjoins Lead Plaintiff, and all other members of the Settlement Class, from
commencing or prosecuting any and all of the Released Plaintiff’s Claims against
each and all of the Defendants’ Releasees.

21. Settlement Administration Fees and Expenses — All reasonable costs

incurred in identifying Settlement Class Members and notifying them of the
Settlement as well as in administering the Settlement shall be paid as set forth in the

Stipulation without further order of the Court.
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22. Settlement Fund — The contents of the Settlement Fund held by The

Huntington National Bank (which the Court approves as the Escrow Agent), shall
be deemed and considered to be in custodia legis of the Court, and shall remain
subject to the jurisdiction of the Court, until such time as they shall be distributed
pursuant to the Stipulation and/or further order(s) of the Court.

23. Taxes — Lead Counsel is authorized and directed to prepare any tax
returns and any other tax reporting form for or in respect to the Settlement Fund, to
pay from the Settlement Fund any Taxes owed with respect to the Settlement Fund,
and to otherwise perform all obligations with respect to Taxes and any reporting or
filings in respect thereof without further order of the Court in a manner consistent
with the provisions of the Stipulation.

24. Termination of Settlement — If the Settlement i1s terminated as

provided in the Stipulation, the Settlement is not approved, or the Effective Date of
the Settlement otherwise fails to occur, this Order shall be vacated, rendered null and
void and be of no further force and effect, except as otherwise provided by the
Stipulation, and this Order shall be without prejudice to the rights of Lead Plaintiff,
the other Settlement Class Members and Defendants, and the Parties shall revert to
their respective positions in the Action as of February 25, 2022, as provided in the

Stipulation.
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25.  Use of this Order — Neither this Order, the Term Sheet, the Stipulation

(whether or not consummated), including the exhibits thereto and the Plan of
Allocation contained therein (or any other plan of allocation that may be approved
by the Court), the negotiations leading to the execution of the Term Sheet and the
Stipulation, nor any proceedings taken pursuant to or in connection with the Term
Sheet, the Stipulation and/or approval of the Settlement (including any arguments
proffered in connection therewith): (a) shall be offered against any of the
Defendants’ Releasees as evidence of, or construed as, or deemed to be evidence of
any presumption, concession, or admission by any of the Defendants’ Releasees with
respect to the truth of any fact alleged by Lead Plaintiff or the validity of any claim
that was or could have been asserted or the deficiency of any defense that has been
or could have been asserted in this Action or in any other litigation, or of any
liability, negligence, fault, or other wrongdoing of any kind of any of the
Defendants’ Releasees or in any way referred to for any other reason as against any
of the Defendants’ Releasees, in any civil, criminal or administrative action or
proceeding, other than such proceedings as may be necessary to effectuate the
provisions of the Stipulation; (b) shall be offered against any of the Plaintiff’s
Releasees, as evidence of, or construed as, or deemed to be evidence of any
presumption, concession or admission by any of the Plaintiff’s Releasees that any of

their claims are without merit, that any of the Defendants’ Releasees had meritorious
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defenses, or that damages recoverable under the Complaint would not have exceeded
the Settlement Amount or with respect to any liability, negligence, fault or
wrongdoing of any kind, or in any way referred to for any other reason as against
any of the Plaintiff’s Releasees, in any civil, criminal or administrative action or
proceeding, other than such proceedings as may be necessary to effectuate the
provisions of the Stipulation; or (c) shall be construed against any of the Releasees
as an admission, concession, or presumption that the consideration to be given under
the Settlement represents the amount which could be or would have been recovered
after trial; provided, however, that if the Stipulation is approved by the Court, the
Parties and the Releasees and their respective counsel may refer to it to effectuate
the protections from liability granted thereunder or otherwise to enforce the terms of
the Settlement.

26. Supporting Papers — Lead Counsel shall file and serve the opening

papers in support of the proposed Settlement, the Plan of Allocation, and Lead
Counsel’s motion for an award of attorneys’ fees and reimbursement of Litigation
Expenses no later than thirty-five (35) calendar days prior to the Settlement Hearing;
and reply papers, if any, shall be filed and served no later than seven (7) calendar
days prior to the Settlement Hearing.

27.  The Court retains jurisdiction to consider all further applications arising

out of or connected with the proposed Settlement.
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SO ORDERED this day of , 2022.

The Honorable James V. Selna
United States District Judge
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Action (the “Settlement”).

PLEASE READ THIS NOTICE CAREFULLY. This Notice explains
important rights you may have, including the possible receipt of cash from the
Settlement. If you are a member of the Settlement Class, your legal rights will
be affected whether or not you act.

If you have any questions about this Notice, the proposed Settlement, or your
eligibility to participate in the Settlement, please DO NOT contact Braxia, any
other Defendants in the Action, or their counsel. All questions should be
directed to Lead Counsel or the Claims Administrator (see § 81 below).

I. Description of the Action and the Settlement Class: This Notice relates to
a proposed Settlement of claims in a pending securities class action brought by
investors alleging, among other things, that defendants Champignon Brands Inc.
n/k/a Braxia Scientific Corp., (“Braxia”), Gareth Birdsall (“Birdsall”), Roger
MclIntyre (“MclIntyre™), Stephen Brohman (“Brohman™), and Matthew Fish (“Fish™)
(collectively, the “Defendants™)? violated the federal securities laws by making false
and misleading statements regarding Braxia. A more detailed description of the
Action is set forth in paragraphs 11-21 below. The proposed Settlement, if approved
by the Court, will settle claims of the Settlement Class, as defined in paragraph 22
below.

2. Statement of the Settlement Class’s Recovery: Subject to Court approval,
Lead Plaintiff, on behalf of himself and the Settlement Class, has agreed to settle the
Action in exchange for a settlement payment of $1,000,000 in cash (the “Settlement
Amount”) to be deposited into an escrow account. The Net Settlement Fund (i.e.,
the Settlement Amount plus any and all interest earned thereon (the “Settlement
Fund) less (a) any Taxes, (b) any Notice and Administration Costs, (¢) any
Litigation Expenses awarded by the Court, and (d) any attomeys’ fees awarded by
the Court) will be distributed in accordance with a plan of allocation that is approved
by the Court, which will determine how the Net Settlement Fund shall be allocated
among members of the Settlement Class. The proposed plan of allocation (the “Plan
of Allocation™) is set forth on pages - below.

3. [Estimate of Average Amount of Recovery Per Share: Based on Lead
Plaintiff’s damages expert’s estimates of the number of Braxia shares purchased on
the OTC stock market during the Settlement Class Period that may have been
affected by the conduct at issue in the Action and assuming that all Settlement Class

2 Defendants Birdsall, McIntyre, Brohman, and Fish are collectively referred to herein as the
“Individual Defendants.”
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Members elect to participate in the Settlement, the estimated average recovery
(before the deduction of any Court-approved fees, expenses and costs as described
herein) per eligible share 1s $0.12. Settlement Class Members should note, however,
that the foregoing average recovery per share 1s only an estimate. Some Settlement
Class Members may recover more or less than this estimated amount depending on,
among other factors, the number of Braxia shares purchased, when and at what prices
they purchased/acquired or sold their Braxia shares, and the total number of valid
Claim Forms submitted. Distributions to Settlement Class Members will be made
based on the Plan of Allocation set forth herein (see pages -  below) or such
other plan of allocation as may be ordered by the Court.

4.  Average Amount of Damages Per Share: The Parties do not agree on the
average amount of damages per share that would be recoverable if Lead Plaintiff
were to prevail in the Action. Among other things, Defendants do not agree with
the assertion that they violated the federal securities laws or that any damages were
suffered by any members of the Settlement Class as a result of their conduct.

5. Attorneys’ Fees and Expenses Sought: Plaintiff’s Counsel, which have
been prosecuting the Action on a wholly contingent basis since its inception in 2021,
have not received any payment of attorneys’ fees for their representation of the
Settlement Class and have advanced the funds to pay expenses necessarily incurred
to prosecute this Action. Court-appointed Lead Counsel, Glancy Prongay & Murray
LLP, will apply to the Court for an award of attorneys’ fees for all Plaintiff’s Counsel
1n an amount not to exceed 33%% of the Scttlement Fund. In addition, Lead Counsel
will apply for retmbursement of Litigation Expenses paid or incurred 1n connection
with the institution, prosecution and resolution of the claims against the Defendants,
in an amount not to exceed $25,000, which may include an application for
reimbursement of the reasonable costs and expenses incurred by Lead Plaintiff
directly related to his representation of the Settlement Class. Any fees and expenses
awarded by the Court will be paid from the Settlement Fund. Secttlement Class
Members are not personally liable for any such fees or expenses. Estimates of the
average cost per affected share of Braxia stock, if the Court approves Lead Counsel’s
fee and expense application, is $0.04 per eligible share.

6. ldentification of Attorneys’ Representatives: Lcad Plaintiff and the
Settlement Class are represented by Casey Sadler, Esq. of Glancy Prongay & Murray
LLP, 1925 Century Park East, Suite 2100, Los Angeles, CA 90067, (888) 773-9224,

settlements@glancylaw.com.

7. Reasons for the Settlement: I.ead Plaintiff’s principal reason for entering
into the Settlement 1s the substantial immediate cash benefit for the Settlement Class
without the risk or the delays inherent in further litigation. Moreover, the substantial
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including Kenneth Kessler, Michael GG. Quinn, and Tim Ryan. On June 21, 2021,
Tim Ryan filed a statement of non-opposition to the appointment of Mr. Kessler or
Mr. Quinn. Messrs. Kessler and Quinn each filed oppositions on June 21, 2021 and
replies on June 28, 2021.

13. By Order dated June 29, 2021, the appointed Michael G. Quinn as [ead
Plaintiff for the action; and approved Lead Plaintiff’s selection of Glancy Prongay
& Murray LLP as Lead Counsel for the class.

14. On November 3, 2021, Lead Plaintiff filed and served the Amended Class
Action Complaint for Violations of Federal Securities Laws (the “Complaint”)
asserting claims against all Defendants under Section 10(b) of the Securities
Exchange Act of 1934 (the “Exchange Act”) and Rule 10b-5 promulgated
thereunder, and against the Individual Defendants under Section 20(a) of the
Exchange Act. Among other things, the Complaint alleged that Defendants made
malterially false and misleading statements about the Company’s pending and future
acquisitions. The Complaint further alleged that the prices of Braxia’s shares were
artificially inflated as a result of Defendants’ allegedly false and misleading
statements, and declined when the truth was revealed.

15. On December 20, 2021, Defendants moved to dismiss the Complaint and
requested judicial notice of 29 exhibits.

16. Beginning in January 2022, while Lead Plaintiff was researching and
preparing his opposition to Defendants’ motion to dismiss, the Parties began
exploring to possibility of resolving this Action. Discussions included numerous
telephone calls and emails exchanged amongst the Parties.

17. On January 14, 2022, the Parties entered a joint stipulation extending Lead
Plaintiff’s deadline to respond to Defendants” motion to dismiss for thirty (30) days
and informed the Court that the Parties had begun earnest settlement discussions
through their respective counsel and, based on those discussions, Lead Plaintifl
served a confidential settlement demand on Defendants on January 13, 2022. The
Court granted the Parties request for an extension on January 18, 2022.

18. On February 18, 2022, the Parties notified the Court of an agreement in
principle to settle the Action and were working to memorialize their agreement. The
Parties then conducted further discussions which culminated in a memorialization
of the material terms of the Settlement in a term sheet (the “Term Sheet”) executed
on February 25, 2022. The Term Sheet sets forth, among other things, the Parties’
agreement to settle and release all claims asserted against Defendants in the Action
in return for a cash payment by or on behalf of Defendants of $1,000,000 for the
benefit of the Settlement Class, subject to certain terms and conditions and the
execution of a customary “long form” stipulation and agreement of settlement and

7
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30. If you are a Settlement Class Member and you do not exclude yourself from
the Settlement Class, you will be bound by any orders issued by the Court. If the
Settlement 1s approved, the Court will enter a judgment (the “Judgment”). The
Judgment will dismiss with prejudice the claims against Defendants and will provide
that, upon the Effective Date of the Settlement, Lead Plaintiff and each of the other
Settlement Class Members, on behalf of themselves, and their respective successors
or assigns, in their capacities as such, will have fully, finally and forever waived,
released, discharged, and dismissed each and every Released Plaintiff’s Claim (as
defined 1n § 31 below) against the Defendants and the other Defendants’ Releasees
(as defined in 9| 32 below), and shall forever be barred and enjoined from prosecuting
any or all of the Released Plaintiff’s Claims against any of the Defendants’
Releasees.

31. “Released Plamtiff’s Claims” means any and all claims, debts, duties, losses,
actions, suits, demands, controversies, rights, liabilities, obligations, judgments,
damages, costs, restitution, rescission, interest, attorneys’ fees, expert or consulting
fees, expenses, matters, arguments, causes of action, and 1ssues whatsoever, whether
known claims or Unknown Claims, asscrted or unasserted, accrued or unaccrued,
liquidated or unliquidated, whether arising under federal, state, local, statutory,
common foreign or administrative law or any other law, rule or regulation, whether
fixed or contingent, at law or in equity, whether in the nature of class, individual,
representative, or in other capacity, that [.ead Plaintiff or any other member of the
Settlement Class: (1) asserted 1n the Complaint; or (11) could have asserted in any
forum that arise out of or are based upon the allegations, transactions, facts, matters
OT occurrences, representations or omissions involved, set forth, or referred to in the
Complaint and that relate to the purchase, acquisition, or sale of Braxia shares that
traded on the OTC Market during the Settlement Class Period. Released Plaintiff’s
Claims do not include: (1) any claims relating to the enforcement of the Settlement
or its terms; (i1) any claims related to the purchase, acquisition or sale of Braxia stock
on the Canadian Stock Exchange or any other exchange besides the OTC Market; or
(111) any claims of any person or entity who or which submits a request for exclusion
that 1s accepted by the Court.

32. “Defendants’ Releasces” means Defendants and their current and former
officers, directors, agents, parents, affiliates, subsidiaries, successors, predecessors,
assigns, assignees, employees, and attorneys, in their capacitics as such.

33. “Unknown Claims” means any Released Plaintiff’s Claims which Iead
Plaintiff or any other Settlement Class Member does not know or suspect to exist in
his, her or 1ts favor at the time of the release of such claims, and any Released
Defendants® Claims which any Defendant or any other Defendants’ Releasee does

11
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not know or suspect to exist in his, her, or its favor at the time of the release of such
claims, which, if known by him, her or it, might have affected his, her or its
decision(s) with respect to this Settlement. With respect to any and all Released
Claims, the Parties stipulate and agree that, upon the Effective Date of the
Settlement, Lead Plaintiff and Defendants shall expressly waive, and each of the
other Settlement Class Members and each of the other Defendants’ Releasees shall
be deemed to have waived, and by operation of the Judgment or the Alternate
Judgment, if applicable, shall have expressly waived, any and all provisions, rights,
and benefits conferred by any law of any state or territory of the United States, or
principle of common law or foreign law, which is similar, comparable, or equivalent
to California Civil Code §1542, which provides:

A general release does not extend to claims that the creditor or releasing
party does not know or suspect to exist in his or her favor at the time of
executing the release and that, if known by him or her, would have
malerially affected his or her settlement with the debtor or released

party.
34. Lead Plaintifl and Defendants acknowledge, and cach of the other Settlement
Class Members and each of the other Defendants’ Releasees shall be deemed by

operation of law to have acknowledged, that the foregoing waiver was separately
bargained for and a key element of the Settlement.

35. The Judgment will also provide that, upon the Effective Date of the
Settlement, Defendants, on behalf of themselves, and their successors or assigns, in
their capacities as such, will have fully, finally and forever waived, released,
discharged, and dismissed each and every Released Defendants’ Claim (as defined
n 9] 36 below) against I.ead Plaintiff and the other Plaintiff’s Releasees (as defined
in Y 37 below), and shall forever be barred and enjoined from prosecuting any or all
of the Released Defendants’ Claims against any of the Plaintifl’s Releasees.

36. “Released Defendants’ Claims” means all claims and causes of action of every
nature and description, whether known claims or Unknown Claims, whether arising
under federal, state, common or foreign law, that arise out of or relate in any way to
the institution, prosecution, or settlement of the claims asserted in the Action against
Defendants. Released Defendants® Claims do not include any claims relating to the
enforcement of the Term Sheet or the Settlement or any claims against any person
or entity who or which submits a request for exclusion {rom the Settlement Class
that is accepted by the Court.

37. “PlaintifI’s Releasees” means Lead Plaintiff, all other plaintiffs in the Action,
and any other Settlement Class Member, and their respective current and former
officers, directors, agents, parents, affiliates, subsidiaries, successors, predecessors,

12
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42. Neither Defendants nor any other person or entity that paid any portion of the
Settlement Amount on their behall are entitled to get back any portion of the
Settlement Fund once the Court’s order or judgment approving the Settlement
becomes Final. Defendants shall not have any liability, obligation or responsibility
for the administration of the Settlement, the disbursement of the Net Scttlement Fund
or the plan of allocation.

43. Approval of the Settlement is independent from approval of a plan of
allocation. Any determination with respect to a plan of allocation will not affect the
Settlement, if approved.

44. Unless the Court otherwise orders, any Settlement Class Member who fails to
submit a Claim Form online or postmarked on or before , 2022 shall
be fully and forever barred from receiving payments pursuant to the Settlement but
will 1n all other respects remain a Settlement Class Member and be subject to the
provisions of the Stipulation, including the terms of any Judgment entered and the
releases given. This means that each Settlement Class Member releases the Released
Plaintiff’s Claims (as defined in 9 31 above) against the Defendants’ Releasees (as
defined 1n 9| 32 above) and will be enjoined and prohibited from filing, prosecuting,
or pursuing any of the Released Plaintiff’s Claims against any of the Defendants’
Releasees whether or not such Settlement Class Member submits a Claim Form.

45. Participants in and beneficiaries of a plan covered by ERISA (“ERISA Plan™)
should NOT include any information relating to their transactions in Braxia shares
held through the ERISA Plan 1n any Claim Form that they may submit 1n this Action.
They should include ONLY those shares that they purchased or acquired outside of
the ERISA Plan. Claims based on any ERISA Plan’s purchases or acquisitions of
Braxia shares traded on the OTC stock market during the Settlement Class Period
may be made by the plan’s trustees. To the extent any of the Defendants or any of
the other persons or entities excluded from the Settlement Class are participants in
the ERISA Plan, such persons or entities shall not receive, either directly or
indirectly, any portion of the recovery that may be obtained from the Secttlement by
the ERISA Plan.

46. The Court has reserved jurisdiction to allow, disallow, or adjust on equitable
grounds the Claim of any Settlement Class Member.

47. Each Claimant shall be deemed to have submitied to the jurisdiction of the
Court with respect to his, her or 1ts Claim Form.

48. Only Secttlement Class Members, i.e., persons and entities who purchased or
acquired Braxia shares traded on the OTC stock market during the Settlement Class
Period and were damaged as a result of such purchases or acquisitions will be
cligible to share in the distribution of the Net Settlement Fund. Persons and entities
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that are excluded from the Settlement Class by definition or that exclude themselves
from the Settlement Class pursuant to request will not be eligible to receive a
distribution from the Net Settlement Fund and should not submit Claim Forms. The
only securities that are included in the Settlement are Braxia shares traded on the
OTC stock market.

PROPOSED PLAN OF ALLOCATION

49. The objective of the Plan of Allocation is to equitably distribute the Settlement
proceeds to those Setilement Class Members who suffered economic losses as a
proximate result of the alleged wrongdoing. The calculations made pursuant to the
Plan of Allocation are not intended to be estimates of, nor indicative of, the amounts
that Setilement Class Members might have been able to recover after a trial. Nor are
the calculations pursuant to the Plan of Allocation intended to be estimates of the
amounts that will be paid to Authorized Claimants pursuant to the Settlement. The
computations under the Plan of Allocation are only a method to weigh the claims of
Authorized Claimants against one another for the purposes of making pro rata
allocations of the Net Settlement Fund.

50. The Plan of Allocation generally measures the amount of loss that a
Settlement Class Member can claim for purposes of making pro rata allocations of
the cash in the Net Settlement Fund to Authorized Claimants. The Plan of Allocation
1s not a formal damage analysis. Recognized Loss Amounts are based primarily on
the price declines observed over the period which Lead Plaintiff alleges corrective
information was entering the market place. In this case, [L.ead PlamtifT alleges that
Defendants made false statements and omitted material facts between March 27,
2020 through and including February 17, 2021, which had the effect of artificially
inflating the prices of Braxia shares traded on the OTC stock market.

51. In order to have recoverable damages, disclosure of the alleged
misrepresentations must be the cause of the decline in the price of the Braxia shares
traded on the OTC stock market. Alleged corrective disclosures that removed the
artificial inflation from the price of the Braxia shares traded on the OTC stock market
occurred on June 22, 2020 and February 17, 2021. Accordingly, in order to have a
Recognized I.oss Amount:

THE BASIS FOR CALCULATING YOUR RECOGNIZED LOSS:

Recognized Loss for the Company’s Common Stock Purchased During
the Settlement Class Period will be calculated as follows:

15
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which adequate documentation 1s provided. In the calculations below, if a
Recognized Loss Amount calculates to a negative number, that Recognized Loss
Amount shall be zero.

ADDITIONAL PROVISIONS

54.  The Net Settlement Fund will be allocated among all Authorized Claimants
whose Distribution Amount {detfined in paragraph 57 below) is $10.00 or greater.

55. Ifa Settlement Class Member has more than one purchase/acquisition or sale
of Braxia shares, all purchases/acquisitions and sales of the like security shall be
maiched on a First In, First Out (“FIFO™) basis. Settlement Class Period sales will
be matched first against any holdings at the beginning of the Settlement Class Period,
and then against purchases/acquisitions in chronological order, beginning with the
carliest purchase/acquisition made during the Settlement Class Period.

56. A Claimant’s “Recognized Claim” under the Plan of Allocation shall be the
sum of his, her or its Recognized Loss Amounts for all Braxia shares.

57.  The Net Settlement Fund will be distributed to Authorized Claimants on a
pro rata basis based on the relative size of their Recognized Claims. Specifically, a
“Distribution Amount” will be calculated for each Authorized Claimant, which shall
be the Authonized Claimant’s Recognized Claim divided by the total Recognized
Claims of all Authorized Claimants, multiplied by the total amount in the Net
Settlement Fund. If any Authorized Claimant’s Distribution Amount calculates to
less than $10.00, it will not be included in the calculation and no distribution will be
made to such Authorized Claimant.

58. Purchases or acquisitions and sales of Braxia shares shall be deemed to have
occurred on the “contract” or “trade” date as opposed to the “settlement” or
“payment” date. The receipt or grant by gift, inheritance or operation of law of
Braxia shares during the Settlement Class Period shall not be deemed a purchase,
acquisition or sale of Braxia shares for the calculation of an Authorized Claimant’s
Recognized Loss Amount, nor shall the receipt or grant be deemed an assignment of
any claim relating to the purchase/acquisition of any Braxia shares unless (i) the
donor or decedent purchased or otherwise acquired such Braxia shares during the
Settlement Class Period; (i1) no Claim Form was submitied by or on behalf of the
donor, on behalf of the decedent, or by anyone else with respect to such Braxia shares
; and (111) 1t 1s specifically so provided in the instrument of gift or assignment.

59. The date of covering a “short sale” 1s deemed to be the date of purchase or
acquisition of the Braxia shares. The date of a “short sale” 1s deemed to be the date
of sale of the Braxia shares under the Plan of Allocation, however, the Recognized
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Clerk’s Office Lead Counsel Defendants’ Counsel
United States District Court  Glancy Prongay & Katten Muchin &
Central District of California  Murray LLP Rosenman LLP
Clerk of the Court Casey Sadler, Esq. Bruce G. Vanyo
United States Courthouse 1925 Century Park East,  Jonathan A. Rotenberg
411 West 4th Street, Suite 2100 Caroline Sabatier
Room 1053 Los Angeles, CA 90067 50 Rocketeller Plaza
Santa Ana, CA 92701 New York, NY 10020

74. Any objection: (a) must state the name, address and telephone number of the
person or entity objecting and must be signed by the objector; {b) must contain a
statement of the Settlement Class Member’s objection or objections, and the specific
reasons for each objection, including any legal and evidentiary support the
Settlement Class Member wishes to bring to the Court’s attention; and (¢) must
include documents sufficient to prove membership in the Settlement Class, including
the number of Braxia shares that the objecting Settlement Class Member
purchased/acquired and/or sold on the OTC stock market during the Settlement
Class Period (i.e., between March 27, 2020 and February 17, 2021, inclusive), as
well as the dates and prices of each such purchase/acquisition and sale. You may
not object to the Settlement, the Plan of Allocation or Lead Counsel’s motion for
attorneys’ fees and reimbursement of Litigation Expenses if you exclude yourself
from the Settlement Class or if you are not a member of the Settlement Class.

75. You may file a written objection without having to appear at the Scttlement
Hearing. You may not, however, appear at the Settlement Hearing to present your
objection unless you first file and serve a written objection in accordance with the
procedures described above, unless the Court orders otherwise.

76. If you wish to be heard orally at the hearing in opposition to the approval of
the Scttlement, the Plan of Allocation or Lead Counsel’s motion for an award of
attorneys’ fees and retmbursement of Litigation Expenses, and 1f you timely file and
serve a written objection as described above, you must also file a notice of
appearance with the Clerk’s Office and serve it on Lead Counsel and Defendants’
Counsel at the addresses set forth above so that it i1s received on or before
, 2022. Persons who intend to object and desire to present evidence
at the Settlement Hearing must include in their written objection or notice of
appearance the 1dentity of any witnesses they may call to testify and exhibits they
intend to introduce into evidence at the hearing. Such persons may be heard orally
at the discretion of the Court.

23
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Exhibit A-2

Schneider v. Champignon Brands Inc.
c/o Strategic Claims Services
P.O. Box 230

600 N. Jackson St., Ste. 205
Media, PA 19063
Tel.: 866-274-4004
Fax: 610-565-7985

www.strategicclaims.net/Braxia/

info(@strategicclaims.net

PROOF OF CLAIM AND RELEASE FORM

To be eligible to receive a share of the Net Settlement Fund in connection with the Settlement of
this Action, you must be a Settlement Class Member and complete and sign this Proof of Claim
and Release Form (“Claim Form™) and either submut it online or mail it by first-class mail to the
above address, submitted online or postmarked no later than ,2022.

Failure to submit your Claim Form by the date specified will subject your claim to rejection and
may preclude you from being eligible to recover any money in connection with the Settlement.

Do not mail or deliver your Claim Form to the Court, the settling parties or their counsel.
Submit your Claim Form only to the Claims Administrator at the address set forth above.

TABLE OF CONTENTS PAGE #

PART I - CLAIMANT INFORMATION
PART II - GENERAL INSTRUCTIONS

PART III - SCHEDULE OF TRANSACTIONS IN BRAXIA STOCK

PART IV — RELEASE OF CLAIMS AND SIGNATURE
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PART I — CLAIMANT INFORMATION

(Please read General Instructions below before completing this page.)

The Claims Administrator will use this information for all communications regarding this Claim
Form. If this information changes, you MUST notify the Claims Administrator in writing at the
address above.

Beneficial Owner's Name

Co-Beneficial Owner’s Naine

Entity Namne (if Benefictal Owner is not an individual)

Representative or Custodian Naine (if different from Beneficial Owner(s) listed above)

Address] {street name and number)

Address2 (apartment, umit or box niunber)

City State Zip Code

Foreign Country (only if not USA)

Last four digits of Social Security Nuuber or Taxpayer Identification Nwmunber

Telephone Number (hoine} Telephone Niunber (work)

Email address (E-mail address is not required, but if you provide it you authorize the Claims Administrator to use it in providing
you with infonuation relevant o this claim.):

Account Number (account(s) through which the secunties were traded)!:

Clainant Account Type {check apprapriate box):

Individual (includes joint owner accounis) Pension Plan Trust
Corporation Estate
TRA/MDIK Other {please specify)

If the account number is unknown, you may leave blank. If the same legal entity traded through more
than one account you may write “multiple.” Please see paragraph 12 of the General Instructions for
more information on when to file separate Claim Forms for multiple accounts, i.e., when you are filing
on behalf of distinct lepal entities.
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9. that the Claimant(s) i1s (are) NOT subject to backup withholding under the
provisions of Section 3406(a}(1)(C) of the Intermal Revenue Code because (a) the Claimant(s) is
(are) exempt from backup withholding or (b) the Claimant(s) has (have) not been notified by the
IRS that he/she/it ts subject to backup withholding as a result of a failure to report all interest or
dividends or (c} the IRS has notified the Claimant(s) that he/she/it is no longer subject to backup
withholding. If the IRS has notified the Claimant(s) that he, she or it is subject to backup
withholding, please strike out the language in the preceding sentence indicating that the
claim is not subject to backup withholding in the certification above.

UNDER THE PENALTIES OF PERJURY, I (WE) CERTIFY THAT ALL OF THE
INFORMATION PROVIDED BY ME (US) ON THIS CLAIM FORM IS TRUE, CORRECT,
AND COMPLETE, AND THAT THE DOCUMENTS SUBMITTED HEREWITH ARE TRUE
AND CORRECT CCPIES OF WHAT THEY PURPORT TO BE.

Signature of Claimant Date

Print your name here

Signature of joint Claimant, if any Date

Print your name here

If the Claimant is other than an individual, or is not the person completing this form, the
Sfollowing also must be provided:

Signature of person signing on behalf of Claimant Date

Print your name here

CAPACITY OF PERSCN SIGNING ON BEHALF OF CLAIMANT, IF OTHER THAN AN
INDIVIDUAL, E£.G., EXECUTOR, PRESIDENT, TRUSTEE, CUSTODIAN, ETC. (MUST
PROVIDE EVIDENCE OF AUTHORITY TO ACT ON BEHALF OF CLAIMANT - SEE
PARAGRAPH 14 ON PAGE 5 OF THIS CLAIM FORM.)
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REMINDER CHECKLIST:

1. Please sign the above release and certification. If this Claim Form is being made on behalf of
joint Claimants, then both must sign.

2. Remember to attach only copies of acceptable supporting documentation as these documents
will not be returned to you.

3. Please do not highlight any portion of the Claim Form or any supporting documents.

4. Do not send original security certificates or documentation. These items cannot be returned to
you by the Claims Administrator.

5. Keep copies of the completed Claim Form and documentation for your own records.

6. The Claims Administrator will acknowledge receipt of your Claim Form by mail, within 60
days. Your claim is not deemed filed until you receive an acknowledgement postcard. If you
do mnot receive an acknowledgement postcard within 60 days, please call the Claims
Administrator toll free at (866) 274-4004.

7. If your address changes in the future, or if this Claim Form was sent to an old or incorrect
address, please send the Claims Administrator written notification of your new address. If you
change your name, please inform the Claims Administrator.

8. If you have any questions or concerns regarding your claim, please contact the Claims
Administrator at the address below, by email at info.strategicclaims.net or toll-free at (866)
274-4004 or visit www.strategicclaims.net/Braxia/. Please DO NOT call Braxia or any of the
other Defendants or their counsel with questions regarding your claim.

THIS CLAIM FORM MUST BE MAILED TO THE CLAIMS ADMINISTRATOR BY FIRST-
CLASS MAIL, POSTMARKED NO LATER THAN ., 2022,
ADDRESSED AS FOLLOWS:

Schneider v. Champignon Brands Inc.
c/o Strategic Claims Services
P.O. Box 230

600 N. Jackson St., Ste. 205
Media, PA 19063
Tel.: 866-274-4004
Fax: 610-565-7985

info(@strategicclaims.net

OR SUBMITTED ONLINE AT www.strategicclaims.net/Braxia/
ON OR BEFORE , 2022,

A Claim Form received by the Claims Administrator shall be deemed to have been submitted when
posted, if a postmark date on or before , 2022 is indicated on the envelope
and it is mailed First Class, and addressed in accordance with the above instructions. In all other
cases, a Claim Form shall be deemed to have been submitted when actually received by the Claims
Administrator.

You should be aware that it will take a significant amount of time to fully process all of the
Claim Forms. Please be patient and notify the Claims Administrator of any change of address.

10
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YOU ARE ALSO NOTIFIED that I.ead Plaintiff in the Action has reached a
proposed settlement of the Action for $1,000,000 in cash (the “Settlement™), that, if
approved, will resolve all claims in the Action.

A hearing will be held on , 2022 at . .m., before the
Honorable James V. Selna at the United States District Court for the Central District
of California, United States Courthouse, Courtroom 10C, 411 West 4th Street, Room
1053, Santa Ana, CA 92701, to determine (1) whether the proposed Settlement
should be approved as fair, reasonable, and adequate; (11) whether the Action should
be dismissed with prejudice against Defendants, and the Releases specified and
described 1n the Stipulation and Agreement of Settlement dated April 6, 2022 (and
in the Notice) should be granted; (ii1) whether the proposed Plan of Allocation
should be approved as fair and reasonable; and (iv) whether Lead Counsel’s
application for an award of attorneys’ fees and retmbursement of expenses should
be approved.

If you are a member of the Settlement Class, your rights will be affected
by the pending Action and the Settlement, and you may be entitled to share in
the Settlement Fund. The Notice and Proof of Claim and Release Form (“Claim
Form™), can be downloaded from the website maintained by the Claims
Administrator, www .strategicclaims.net/Braxia/. You may also obtain copies of the
Notice and Claim Form by contacting the Claims Administrator at Schneider v.
Champignon Brands Inc., c/o Strategic Claims Services, P.O. Box 230, 600 N.
Jackson St., Suite 205, Media, PA 19063.

If you are a member of the Settlement Class, in order to be eligible to receive
a payment under the proposed Settlement, you must submit a Claim Form online or
postmarked no later than , 2022. 1If you are a Secttlement Class
Member and do not submit a proper Claim Form, you will not be eligible to share in
the distribution of the net proceeds of the Settlement but you will nevertheless be
bound by any judgments or orders entered by the Court in the Action.

If you are a member of the Settlement Class and wish to exclude yourself from
the Settlement Class, you must submit a request for exclusion such that it 1s received
no later than , 2022, 1n accordance with the instructions set forth in
the Notice. If you properly exclude yourself from the Settlement Class, you will not
be bound by any judgments or orders entered by the Court in the Action and you will
not be eligible to share in the proceeds of the Settlement.

Any objections to the proposed Settlement, the proposed Plan of Allocation,
or Lead Counsel’s motion for attorneys’ fees and reimbursement of expenses, must
be filed with the Court and delivered to [.ead Counsel and Defendants’ Counsel such



Case 2:21-cv-03120-JVS-KES Document 65-1 Filed 04/07/22 Page 96 of 111 Page ID
#:1630

that they are received no later than , 2022, 1in accordance with the
instructions set forth in the Notice.

Please do not contact the Court, the Clerk’s office, Braxia, or its counsel
regarding this notice. All questions about this notice, the proposed Settlement,
or your cligibility to participate in the Settlement should be directed to Lead
Counsel or the Claims Administrator.

Inquiries, other than requests for the Notice and Claim Form, should be made
to Lead Counsel:

GLANCY PRONGAY & MURRAY LLP
Casey Sadler, Esq.
1925 Century Park East, Suite 2100
Los Angeles, CA 90067
(888) 773-9224
scttlements@glancylaw.com

Requests for the Notice and Claim Form should be made to:

Schneider v. Champignon Brands Inc.
¢/o Strategic Claims Services
P.O. Box 230
600 N. Jackson St., Ste. 205
Media, PA 19063
Tel.: 866-274-4004
Fax: 610-565-7985

info@strategicclaims.net

By Order of the Court
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Schneider v. Champignon Brands Inc.
¢/o Strategic Claims Services [Postage Prepaid]
P.O. Box 230

600 N. Jackson St., Ste. 205
Media, PA 19063

COURT-ORDERED LEGAL NOTICE

Name
Important Notice about a Securities Class Address
Action Settlement. City, State
Zip

You may be entitled to a CASH payment.
This Notice may affect your legal rights.
Please read it carefully.

Schneider v. Champignon Brands Inc.
Case No. 2:21-cv-03120

THIS CARD PROVIDES ONLY LIMITED INFORMATION ABOUT THE SETTLEMENT.
PLEASE VISIT WHWW STRATEGICCLAIMS NET/BRAXIA/ FOR MORE INFORMATION.

There has been a proposed Settlement of claims against Champignon Brands Inc. n/k/a Braxia Scientific Corp.,
(“Braxia™) and cerlain executives of Braxia (collectively, the “Defendants”). The Settlement would resolve a lawsuit
in which Plaintiff alleges that Defendants disseminated materially false and misleading information to the mnvesting
public in violation of the federal secunties laws. Defendants deny any wrongdoing. You received this Postcard Notice
because you or someone n your family may have purchased or acquired Braxia shares on the OTC stock market
between March 27, 2020 and February 17, 2021, inclusive, and been damaged thereby.

Defendants have agreed to pay a Settlement Amount of $1.000,000. The Settlement provides that the Settlement Fund.
after deduction of any Court-approved attomeys’ fees and expenses. notice and administration costs, and taxes, is to
be divided among all Settlement Class Members who submit a valid Claim Form. in exchange for the settlement of
this case and the Releases by Settlement Class Members of claims related to this case. For all details of the
Settlement, read the Stipulation and [ull Notice, available at www.strategicclaims.net/Braxia/.

Your share of the Settlement proceeds will depend on the number of valid Claims submitied. and the number. size
and timing of your transactions in Braxia shares. If every eligible Settlement Class Member submits a valid Claim
Form. the average recovery will be $0.12 per eligible share before expenses and other Court-ordered deductions. Your
award will be determined pro rate based on the number of claims submitted. This is further explained 1n the detailed
Notice found on the Settlement website.

To qualify for payment, you must submit a Claim Form. The Clann Form can be found on the website or wiil be
matled to you upoen request to the Claims Admimstrator (866-274-4404). Claim Forms must be postmarked by
. If vou do not want to be legally bound by the Settlement, you must exclude yourself by

or you will not be able to sue Defendants about the legal claims in this case. If you exclude yourself. you cannot get
money from this Settlement. If you want to abject to the Settlement, you may file an objection by . The
detatled Notice explains how to submit a Claim Form, exclude yourself or object.

The Court will hold a hearing in this case on . to consider whether to approve the Settlement and a request
by the lawyers representing the Settlement Class for up to 33'4% of the Settlement Fund in attorneys” fees. plus actual
expenses up to $25.000 for litigating the case and negotiating the Settlement. which may include an application for
reimbursement of Plaintiff’s costs and expenses related to his representation of the Settlement Class You may atiend
the hearing and ask to be heard by the Court, but you do not have te. For more information, call toll-free (866-274-
4404) or visit the website www. strategicclaims.net/Braxia/and read the detailed Notice.
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prejudice of the claims asserted against Defendants 1n the Action on the terms and
conditions set forth i the Stipulation, subject to the approval of this Court (the
“Settlement”);

WHEREAS, unless otherwise defined in this Judgment, the capitalized terms
herein shall have the same meaning as they have in the Stipulation;

WHEREAS, by Order dated _, 2022 (the “Preliminary Approval
Order™), this Court: (a) preliminarily approved the Settlement; (b) certified the
Settlement Class solely for purposes of effectuating the Settlement; {c) ordered that
notice of the proposed Settlement be provided to potential Settlement Class
Members; {(d) provided Secttlement Class Members with the opportunity either to
exclude themselves from the Settlement Class or to object to the proposed
Settlement; and (e) scheduled a hearing regarding final approval of the Settlement;

WHEREAS, due and adequate notice has been given to the Settlement Class;

WHEREAS, the Court conducted a hearing on _, 2022 (the
“Settlement Hearing™) to consider, among other things, (a) whether the terms and
conditions of the Settlement are fair, reasonable and adequate to the Settlement
Class, and should therefore be approved; and (b} whether a judgment should be
entered dismissing the Action with prejudice as against Defendants; and

WHEREAS, the Court having reviewed and considered the Stipulation, all

papers filed and proceedings held herein in connection with the Settlement, all oral

2
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and written comments received regarding the Settlement, and the record in the
Action, and good cause appearing therefor;

IT IS HEREBY ORDERED, ADJUDGED AND DECREED:

1. Jurisdiction — The Court has jurisdiction over the subject matter of the
Action, and all matters relating to the Settlement, as well as personal jurisdiction
over all of the Parties and each of the Settlement Class Members.

2. Incorporation of Settlement Documents — This Judgment

incorporates and makes a part hereof: (a) the Stipulation filed with the Court on

, 2022; and (b) the Notice, the Summary Notice, and the Postcard

Notice, all of which were filed with the Court on ,2022.

3. Class Certification for Settlement Purposes — The Court hereby

affirms its determinations in the Preliminary Approval Order certifying, for the
purposes of the Settlement only, the Action as a class action pursuant to Rules 23(a)
and (b)(3) of the Federal Rules of Civil Procedure on behalf of the Settlement Class
consisting of all persons and entities that purchased or acquired Braxia shares on the
OTC Market between March 27, 2020 and February 17, 2021, inclusive (the
“Settlement Class Period”) and were injured thereby. Excluded from the Settlement
Class are (a) persons who suffered no compensable losses; and {(b) (1) Defendants;
(11) the legal representatives, heirs, successors, assigns, and members of the

immediate families of the Individual Defendants; (111) the parents, subsidiaries,

3
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the online posting of the Notice, and the publication of the Summary Notice:
(a) were implemented in accordance with the Preliminary Approval Order;
(b) constituted the best notice practicable under the circumstances; {(¢) constituted
notice that was reasonably calculated, under the circumstances, to apprise Settlement
Class Members of (1) the pendency of the Action; (i1) the effect of the proposed
Settlement (including the Releases to be provided thereunder); (i11) L.ead Counsel’s
motion for an award of attorneys’ fees and reimbursement of Litigation Expenses;
(1v) their right to object to any aspect of the Settlement, the Plan of Allocation and/or
Lead Counsel’s motion for attorneys’ fees and reimbursement of Litigation
Expenses; (v) their right to exclude themselves from the Settlement Class; and
(v1) their right to appear at the Settlement Hearing; (d) constituted due, adequate,
and sufficient notice to all persons and entities entitled to receive notice of the
proposed Settlement; and (e) satisfied the requirements of Rule 23 of the Federal
Rules of Civil Procedure, the United States Constitution (including the Due Process
Clause), the Private Securities Litigation Reform Act of 1995, 15 U.S.C. § 78u-4, as
amended, and all other applicable law and rules.

6. Final Settlement Approval and Dismissal of Claims — Pursuant to,

and 1n accordance with, Rule 23 of the Federal Rules of Civil Procedure, this Court
hereby fully and finally approves the Settlement set forth in the Stipulation in all

respects {including, without limitation: the amount of the Settlement; the Releases

5
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provided for therein; and the dismissal with prejudice of the claims asserted against
Defendants in the Action), and finds that the Settlement 1s, in all respects, fair,
reasonable and adequate to the Setilement Class. The Parties are directed to
implement, perform and consummate the Settlement in accordance with the terms
and provisions contained in the Stipulation.

7. The Action and all of the claims asserted against Defendants in the
Action by Lead Plaintiff and the other Setilement Class Members are hereby
dismissed with prejudice. The Parties shall bear their own costs and expenses,
except as otherwise expressly provided 1n the Stipulation.

8. Binding Effect — The terms of the Stipulation and of this Judgment

shall be forever binding on Defendants, Lead Plaintiff and all other Seitlement Class
Members (regardless of whether or not any individual Settlement Class Member
submits a Claim Form or seeks or obtains a distribution from the Net Settlement
Fund), as well as their respective successors and assigns. | The persons and entities
listed on Exhibit 1 hereto are excluded from the Settlement Class pursuant to request
and are not bound by the terms of the Stipulation or this Judgment.]

9. Releases — The Releases set forth in paragraphs 6 and 7 of the
Stipulation, together with the definitions contained 1n paragraph 1 of the Stipulation
relating thereto, are expressly incorporated herein in all respects. The Releases are

effective as of the Effective Date. Accordingly, this Court orders that:
6
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shall bar any action by any of the Parties to enforce or effectuate the terms of the
Stipulation or this Judgment.

11.  Rule 11 Findings — The Court finds and concludes that the Parties and

their respective counsel have complied in all respects with the requirements of Rule
11 of the Federal Rules of Civil Procedure in connection with the institution,
prosecution, defense, and settlement of the Action.

12.  No_Admissions — Neither this Judgment, the Term Sheet, the

Stipulation (whether or not consummated), including the exhibits thereto and the
Plan of Allocation contained therein (or any other plan of allocation that may be
approved by the Court), the negotiations leading to the execution of the Term Sheet
and the Stipulation, nor any proceedings taken pursuant to or in connection with the
Term Sheet, the Stipulation and/or approval of the Settlement (including any
arguments proffered in connection therewith):

(a) shall be offered against any of the Defendants’ Releasces as
evidence of, or construed as, or deemed to be evidence of any presumption,
concession, or admission by any of the Defendants’ Releasees with respect to the
truth of any fact alleged by I.ead Plaintiff or the validity of any claim that was or
could have been asseried or the deficiency of any defense that has been or could
have been asserted in this Action or in any other litigation, or of any liability,

negligence, fault, or other wrongdoing of any kind of any of the Defendants’

8
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Releasees or 1n any way referred to for any other reason as against any of the
Defendants’ Releasees, in any civil, criminal or administrative action or proceeding,
other than such proceedings as may be necessary to effectuate the provisions of the
Stipulation;

(b) shall be offered against any of the Plaintiff’s Releasees, as
evidence of, or construed as, or deemed to be evidence of any presumption,
concession or admission by any of the Plaintiff”s Releasees that any of their claims
are without merit, that any of the Defendants’ Releasees had meritorious defenses,
or that damages recoverable under the Complaint would not have exceeded the
Settlement Amount or with respect to any liability, negligence, fault or wrongdoing
of any kind, or in any way referred to for any other reason as against any of the
Plaintiff’s Releasees, 1n any civil, criminal or administrative action or proceeding,
other than such proceedings as may be necessary to effectuate the provisions of the
Stipulation; or

(c¢)  shall be construed against any of the Releasees as an admission,
concession, or presumption that the consideration to be given under the Settlement
represents the amount which could be or would have been recovered after trial;
provided, however, that the Partics and the Releasees and their respective counsel
may refer to this Judgment and the Stipulation to effectuate the protections from

liability granted hereunder and thereunder or otherwise to enforce the terms of the

9
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Settlement.

13.  Retention of Jurisdiction — Without affecting the finality of this

Judgment in any way, this Court retains continuing and exclusive jurisdiction over:
(a) the Parties for purposes of the administration, interpretation, implementation and
enforcement of the Settlement; (b) the disposition of the Settlement Fund; (¢} any
motion for an award of attorneys’ fees and/or Litigation Expenses by [.ead Counsel
in the Action that will be paid from the Settlement Fund; (d} any motion to approve
the Plan of Allocation; (e) any motion to approve the Class Distribution Order; and
(f) the Settlement Class Members for all matters relating to the Action.

14.  Separate orders shall be entered regarding approval of a plan of
allocation and the motion of Lead Counsel for an award of attorneys’ fees and
reimbursement of Litigation Expenses. Such orders shall in no way affect or delay
the finality of this Judgment and shall not affect or delay the Effective Date of the
Settlement.

15.  Modification of the Agreement of Settlement — Without [urther

approval from the Court, LL.ead Plaintiff and Defendants are hereby authorized to
agree to and adopt such amendments or modifications of the Stipulation or any
exhibits attached thereto to effectuate the Settlement that: (a) are not materially
inconsistent with this Judgment; and (b) do not materially limit the rights of

Settlement Class Members in connection with the Settlement. Without further order

10
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Exhibit 1

[List of Persons and Entities Excluded from the Settlement Class Pursuant to

Request]

12
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NERA Economic Consulting (www.nera.com) is a global firm of experts dedicated to applying
economic, finance, and guantitative principles to complex business and legal challenges For over
half a century, NERA's economists have been creating strategies, studies, reports, expert testimony,
and policy recommendations for government authorities and the world’s leading law firms and
corporations We bring academic rigor, objectivity, and real-world industry experience to bear on
issues arising from compedtition, requlation, public palicy, strategy, finance, and litigation.

NERA's dlients value our ability 10 apply and communicate state-of-the-art approaches clearly and
convincingly, our commitment to deliver unbiased findings, and our reputation for quality and
independence. Our clients rely on the integrity and skills of our unparalleled team of economists
and other experts backed by the resources and reliability of one of the world's largest economic
consultancies. With its main ofice in New York City, NERA serves clients from mare than 25 offices
across North America, Europe, and Asia Pacific.

ror Turtner information, please contact

23451375
ra.com

SeNor Lonsuitant
White Plains, NY: +1 914 448 4123
svetlana.starykh@nera.com

and
The opimans expressed herein do not necessarily represent the views of t
NERA Economic Consulting or any other NERA consultant
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UNITED STATES DISTRICT COURT
DISTRICT OF MARYLAND
(Southern Division)

ALDE-BINET TCHATCHOU,
Individually and on Behalf of All Others Similarly

No. 8:18-cv-03396-PWG

)

)

Situated, )
) Judge Paul W. Grimm

Plaintiff, )

)

vs. )

)

INDIA GLOBALIZATION CAPITAL, )

INC., et al., )

)

)

Defendants. )

)

ORDER GRANTING MOTION FOR PRELIMINARY APPROVAL OF CLASS
ACTION SETTLEMENT
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WHEREAS, Lead Plaintiff IGC Investor Group (consisting of Lead Plaintiff members
Victor Blahut, Charles Dewayne Goss, Sherry Phyllis Goss, Melissa Culbertson, Timothy
Culbertson, Duc Tran, and Yong P. Saito) (“Plaintiffs”), individually and on behalf of the
Settlement Class, and Defendants India Globalization Capital, Inc. (“IGC” or the “Company”),
Ram Mukunda and Claudia Grimaldi (“Defendants” and together with Plaintiffs, the “Parties™),
have entered into the Stipulation and Agreement of Settlement, dated October 20, 2021
(“Stipulation”), which is subject to review under Rule 23 of the Federal Rules of Civil Procedure,
and which, together with the exhibits annexed thereto, sets forth the terms and conditions for the
proposed settlement and dismissal with prejudice of the securities class action pending before the
Court titled Tchatchou v. India Globalization Capital, Inc., No. 8:18-cv-03396-PWG (D. Md.)
(“Action”); and the Court having read and considered the Stipulation and the exhibits thereto and
submissions made relating thereto, and finding that substantial and sufficient grounds exist for
entering this Order; and the Parties having consented to the entry of this Order;

NOW, THEREFORE, IT IS HEREBY ORDERED, this 27th day of December, 2021,
that:

1. Capitalized terms used herein have the meanings defined in the Stipulation.

2. Pursuant to Rule 23(a) and (b)(3) of the Federal Rules of Civil Procedure and for
the purposes of the Settlement only, the Action is hereby preliminarily certified as a class action
on behalf of all persons and entities that purchased or acquired publicly traded India Globalization
Capital, Inc. Common Stock from September 26, 2018 through October 26, 2018, both dates
inclusive. Excluded from the Settlement Class are: Defendants; the officers, directors, and
affiliates of IGC at all relevant times; IGC’s employee retirement or benefit plan(s) and their

participants or beneficiaries to the extent they purchased or acquired IGC Common Stock through
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any such plan(s); any entity in which Defendants have or had a controlling interest; immediate
family members of any excluded person; the legal representatives, heirs, successors, or assigns of
any excluded person; and persons or entities who have no compensable damages. Also excluded
from the Settlement Class are those persons who file valid and timely requests for exclusion in
accordance with this Order.

3. This Court finds, preliminarily and for purposes of the Settlement of the Action
only, that the prerequisites for a class action under Rules 23(a) and (b)(3) of the Federal Rules of
Civil Procedure have been satisfied in that: (a) the number of Settlement Class Members is so
numerous that joinder of all members of the Settlement Class is impracticable; (b) there are
questions of law and fact common to the Settlement Class; (c) Plaintiffs’ claims are typical of the
claims of the Settlement Class they seek to represent; (d) Plaintiffs fairly and adequately represent
the interests of the Settlement Class; (e) questions of law and fact common to the Settlement Class
predominate over any questions affecting only individual members of the Settlement Class; and
(f) a class action is superior to other available methods for the fair and efficient adjudication of the
Action.

4. Pursuant to Rule 23 of the Federal Rules of Civil Procedure, preliminarily and for
the purposes of the Settlement of the Action only, Plaintiffs are certified as class representatives
on behalf of the Settlement Class (“Class Representatives”) and Lead Counsel, previously selected
by Plaintiffs and appointed by the Court, is hereby appointed as Class Counsel for the Settlement
Class (“Class Counsel”).

5. The Court finds that (a) the Settlement memorialized in the Stipulation resulted

from good faith, arm’s-length negotiations; and (b) the Settlement memorialized in the Stipulation
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is sufficiently fair, reasonable and adequate to the Settlement Class Members to warrant providing
notice of the Settlement to Settlement Class Members and holding a Settlement Hearing.

6. The Court hereby preliminarily approves the Settlement, subject to further
consideration at a hearing (“Settlement Hearing”) pursuant to Federal Rule of Civil Procedure
23(e), which is hereby scheduled to be held before the Court on April 13, 2022, at 9:00 a.m. for
the following purposes:

(a) to determine finally whether the applicable prerequisites for class action
treatment of the Action under Federal Rules of Civil Procedure 23(a) and (b) are satisfied;

(b) to determine finally whether the Settlement is fair, reasonable, and
adequate, and should be approved by the Court;

(c) to determine finally whether the Judgment, substantially in the form of
Exhibit B to the Stipulation, should be entered, dismissing the Action on the merits and
with prejudice, and to determine whether the release by the Releasing Parties of the
Released Claims against the Released Parties, as set forth in the Stipulation, should be
ordered, along with a permanent injunction barring efforts to prosecute or attempt to
prosecute any Released Claims extinguished by the release against any of the Released
Parties, as also set forth in the Stipulation;

(d) to determine finally whether the proposed Plan of Allocation for the
distribution of the Net Settlement Fund is fair and reasonable and should be approved by
the Court;

(e) to consider the applications of Class Counsel for awards of attorneys’ fees

with interest and expenses to Class Counsel and award to the Class Representatives;
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® to consider Settlement Class Members’ objections to the Settlement, if any,
whether submitted previously in writing or presented orally at the Settlement Hearing by

Settlement Class Members (or by counsel on their behalf) provided that they give proper

notice that they intend to appear at the Settlement Hearing; and

(2) to rule upon such other matters as the Court may deem appropriate.

7. The Court reserves the right to adjourn the Settlement Hearing to a later date and
to approve the Settlement without modification, or with such modifications as may be agreed to
by the Parties, and with or without further notice of any kind. The Court may decide to hold the
Settlement Hearing telephonically or by other virtual means without further notice. The Court
further reserves the right to enter its Judgment approving the Settlement and dismissing the Action,
on the merits and with prejudice, regardless of whether it has approved the Plan of Allocation or
awarded attorneys’ fees and expenses.

8. The Court approves the form, substance and requirements of (a) the Notice of
Pendency and Proposed Settlement of Securities Class Action (“Long Notice”), (b) the Summary
Notice of Pendency and Proposed Securities Class Action Settlement (“Summary Notice”), and
(c) the Proof of Claim and Release Form (“Proof of Claim”), all of which are exhibits to the
Stipulation.

9. Class Counsel has the authority to enter into the Settlement on behalf of the
Settlement Class and has the authority to act on behalf of the Settlement Class with respect to all
acts or consents required by or that may be given pursuant to the Stipulation or such other acts that

are reasonably necessary to consummate the Settlement.
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10. For settlement purposes only, Strategic Claims Services is appointed and approved
as the Claims Administrator to supervise and administer the notice procedure as well as the
processing of claims.

11. The Escrow Agent may, at any time after entry of this Order and without further
approval from Defendants or the Court, disburse at the direction of Class Counsel up to $125,000
from the Settlement Fund prior to the Effective Date to pay Administrative Costs. After the
Effective Date, additional amounts, up to $75,000, may be transferred from the Settlement Fund
to pay for any necessary additional Administrative Costs without further order of the Court.

12.  No later than seven days after the date of entry of this Order, IGC, at no cost to
Plaintiffs or Lead Counsel, shall provide and/or cause its transfer agent to provide to Lead Counsel
a list of the names and addresses of record owners of IGC Common Stock in the Settlement Class
in a usable electronic format, such as an Excel spreadsheet (“Settlement Class Information”). If in
the transfer agent’s possession, the Settlement Class Information should include email addresses
of record owners of IGC Common Stock in the Settlement Class. The Parties acknowledge that
any information provided to Lead Counsel by the Company pursuant to this paragraph shall be
treated as confidential and will be used by Lead Counsel and the Claims Administrator solely to
disseminate notice, apprise Settlement Class Members of the Settlement, and/or implement the
Settlement.

13.  Within 16 days of the entry of this Order, Class Counsel, through the Claims
Administrator, shall email links to the webpage hosting the Long Notice and Proof of Claim to
Settlement Class Members for whom the Claims Administrator is able to obtain email addresses,

substantially in the forms annexed to the Stipulation as Exhibit A-1 and Exhibit A-2.
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14. Class Counsel, through the Claims Administrator, shall make all reasonable efforts
to give notice to nominees or custodians who held IGC Common Stock during the Settlement Class
Period as record owners but not as beneficial owners. Such nominees or custodians shall, within
10 days of receipt of the notice, either: (i) request links to the webpage hosting the Long Notice
and Proof of Claim and email the link to the webpage hosting the Long Notice and Proof of Claim
to each beneficial owner for whom they are nominee or custodian within 10 days after receipt
thereof; or (ii) provide the Claims Administrator with lists of the names and email addresses (to
the extent known) of such beneficial owners. If the Claims Administrator receives an email
address, it will send a link to the webpage hosting the Long Notice and Proof of Claim
electronically. Nominees or custodians who elect to email links to the Long Notice and Proof of
Claim to their beneficial owners shall send a written certification to the Claims Administrator
confirming that the emailing has been made as directed. The Claims Administrator shall, if
requested, reimburse nominees or custodians out of the Settlement Fund solely for their reasonable
out-of-pocket expenses incurred in providing email notice to beneficial owners, which expenses
would not have been incurred except for the providing of names and email addresses, up to a
maximum of $0.03 per name and email address provided to the Claims Administrator; or up to
$0.03 per link to the webpage hosting the Long Notice and Proof of Claim sent by email, and
subject to further order of this Court with respect to any dispute concerning such reimbursement.

15. Class Counsel shall, at least seven days before the Settlement Hearing, serve upon
Defense Counsel and file with the Court proof of the emailing as required by this Order.

16. Class Counsel, through the Claims Administrator, shall cause the Stipulation and
its exhibits, this Order, and a copy of the Long Notice and Proof of Claim and Release Form to be

posted on the Claims Administrator’s website within 16 days after entry of this Order.
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17. Class Counsel, through the Claims Administrator, shall cause the Summary Notice
to be published electronically a total of six times on national newswires including, but not limited
to, GlobeNewswire or PR Newswire, and in print once in the Investor’s Business Daily, beginning
within 10 days after the Notice emailing. Class Counsel shall, at least seven days before the
Settlement Hearing, serve upon Defense counsel and file with the Court proof of publication of
the Summary Notice.

18. The forms and methods set forth herein of notifying the Settlement Class Members
of the Settlement and its terms and conditions meet the requirements of due process, Rule 23 of
the Federal Rules of Civil Procedure, and Section 21D(a)(7) of the Securities Exchange Act of
1934, 15 U.S.C. 78u-4(a)(7), as amended by the Private Securities Litigation Reform Act of 1995;
constitute the best notice practicable under the circumstances; and constitute due and sufficient
notice to all persons and entities entitled thereto. No Settlement Class Member will be relieved
from the terms and conditions of the Settlement, including the releases provided for therein, based
upon the contention or proof that such Settlement Class Member failed to receive actual or
adequate notice.

19.  Inorder to be entitled to participate in recovery from the Net Settlement Fund after
the Effective Date, each Settlement Class Member shall take the following action and be subject
to the following conditions:

(a) A properly completed and executed Proof of Claim must be submitted to
the Claims Administrator: (a) electronically through the Claims Administrator’s website,

www.strategicclaims.net/IGC/, by 11:59 p.m. EST on March 14, 2022; or (b) at the Post

Office Box indicated in the Notice, postmarked no later than March 14, 2022 (thirty (30)

calendar days prior to the Settlement Hearing). Such deadline may be further extended by


http://www.strategicclaims.net/
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Order of the Court. Each Proof of Claim shall be deemed to have been submitted when: (a)
the claim receives a confirmation notice from Strategic Claims Services for electronic
submissions; or (b) legibly postmarked (if properly addressed and mailed by first class
mail), provided such Proof of Claim and Release Form is actually received before the filing
of a motion for an Order of the Court approving distribution of the Net Settlement Fund.
Any Proof of Claim submitted in any other manner shall be deemed to have been submitted
when it was actually received by the Claims Administrator at the address designated in the
Notice.

(b) The Proof of Claim submitted by each Settlement Class Member must
satisfy the following conditions: (i) it must be properly completed, signed and submitted
in a timely manner in accordance with the provisions of the preceding subparagraph; (ii) it
must be accompanied by adequate supporting documentation for the transactions reported
therein, in the form of broker confirmation slips, broker account statements, an authorized
statement from the broker containing the transactional information found in a broker
confirmation slip, or such other documentation as is deemed adequate by the Claims
Administrator or Class Counsel; (iii) if the person executing the Proof of Claim and Release
Form is acting in a representative capacity, a certification of his current authority to act on
behalf of the Settlement Class Member must be provided with the Proof of Claim; and (iv)
the Proof of Claim must be complete and contain no material deletions or modifications of
any of the printed matter contained therein and must be signed under penalty of perjury.

(c) Once the Claims Administrator has considered a timely submitted Proof of
Claim, it shall determine whether such claim is valid, deficient or rejected. For each claim

determined to be either deficient or rejected, the Claims Administrator shall send a
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deficiency letter or rejection letter as appropriate, describing the basis on which the claim
was so determined. Persons who timely submit a Proof of Claim that is deficient or
otherwise rejected shall be afforded a reasonable time (at least 10 days) to cure such
deficiency if it shall appear that such deficiency may be cured. If any Claimant whose claim
has been rejected in whole or in part wishes to contest such rejection, the Claimant must,
within 10 days after the date of mailing of the notice, serve upon the Claims Administrator
a notice and statement of reasons indicating the Claimant’s ground for contesting the
rejection along with any supporting documentation, and requesting a review thereof by the
Court. If an issue concerning a claim cannot be otherwise resolved, Class Counsel shall
thereafter present the request for review to the Court.
(d) As part of the Proof of Claim, each Settlement Class Member shall submit
to the jurisdiction of the Court with respect to the claim submitted, and shall, upon the
Effective Date, release all claims as provided in the Stipulation. No discovery shall be
allowed on the merits of the Action or the Settlement in connection with processing of the
Proof of Claim, nor shall any discovery from or of Defendants be allowed on any topic.
20.  All Settlement Class Members who do not submit valid and timely Proofs of Claim
will be forever barred from receiving any payments from the Net Settlement Fund but will in all
other respects be subject to and bound by the provisions of the Stipulation and the Judgment, if
entered.

21. Settlement Class Members shall be bound by all determinations and judgments in
the Action, whether favorable or unfavorable, unless such Persons request exclusion from the
Settlement Class in a timely and proper manner, as hereinafter provided. A Settlement Class

Member wishing to make such request for exclusion from the Settlement shall mail it, in written
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form, by first class mail, postage prepaid, or otherwise deliver it, so that it is received no later than
March 23, 2022 (21 days prior to the Settlement Hearing) (“Exclusion Deadline”), to the address
listed in the Long Notice. In order to be valid, such request for exclusion must (A) indicate the
name, address, phone number and e-mail contact information (if any) of the Person seeking
exclusion, and state that the sender specifically “requests to be excluded from the Settlement of
Tchatchou v. India Globalization Capital, Inc., No. 8:18-cv-03396-PWG (D. Md.)”; and (B) state
the date, number of shares and dollar amount of each IGC Common Stock purchase or acquisition
during the Settlement Class Period and any sale transactions, as well as the number of shares of
IGC Common Stock held by the Person as of the opening and closing of the Settlement Class
Period. In order to be valid, such request for exclusion must be submitted with documentary proof:
(1) of each purchase or acquisition and, if applicable, sale transaction of IGC Common Stock during
the Settlement Class Period; and (ii) demonstrating the Person’s status as a beneficial owner of the
IGC Common Stock. Any such request for exclusion must be signed and submitted by the
beneficial owner under penalty of perjury. The request for exclusion shall not be effective unless
it provides the required information, is legible, and is made within the time stated above, or the
exclusion is otherwise accepted by the Court. Class Counsel may contact any Person filing a
request for exclusion, or their attorney if one is designated, to discuss the request for exclusion.
22. The Claims Administrator shall provide all requests for exclusion and supporting
documentation submitted therewith (including untimely requests and revocations of requests) to
counsel for the Parties as soon as possible and no later than the Exclusion Deadline or upon the
receipt thereof (if later than the Exclusion Deadline). The Settlement Class will not include any

Person who delivers a valid and timely request for exclusion that has not been thereafter revoked.

10
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23. Any Person that submits a request for exclusion may thereafter submit to the Claims
Administrator a written revocation of that request for exclusion, provided that it is received no
later than two Business Days before the Settlement Hearing, in which event that Person will be
included in the Settlement Class.

24. All Persons who submit a valid, timely and unrevoked request for exclusion will be
forever barred from receiving any payments from the Net Settlement Fund.

25. The Court will consider comments and/or objections to the Settlement, the Plan of

Allocation, or the Fee and Expense Application, provided, however, that no Settlement Class

Member or other Person shall be heard or entitled to contest the approval of the terms and
conditions of the proposed Settlement, the Plan of Allocation, or the Fee and Expense Application,
or any other order relating thereto, unless that Person has served copies of any objections, papers

and briefs on each of the following counsel to be received at least 21 days prior to the Settlement

Hearing Date:
CLASS COUNSEL: COUNSEL FOR DEFENDANTS:
THE ROSEN LAW FIRM, P.A. PILIEROMAZZA PLLC
Phillip Kim Matthew E. Feinberg
101 Greenwood Avenue, Suite 440 888 17th Street, N.W., 11th Floor
Jenkintown, PA 19046 Washington, D.C. 20006
POMERANTZ LLP

Patrick V. Dahlstrom
10 South La Salle Street, Suite 3505
Chicago, Illinois 60603
and that Person has (at least 21 days prior to the Settlement Hearing date) filed said objections,
papers and briefs, and proof of service upon counsel identified above, with the Clerk of the Court,

U.S. District Court, District of Maryland, 6500 Cherrywood Lane, Greenbelt, Maryland 20770. To

be valid, any such objection must contain the Settlement Class Member’s: (1) name, address, and

11
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telephone number; (2) a list of all purchases or acquisitions and sales of IGC Common Stock
during the Settlement Class Period in order to show membership in the Settlement Class; (3) all
grounds for the objection, including any legal support known to the Settlement Class Member
and/or his, her, or its counsel; (4) the name, address and telephone number of all counsel who
represent the Settlement Class Member, including former or current counsel who may be entitled
to compensation in connection with the objection; and (5) the number of times the Settlement Class
Member and/or his, her, or its counsel has filed an objection to a class action settlement in the last
five years, the nature of each such objection in each case, the jurisdiction in each case, and the
name of the issuer of the security or seller of the product or service at issue in each case. Attendance
at the Settlement Hearing is not necessary, but Persons wishing to be heard orally in opposition to
the approval of the Stipulation, the Plan of Allocation, and/or the Fee and Expense Application are
required to indicate in their written objection (or in a separate writing that is submitted in
accordance with the deadline and instructions pertinent to the submission of a written objection)
that they intend to appear at the Settlement Hearing and identify any witnesses they may call to
testify or exhibits they intend to introduce into evidence at the Settlement Hearing. Settlement
Class Members do not need to appear at the Settlement Hearing or take any other action to indicate
their approval.

26. Any Settlement Class Member who does not object in the manner prescribed above
shall be deemed to have waived all such objections and shall forever be foreclosed from making
any objection to the fairness, adequacy or reasonableness of the Settlement, the Judgment to be
entered approving the Settlement, the Plan of Allocation, and/or the Fee and Expense Application,

unless otherwise ordered by the Court; shall be bound by all the terms and provisions of the

12
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Stipulation and by all proceedings, orders and judgments in the Action; and shall also be foreclosed
from appealing from any judgment or order entered in this Action.

27. The Court reserves the right to adjourn the Settlement Hearing without any further
notice other than entry of an Order on the Court’s docket, and to approve the Settlement without
further notice to the Settlement Class Members.

28. All papers in support of the Settlement, the Plan of Allocation and/or the Fee and
Expense Application shall be filed and served no later than 28 days before the Settlement Hearing.

29.  Any submissions filed in response to any objections or in further support of the
Settlement, the Plan of Allocation and/or the Fee and Expense Application shall be filed no later
than seven days prior to the Settlement Hearing.

30. Defendants, their counsel, and other Released Parties shall have no responsibility
for, or liability with respect to, the Plan of Allocation or any application for attorneys’ fees and
interest, or expenses or payments to the Class Representatives submitted by Class Counsel, and
such matters will be considered separately from the fairness, reasonableness, and adequacy of the
Settlement.

31.  Pending final determination of whether the Settlement should be approved, all
Releasing Parties shall be enjoined from commencing, prosecuting, or attempting to prosecute any
Released Claims against any Released Party in any court or tribunal or proceeding. Unless and
until the Stipulation is cancelled and terminated pursuant to the Stipulation, all proceedings in the
Action, other than such proceedings as may be necessary to carry out the terms and conditions of
the Stipulation, are hereby stayed and suspended until further order of the Court.

32.  All funds held by the Escrow Agent shall be deemed and considered to be in the

custody of the Court, and shall remain subject to the jurisdiction of the Court, until such time as

13
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such funds shall be distributed or returned pursuant to the Stipulation and Plan of Allocation and/or
further order(s) of the Court.

33. Neither the Stipulation, nor any of its terms or provisions, nor any of the
negotiations or proceedings connected with it, shall be construed as an admission or concession
by Defendants, their counsel, or any of the other Released Parties of the truth of any of the
allegations in the Action, or of any liability, fault, or wrongdoing or any kind and shall not be
construed as, or deemed to be evidence of or an admission or concession that, Class
Representatives or any Settlement Class Members directly have suffered any damages, harm, or
loss. Further, neither the Stipulation, nor any of its terms or provisions, nor any of the negotiations
or proceedings connected with it, nor this Order shall be construed as an admission or concession
by Class Representatives of the validity of any factual or legal defense or of the infirmity of any
of the claims or facts alleged in the Action.

34. In the event the Settlement is not consummated in accordance with the terms of the
Stipulation, then the Stipulation and this Order (including any amendment(s) thereof, and except
as expressly provided in the Stipulation or by order of the Court) shall be null and void, of no
further force or effect, and without prejudice to any Party, and may not be introduced as evidence
or used in any action or proceeding by any Person against the Parties or the Released Parties, and
each Party shall be restored to his, her or its respective litigation positions as they existed prior to
April 19, 2021, pursuant to the terms of the Stipulation.

35.  The Court reserves the right to alter the time or the date of the Settlement Hearing
without further notice to the Settlement Class Members, provided that the time or the date of the
Settlement Hearing shall not be set at a time or date earlier than the time and date set forth in 4 6

above. The Court retains exclusive jurisdiction over the Action to consider all further matters

14
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arising out of, or relating to, the Stipulation, including by way of illustration and not limitation,
any dispute concerning any Proof of Claim and Release Form submitted and any future requests
by one or more of the Parties that the Judgment, the releases and/or the permanent injunction set

forth in the Stipulation be enforced.

Dated: December 27, 2021 /S/
HON. PAUL W. GRIMM
UNITED STATES DISTRICT JUDGE
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