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Prior to the hearing on the motion for preliminary approval, the Parties
will submit to the Court an agreed upon proposed form of Notice to be disseminated
to the Settlement Class substantially in the torm attached as Exhibit A-1 hercto.
The Notice will specity the procedure for Settlement C lass members to request
exclusion from the Settlement Class or to object to the proposed Settlement.  The
Partics agree that tor reasons approved by the Court previously, mailed Notice
satistics the requirements of due process and published Notice is neither required,
nor desirable.

53  Class Notice. Notice of the proposed Scttlement (including but not
limited to the Release of Claims in Section 6 hereot) shall be provided to the
Settlement Class in the torm and manner and at the time(s) directed by the Court
(*Notice™). The cost of providing Notice shall be paid out of the Settlement Fund
("Notice Expenses™) pursuant to paragraph 4.6 herein. Should Plaintitfs enter into
any additional scttlcments with other defendants in the Class Actions, subjcct to
approval of the Court, notice of the settlements may be combined, provided that
such combined notice does not unreasonably delay the final approval heanng.

5.4  Opt-Out Procedures. Any Settlement Class member may exclude
itself from the Class Action by submitting a written and signed request, in
accordance with the Order to be entered by the Court pursuant to Section 5.2,
above. '

5.5 Opt-Out Threshold. Should the percentage of shares owned by the
limited partners who have timely excluded themselves from the Scttlement Class
exceed the threshold set forth in a supplemental agreement (which is contidential
and shall not be filed with Court, or, if required to be filed, shall be filed under
seal), RFH may, within ten (10) business days following receipt from the Notice
Administrator of the list of Settlement Class members who have requested to
exclude themselves from the Settlement Class as provided in the preceding
paragraph, terminate this Agreement as provided in paragraph 7.2.

5.6 Objection Procedures. Any Settlement Class member who has not
timely requested exclusion may appear at the final approval hearing and show cause
why the Court should not approve this Scttlement or any request for attorneys’ fees
and reimbursement of costs, provided such Settlement Class member submits notice
of its intent to appear in accordance with the Order to be entered by the Court
pursuant to Section 5.2, above.

5.7 Final Approval. It the Court finally approves the Settlement, then the
Parties hereto shall seek entry of an order and judgment in a torm to be mutually
agreed upon by the Partics (the “Judgment”):

: (a) determining that RFH and Plaintitfs and members of the
Settlement Class have submitted to the jurisdiction of the Court tor purposes of the
proposed Settlement, and that the Court has subject matter jurisdiction to approve
the Agreement;

(b) tinding that the proposed Settlement Class satisfies the
requirements for a settlement class under applicable statutory and case law:
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(¢)  finding that the Notice given pursuant to this Agreement

~satisties the requirements of due process;

(d) approving finally this Scttlement and its terms as being in good
taith and a fair, reasonable and adequate settlement as to Plaintiffs and the members
of the Scttlement Class, and directing the Settlement’s consummation pursuant to
its terms;

(¢) finding that each Settlement Class member who has not tiled a
request to opt-out of the Settlement that has been accepted by the Court is bound by
the terms of this Settlement including the Release of Claims set forth in Section 6
hereof, regardless of whether any such Settlement Class member ever seeks or
obtains by any means, including, without limitation, by submitting a proof of claim,
any distnibution trom the Settlement Fund;

()  dismissing with prejudice as to RFH the Class Action, without
attorneys’ fees or costs except as provided for herein;

(8) determining that the Settlement was entered in good faith as
provided in California Code of Civil Procedure §§ 877, et seq.;

(h) incorporating the release set forth below (in Section 6 of this
Agreement) and forever releasing and discharging the Released Partics from the
Released Claims; and

(i)  barring, enjoining and prohibiting any Settlement Class
member who has not filed a request to opt out of the Settlement from instituting or
prosecuting, as a class member or otherwise, any further action or proceeding, in
any jurisdiction, against the Released Parties asserting Claims that are released
under this Agreement.

5.8 Effect of Disapproval. If the Court for any reason determines not to
approve this Settlement and enter the Judgment in substantially the form agreed
upon by the Parties pursuant to Section 5.7, or conditions its approval on any
modification of this Agreement that is not acceptable to both Parties, or if the
Court’s approval is reversed or set aside by appeal, then this Agreement shall
terminate and become null and void except as otherwise provided in this
Agreement.

5.9 Effective Date. the Effective Date of the Settlement shall be deemed
to occur upon satistaction of the last to occur of each of the tollowing conditions
precedent:

(a) the payment to the Settlement Fund required by Section 4.1 of
this Agreement shall have been made:

(b)  the Court shall have entered a Preliminary Approval Order in
accordance with Section 5.2 of this Agreement and the Class shall have been
provided with notice and an opportunity to opt-out or object in accordance with
such notice:;
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(¢)  the time tor RFH to exercise its right of termination under
Section 7.2 below has expired, or RFH has given written notice to the other Parties
that it will not cxercise such right;

(d)  the Court shall have entered the Judgment in and accordance
with Scction 5.7 of this Agreement, which J udgment shall have become Final.

RELEASES AND COVENANTS

6.1 Releases. Upon the Effective Date, the Released Parties shal] be
released and forever discharged by Plaintitfs and the Settlement Class members
(other than those who have filed a valid request to opt out) trom any and all claims,
causes of action, demands, rights, actions, suits and requests for equitable, legal and
administrative relief of any kind or nature whatsoever arising now or in the future,
out of, in connection with, or relating to (i) the facts and claims alleged in this Class
Action or any similar action, or (i1) RFH's purchase of and/or Textainer Defendants'
sale of the Partnerships’ assets (taken together, "Released Claims").

6.2 Third Party Beneficiaries. No person or entity other than the
Released Parties shall be entitled to the benefits of, or entitled to entorce, the
releases provided for in this Agreement.

6.3 Section 1542 Waiver. To the fullest extent permitted by law,
Plaintitts, on behalf of themselves and each and every Settlement Class member,
expressly waives the benefits of any statutory provision or common law rule that
provides, in sum or substance, that a release does not extend to claims which the
releasor does not know or suspect to exist in its favor at the time of executing the
release, which if known by it, would have materially atfected its settlement with the
other party. In particular, but without limitation, Plaintiffs, on behalf of themselves
and each and every Settlement Class member, understands the provisions of
California Civil Code Section 1542, which provides:

A general release does not extend to claims which the creditor does not
know or suspect to exist in his or her tavor at the time of executing the
release, which if known by him or her must have materially atfected his or
her settlement with the debtor.

Plaintiffs, on behalf of themselves and each and every Settlement Class member,
with the udvice of counsel. hereby agrees that (i) the provisions of California Civil
Code Section 1542 are hereby knowingly and voluntarily waived and re] inquished,
and (ii) the provisions of all similar federal or state laws, rights, rules, or legal
principles of any other jurisdiction, to the extent that they are found to be applicable
herein, also are hereby knowingly and voluntarily waived and relinquished.

6.4  Covenant Not to Sue. Upon the Etfective Date, cach Settlement
Class member who has not etfectively excluded itself, covenants and agrees that it
shall not hereatter seek to establish liability or institute, maintain, collect, proceed,
or otherwise assert any claims, demands, actions, or causes of action ot any nature
under tederal or state law. on behalf of itself or any other person, entity or class,
against any of the Released Parties, in whole or in part, for any of the Released
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Claims. The Parties agree that this covenant may be pled as a tull and complete
defense to any action, suit or other proceeding that may be instituted, prosecuted or
attempted with respect to any ot the Released Claims against any of the Released
Parties.

TERMINATION

7.1 Events of Termination. Either party shall have the right and option
to terminate this Agreement in the event that any of the following events (each an
“Event of Termination™) shall have occurred.

(a) The Court does not enter the Judgment in the form required by
Section 5.7,

(b) The Judgment is modified either before or after being entered
by the Court, or there is a material change to the terms of this Agreement not agreed
to by RFH or Plaintiffs.

(c) After the date set by the Court for members of the Settlement
Class to exclude themselves and after having been provided with the information
reasonably necessary to determine whether the opt-out threshold has been exceeded,
the Parties conclude the opt-out threshold has been exceeded.

7.2 Exercise of Right of Termination. Following an Event of Termination
RFH may terminate this Agreement by providing written notice (“Notice of
Termination”) to Counsel within 10 calendar days following (i) in the case of
Events of Termination 7.1(a) or 7.1(b), RFH's receipt of notice of such Event of
Termination, and (i1) in the case of Event of Termination 7. 1(c), the date set by the
Court for members of the Settlement Class to exclude themselves. Any Notice of
Termination will be deemed timely if delivered to Counsel personally or by other
means by which actual delivery can be confirmed.

7.3  Effect of Termination. Unless otherwise ordered by the Court, in the
event that the Effective Date does not occur or this Agreement should terminate, or
be cancelled, or otherwise fail to become effective for any reason, including,
without limitation, in the event that the Settlement is not approved by the Court or
the Judgment is reversed or vacated following any appeal taken therefrom, or either
Party exercises the right to terminate this Agreement pursuant to Section 7.2 above,
then:

(a) within ten business days after written notification of such event is
given, the Settlement Amount and all interest paid by or on behalf of REH or earned
on the Settlement Fund, excluding only Allocated Notice Expenses that have either
been properly disbursed or are owing pursuant to Section 5.3, ubove, and Taxes and
Tax Expenses that have been paid or that have accrued and will be payable at some
later date, will be refunded, reimbursed and repaid to RFH. It said amount or any
portion thereot is not returned within such ten (10) day period, then interest shall
accrue at the rate earned on the Settlement Fund until the date that amount is
returned:;
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(b) at the written request of counsel for RFH, Counsel or its designee shall
apply for any tax retund owed to the Settlement Fund and pay the proceeds to RFH,
after deduction of any fees or expenses reasonably incurred in connection with such
application for refund, pursuant to such written request;

(¢) the Parties shall be restored to their respective positions in the
Class Actions as of the date of this Agreement, with all of their respective claims
and defenses (including all opposition and objections to certification of any class or
subclass in the Class Action), preserved as they existed on that date;

(d) the terms of this Agreement, with the exception ot Sections 3.2,
4.2,8.1, 8.2, and 8.4 (which shall continue in full force and effect) shall be null and
void and shall have no turther force or etfect with respect to the Parties, and neither
the existence nor the terms of this Agreement (nor any negotiations preceding this
Agreement nor any acts performed pursuant to, or in furtherance of, this
Agreement) shall be used or offered in evidence in the Class Action or in any other
action or proceeding for any purpose (other than to enforce the terms remaining in
effect);

(¢) any judgment or order entered by the Court in accordance with the
terms of the Agreement shall be treated as vacated, nunc pro tunc; and

(f)  the Settlement Class, if it has been certified, shall be vacated, nunc
pro tunc.

GENERAL PROVISIONS

8.1 Response to Complaint: Plaintitfs and RFH stipulate that RFH’s
response to Plaintiffs’ Second Consolidated Amended Complaint will be due ten
(10) business days after the resolution of the final approval of settlement, if at all.

8.2 No Admission. It is expressly understood and agreed that the
Settlement does not, in any way, embody or imply any wrongdoing by any Released
Party, and the Parties may not represent or claim that it does in any public statement
or in any legal proceeding (other than to enforce the terms of this Agreement). This
Agreement reflects a compromise of matters that are disputed and neither this
Agreement nor any action or proceedings undertaken in accordance with the terms
of this Agreement, shall be construed as or deemed to be evidence or an admission
or concession of any wrongdoing by any Released Party or of the validity ot the
Released Claims.

8.3 No Penalty or Fine. The Parties agree and acknowledge that nothing
paid in respect of this Agreement constitutes or shall in any way be deemed a
payment ot a penalty or a fine of any kind.

8.4 No Prejudice to Parties. In the event that this Agreement does not
become final in accordance with its terms, or either Party elects to terminate the
Settlement pursuant to Section 7, the Parties expressly reserve all of their rights :nd
preserve all applicable defenses. The Class Action shall revert to its procedural and
substantive status prior to the date of execution ot this Agreement and shall proceed
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as 1f this Agreement, and all other related orders and papers, had not been executed.
All matters leading up to or related to the Settlement are contidential settlement
communications inadmissible under Section 1152 of the California Evidence Code
and any and all other applicable federal and state laws. The provisions of this
paragraph shall survive and continue to apply to each Party, even if the Court does
not approve the Settlement, or the Court’s approval of the Settlement is set aside, or
cither Party terminates the Agreement pursuant to the provisions of Section 7 of this
Agreement.

8.5 Binding Etfect. The terms of this Agreement shall be binding on, and
inure to the benetit of, the Parties and their respective successors and assigns. The
Parties expressly disclaim any intention to create rights under this Agreement that
may be enforced by any other person under any circumstances whatsoever, except
as provided in this Agreement.

8.6 Entire Agreement. This Agreement contains the entire, complete and
integrated statement of each and every term and provision agreed to by the Parties,
and is not subject to any conditions not provided for in this Agreement. There are
no additional promises, understandings or terms of the Settlement other than those
contained herein. This Agreement supersedes and renders of no effect all other oral
or written communications concerning the subject matter hereof. Each Party
represents and warrants to the others that, in entering into this Agreement, it has not
relied upon any representations or promises not contained in'this Agreement.

8.7 Modification and Waiver. After entry of the Court’s order
preliminarily approving the Settlement, the terms and provisions of this Agreement
may not be changed, waived, modified, or varied in any manner whatsoever unless
in a writing duly signed by all Parties and, if necessary, with the consent of the
Court. Any failure by any Party to insist upon the strict performance by any other
Party of any of the provisions of this Agreement shall not be deemed a waiver of
any of the provisions hereof, and that Party, notwithstanding that failure, shall have
the right thereafter to insist upon the strict performance of any and all of the
provisions of this Agreement to be performed by the other Party.

8.8 Govemning Law. This Agreement, including, but not limited to, the
releases contained herein, shall be governed by and construed in accordance with,
the laws of the State of California without regard to its choice of law or conflict of
laws principles.

8.9 No Party is the Drafter. This Agreement shall be deemed to have been
mutually prepared by the Parties and shall not be construed against any of them
solely by reason of authorship.

8.10 Authority. Each person signing this Agreement hereby represents and
warrants that he or she is authorized to enter into this Agreement on behalf of that

Party.

8.11 Execution in Counterparts. The signatories to this Agreement may
execute this Agreement in counterparts, and the execution of counterparts shall
have the same etfect as if all counsel had signed the same instrument. Facsimile
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signatures shall be considered as valid signatures as of the date of this Agreement,
but the original signature pages shall subsequently be appended to this Scttlement
Agreement and copies thereof filed with the Court.

8.12 Jurisdiction. The Court shall have Jurisdiction over all provisions and
terms ot this Agreement, including the administration of the Settlement and the
Settlement Fund and the acts to be undertaken pursuant to this Agreement and any
and all disputes of any kind relating to or arising out of this Agreement.

8.13 Enforcement. Once ctfective, this Agreement may be pleaded as a full
and complete defense to any action, suit or other proceeding that has been or may
be instituted, prosecuted or attempted with respect to any of the Released Claims.
The Parties agree that for any such proceeding, the Court or any court of competent
junisdiction may enter an injunction restraining prosecution of such proceeding.
The Parties further agree that this Agreement may be pleaded as necessary for the
purpose of enforcing the Agreement.

8.14 Notice. Any and all notices, requests, consents, directives,
instructions or communications by any Party intended for any other Party shall be in
writing and shall, unless expressly provided otherwise herein, be delivered
personally, or sent by Federal Express, or facsimile transmission followed by U S.
Mail, first class postage prepaid, and addressed as follows:

if to RFH:

Eric J. Emanuel

J.D. Horton

QUINN EMANUEL URQUHART OLIVER & HEDGES LLP
865 S. Figueroa Street, 10th Floor

Los Angeles, CA 90017

Telephone: (213) 443-3000

Facsimile: (213) 443-3100

If to Plaintiffs and the Settlement Class:

Solomon B. Cera

Gwendolyn R. Giblin

GOLD BENNETT CERA & SIDENER LLP
595 Market Street, Suite 2300

San Francisco, CA 94105-2835

Telephone: (415) 777-2230

Facsimile: (415) 7775189

-and -

Jetfrey S. Abraham

Lawrence D. Levit

ABRAHAM FRUCHTER & TWERSKY LLP
One Penn Plaza, Suite 2805

New York, NY 10119

Telephone: (212) 279-5050

Facsimile: (212) 279-3655
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Any of the Parties may, from time to time, change the address to which such
notices. requests, consents, directives or communications are to be delivered. by
giving the other Parties prior written notice of the changed address, in the manner
herein above provided. ten (10) calendar days before the change is effective.

IN WITNESS WHEREOF, the Parties hereto through their fully authorized
representatives have agreed to this Agreement, on the date first above herein written.

On ngyf of Plaintiffs:

-Sotomorr B-€era- Gwendolyn R. Giklin
GOLD BENNETT CERA & SIDENER LLP
Counsel for Stephen Craig and the Settlement Class

o / ,L/ ,

RN u‘“i*t,r S A
Robert Green
GREEN WELLING LLP

Laurence Rosen
THE ROSEN LAW FIRM, P.A.

Kenneth J. Catanzarite
CATANZARITE LAW CORPORATION

James R. Malone, Jr.
CHIMICLES & TIKELLIS LLP

Counsel for Michael S. Schwartz, as Trustee of The Michael S Schwartz MD Inc.,
Profit Sharing Plan, and Trustee of the Schwartz Family Trust DTD 12/23/91, Alan P.
Gordon, as Trustee of the Gordon Family Trust, Leonard Labow and the Settlement Class

On Behalf RFH, [.td.:

By:

J. David Hakman
President *

RFH, Ltd.
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Any of the Parties may, from time to time, change the address to which such
notices, requests, consents, directives or communications are to be delivered, by
giving the other Parties prior written notice of the changed address, in the manner
herein above provided, ten (10) calendar days before the change is ctfective.

IN WITNESS WHEREOF, the Parties hereto through their fully authorized

representatives have agreed to this Agreement, on the date first above herein written.

On Behalf of Plaintiffs:

By:

-Solomon B-Cera-  Gwendolyn R. Giblin
GOLD BENNETT CERA & SIDENER LLP
Counsel for Stephen Craig and the Settlement Class

By:

Robert Green
GREEN WELLING LLP

Laurence Rosen
THE ROSEN LAW FIRM, P.A.

Kenneth J. Catanzarite
CATANZARITE LAW CORPORATION

James R. Malone, Jr.
CHIMICLES & TIKELLIS LLP

Counsel for Michael S. Schwartz, as Trustee of The Michael S Schwartz MD Inc.,

Profit Sharing Plan, and Trustee of the Schwartz Family Trust DTD 12/23/91, Alan P.
Gordon, as Trustee of the Gordon F amily Trust, Leonard Labow and the Settlement Class

On Behalf RFH, Ltd.:

By:

|
J. David Hakman
President
RFH, Ltd.
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