STATE OF SOUTH CAROLINA IN THE COURT OF COMMON PLEAS

COUNTY OF CHARLESTON

KEVIN PREISENDORF,
LAURA PREISENDORF, and
GEORGE G. SMITH,

CASE NO. 05-CP-10-317

N N N N N N N N N N N N N N N

Plaintiffs, CLASSACTIONSETTLEMENT
AGREEMENT
VS.
JK HARRIS & COMPANY, LLC,
Defendant.
PREAMBLE

Kevin Preisendorf, Laura Preisendorf, George G. Smith, Theresa Collins-Simons, John
Simons, Charles Repede, Connie S. Allen, and LeRoy Bush (the “Plaintiffs” on behalf of
themselves and as Representatives of members of the Class (as defined in Section 2.1 below), by
and through undersigned class counsel (“Class Counsel”) and JK Harris & Company, LLC
(“JKH") (Plaintiffs, Class Counsel and JKH, collectively the “Parties,” and each a*“Party”),
hereby enter into this Settlement Agreement, together with its Exhibits (the “ Agreement” or the
“ Settlement,”) as of the date hereof providing for settlement with the Class pursuant to the terms
and conditions set forth herein below, subject to the approval of the Court.

RECITALS

WHEREAS, on January 25, 2005, plaintiffs filed an action against JK Harris &
Company, LLC captioned Kevin Preisendorf, et al. v. JK Harris& Company, LLC, Civil Action
No. 05-CP-10-317 in the Court of Common Pleas for Charleston County, South Carolina. (the
“Action” or the “Preisendorf Action”). Plaintiffs and Class Representatives, Kevin Preisendorf,
Laura Preisendorf and George G. Smith, alleged JK Harris & Company, LLC (“JKH")
improperly charged for, failed to perform, deleteriously performed, and/or negligently performed
the contracted services related to negotiating, preparing and/or filing Offers in Compromise for
submission to the Internal Revenue Service (*IRS”) and/or state tax agencies.

WHEREAS, on June 6, 2003, Collins-Simons, et al. vs JK Harris & Company, LLC, et
al., Case No RG03100226 (the “ Collins-Simons Action”) was filed in the Superior Court for the
County of Alameda, California. The plaintiffs allege that JKH and other named defendants
breached fiduciary duties to plaintiffs, breached their contractual obligations to plaintiffs,
engaged in fraud and negligent misrepresentations, were unjustly enriched, and violated certain
provisions of the California Business and Professions Code. The plaintiffs purport to represent
all persons who obtained or contracted for services with JKH and/or its successorsin interest,
and agents. At the present time, no class has been certified by the court.




WHEREAS, on May 18, 2004, Allen vs JK Harris & Company, LLC, et al., Case No.
2550 (May Term, 2004) (the “Allen Action™) wasfiled in the Court of Common Pleas, Tria
Division, for Philadelphia County, Pennsylvania. On July 27, 2004, an amended complaint was
filed in which the plaintiff alleges that JKH and other named defendants violated the
Pennsylvania Unfair Trade Practices and Consumer Protection Law, breached fiduciary dutiesto
plaintiffs, and were unjustly enriched. Plaintiff purports to represent a class of all present and
former clients of JK Harris & Company, LLC in the Commonwealth of Pennsylvaniawho gave
powers of attorney to JK Harris & Company, LLC to file OICs on their behalf with the IRS
during the period May 15, 1998 to the present, and whose Ol Cs were not accepted by the IRS.
As of the date of this Agreement, no class has been certified by the court.

WHEREAS, on June 9, 2004, Bush vs JK Harris & Company, LLC, et al., Case No.
13181/04 (the “Bush Action”) was filed in the Supreme Court of the State of New York, County
of Queens. Plaintiff allegesthat JKH and other named defendants violated certain provisions of
the New York General Business Law, engaged in false advertising and fraudulent inducement,
breached their contractual obligations to plaintiffs, breached certain express warranties, and were
unjustly enriched. The plaintiff purports to represent a class of New York residents who, from
June 9, 1998 to June 9, 2004, purchased tax services from JK Harris & Company, LLC, for afee.
The complaint identifies two subclasses: 1) those New York consumers who received no
resolution of their tax issues, and 2) those New York consumers who received an adverse result
from New York State or the IRS. As of the date of this Agreement, no class has been certified by
the court.

WHEREAS, on January 23, 2004, Repede vs K Harris& Company, LLC, et a., Case
No. CV 04 520329 (the “ Repede Action”) was filed in the Court of Common Pleas for Cuyahoga
County, Ohio. Plaintiff allegesthat JKH and other named defendants breached their contractual
obligations and violated certain provisions of the Ohio Consumer Sales PracticesAct. Plaintiff
filed amotion for class certification on April 29, 2005, seeking to certify a class consisting of al
Ohio residents who were/are customers of JKH or other named defendants, from 1998 to date.
On October 27, 2005, the trial court entered and journalized an order granting Plaintiff's motion
for class certification and certifying the action as a class action. The Court appointed Charles
Repede as class representative and appointed Robert J. Fedor of Robert J. Fedor, Esg., LLC as
class counsel in the Repede Action. On August 10, 2006, the Ohio Court of Appeals reversed the
certification order and remanded to thetrial court for further proceedings. This matter is
currently on appeal with the Ohio Supreme Court. As of the date of this Agreement, the class has
not been re-certified.

WHEREAS, JKH and the Plaintiffs, on their own behalf and on behalf of the Class,
defined in Section 2.1, have agreed to settle the Action to avoid the risk and uncertainty inherent
inany litigation. To that end, the Parties have agreed on a Class for settlement purposes only.
Accordingly, as soon as practicable after the execution of this Agreement, Plaintiffs will move
the Court to certify a Class for settlement purposes only consisting of persons and entities
throughout the United States who contracted with any of the Released Entities prior to March 31,
2005 for JKH to negotiate, prepare, and/or file Offersin Compromise for submission to the
Internal Revenue Service. Plaintiffswill also seek to have Kevin Preisendorf, Laura Preisendorf,
George G. Smith, Theresa Collins-Simons, John Simons, Charles Repede, Connie S. Allen, and




LeRoy Bush appointed as the representatives of the Class by the Court, and move the Court to
appoint J. Preston Strom, Jr., and Mario A. Pacella of Strom Law Firm, LLC, Suzanne Lafleur
Klok of the law firm of Motley Rice LLC, Jeffrey Benjamin of the law firm of Jeffrey Benjamin,
P.C., Seth Rosenberg of the law firm of Hersh & Hersh , Daniel Harris of the Law Offices of
Daniel Harris, Robert J. Fedor of the law firm of Robert J. Fedor, Esg., LLC, Ann Miller of the
law firm of Ann Miller, LLC as class counsdl ("Class Counsel").

WHEREAS, JKH and the other defendants named in the Allen, Collins-Simons, Repede,
Bush, and Preisendorf Actions have vigorously denied, and continue to deny, all liability with
respect to any and all of the facts or claims alleged in the complaints filed in the Allen, Collins-
Simons, Repede, Bush, and Preisendorf Actions, deny that they engaged in any wrongdoing,
deny that they acted improperly in any way, and deny any liability to Plaintiffs, any member of
the Class, or any third party. JKH nevertheless desires to settle Plaintiffs' claims on the terms
and conditions set forth in this Agreement solely for the purpose of avoiding the burden,
expense, risk and uncertainty of continuing the proceedingsin currently pending actions, and for
the purpose of putting to rest all controversies among the Parties. 1n no event isthis Agreement
to be construed as, or isto be deemed evidence of, an admission or concession on the part of the
Released Entities (as defined herein) with respect to: any claim by Plaintiffs and the Class; any
fault, liability, wrongdoing or damage; the merits of any defenses that any of the Released
Entities asserted in the Allen, Collins-Simons, Repede, Bush, and Preisendorf Actions; or the
propriety of class certification of any Classif the Action were to be litigated rather than settled.

WHEREAS, over the past severa years, Class Counsel have conducted an investigation
of the facts, including a multi-day, in-depth review of the financia records of JKH and the JKH
related companies by aforensic accountant retained by Class Counsel to ascertain the overall
financial condition of JKH and the JKH related companies, and analyzed the relevant legal
issues. While Plaintiffs and Class Counsel believe that the claims asserted in their respective
actions have merit, they have also examined the benefits to be obtained under the proposed
settlement and have considered the financial condition, including the substantial debt of JKH and
its related companies, as well as the costs, risks and delays associated with the continued
prosecution of this time-consuming litigation and the likely appeals of any rulingsin favor of
either Plaintiffs or the Released Entities. Plaintiffs desire to resolve the claims asserted against
the Released Entities.

WHEREAS, Class Counsel have conducted and continue to conduct a thorough
investigation and evaluation of the facts and law relating to the matters set forth in the Action
and Related Actions. Class Counsel believes that, based on their investigation and analysis, they
are in aposition to fashion appropriate classrelief by settlement with JKH.

WHEREAS, JKH and counsel in the Preisendorf Action first attempted formal mediation
to resolve this Action in May of 2005. However, despite two days of mediation, no settlement
was reached at that time so counsel in the Preisendorf Action reached out to counsel in the
Related Actions. In March 2006, Class Counsel began to explore the possibility of further
mediation. Thereafter, Class Counsel and counsel for JKH commenced formal settlement
negotiations on November 7, 2006, that took place in mediation sessions with the former Chief



Justice of the South Carolina Supreme Court, the Honorable David W. Harwell. The Parties
conducted extensive arms-length negotiations in this mediation session.

WHEREAS, the Parties wish to memorialize the complete and full terms of the
Settlement. The Parties propose to settle the claims in accordance with the terms, provisions and
conditions of this Settlement as set forth below, which Class Counsel believe are fair, reasonable
and adequate, and beneficial to and in the best interests of Plaintiffs and the Class. This
Agreement isintended by the Partiesto fully, finally and forever compromise, resolve, discharge
and settle the Released Claims subject to the terms and conditions set forth below

NOW, THEREFORE, Plaintiffs, Class Counsel, and JKH stipulate and agree (subject to
Court approval) that all Class Members' (as defined in Section 2.1 below) claims as such claims
are more fully described and defined below, arising from or related to JKH’ s contracts for tax
resolution services that included the preparation and negotiation of an Offer in Compromise
entered into prior to March 31, 2005 shall be finally settled subject to the terms and conditions
set forth herein and subject to the Court’ s approval of the settlement under Rule 23 of the South
CarolinaRules of Civil Procedure.

1 DEFINITIONS

Asused in this Agreement, and in addition to the definitions set forth in the preamble and
recitals above, capitalized terms shall have the following definitions and meanings or such
definitions and meanings as are accorded to them elsewhere in this Agreement. Terms used in
the singular shall be deemed to include the plural and vice versa; the term “person” shall include,
as appropriate, legal entities aswell as natural persons.

1.1  The“Action” meansthe civil action captioned Kevin Preisendorf, et al. v. JK
Harris & Company, LLC, Civil Action No. 05-CP-10-317 in the Court of Common Pleas for
Charleston County, South Carolina.

1.2  “Bank Holiday” means the bank holidays observed pursuant to the Federal
Reserve System’ s bank holiday policy.

1.3  “Class Counsdl” shall mean those attorneys executing this Agreement on behalf
of the Class Representatives upon approval and appointment by the Court as Class Counsel, or
such other attorneys as shall be approved by the Court as counsel to the Class.

1.4  “Class Members’ meansall natural and juridical and legal persons and entitiesin
the Class (as defined in §2.1) who do not Opt Out (as defined below) in accordance with Rule 23
of the South Carolina Rules of Civil Procedure, the provisions of this Agreement and the
procedures set forth in the Notice.

15  “ClassPlaintiffs’ mean the named plaintiffsin the Action styled Kevin
Preisendorf, et a. v. JK Harris & Company, LLC, pending in the Court of Common Pleas for
Charleston County, South Carolina.




1.6 “ClamForm” means the document(s), substantially in the form of Exhibit 3,
which is submitted to the Claims Administrator by Class Members for settlement of their claims
pursuant to this Agreement.

17 “Claims Processing Procedure Protocol” means the protocol outlined in Section

5.2.

1.8  “Claims Administrator” shall mean athird party Claims Administrator agreed
upon by all Parties and approved by the Court, who shall be responsible for processing al claims
pursuant to the Claims Processing Procedure.

19 “Coordinating Counsel” shall mean Mario Pacella of the Strom Law Firm.

1.10 “Court” meansthe Court of Common Pleas for Charleston County, South
Carolina.

1.11 “Effective Date” shall mean the day following the entry by the Court of the Final
Order and Judgment:

(i) affirming certification of the Class for settlement purposes only;

(if) finding the Agreement to be fair, adequate and reasonable and in the best
interests of the Class;

(iii) finding that the Notice to the Class of the Agreement was fair, adequate and
reasonable;

(iv) resolving any and all objections to the fairness and reasonabl eness of the
Agreement, if any; and

(v) dismissing the Actions with prejudice against Released Entities with each
Party to bear its own costs, except as otherwise provided herein and the
expiration of the deadline for appealing the Final Order and Judgment if no
appeal is perfected or sought; or the day following

i. thedate al appellate courts with jurisdiction affirm the Final Judgment
and Order, or

ii. such date as the Parties otherwise agree.

112 “Fairness Hearing” shall have the meaning ascribed in Section 4.0.

1.13 “Fina Order” or “Final Settlement” means the termination of the Action after the
occurrence of each of the following events. (a) This Class Action Settlement Agreement is
approved in all respects by the Court; and (b) An Order and Final Judgment of dismissal with
prejudice is entered, in substantially the form of Exhibit 1, of the Action, against all Class




Plaintiffs and Class Members who do not opt out as provided in Rule 23 of the South Carolina
Rules of Civil Procedure, and the time for the filing of any appeals has expired or, if there are
appeals, approval of the settlement and judgment has been affirmed in all respects by the
appellate court of last resort to which such appeals have been taken and such affirmances are no
longer subject to further appeal or review.

1.14 “IRS’ meansthe Internal Revenue Service.
1.15 “Notice” shall have the meaning ascribed in Section 4.

1.16 “Notice Agent” shall mean athird party Notice Agent agreed upon by all Parties
and approved by the Court who shall be responsible for providing Notice to the Classin
accordance with Court approved Notice. The Notice Agent shall also be the “Claims
Administrator”.

1.17 “Notice Costs’ means all costs, expenses and fees subject to Court approval and
reasonably incurred in preparing and disseminating notice, via direct mail, the Court approved
Notice of the Settlement, which includesinitial direct mail notice costs and follow-up to initial
direct mail notice costs. Initial direct mail notice costs include CASS/INCOA/LACS processing,
printing and postage. Follow-up to initial direct mail notice costs include the costs for receiving
and updating the database, address trace, re-mailing of individual notice and postage. Notice
Costs also means the costs associated with JKH compiling the database of members of the Class
from its own records, preparing the database of members of the Class and providing it to the
Claims Administrator. In the event additional direct mail notice is required due exclusively to
errorsin the data provided by JKH, JKH will pay reasonable costs incurred to provideinitia
direct mail notice asif the initial direct mailing had not occurred. Notice Costs shall not include
any costs associated with any Notice that may be ordered by the Court that isin place of or in
addition to the costs described above. 1n addition, Notice Costs shall not include any costs
associated with any subsequent mailing, if necessary, that may be incurred in connection with
Claims Processing.

1.18 “OIC" means*“Offer in Compromise.” An offer in compromise is an agreement
between ataxpayer and the IRS that resolves the taxpayer's tax debt.

1.19 *“Opt Outs’ shall mean those natural and juridical and legal persons and entities
included in the Class who have timely and properly exercised their right to Opt Out of the Class
in accordance with the terms of the Court’s order, and therefore are not Class Members.

1.20 “Plaintiffs’ shall have the meaning provided in the preamble of this Agreement.
1.21 “Preliminary Approval and Settlement Class Certification Order” means an order

entered by the Court, preliminarily approving the settlement and certifying the Class for purposes
of settlement, substantially in the form of Exhibit 1.

1.22 “Related Action(s)” means the following actions: Collins-Simons, et a. vs JK
Harris & Company, LLC, et al., Case No RG03100226 (the “ Collins-Simons Action), filed on




June 6, 2003 in the Superior Court for the County of Alameda, California; Allen vs K Harris &
Company, LLC, et a., Case No. 2550 (May Term, 2004) (the “Allen Action”), filed on May 18,
2004 in the Court of Common Pleas, Tria Division, for Philadel phia County, Pennsylvania;
Bush vs K Harris& Company, LLC, et a., Case No. 13181/04 (the “Bush Action”), filed on
June 9, 2004 in the Supreme Court of the State of New Y ork, County of Queens; Repede vs JK
Harris & Company, LLC, et al., Case No. CV 04 520329 (the “ Repede Action”) filed on January
23, 2004 in the Court of Common Please for Cuyahoga County, Ohio.

1.23 “Released Claim” shall mean any claims, Unknown Claims as defined herein,
rights, demands, obligations, actions, causes of action, suits, cross-claims, matters, issues, liens,
or liabilities, whether for damages of any kind or nature (including but not limited to
compensatory damages, attorneys fees and costs, fines, punitive damages, exemplary damages,
penalties, restitution, disgorgement, or any declaratory, injunctive or any other equitable relief of
any kind), arising out of, or in connection with, or in any way related directly or indirectly to any
transaction involving any tax resolution services that included the preparation and negotiation of
an Offer in Compromise provided, contracted for, advertised, or offered by JK Harris &
Company, LLC, JK Harris Advisors, LLC, JK Harris, Inc., and/or Professional Fee Financing
Associates, LLC, prior to March 31, 2005. Thisincludes, but isnot limited to, all claims arising
from or relating to JK Harris & Company, LLC, JK Harris Advisors, LLC, JK Harris, Inc.,
and/or Professiona Fee Financing Associates, LLC, allegedly improperly charging for tax
resolution services that included the preparation and negotiation of an Offer in Compromise,
failing to perform, deleteriously performing, and/or negligently performing the contracted for
services, aswell asany claimsrelated to any activity engaged in or any services performed
directly or indirectly in connection with any tax resolution services that included the preparation
and negotiation of an Offer in Compromise, including but not limited to tax preparation, Offer in
Compromise document preparation or negotiation, contractual commitments, advertisements or
solicitations, the release of alevy, installment agreements, fee financing agreements, or other
services, policies or procedures of JK Harris & Company, LLC, JK Harris Advisors, LLC, JK
Harris, Inc., and/or Professional Fee Financing Associates, LL C, whether these claims are for
damages, fines, punitive damages, exemplary damages, penalties, restitution, disgorgement, or
any declaratory, injunctive or other equitable relief of any kind, whether based on any federal or
state statute (including but not limited to federal TILA, RICO, or state consumer fraud statutes),
regulation or common law theory (specifically including but not limited to claims for fraudul ent
misrepresentation or omission, state consumer protection or fraud laws, civil conspiracy, concert
of action, breach of constructive or fiduciary duty, negligent undertaking, negligence, gross
negligence, fraud, unjust enrichment and/or breach of contract).

1.24 “Released Entities” means any and all of the following:

(1) JK Harris & Company, LLC, JK Harris Advisors, LLC, JK Harris, Inc.,
Professiona Fee Financing Associates, LLC;

(i) to the same extent asif expressly named herein, any and all of their
respective past, present or future parent companies, subsidiaries, divisions,
affiliates, predecessors, successors, and assigns of those released entities
identified in (i) of this paragraph;



(iif)  any and all of their respective past, present or future parent companies,
subsidiaries, divisions, affiliates, predecessors, successors, and assigns of
those entities identified in (ii) of this paragraph;

(iv)  respective present and former general partners, limited partners,
principals, members, directors and their attorneys, officers, employees,
stockholders, owners, agents, insurers, reinsurers, attorneys, the
representatives, heirs, executors, personal representatives, administrators,
trustees, transferees and assigns of any of the entities described in (i-iii) of
this paragraph; and

(v) Mark C. Neath, Donald Callins, Greg Bair who were named defendantsin
the Collins-Simons Action, and Anthony Nunez, who was named a
defendant in the Repede Action.

1.25 *VadidClams’ are Claimsthat are qualified through the Class Claims Processing
Procedure Protocol.

126 “Settlement Fund” shall have the meaning ascribed in Section 2.2.

1.27 “Settling Parties’ means the Class Plaintiffs, all Class Members who do not
exclude themselves from the Settlement, and JKH.

1.28 “Unknown Claims’ means all claims arising out of facts relating to any matter
covered by the Released Claims, which in the future are or may be found to be other than or
different from the facts now believed to be true, so that each person or entity so affected shall be
deemed to have expressly waived all of the rights and benefits of any provision of the law, either
state or federal, providing that a general release does not extend to claims which the creditor
does not know or suspect to exist in hisfavor at the time of executing the release, which if
known by him must have materially affected his settlement with the debtor, including without
limitation § 1542 of the California Civil Code, which reads as follows:

Section 1542. General Release: extent. A general release does not extend
to claims which the creditor does not know or suspect to exist in hisfavor at the
time of executing the release, which if known by him must have materially
affected his settlement with the debtor.

All persons or entities providing releases under this Agreement, including all Settlement Class
Members, upon the Effective Date shall be deemed to have, and by operation of the Final Order
of Judgment and Dismissal (the “Final Order”) shall have, waived any and all provisions, rights
or benefits conferred by 8§ 1542 of the California Civil Code or any comparable law of any state
or territory of the United States, or principle of common law, which is similar, comparable or
equivalent to § 1542 of the California Civil Code. All persons or entities providing releases
under this Agreement may hereafter discover facts other than or different from those which he,
she or it now knows or believesto be true with respect to the subject matter of the Released



Claims, but such person or entity, upon the Effective Date, shall be deemed to have, and by
operation of the Final Order in the Action shall have, fully, finally, and forever settled and
released any and all such claims, known or unknown, suspected or unsuspected, contingent or
non-contingent, whether or not concealed or hidden, which now exist, or heretofore have existed
upon any theory of law or equity now existing or coming into existence in the future, including
conduct which is negligent, intentional, with or without malice, or abreach of any duty, law or
rule, without regard to the subsequent discovery or existence of such different or additional facts.

2. TERMSAND CONDITIONS OF SETTLEMENT

Plaintiffs, by and through Class Counsel, agree with JKH that JKH, in consideration for
the release described in Section 7 below and subject to the terms of this Agreement, including
the terms and procedures set forth in the Claims Processing Procedure Protocol, will provide
economic and injunctive relief to the Class.

2.1  Class Definition. The Parties will move the Court to certify a Class for settlement
purposes only consisting of

All persons who contracted with JK Harris & Company, LLC, JK Harris
Advisors, LLC, JK Harris, Inc., and/or Professional Fee Financing
Associates, LLC for tax resolution services that included the preparation
and negotiation of an Offer in Compromise prior to March 31, 2005.
Excluded from the Class are the following:

a. Individuals who have received refunds for tax resolution services payments
made and/or provided JK Harris & Company, LLC, JK HarrisAdvisors, LLC,
JK Harris, Inc., and/or Professional Fee Financing Associates, LLC with a
release of al claims for tax resolution services, that included the preparation
and negotiation of an Offer in Compromise;

b. Individuals who resolved their claims against JK Harris & Company, LLC, JK
HarrisAdvisors, LLC, JK Harris, Inc., and/or Professiona Fee Financing
Associates, LLC regarding contracts for tax resolution services, that included
the preparation and negotiation of an Offer in Compromise, through National
Arbitration Forum arbitration;

c¢. Individuals who resolved their claims against JK Harris & Company, LLC, JK
HarrisAdvisors, LLC, JK Harris, Inc., and/or Professional Fee Financing
Associates, LLC regarding contracts for tax resolution services, that included
the preparation and negotiation of an Offer in Compromise, through litigation;

d. JK Harris& Company, LLC, JK HarrisAdvisors, LLC, JK Harris, Inc.,
Professional Fee Financing Associates, LLC and their legal representatives,
officers, directors, assigns and successors;



e. Any Judge to whom this case is assigned, and any member of his/her
immediate family; or

f. Persons and entities who timely exclude themselves from the class.

2.2 Economic Relief. JKH will contribute atotal of $6 million ($6,000,000) in cash,
pursuant to the time schedul e set forth below, to be used for the purpose of making paymentsto a
common fund (the “ Settlement Fund’) to pay Valid Claims, all attorneys' fees and coststo Class
Counsel, incentive awards to Plaintiffs, the costs of processing the claims and the Administration
of the Settlement Fund. Thisis substantially an “all-in” fixed payment and excludes Notice
Costs as defined herein, which costs shall be paid separately by JKH. JKH will not be required to
make any additional payments to or on behalf of Class Members for any purpose whatsoever,
except for what is provided for in thisAgreement. JKH will establish a Settlement Fund of
$6,000,000 through payments made in accordance with the following schedule:

a $500,000 shall be paid by JKH within thirty (30) days after Final Approval (as
defined herein).

b. From April 2008 to November 2008, JKH shall deposit $70,000 into the
Settlement Fund on a monthly basis on the 5™ of each month.

C. Beginning December 2008, the JKH shall deposit $150,000 on a monthly basis on
the 5™ of each month until the remaining balance of the Settlement Fund has been
fully paid.

d. In the event the 5™ of any month falls on a Saturday, Sunday or Bank Holiday,
JKH shall deposit the fundsidentified in (a) — (c) on the next following day that is
not a Saturday, Sunday or a Bank Holiday.

2.2.1 Acceleration of Monthly Payments. JKH agrees to accel erate payment of funds
into the Settlement Fund within one hundred and twenty (120) days from the date JKH ceases
operations or sells al or substantialy all of its assets.

2.2.2. Settlement Fund Distribution Plan. Each Class Member who submits atimely,
proper and undisputed Proof of Claim Form as defined in Section 5 (a*“Valid Claim”) will be
entitled to a pro rata payment from the Settlement Fund which will take into account, inter alia,
the amount paid by the Class Member for tax resolution services that included the preparation
and negotiation of an Offer in Compromise. Such payment shall be made from the cash funds
remaining in the Settlement Fund after deduction for all itemsto be paid for from the Settlement
Fund under this Agreement, including the costs of a Claims Administrator and attorneys' fees
and costs awarded to Class Counsel. No Class Member will receive an amount that exceeds the
amount paid for tax resolution services that included the preparation and negotiation of an Offer
in Compromise.

2.2.3. Joint Taxpayers. Inthe event that tax resolution services, that included the
preparation and negotiation of an Offer in Compromise, were performed in relation to joint
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taxpayers and a Valid Claim is submitted with respect to such services, such couple or joint
interest shall be treated as one Class Member for purposes of the benefits and consideration
described above; provided, however, that if the joint taxpayers are contesting the entitlement of
the other to the settlement consideration, each joint taxpayer will be entitled to one half of the
settlement consideration with respect to such services. Class Members who are joint taxpayers
waive any and all claims against the Claims Administrator, JKH and the Released Entities with
regard to payments made to joint taxpayers.

2.2.4. Interest. Any interest on the Settlement Fund will accrue to the Settlement Fund.
No payments will be made to Class Members until 60 days after the Effective Date.

2.2.5. Undistributed Settlement Funds. There will be no reversion to JKH for any of the
amounts paid to the Settlement Fund. However, in the event that there are any residual
undistributed settlement amounts that remain in the Settlement Fund one year after the last
distribution pursuant to the Settlement Fund Distribution Plan, the remaining amounts in the
Settlement Fund shall be distributed to non-profit organizations. Plaintiffs will consult with JKH
before designating a non-profit organization or organizations to receive the remaining amount,
subject to Court approval.

2.2.6. Amounts Owed by Class Members. Nothing in this Stipulation of Settlement is
intended in any way to affect JKH’s rights to collect any outstanding debt owed to them by Class
Members under contracts entered into on or after March 31, 2005, or under contracts entered into
prior to March 31, 2005, for services not involving or related to tax resolution services that
included the preparation and negotiation of an Offer in Compromise.

2.2.7. Distribution of Funds: Checks Not Cashed Within Six (6) Months. If aClass
Member receives a check and the check is not cashed within six months, it shall be null and void
and there shall be no further obligation to make payment to such Class Member.

2.3. Injunctive Relief. For aperiod of three years following the date the fina
payment is made from the Settlement Fund, JKH shall substantially conform to the injunctive
relief as set forth below and will apply any such injunctive relief on a nationwide basis for three
(3) years from the Effective Date.

a JKH will refrain from representing that it can settle consumers' tax debt for
“pennies on the dollar,” or similar representations, unless such representations are
accurate and are neither deceptive nor misleading, and defendants have prior
substantiation for making such claims.

b. JKH will refrain from representing that it has achieved an “ average acceptance”
settlement amount, or similar representations, unless such representations are
accurate and are neither deceptive nor misleading, and defendants have prior
substantiation for making such claims.

C. JKH will refrain from representing that it “would have” achieved specific
resolution results for clients, “could have” achieved specific resolution results for
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clients, or similar representations, when, in fact, it did not achieve those specific
results.

JKH will refrain from representing that it has a specific number of offices
nationwide, or similar representations, unless defendants disclose that their sales
consultants are available to meet with consumers at such locations by appointment
only and such customers are provided with phone numbers for JKH and the
consultant.

JKH will refrain from making any representations that compare or contrast JKH
with its competitors, unless such representations are accurate and are neither
deceptive nor misleading, and JKH has prior substantiation for such comparisons
and contrasts.

JKH will refrain representing that consumers qualify for or are eligible for the
IRS' s OIC Program, unless the consumers actually do qualify or actually are
eligible for the IRS s OIC relief, or JKH has prior substantiation for such claims.

JKH will refrain from charging or accepting payment from a consumer for
applying to JKH’s OIC Program, unless the consumer actually qualifiesor is
eligiblefor the IRS s OIC relief, or JKH has previously collected information
from the consumer substantiating qualification or eligibility for the IRS's OIC
Program, and JKH clearly and conspicuoudly disclose that the information
provided by the consumer will determine eligibility for the IRS s OIC Program
and its represented benefits.

JKH will refrain from representing that it will perform services for consumersin a
specific manner, unless defendants actually do perform those services as
represented, and JKH has prior substantiation for making such claims.

JKH will refrain from billing or charging consumers for services that JKH does
not perform.

JKH will refrain from guaranteeing results, unless such representations are
accurate and are neither confusing, deceptive, nor misleading, and JKH has prior
substantiation for making the guarantees.

JKH will refrain from representing that the IRS “ consistently attempts to force
taxpayersto pay more than they are legally obligated to pay,” or similar
representations that have the tendency to create afalse sense of urgency or fear,
unless such representations are accurate and are neither deceptive or misleading,
and JKH has prior substantiation for making such claims.

JKH will refrain from using the excerpt from The Wall Street Journal (“...[F]ar

and away the Nation’s Most Successful Tax Resolution Company...”), or a
similar variant thereof, unless JKH discloses that the quotation refersto JKH’s
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size rather than to the results attained by JKH on behalf of its clients, by including
a clear and conspicuous disclaimer to that effect, which shall either be located on
the same page or screen, or if on awebsite, be immediately accessible viaalink to
which consumers are directly referred by a clearly and conspicuously placed
asterisk or other hyperlink symbol or phrase, located in close proximity to the
representation to which it applies and set in the same size font/character type as
that used in the main body of the page’'s content, or if disseminated audibly via
television or radio broadcast, said disclaimers shall be played at the same decibel
level asthe main body of the broadcast or otherwise disclaimed in a clear and
CONSspi cCUOUS Manner.

JKH will refrain from advertising or promoting (including testimonials,
solicitations, brochures, or other explanatory materials) defendants’ OIC or other
tax debt forgiveness-related services in which JKH makes representations,
expressly or by implication, about JKH’s success rates or about IRS OIC statistics
(including applicants overall eligibility and likelihood of qualifying for the OIC
program), or in which JKH discusses or give examples of offer acceptance rates,
average amounts of offers accepted by the IRS, or the rates of debt
forgiveness/reduction that can be potentially achieved, unless: (a) when discussing
OIC datistics or aparticular case, defendants incorporate a clear and conspicuous
disclaimer which informs consumers that high rates of debt forgiveness are not
typical; (b) when discussing OIC average settlement amounts, JKH incorporates a
clear and conspicuous disclaimer which informs consumers that acceptance
amounts for individual offersin compromise are not based upon the national or
overall averages of IRS tax debt forgiveness rates; (c) when discussing OIC
statistics or average settlement amounts or the average number of offers accepted,
JKH incorporates a clear and conspicuous disclaimer which informs consumers
that most consumers should not expect to receive asimilar result because an
individual consumer’s outcome will not necessarily correspond with such
averages. The relevant disclaimer will either be located on the same page as the
representation, or if on awebsite, be immediately accessible viaalink to which
consumers are directly referred by a clearly and conspicuously placed asterisk or
other hyperlink symbol or phrase, located in close proximity to the representation
to which it applies and set in the same size font/character type as that used in the
main body of the page’s content, or if disseminated audibly viatelevision or radio
broadcast, said disclaimers shall be played at the same decibel level asthe main
body of the broadcast.

JKH will refrain from making oral representations that, directly or indirectly,
contradict terms or language contained in JKH’ s written contracts with
consumers.

JKH will refrain from making references to IRS OIC statistics in any
advertisements unless () JKH tracks its own OIC statistics for at |east twelve
months preceding the use of any IRS OIC statistics in any advertisements; (b) at
the same time they make reference to the IRS OIC statistics, it shall referenceits
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own OIC statistics in the same style, size, and format and in close proximity to
any IRS OIC statistics.

p. Prior to charging any consumer, or accepting money from any consumer, JKH
shall clearly and conspicuously disclose, in writing and oraly, the circumstances
under which consumers will qualify for any benefits under the IRS s OIC
Program.

3. PRELIMINARY APPROVAL BY THE COURT AND CLASS
CERTIFICATION

3.1  Obtaining Approval and Certification. Plaintiffs and JKH, through their
designated counsel, shall cooperate, assist and undertake all reasonabl e actions to accomplish the
steps contemplated by this Agreement and to implement the settlement on the terms and
conditions provided herein.

Promptly after the execution of this Agreement, Plaintiffs shall submit this Agreement as
Exhibit 1 to the Plaintiffs Motion for Preliminary Approval of Class Settlement, Class Notice
and Related Matters and simultaneously a second motion, Plaintiffs’ Motion for Certification of
a Class for Purposes of Settlement, shall be submitted to the Court for preliminary approval and
Class certification, respectively. In Plaintiffs’ Motion for Preliminary Approval of Class
Settlement, Class Notice and Related Matters and Plaintiffs Motion for Certification of a Class
for Purposes of Settlement, Plaintiffs will move the Court to add the named plaintiffsin the
Related Actions as parties to this Action and appoint them, as well as the named plaintiffsin the
Priesendorf Action, as Representatives of the Class. JKH agrees not to remove this Action to
federal court on the basis of amending the complaint to add the named plaintiffs in the Related
Actions as plaintiffsin this Action, even if the Court does not certify a class under the terms of
this Agreement. In addition, JKH will not oppose motions for admission pro hac vice of the
attorneys representing the named plaintiffs' in the Related Actions for admission in this Action.
With their Motion for Preliminary Approval of Class Settlement, Class Notice and Related
Matters, Plaintiffs shall submit to the Court for entry the Order for Preliminary Approval and
Class Certification, substantially in the form attached hereto as Exhibit 1, which will, among
other things, certify the Class for settlement purposes only, approve Plaintiffs as adequate
representatives of the Settlement Class, and ask for adate for a Final Approval Hearing. The
proposed Order for Preliminary Approval and Class Certification aso will approve the form of
the Notice, will find that the method of notice selected constitutes the best notice to all persons
within the definition of the Class that is practicable under the circumstances, and will find that
the form and method of notice comply fully with all applicable law.

3.2  Entry of Approval and Certification. Upon entry of a Preliminary Approval and
Certification Order, the Parties shall proceed with their best efforts to implement the Settlement
on the terms and conditions of this Agreement.

3.3  Limitation of Approval and Certification. Certification of the Classin the
Preliminary Approval and Class Certification Order shall be for settlement purposes only.
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34  Non-Approval and Non-Certification. In the event the Court fails to enter the
Preliminary Approval and Class Certification Order in substantially the same form as Exhibit 1,
in which event it will enter an Order denying the Motion for Preliminary Approval and Class
Certification Order, then the Settlement is terminated, there is no certification of a Class, and the
status of the litigation shall be asit was prior to the execution of the Agreement without
prejudice to any of the positions of the Parties, including on the issue of the appropriateness of
class certification in other contexts. Additionally, JKH agrees not to remove this Action to
federal court on the basis of amending the complaint to add the named plaintiffs in the Related
Actions as plaintiffsin this Action.

4. NOTICE AND FAIRNESS HEARING

4.1  Form and Publication of Notice. Concurrently with the filing of PlaintiffsS Motion
for Preliminary Approval of Class Settlement, Class Notice and Related Matters and Plaintiffs
Motion for Certification of a Class for Purposes of Settlement, Plaintiffs shall aso submit for the
Court’s approval aform of notice of the certification of class, proposed settlement agreement,
and fairness hearing, substantially in the form of Exhibit 2 (the “Notice”), and immediately
thereafter, upon order of the Court, the Notice Agent, which is also the Claims Administrator
(referred to as the “ Claims Administrator” or “Notice Agent”), shall disseminate the Notice,
subject to the Court’ s approval, by a single direct mailing to the Class. Class Counsel will file
with the Court and serve upon JKH’ s counsel no later than ten (10) days prior to the Final
Approval Hearing an affidavit or declaration from the Claims Administrator stating that notice
has been completed in accordance with the terms of the Preliminary Approval Order.

The Claims Administrator shall also develop and manage atoll free number with an
automated system providing information, in English and Spanish, about the Settlement, with the
ability to request copies of the Notice and the Agreement, and to speak with live operators for
further information, for the period from March 30, 2007 up to and including July 31, 2007. The
Claims Administrator shall also develop and manage a website, the form and substance of which
is subject to the approval of al Parties, which provides information about the Settlement and
which permits the review and downloading of the Notice, Agreement and other forms, for the
period from March 30, 2007 up to and including July 31, 2007.

Parties agree that the Notice shall include adeadline for filing in person or being mailed
and postmarked within 120 days following the direct mailing of the Notice or no later than July
31, 2007, by which date completed Proof of Claim Forms must be filed with the Claims
Administrator or postmarked in order to be timely for settlement. The Parties agree that the form
and publication of the Notice as detailed herein would constitute fair and adequate notice to the
Class.

4.2  Notice Agent. The Notice Agent agreed upon by the Parties is Rust Consulting,
Inc., 625 Marquette Ave., Suite 880, Minneapolis, MN 55402-2469. The Notice Agent isalso
the Claims Administrator, and shall be referred to as either the “Claims Administrator” or
“Notice Agent”.
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4.3  Opt Out and Objection to Settlement. The Notice shall provide instructions to
persons or entities who wish to Opt Out of the Class regarding the procedures that must be
followed to timely Opt Out of the Class. Subject to Court approval, the Parties agree that the
decision to Opt Out must be received by the Claims Administrator in writing and signed by the
Class Member requesting exclusion within 45 days following issuance of the Notice or no later
than June 1, 2007. No Class Member, or any person acting on behalf of or in concert or
participation with that Class Member, may request exclusion of any other Class Member from
the Class, either individually or in arepresentative capacity. Copies of requests for exclusion
will promptly be provided by the Claims Administrator to Class Counsel and counsel for JKH.

The terms and conditions of the Settlement shall be explained in language that is readily
understandable, and the personsin the Class shall be told of their rights to be heard regarding the
terms of the Settlement at a fairness hearing, the time and date and place to be set forth in the
Notice (the “Fairness Hearing”).

The Notice shall state that any person or entity that wishes to appear to oppose the
reasonableness and fairness of the Settlement at the Fairness Hearing must file awritten
statement of his/her objection, as well as the specific reason(s), if any, for each objection,
including any legal support the Class Member wishes to bring to the Court’ s attention and any
evidence the Class Member wishes to introduce in support of the objection. Class Members may
SO object either on their own or through an attorney hired at their own expense, who file and an
appearance on their behalf. Objections must be delivered to the Court of Common Pleas for
Charleston County, South Carolina at the following address:

Clerk of Court
100 Broad Street, #106
Charleston, SC 29401

Refer to Kevin Preisendorf, et al. v. JK Harris & Company, LLC, Civil Action No. 05-
CP-10-317.

All objections must be filed with the Clerk of the Court of Common Pleas for Charleston
County, South Carolinano later than June 1, 2007 and served on counsel for the Parties and
received in writing or postmarked no later than June 1, 2007.

4.4  Failureto Object or Opt Out. Any person in the Class who does not so object by
timely delivery of an objection (pursuant to the procedures set forth in the Notice) to the Court of
Common Pleas for Charleston County, South Carolina and to counsel for the Parties, shall be
deemed to have waived, and shall forever be foreclosed from raising, any objection to the
Settlement. All personsin the Class who do not timely exclude themselves from the Class by
opting out shall in all respects be bound by the releases and all other terms and conditions set
forth in this Agreement, and all orders and judgmentsin the Action, including but not limited to
the Final Order and Judgment finally dismissing the Action as against JKH, and shall be
permanently barred from commencing, instituting, or prosecuting any action based on any
Released Claim against any of the Released Entities in any court of law or equity, arbitration,
tribunal or administrative or other forum.
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45  Non-Approva and Non-Certification. In the event the Court declines to approve
this Settlement Agreement enter the Final Order and Judgment, in which event it will enter an
Order denying final approval of the Agreement and de-certifying the Class, then the Agreement
shall be terminated, and the status of the litigation and the Parties thereto shall be asit was prior
to the execution of the Agreement. If the Court materially modifies this Agreement, JKH has the
right, in its sole discretion, to withdraw from the Agreement upon written notice to the other
Parties, and the status of the litigation and the Parties thereto shall be asit was prior to the
execution of the Agreement. For purposes of this provision, a“material” modification of this
Agreement shall specifically include, but not be limited to, any modification in any respect to (i)
the definition of the Class, (ii) the persons excluded from the Class, (iii) the scope of the release,
the Released Claims or the Released Entities. However, if JKH withdraws from this Agreement,
JKH will pay for the Notice Costs as defined under the terms of this Agreement, if such Notice
Costs have already been incurred at the time JKH withdraws from this Agreement.

S. CLAIMS PROCESS

51  Claims Administrator. The Claims Administrator agreed upon by all the Partiesis
Rust Consulting, Inc., 625 Marquette Ave., Suite 880, Minneapolis, MN 55402-24609.

52  ClaimsDatabase. JKH will provide the Claims Administrator with a database
containing the following information for each Class Member:

a Name;

b. Socia Security Number;

C. Last known address;

d. Total amount actually paid to JKH under any contract between the Class
Member and JKH for tax resolution services that included the preparation and negotiation of an
Offer in Compromise;

f. If applicable, any amounts refunded to the Class Member by JKH for tax
resolution services, that included the preparation and negotiation of an Offer in Compromise,

under any contract between the Class Member and JKH.

53 Claims Processing Procedure Protocol.

5.3.1 Claim Form. The Claims Administrator will mail the appropriate Claim Form
with respect to the relief set forth in Section 2 above substantially in the form attached as Exhibit
3, to all persons within the Class together with the Notice. Pursuant to this Agreement, certain
monetary benefits are available to Settlement Class Members only upon submission of aValid
Claim.

5.3.2. VaidClam. A “Vaid Clam” isaClaim Form that:
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(1) issigned by the Class Member, or signed by the heirs or estate of a deceased
Class Member;

(2) provides al the information required by the Claim Form, including but not
limited to

(i) the Social Security Numbers that they have used at any time;

(if) their current mailing address;

(iii) the amount JK Harris & Company, LLC, JK Harris Advisors, LLC, JK
Harris, Inc., and/or Professional Fee Financing Associates, LLC charged
for tax resolution services that included the preparation and negotiation
of an Offer in Compromise;

(iv) the amount the Claimant paid JK Harris & Company, LLC, JK Harris
Advisors, LLC, XK Harris, Inc., and/or Professional Fee Financing
Associates, LLC for tax resolution services that included the preparation
and negotiation of an Offer in Compromise.

(3) isreceived by the Claims Administrator within 120 days after the mailing of
the Notice;

(4) is certified by the Claimant, under penalty of perjury

(i) that the information he/she has provided on the Claim Form is correct to
the best of hig’her knowledge;

(ii) that he/sheisthe person who paid for tax resolution services that
included the preparation and negotiation of an Offer in Compromise
from JK Harris & Company, LLC, JK Harris Advisors, LLC, JK Harris,
Inc., and/or Professional Fee Financing Associates, LLC; and

(if) that his’her current name, as submitted on the Claim Form is to be stated
on any settlement check

(5) is determined by the Claims Administrator to be complete and in accordance
with the requirements of this Agreement;

(6) has been verified as accurate by the Claims Administrator as to the amount the
Claimant paid JK Harris & Company, LLC, JK Harris Advisors, LLC, JK Harris, Inc.,
and/or Professional Fee Financing Associates, LLC for tax resolution services that
included the preparation and negotiation of an Offer in Compromise.

5.3.3. Submitted Claims. Within 30 days after receiving a Claim Form, the Claims

Administrator will evaluate the Claims, and if the Claim Form isincomplete, Clams
Administrator will deny the Claim. For claims denied because the Claim Forms are incomplete,
the Claims Administrator will mail to the Class Member a notice stating that the claim was
denied and the reasons for the denial, and advising the Class Member how he or she might
contest denial or remedy any deficiency in the filing within 30 days the Claims Administrator
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mailing the notice to the Claimant. If the resubmitted Claim Form is complete, it will be
considered a“ Complete Submitted Claim”.

5.34 Verification of Complete Submitted Claims. No later than 30 days subsequent to
the deadline to submit a Claim, the Claims Administrator will provide Coordinating Counsel and
counsel for JKH with alist identifying for each claimant who submitted a complete claim form.
The Claims Administrator will verify from the information contained in the Claims Database that
the Claimant is not excluded from the Class, and the information provided in (3) and (4) below:

(1)  thename of the Claimant;
(2 Claimant’s Social Security Number;

€] the amount JK Harris & Company, LLC, JK Harris Advisors, LLC, JK Harris,
Inc., and/or Professional Fee Financing Associates, LL C charged the Claimant for tax resolution
services that included the preparation and negotiation of an Offer in Compromise; and

4 the amount the Claimant paid JK Harris & Company, LLC, JK Harris Advisors,
LLC, XK Harris, Inc., and/or Professional Fee Financing Associates, LLC for tax resolution
services that included the preparation and negotiation of an Offer in Compromise.

No later than 30 days subsequent to providing the list of Submitted Claimsto
Coordinating Counsel and counsel for JKH, the Claims Administrator shall either verify or
dispute the information requested for each Claimant. If the Claims Administrator verifies the
requested information for the Claimant, then the Submitted Claim becomesa“Valid Clam”. If
the Claims Administrator disputes any of the information requested, then the Submitted Claim
becomes a“Disputed Claim.”

5.3.5 Disputed Claim. If the Claims Administrator disputes any of the Claimant
information, the Claims Administrator will then mail to the Class Member, with copies to Class
Counsel and counsel for JKH, a notice stating that the Claim is disputed and the reasons for the
dispute, and advising the Class Member how he or she might contest the dispute. A Class
Member may submit to the Claims Administrator documentation in support of the disputed
information within 45 days following the date the Claimant was sent the notice of dispute of his
or her claim.

Within 30 days after receiving documentation from the Claimant regarding the disputed
information, the Claims Administrator will evaluate the Claim and either accept or deny the
Claim. If the Claims Administrator accepts the Claim, the Claims Administrator will, after a
review of the documentation, determine the amount, for claims processing purposes, the
Claimant paid K Harris & Company, LLC, JK Harris Advisors, LLC, JK Harris, Inc., and/or
Professional Fee Financing Associates, LLC for tax resolution services that included the
preparation and negotiation of an Offer in Compromise. If the Claim is accepted, it becomes a
“Valid Claim.”
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Within 14 days of the end of the Claims Evaluation Process, the Claims Administrator
will provide to JKH and Class Counsel areport of:

(1)  the number of Claim Forms submitted
2 the number of Denied Claims
©)] the number of Valid Claims

5.3.6 Payment of Valid Claims. After the Effective Date, Valid Claimswill be paid by
the Claims Administrator by the deadline set forth in the Notice.

5.3.7 Treatment of Denied Claims. A Class Member may submit to the Claims
Administrator arequest to reconsider the claim denial within 45 days following the date of such
denial. Such request must be accompanied by documentation to support the claim. The Claims
Administrator must either deny the Claim or accept the claim within 20 days of receiving the
request for reconsideration of the denial. If the Claims Administrator denies the claim then the
matter will be submitted to the Court or its designee for final and binding determination. Claims
that are to be submitted to the Court for resolution will be submitted together in bulk no later
than 30 days after Claims Administrator has completed all requests for reconsideration of Denied
Claims.

5.3.8 Exclusive Procedure. This Section sets forth the exclusive procedure for
determining the validity of claims, and no Class Member may challenge the denial of any such
claim except through this procedure.

6. CLASS COUNSEL FEES

6.1 Class Counsel will submit afee petition for reasonable attorneys' fees, costs and
expenses, with all such fees and costs to be paid from the Settlement Fund.

6.2 Entry of aFina Order is not conditioned upon an award of the attorneys’ fees
and costs sought by Class Counsel.

6.3 Class Counsel will apply to the Court for an incentive award of $2,500 per
Plaintiff for service feesto be awarded to each Plaintiff. All incentive awards shall be paid out of
the Settlement Fund. Plaintiffs also will be entitled to file aclaim for benefits under the
settlement.

6.4 The Released Entities shall not be liable for any additional fees or expenses of
Plaintiffs or any other plaintiff in the Related Actions identified in this Agreement or persons
within the Class other than those provided for in this Agreement in connection with the
settlement of the Action. The Released Entities will be entitled to oppose any such fee
application.

6.5 Class Counsel agree that they will not seek any additional fees or costs other

than as provided in this Agreement from any of the Released Entitiesin connection with the
settlement of the Action under the terms of this Agreement.
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7 RELEASE, ASSIGNMENT AND INDEMNIFICATION

7.1  Release and Covenant Not to Sue. Plaintiffs, on their own behalf and on behalf of
the Class Members, for good and sufficient consideration, the receipt of which is hereby
acknowledged, agree that the Final Order and Judgment will contain the following release,
waiver and covenant not to sue, which shall take effect upon the Effective Date: Each Class
Member releases and forever discharges and holds harmless the Released Entities of and from
any and all Released Claims. Each Class Member further covenants and agrees not to
commence, file, initiate, institute, prosecute, maintain, or consent to any action or proceedingsin
any forum against the Released Entities based on the Released Claims,

7.2 Inaccordance with the provisions of the Final Order, for good and sufficient
consideration, the receipt of which is hereby acknowledged, upon the Effective Date each of the
signatories to this Agreement shall be deemed to have, and by operation of the Final Order shall
have, fully, finally and forever released, relinquished and discharged any claims against each
other (including Unknown Claims) for abuse of process, libel or malicious prosecution arising
out of, relating to, or in connection with the institution, prosecution, defense, assertion, or
resolution of the Action, including any right under any statute or federal law to seek counsel fees
and costs.

7.3  Taxes. Plaintiffs and each Class Member on their own behalf further understand
and agree that each Class Member is responsible for any tax consequences to each such Class
Member arising from, related to, or in any way connected with the relief afforded to each such
corresponding Class Member under the Agreement.

7.4  Pending or Discharged Bankruptcy. Plaintiffs and each Class Member on their
own behalf further understand and agree that each Class Member is responsible for any pending
or discharged bankruptcy related obligations, duties, disclosures, and/or requirements arising
from, related to, or in any way connected with the relief afforded to each such corresponding
Class Member under the Agreement.

8. NO ADMISSION OF LIABILITY

Neither this Agreement, whether approved or not approved, nor any draft of this
Agreement, exhibit document, or instrument delivered pursuant to this Agreement, nor any
statement, transaction, or proceeding in connection with the negotiation, execution, or
implementation of this Agreement, isintended to or may be construed as or deemed to be
evidence of (a) an admission or concession by any of the Released Entities of any liability or
wrongdoing, or of the truth of any allegations in the Action or Related Actions, or of the
appropriateness of class certification in any context other than the instant Settlement, or (b) an
admission or concession by any Class Member of any lack of merit in the allegations made in the
Action or Related Actions.

Pursuant to this Agreement, and pursuant to the rules of evidence of the State of South
Carolina, and any other applicable law, rule or regulation, the fact of entering into or carrying out
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this Agreement, and any negotiations and proceedings related hereto, shall not be construed as,
offered into evidence as, or deemed to be evidence of, an admission or concession of liability by
or an estoppel against any of the Parties or Released Entities, awaiver of any applicable statute
of limitations or repose, and shall not be offered or received into evidence, or considered, in any
action or proceeding in any judicial, quasi-judicial, administrative agency, regulatory or self-
regulatory organization, or other tribunal, or proceeding for any purpose whatsoever other than
to enforce the provisions of this Agreement or the provisions of any related agreement, release,
or exhibit hereto.

Class Counsel will not use, distribute, give, sell, or transfer any confidential materials
obtained from any of the Released Entities as aresult of this Action and/or the Related Actions
for use in any other claim, proceeding or litigation; all such matters shall remain confidential
pursuant to the Confidentiality Order entered in this Action.

9 REPRESENTATIONS AND WARRANTIES

9.1  Authority of Class Counsel. Class Counsel represents and warrants that they have
authority to enter into this Agreement on behalf of the Plaintiffs.

9.2  Authority of JKH. JKH has all requisite corporate power and authority to execute,
deliver and perform this Agreement.

9.3  Necessary Steps Class. Counsel on behalf of the Class, and JKH represent that
they: (i) recommend this Agreement; and (i) will undertake the necessary steps to support and
effectuate the terms of this Agreement in the event it is approved by the Court.

10. FINAL ORDER AND JUDGMENTS DISMISSAL WITH PREJUDICE

10.1 Paintiffs agree to seek Court dismissal with prejudice of this Action and any
Related Actions when the Final Order and Judgment is entered, with each party to bear its own
costs, except as otherwise provided herein. Plaintiffs shall promptly request entry of a Final
Order and Judgment, substantially in the form of Exhibit 3, by the Court, and all appropriate
courts of jurisdiction. This Agreement shall be the exclusive remedy for any and all Released
Claims by any and all Class Members against any and all Released Entities. Upon the Effective
Date and subject to Section 7, each Class Member shall be barred from initiating, asserting,
maintaining, or prosecuting any Released Claims as against any Released Entities.

10.2 The Parties also agree that Plaintiffs shall move the Court for a Final Order and
Judgment that shall include afinding by the Court that the Settlement shall be the exclusive
remedy for the Class with respect to Released Claims as against any and all Released Entities,
and that, subject to Section 5, no Class Member shall recover, directly or indirectly, any sums
from any of the other Released Entities for Released Claims other than those received from the
Settlement for the Released Claims under the terms of this Agreement.

10.3 The Parties also agree that Plaintiffs shall move the Court for a Final Order and
Judgment that shall include a finding by the Court that upon the Effective Date, this Agreement
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will fully and completely settle the Released Claims as against the Released Entities by Class
Members. The Parties agree that upon the Effective Date, the Released Entities will be finally
released from any and all Released Claims by all Class Members. Further, subject to Section 7,
the Parties agree that each and every Class Member, and all other persons and entities claiming
by, through, or on behalf of, a Class Member, will be forever barred and enjoined from
commencing, filing, initiating, instituting, prosecuting, maintaining, or consenting to any action
against the Released Entities with respect to the Released Claims.

10.4 The Court shall retain jurisdiction over this Case, the Preliminary Settlement
Agreement, the Final Order and Judgment, the Class Members, the Plaintiffs, and JKH for the
purpose of administering, supervising, construing and enforcing the Agreement and the Final
Order and Judgment, and supervising the management and disbursement of the settlement and
disputes that arise under the Agreement.

10.5 Immediately after the Effective Date, Plaintiffs shall, with appropriate court
approvals, dismiss with prejudice their claims pending in the Bush Action, the Repede Action,
the Collins-Simons Action, and the Allen Action, with each party to bear its own costs.

11. STAY ORDERS, EXCLUSIVE REMEDY, AND JURISDICTION

11.1  Stay Orders. Immediately after the Court issuesits order certifying the class for
settlement purposes and preliminarily approving the Agreement, Class Counsel and the
Defendants in the Related Actions agree to submit to the courts in the Related Actions ajoint
motion for stay of the Related Actions, pursuant to which stay order the Class Counsel and the
named defendants in the Related Actions shall move the courts in the Related Actions to enjoin
and stay, during the pendency of the settlement proceedings contemplated by this Agreement, the
commencement and/or prosecution of any and all actions and proceedings (including discovery)
for any Released Claims brought by Plaintiffs against any of the Released Entities, including any
and all such Released Claims brought on behalf of Class Members, such stay and injunction to
remain effective during the pendency of such settlement proceedings unless modified by further
order of the courtsin the Related Actions. Any stay orders entered in the Related Actionsin
accordance with this provision shall remain in effect until the Effective Date, unless otherwise
ordered by the courts.

11.2 Exclusive Remedy; Settled Claims. This Agreement shall be the exclusive remedy
for any and all Released Claims of Class Members against the Released Entities. No Released
Entity shall be subject to liability or expense of any kind to any Class Member for any Released
Claim beyond that which is provided for in this Agreement.

11.3 Arbitration. By participating in the Settlement, Class Members are waiving their
rightsto pursue individual arbitration claims against the Released Entities for the Released
Claims. Many contracts between the Released Entities and Class Members contain arbitration
provisions. By participating in the Settlement, neither the Released Entities nor Class Members
are waiving their rights under any contract to pursue arbitrations involving claims other than the
Released Claims. Nor by participating in the Settlement do Class Members waive their right to
challenge any arbitration provision in any contract with any of the Released Entities.
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11.4  After the Court enters the Final Order and Judgment approving this Agreement,
each Class Member shall be permanently barred and enjoined from commencing, filing,
initiating, instituting, prosecuting, maintaining, or consenting to any action or other proceeding,
whether by intervention, joinder or as a Class Member, for any Released Claims against any
Released Entitiesin any court of law or equity, arbitration, administrative or other forum. After
the Final Order and Judgment is entered by the Court, if any Class Member has commenced,
filed, initiated, instituted, or consented to, or iS prosecuting or maintaining any action or other
proceeding for any Released Claims against any Released Entities in another court of law or
equity, arbitration tribunal or administrative or other forum, that action or other proceeding of
such Released Claims against any of the Released Entities shall be dismissed with prejudice and
at such Class Member’s cost.

12. PUBLIC STATEMENTSTO THE PRESS

12.1 Plaintiffsand their Counsel agree that they will consult with JKH, through its
counsel, prior to making any public statement to the press concerning the Settlement, the
Agreement and the proceedings leading to its ultimate approval or disapproval by the Court
(whether issued by mail, website posting or other means of communication). To the extent
possible, Plaintiffs and their Counsel will also provide JKH, through its counsel, with copies of
any such public statement five business days before issuing, disseminating, or publishing the
statement. The Parties and their counsel shall be entitled to respond to inquiries by the press or
otherwise, but except as provided in the preceding sentences, shall not (i) make any public
comments that would undermine the joint press release or the Settlement, or (ii) make any
disparaging public statements about any other Party or counsel for a Party prior to the Effective
Date. Nothing in this Paragraph shall prohibit Class Counsel from providing legal adviceto
individual Class Members.

13. OTHER OBLIGATIONS OF THE PARTIES

13.1 Best Efforts. The Parties shall use their best efforts to perform all terms of this
Agreement.

13.2 Entire Agreement. This Agreement, including attached exhibits, constitutes the
entire agreement by and among the Parties with regard to the subject matter of this Agreement,
and shall supersede any previous agreements and understanding among the Parties with respect
to the subject matter of this Agreement and the Settlement.

13.3 Amendment. This Agreement may not be modified or amended except in writing
signed by counsel for all Parties and the subsequent approval of the Court.

13.4 Notices. Any notice, request, instruction, or other document to be given by any

Party to this Agreement to any other Party to this Agreement, other than class notification, shall
be in writing and delivered by messenger or sent by an overnight delivery service to:
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If to Plaintiffs:
J. Preston Strom, Jr.
Mario A. Pacella
Strom Law Firm, LLC
2110 Beltline Boulevard, Suite A
Columbia, SC 29204
(803) 252-4800
Attorneys for Kevin Preisendorf, Laura
Preisendorf and George G. Smith

Suzanne Lafleur Klok

Motley RiceLLC

28 Bridgeside Boulevard

P.O. Box 1792

Mt. Pleasant, SC 29465

(843) 216-9000

Attorneys for Kevin Preisendorf, Laura
Preisendorf and George G. Smith

Daniel Harris

The Law Offices of Daniel Harris
150 N. Wacker Drive, Suite 3000
Chicago, IL 60606

(312) 960-1802

Attorney for Plaintiff Connie S. Allen

Ann Miller

Ann Miller, LLC

834 Chestnut Street, Suite 206
Philadel phia, PA 19107

(215) 238-0468

Attorney for Plaintiff Connie S. Allen and

the Class

If to JKH:

L. Gregory Horton

Buist, Moore, Smythe & McGee, P.A.
5 Exchange Street

Charleston, SC 29401

(843) 722-3400

Attorney for K Harris& Company, LLC

Jeffrey Benjamin

Jeffrey Benjamin, P.C.

104-08 Roosevelt Avenue, 2nd Floor
Corona, NY 11368

(718) 505-1111

Attorney for Plaintiffs LeRoy Bush

Seth Rosenberg

Hersh & Hersh

2080 Opera Plaza

601 Van Ness Avenue

San Francisco, CA 94102-6396
(415) 441-5544

Attorney for Plaintiffs Theresa Collins-Simons and

John Simons

Robert J. Fedor

Robert J. Fedor, Esg., LLC
2001 Crocker Road, Suite 216
Westlake, OH 44145

(440) 250-9709

Attorneysfor Charles Repede
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All applications for Court approval or Court orders required under this Agreement shall
be made on notice to all signatories of this Agreement

13.5 Construction. This Agreement is the result of a mutual, arms-length negotiation
between counsel for the Parties and all Parties have contributed substantially and materially to
the preparation of the Agreement. Any ambiguity in this Agreement shall not presumptively be
construed in favor of or against any Party.

13.6  Severahility. In the event any one or more of the provisions contained in this
Agreement shall for any reason be held invalid, illegal, or unenforceable in any respect, such
invalidity, illegality, or unenforceability shall not affect any other provisions if the Parties and
their counsel mutually elect by written stipulation to be filed with the Court within twenty (20)
daysto proceed asif such invalid, illegal, or unenforceable provisions had never been included
in this Agreement.

13.7 Governing Law. All the terms of this Agreement shall be governed by and
interpreted according to the laws of the State of South Carolina, without regard to its choice of
law principles.

13.8 Forum. The forum selected by the Parties for implementation and enforcement of
the Settlement shall be South Carolina, in the Court of Common Pleas for Charleston County.

13.9 Further Assurances. Each of the Parties agrees, without further consideration, and
as part of finalizing the settlement hereunder, to execute and deliver such other documents and
take such other actions that may be necessary to consummate and effectuate the subject matter
and purpose of this Agreement.

13.10 Counterparts. This Agreement may be executed in one or more counterparts, each
of which shall be deemed an original but all of which together shall constitute one and the same
agreement, provided that this Agreement shall not be complete until it has been signed by
everyone for whom a signature line has been provided. Signatures provided viafacsimile will be
accepted asif original.

13.11 Headings. Headings contained in this Agreement are for convenience of
reference only and are not intended to alter or vary the construction and meaning of this
Aqgreement.

13.12 Binding Upon Successors. This Agreement shall be binding upon and inure to
the benefit of the Settling Parties hereof and their representatives, heirs, successors, and assigns.
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IN WITNESS WHEREOF, the Parties hereto have caused this Agreement to be
executed by duly authorized representatives on the dates indicated below.

By: ly' SNy oo By:
Dater-QgfefEo 7V o - - oo Dater :

J. Preston,Stpom, Jr. Jeffrey Benjamin

By: Y - Jeffrey Benjamin, P.C.-
. Date:_. SIS 104-08 Roosevelt Avenue

Mario A Pacella | . 2nd Floor

Strom Law Firm, LLC Corona, NY 11368

2110 Beltline Boulevard, Suite A (718) 505-1111

Columbia, SC 29204 . Attorney for Plaintiffs LeRoy Bush

(803) 252-4800

Attorneys for Kevin Preisendorf, Laura

Preisendorf and George G. Smith

By: ' - By:

Date: . Date:

Suzanne Lafleur Klok Seth Rosenberg

.Motley Rice LLC Hersh & Hersh

28 Bridgeside Boulevard 2080 Opera Plaza

P.O. Box 1792 601 Van Ness Avenue

Mt. Pleasant, SC 29465 . San Francisco, CA 94102-6396

(843) 216-9000 (415) 441-5544

Attorneys for Kevin Preisendorf, Laura _ Attorney for Plaintiffs Theresa Collins-Simons and

Preisendorf and George G. Stmith John Simons

By: ' By: %8

Date: . Date:

v e Daniel Harris . Robert J. Fedor
The Law Offices of Daniel Harris Robert J. Fedor, Esq., LLC
150 N. Wacker Drive : 2001 Crocker Road
Suite 3000 . Suite 216
Chicago, IL 60606 Westlake, OH 44145
(312) 960-1802 (440) 250-9709
Attorney for Plaintiff Connie S. Allen Attorneys for Charles Repede

By:
Date:
Ann Miller
Ann Miller, LLC
" 834 Chestnut Street - -
- Suite 206
Philadelphia, PA 19107
(215) 238-0468
Attorney for Plaintiff Connie S. Allen
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