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UNITED STATES DISTRICT COURT

EASTERN DISTRICT OF PENNSYLVANIA

THE CITY OF HIALEAH EMPLOYEES’ ) Civ. Action No. 07-1513
RETIREMENT SYSTEM and LABORERS )
PENSION TRUST FUND FOR NORTHERN )
CALIFORNIA, On Behalf of Themselves and )

All Others Similarly Situated, The Honorable C. Darnell Jones 11

Plaintiffs, STIPULATION OF SETTLEMENT

VS.
TOLL BROTHERS, INC,, et al.,

Defendants.
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This Stipulation of Settlement dated October 25, 2010 (the “Stipulation”), is made and
entered into pursuant to Rule 23 of the Federal Rules of Civil Procedure and contains the terms of a
settlement (the “Settlement”) by and among the following Settling Parties to the above-captioned
litigation (the “Litigation”): (i) Lead Plaintiffs The City of Hialeah Employees’ Retirement System
and Laborers Pension Trust Fund for Northern California (on behalf of themselves and each of the
Settlement Class Members, as defined below); and (ii) Defendants Toll Brothers, Inc. (“Toll
Brothers” or the “Company”), Bruce E. Toll, Robert I. Toll, Zvi Barzilay, Robert S. Blank, Richard
Braemer, Paul E. Shapiro, Carl B. Marbach and Joseph R. Sicree (collectively, “Defendants™), by
and through their respective undersigned counsel of record in the above-captioned matter."

This Stipulation is intended by the Settling Parties to fully, finally, and forever resolve,
discharge, and settle the Released Claims against the Released Persons, upon and subject to the
terms and conditions hereof and subject to the approval of the Court.

I THE LITIGATION

In April 2007, a complaint was filed in the United States District Court for the Eastern
District of Pennsylvania (the “Court”), seeking to bring claims against Defendants for alleged
violations of the Securities Exchange Act of 1934 on behalf of all purchasers of Toll Brothers
common stock between December 9, 2004 and November 8, 2005, inclusive. By Order dated June
29, 2007, the Court appointed the Lead Plaintiffs, and approved Coughlin Stoia Geller Rudman &

Robbins LLP and Berger & Montague, P.C. as Lead Counsel.”

! Joel H. Rassman was dismissed without prejudice on October 6, 2010 following his death.

His dismissal without prejudice will convert to a dismissal with prejudice upon final approval by the
Court of the Settlement.

2 On March 31, 2010, Coughlin Stoia Geller Rudman & Robbins LLP changed its name to
Robbins Geller Rudman & Dowd LLP.
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On August 13,2007, Lead Plaintiffs filed an amended complaint (the “Complaint”) against
Defendants contending, among other things, that Defendants made or were responsible for alleged
misstatements or omissions during the Settlement Class Period relating to Toll Brothers.

On October 1, 2007, Defendants moved to dismiss the Complaint. Lead Plaintiffs opposed
this motion on November 19, 2007. On September 2, 2008, the Court denied Defendants’ motion to
dismiss. On October 29, 2008, Defendants answered the Complaint and moved for judgment on the
pleadings, for reconsideration, and/or for certification for interlocutory appeal pursuant to 28 U.S.C.
§1292(b). On September 21, 2009, the Court declined to grant Defendants’ motion for judgment on
the pleadings or for reconsideration, but agreed to certify the case for immediate interlocutory appeal
to the United States Court of Appeals for the Third Circuit. On November 3, 2009, the Third Circuit
denied Defendants’ petition to appeal.

The Settling Parties have engaged in class certification briefing and discovery. Both Lead
Plaintiffs and their investment advisors during the Settlement Class Period, as well as Lead
Plaintiffs’ economics expert, have been deposed by Defendants. On May 14, 2010, Lead Plaintiffs
filed their opening class certification brief. Defendants’ opposition brief was filed on June 15, 2010.
The Settling Parties reached an agreement-in-principle to settle the Litigation before Lead Plaintiffs’
reply brief in support of class certification was due.

In an effort to resolve the Litigation, the Settling Parties participated in a mediation session
before the Honorable Layn R. Phillips (Ret.). Following that mediation session, the Settling Parties
reached an agreement-in-principle to settle the Litigation on the terms set forth herein.

I1. CLAIMS OF LEAD PLAINTIFFS AND BENEFITS OF SETTLEMENT

Lead Counsel have conducted an investigation relating to the claims and the underlying
events and transactions alleged in the Complaint. Lead Plaintiffs believe that the claims asserted in

the Litigation have merit. However, Lead Plaintiffs and Lead Counsel recognize the expense,
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length, and complexity of continued proceedings necessary to prosecute the Litigation against
Defendants through trial and appeal. Lead Plaintiffs and Lead Counsel also have taken into account
the uncertain outcome and the risk of litigation, especially in complex actions such as the Litigation,
as well as the difficulties and delays inherent in such litigation. Lead Counsel also are mindful of the
inherent problems of proof of, and possible defenses to, the allegations and claims asserted in the
Litigation.

Based upon their investigation, Lead Counsel have concluded that the terms and conditions
of this Stipulation are fair, reasonable, and adequate to Lead Plaintiffs and the Settlement Class, and
in their best interests. Lead Counsel and Lead Plaintiffs believe that the Settlement set forth in this
Stipulation confers substantial benefits upon the Settlement Class and each of the Settlement Class
Members, and have agreed to settle the claims raised in the Litigation pursuant to the terms and
provisions of this Stipulation, after considering: (a) the benefits that Lead Plaintiffs and the Members
of the Settlement Class will receive from the settlement of the Litigation; (b) the attendant risks of
continuing litigation; and (c) the desirability of permitting the Settlement to be consummated as
provided by the terms of this Stipulation.

III. NO ADMISSION OF WRONGDOING BY DEFENDANTS

Defendants deny that they have committed or intended to commit any wrongdoing or
violations of law arising out of any of the conduct, statements, acts, or omissions alleged in the
Litigation, and maintain that their conduct was at all times proper and in compliance with applicable
provisions of law. Defendants further deny that they made any material misstatements or omissions
in Toll Brothers’ public filings, press releases, or other public statements, that Lead Plaintiffs or the
Settlement Class have suffered any damages, or that Lead Plaintiffs or the Settlement Class were

harmed by any conduct alleged in the Litigation or that could have been alleged therein. Each of the
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Individual Defendants further asserts that, at all relevant times, they acted in good faith and in a
manner they reasonably believed to be in the best interests of the Company and its shareholders.

Defendants, however, recognize the uncertainty and the risk inherent in any litigation,
especially complex securities litigation, and the difficulties and substantial burdens, expense, and
length of time that may be necessary to defend this proceeding through the conclusion of discovery,
summary judgment motions, trial, post-trial motions, and appeals. Defendants wish to eliminate the
uncertainty, risk, burden and expense of further litigation, and to permit the operation of the
Company’s business without further distraction and diversion of the Company’s executive personnel
with respect to the Litigation and related matters. Defendants have therefore determined to settle the
Litigation on the terms and conditions set forth in this Stipulation and to put the Released Claims to
rest finally and forever, without in any way acknowledging any wrongdoing, fault, liability, or
damages to Lead Plaintiffs and the Settlement Class.

IV.  TERMS OF STIPULATION AND AGREEMENT OF SETTLEMENT

NOW THEREFORE, IT IS HEREBY STIPULATED AND AGREED, by and among Lead
Plaintiffs (on behalf of themselves and each of the Settlement Class Members) and Defendants, by
and through their respective undersigned counsel or attorneys of record, that, subject to the approval
of the Court pursuant to Rule 23(e) of the Federal Rules of Civil Procedure, all Released Claims
shall be finally, fully, and forever compromised, settled, and released and the Litigation shall be
dismissed with prejudice as to all Released Persons, upon and subject to the following terms and
conditions:

1. Definitions

As used in this Stipulation, the following terms have the meanings specified below:
1.1 “Action” or “Litigation” means the putative shareholder class action captioned 7he

City of Hialeah Employees’ Retirement System and Laborers Pension Trust Fund for Northern

-4-
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California v. Toll Brothers, Inc., et al., Civ. Action No. 07-1513 filed in the United States District
Court for the Eastern District of Pennsylvania.

1.2 “Authorized Claimant” means any Settlement Class Member whose claim for
recovery has been allowed pursuant to the terms of this Stipulation.

1.3 “Claims Administrator” means The Garden City Group, Inc.

1.4  “Defendants” means Toll Brothers and the Individual Defendants.

1.5 “Defendants’ Affiliates” means any and all of Defendants’ respective present, former
and future officers, directors, employees, managers, members, managing members, fiduciaries,
managing directors, agents, managing agents, attorneys, legal counsel, advisors, consultants,
insurers, co-insurers, reinsurers, accountants, auditors, trustees, underwriters, financial advisors,
commercial bank lenders, investment bankers, associates, representatives, affiliates, parents,
subsidiaries, partnerships, member firms, partners, joint ventures, limited liability companies,
corporations, divisions, shareholders, principals, trusts, foundations, family members, beneficiaries,
distributors, heirs, executors, personal representatives, estates, administrators, predecessors,
successors and assigns, and their respective former, current and future direct or indirect equity
holders, controlling persons, stockholders, general or limited partners or partnerships, or assignees
and including, but not limited to, any directors, officers, agents, partners, members, managers, or
employees of any of the foregoing.

1.6  “Effective Date” means the date upon which the Settlement contemplated by this
Stipulation shall become effective, as set forth in §9.1 below.

1.7  “Escrow Agent” means Robbins Geller Rudman & Dowd LLP or its successor(s).

1.8  “Final” means: (i) the date of final affirmance on an appeal of the Final Judgment and
Order, the expiration of the time for a petition for or a denial of a writ of certiorari to review the

Final Judgment and Order and, if certiorari is granted, the date of final affirmance of the Final

-5-
571275_4



Case 2:07-cv-01513-CDJ Document 123  Filed 10/28/10 Page 7 of 36

Judgment and Order following review pursuant to that grant; or (ii) the date of final dismissal of any
appeal from the Final Judgment and Order or the final dismissal of any proceeding on certiorari to
review the Final Judgment and Order; or (iii) if no appeal is filed, the expiration date of the time for
the filing or noticing of any appeal from the Court’s Final Judgment and Order. Any proceeding or
order, or any appeal or petition for a writ of certiorari pertaining solely to any plan of allocation
and/or application for attorneys’ fees and expenses, shall not in any way delay or preclude the Final
Judgment and Order from becoming Final.

1.9  “Final Judgment and Order” means the proposed order to be entered by the Court
approving the Settlement, substantially in the form attached hereto as Exhibit B.

1.10  “Individual Defendants” means Bruce E. Toll, Robert I. Toll, Zvi Barzilay, Robert S.
Blank, Richard Braemer, Paul E. Shapiro, Carl B. Marbach and Joseph R. Sicree.

1.11  “Lead Counsel” means Robbins Geller Rudman & Dowd LLP (formerly known as
Coughlin Stoia Geller Rudman & Robbins LLP), or its successor(s) and Berger & Montague, P.C. or
its successor(s).

1.12  “Lead Plaintiffs” means The City of Hialeah Employees’ Retirement System and
Laborers Pension Trust Fund for Northern California.

1.13  “Notice” means the Notice of Pendency and Proposed Settlement of Class Action and
Motion for Award of Attorneys’ Fees and Expenses, which is to be sent to all Settlement Class
Members, substantially in the form attached hereto as Exhibit A-1, or as modified pursuant to
agreement of the Settling Parties or order of the Court.

1.14  “Person” means any individual, corporation, limited liability company, professional
corporation, limited liability partnership, partnership, limited partnership, association, joint stock

company, estate, legal representative, trust, unincorporated association, government or any political
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subdivision or agency thereof, and any business or legal entity and their spouses, heirs, predecessors,
successors, representatives, or assignees.

1.15 “Preliminary Approval Order” means the proposed order to be entered by the Court
preliminarily approving the Settlement and directing notice thereof to the Settlement Class,
substantially in the form of Exhibit A attached hereto.

1.16 “Proof of Claim” means the proposed Proof of Claim and Release form to be
submitted by Settlement Class Members, substantially in the form attached hereto as Exhibit A-2.

1.17 “Released Claims” means all of the Released Plaintiffs’ Claims and all of the
Released Defendants’ Claims.

1.18 “Released Defendants’ Claims” is defined in §10.3 of this Stipulation.

1.19 “Released Persons” is defined in §10.1 of this Stipulation.

1.20 “Released Plaintiffs’ Claims” is defined in 910.2 of this Stipulation.

1.21  “Settlement” means the settlement embodied in this Stipulation.

1.22 “Settlement Class,” “Settlement Class Members” or “Members of the Settlement
Class” mean all Persons who purchased or acquired Toll Brothers common stock during the period
beginning December 9, 2004 through and including November 8, 2005. Excluded from the
Settlement Class are: Defendants, and members of the families of each of the Individual Defendants;
any parent, subsidiary, affiliate, partner, officer, executive or director of Toll Brothers during the
Settlement Class Period in their capacity as such; any entity in which any such excluded Person has a
controlling interest or is a beneficiary and the legal representatives, heirs, successors and assigns of
any such excluded party. Also excluded from the Settlement Class are any Settlement Class
Members who timely and validly exclude themselves from the Settlement Class in accordance with

the requirements set forth in the Notice.
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1.23  “Settlement Class Period” means the period between December 9, 2004 and
November 8, 2005, inclusive.

1.24  “Settlement Hearing” means the final hearing to be held by the Court to determine
whether to approve the settlement of the Litigation as set forth herein.

1.25 “Settling Parties” means, collectively, each of the Defendants and Lead Plaintiffs on
behalf of themselves and each of the Settlement Class Members.

1.26  “Summary Notice” means the Summary Notice to be published in Investor ’s Business
Daily, substantially in the form attached hereto as Exhibit A-3, or as modified pursuant to agreement
of the Settling Parties or order of the Court.

1.27  “Unknown Claims” means any Released Plaintiffs’ Claim which the Lead Plaintiffs
or any Settlement Class Member does not know or suspect to exist in his, her or its favor at the time
of the release of the Released Persons, which, if known by him, her or it, would or might have
affected his, her or its settlement with and release of the Released Persons, or would or might have
affected his, her or its decision not to object to this Settlement; and any Released Defendants’ Claim
which any Defendant does not know or suspect to exist in his or its favor at the time of the release of
the Released Persons, which, if known by him or it, would or might have affected his or its
decision(s) with respect to the Settlement. Lead Plaintiffs or the Settlement Class Members may
hereafter discover facts in addition to or different from those which he, she or it now knows or
believes to be true with respect to the subject matter of the Released Plaintiffs’ Claims, but Lead
Plaintiffs and the Settlement Class Members shall expressly, upon the Effective Date, be deemed to
have, and by operation of the Final Judgment and Order shall have, fully, finally, and forever settled
and released any and all Released Plaintiffs’ Claims (including Unknown Claims, as defined herein),
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
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now existing or coming into existence in the future, including, but not limited to, conduct that is
negligent, intentional, with or without malice, or a breach of any duty, law or rule, without regard to
the subsequent discovery or existence of such different or additional facts. Likewise, Defendants
may hereafter discover facts in addition to or different from those which he or it now knows or
believes to be true with respect to the subject matter of the Released Defendants’ Claims, but
Defendants shall expressly waive, and by operation of the Final Judgment and Order shall have fully,
finally, and forever settled and released any and all Released Defendants’ Claims (including
Unknown Claims, as defined herein), 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, but
not limited to, breach of any duty, law or rule, without regard to the subsequent discovery or
existence of such different or additional facts. Lead Plaintiffs and Defendants acknowledge, and the
Settlement Class Members by operation of law shall be deemed by operation of the Final Judgment
and Order to have acknowledged, that the inclusion of “Unknown Claims” in the definition of
Released Plaintiffs’ Claims and Released Defendants’ Claims was separately bargained for and was
a key element of the Settlement, of which this release is a material and essential part, and expressly
waive the benefits of (i) the provisions of §1542 of the California Civil Code, which provides that:

A GENERAL RELEASE DOES NOT EXTEND TO CLAIMS WHICH THE

CREDITOR DOES NOT KNOW OR SUSPECT TO EXIST IN HIS OR HER

FAVOR AT THE TIME OF EXECUTING THE RELEASE, WHICH IF KNOWN

BY HIM OR HER MUST HAVE MATERIALLY AFFECTED HIS OR HER
SETTLEMENT WITH THE DEBTOR,

and (ii) any and all provisions or rights conferred by any law of any state or territory of the United
States, or principle of common law, which is similar, comparable or equivalent to California Civil

Code §1542.
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2, Scope and Effect of Settlement

2.1 The satisfaction of the obligations incurred pursuant to this Stipulation shall be in full
and final disposition of the Litigation and any and all Released Claims.

2.2 Upon the Effective Date, Lead Plaintiffs and Members of the Settlement Class, on
behalf of themselves and each of their heirs, executors, administrators, successors, and assigns shall,
with respect to each and every Released Plaintiffs’ Claim, release and fully, finally, and forever
discharge, and shall forever be enjoined from prosecuting, any Released Plaintiffs’ Claim against
any of the Released Persons.

2.3 Upon the Effective Date, each of the Released Persons, on behalf of themselves and
their heirs, executors, administrators, successors, and assigns, shall release and fully, finally, and
forever discharge each and every one of the Released Defendants’ Claims, and shall forever be
enjoined from prosecuting the Released Defendants’ Claims.

3. The Settlement Consideration
a. The Settlement Fund

3.1 In full settlement of the Released Plaintiffs’ Claims, within twenty (20) business days
after the later of (i) the Court’s entering of the Preliminary Approval Order, and (ii) Defendants’
receipt of all required payment information from Lead Counsel, including wire instructions and a
completed Form W-9, Defendants shall cause to be paid the sum of Twenty-Five Million Dollars
($25,000,000) in cash (the “Settlement Amount™) into a separate escrow account maintained by the
Escrow Agent. The Settlement Amount plus any income earned thereon shall be the “Settlement
Fund.”

3.2  The Settlement Fund shall be applied as follows:

(a) to pay the Notice and Administration Costs referred to in 5.2 hereof;

(b) to pay the attorneys’ fee and expense award referred to in §96.1-6.4 hereof;

-10 -
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(©) to pay the Taxes and Tax Expenses described in 3.7 hereof; and
(d)  to distribute the balance of the Settlement Fund (the “Net Settlement Fund”)
to Authorized Claimants as provided in §7.1-7.5 hereof.

33 Other than cooperating as necessary with respect to the “relation-back election” as set
out in 3.7 hereof, the Released Persons shall have no responsibility for maintaining or investing the
Settlement Amount or the Settlement Fund, for the establishment or maintenance of the escrow
account, for the payment of Taxes or Tax Expenses, or for the distribution of the Settlement Fund or
the administration of the Settlement. The Released Persons shall have no further or other liability or
obligations to Lead Plaintiffs, Lead Counsel, or any Member of the Settlement Class with respect to
the Released Claims except as expressly stated in this Stipulation.

b. The Escrow Agent

3.4  The Escrow Agent shall invest any funds in the Settlement Fund in excess of One
Hundred Thousand Dollars ($100,000) in instruments directly or indirectly backed by the full faith
and credit of the United States Government or fully insured by the United States Government, or any
agency thereof, and shall reinvest the proceeds of those instruments as they mature in similar
instruments at their then-current market rates. Any funds held by the Escrow Agent in escrow
hereunder in an amount of less than One Hundred Thousand Dollars ($100,000) shall be held in an
interest-bearing bank account insured by the FDIC. The Settlement Fund shall bear all risks related
to the investment of the Settlement Fund invested in accordance with the investment guidelines set
forth in this paragraph and shall indemnify the Released Persons and hold them harmless from and
against any losses related to investment of the Settlement Fund.

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

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

-11 -
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funds shall be distributed or returned to the Person(s) paying the same pursuant to this Stipulation
and/or further order(s) of the Court.

3.6  The Escrow Agent shall not disburse the Settlement Fund except as provided in this
Stipulation, by an order of the Court, or with the prior written agreement of counsel for Defendants
and Lead Counsel.

c. Taxes and Tax Expenses

3.7 (a) The Settling Parties and the Escrow Agent agree to treat the Settlement Fund
as being at all times a “qualified settlement fund” within the meaning of Treasury Reg. §1.468B-
2(k)(1). Inaddition, the Escrow Agent shall timely make such elections as necessary or advisable to
carry out the provision of this §3.7, including the “relation-back election” (as defined in Treasury
Reg. §1.468B-1) back to the earliest permitted date. Such elections shall be made in compliance
with the procedures and requirements contained in such regulations. It shall be the responsibility of
the Escrow Agent to timely and properly prepare and deliver the necessary documentation for
signature by all necessary parties, and thereafter to cause the appropriate filing to occur.

(b) For the purpose of §468B of the Internal Revenue Code of 1986, as amended,
and the regulations promulgated thereunder, the “administrator” shall be the Escrow Agent. The
Escrow Agent shall timely and properly file, or cause to be timely and properly filed, all
informational and other tax returns necessary or advisable with respect to the Settlement Fund
(including, without limitation, the returns described in Treasury Reg. §1.468B-2(k)). Such returns
(as well as the election described in §3.7(a) hereof) shall be consistent with this 3.7 and in all events
shall reflect that all Taxes (including any estimated Taxes, interest, or penalties) on the income
earned by the Settlement Fund shall be paid out of the Settlement Fund as provided in §3.7(c) hereof.

(©) All (i) Taxes (including any estimated Taxes, interest, or penalties) arising

with respect to the income earned by the Settlement Fund, including any Taxes or tax detriment that
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may be imposed upon the Released Persons with respect to any income earned by the Settlement
Fund for any period during which the Settlement Fund does not qualify as a “qualified settlement
fund” for federal or state income tax purposes (“Taxes”), and (ii) expenses and costs incurred in
connection with the taxation of the Settlement Fund and operation and implementation of this 3.7
(including, without limitation, expenses of tax attorneys and/or accountants) and mailing and
distribution costs and expenses related to filing (or failing to file) the returns described in this 3.7
(“Tax Expenses”) shall be paid out of the Settlement Fund. Defendants and their Released Persons
shall have no liability or responsibility for the payment of any Taxes or Tax Expenses. From the
Settlement Fund, the Escrow Agent shall indemnify and hold each of the Defendants and the
Released Persons harmless for any Taxes and Tax Expenses (including, without limitation, Taxes
payable by reason of any such indemnification). Further, Taxes and Tax Expenses shall be treated
as, and considered to be, a cost of administration of the Settlement Fund, and shall be timely paid by
the Escrow Agent out of the Settlement Fund without prior order from the Court, and the Escrow
Agent shall be obligated (notwithstanding anything herein to the contrary) to withhold from
distribution to Authorized Claimants any funds necessary to pay such amounts, including the
establishment of adequate reserves for any Taxes and Tax Expenses (as well as any amounts that
may be required to be withheld under Treasury Reg. §1.468B-2(1)(2)); neither Defendants nor the
Released Persons are responsible nor shall they have any liability therefore. The Settling Parties
agree to cooperate with the Escrow Agent, each other, and their tax attorneys and accountants to
execute appropriate documentation as reasonably necessary to carry out the provisions of this §3.7.

(d) For the purpose of this 3.7, references to the Settlement Fund shall include
both the Settlement Fund and the Notice and Administration Fund and shall also include any

earnings thereon.
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d. Termination of Settlement

3.8  Inthe event that the Stipulation is not approved, or is terminated, cancelled, or fails to
become effective for any reason, the Settling Parties shall be deemed to have reverted to their
respective status in the Litigation as of the date one day prior to the execution of the Settlement
Term Sheet dated July 12, 2010. Insuch event, the terms and provisions of this Stipulation, with the
exception of 93.4-3.8 and 11.1-11.2 hereof, shall have no further force and effect with respect to the
Settling Parties and shall not be used in the Litigation, and any judgment or order entered by the
Court in accordance with the terms of this Stipulation shall be treated as vacated, nunc pro tunc. The
Settlement Fund (including accrued interest), plus any amount then remaining in the Notice and
Administration Fund (including accrued interest), less any Taxes or Tax Expenses actually incurred
or due and owing in connection with the Settlement, shall be refunded directly to such Person(s) that
paid the Settlement Amount, pro rata in accordance with the amounts paid by such Person(s).

4. Preliminary Court Approval, Notice to Settlement Class Members,
and Settlement Hearing :

4.1 As soon as practicable following execution of the Stipulation, Lead Plaintiffs and
Defendants jointly shall submit the Stipulation, together with its Exhibits, to the Court and shall
apply for entry of a Preliminary Approval Order, substantially in the form of Exhibit A hereto,
requesting, inter alia, the preliminary approval of the Settlement set forth in the Stipulation, and
approval for the mailing of the Notice and the Proof of Claim and publication of the Summary
Notice.

4.2  Lead Plaintiffs and Defendants jointly shall request that the Court hold a hearing (the
“Settlement Hearing”), after the Notice and the Proof of Claim are mailed and the Summary Notice
is published, to consider and determine whether to approve the Settlement as fair, reasonable, and
adequate, and whether the Final Judgment and Order, substantially in the form of Exhibit B attached
hereto, should be entered approving the Settlement as set forth herein and dismissing the Litigation

-14 -
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with prejudice. At or after the Settlement Hearing, Lead Counsel will also request that the Court
approve the proposed Plan of Allocation and the Fee and Expense Application, as defined below.

S. Administration of the Settlement Fund

5.1 The Claims Administrator shall administer the Settlement subject to the jurisdiction
of the Court. The Claims Administrator, subject to such supervision and direction of the Court
and/or Lead Counsel as may be necessary or as circumstances may require, shall administer the
Settlement, including administering and calculating the claims submitted by Settlement Class
Members, and shall oversee distribution of the Net Settlement Fund to Authorized Claimants. Toll
Brothers, through its counsel, shall provide, without charge to Lead Plaintiffs or the Settlement
Class, information from Toll Brothers’ stock transfer records or Toll Brothers’ stock transfer agent’s
records concerning the names and addresses of Settlement Class Members as soon as practicable
following the execution of this Stipulation.

5.2  Allcosts and expenses of notice to Settlement Class Members, and administration of
the Settlement Fund, escrow fees, taxes, custodial fees, and expenses incurred in connection with
processing Proofs of Claim or distributiﬂg the Settlement Fund (the “Notice and Administration
Costs”), shall be paid from the Settlement Fund, and in no event shall any of the Defendants or their
counsel bear any responsibility for any such costs or expenses. Upon the establishment and funding
of the Settlement Fund, a sum not to exceed Five Hundred Thousand Dollars ($500,000) of the
Settlement Fund shall be allocated for the purpose of providing notice of the Settlement and to
administer the Settlement pursuant to the terms of the Preliminary Approval Order (“Notice and
Administration Fund”), and unspent funds shall be returned to the Settlement Fund. Funds may be
disbursed from the Notice and Administration Fund for these purposes without further approval of
Defendants or the Court. The Notice and Administration Fund shall be administered by the Escrow

Agent as part of the Settlement Fund. Upon the Effective Date, Lead Counsel, without further
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approval of Defendants or the Court, may pay from the Settlement Fund any Notice and
Administration Costs associated with the administration of the Settlement, the processing of claims,
and distribution of the Net Settlement Fund to Authorized Claimants in excess of the Notice and
Administration Fund.

6. Plaintiffs’ Counsel’s Fees and Expenses

6.1 Lead Counsel will apply to the Court for an award from the Settlement Fund of
attorneys’ fees and expenses in connection with prosecuting the Litigation, plus interest on such
attorneys’ fees and expenses at the same rate and for the same periods as earned by the Settlement
Fund (until paid), in an amount to be approved by the Court (the “Fee and Expense Application”).
Such attorneys’ fees and expenses, as are awarded by the Court, shall be paid from the Settlement
Fund to Lead Counsel immediately upon award by the Court, notwithstanding any objection, appeal
or collateral attack on the Settlement or any part thereof, subject to Lead Plaintiffs’ counsel’s joint
and several obligation to make appropriate refunds or repayments to the Settlement Fund plus
accrued interest at the same net rate as is earned by the Settlement Fund, if and when, as a result of
any successful collateral attack, the fee or cost award is reduced or reversed. Lead Counsel shall
allocate the attorneys’ fees amongst plaintiffs’ counsel in a manner which they, in good faith, believe
reflects the contribution of such counsel to the institution, prosecution and settlement of the
Litigation.

6.2  Inthe event that the Effective Date does not occur, or the Final Judgment and Order
or the order approving the Fee and Expense Application is reversed or modified, and after the
conclusion of any appeals from any order relating to such reversal or modification, or the Stipulation
is terminated or cancelled for any reason, and in the event that any attorneys’ fees and/or expenses
have been paid to any extent, plaintiffs’ counsel who received such fees, expenses, and costs shall,

within five (5) business days from receiving notice from Defendants’ counsel or from a court of
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appropriate jurisdiction, have ajoint and several obligation to refund to the Settlement Fund the fees
and expenses previously paid to them from the Settlement Fund plus interest thereon at the same rate
as earned on the Settlement Fund in an amount consistent with such reversal or modification. Each
law firm, as a condition of receiving such fees and expenses, on behalf of itself and each partner
and/or shareholder of it, agrees that the law firm and its partners and/or shareholders are liable for
any refund required by this 96.2, and are subject to the jurisdiction of the Court for purposes of
enforcing the provisions of this paragraph.

6.3 The procedure for and the allowance or disallowance by the Court of any applications
by Lead Counsel for attorneys’ fees, expenses, and costs to be paid out of the Settlement Fund are
not part of the Settlement set forth in this Stipulation, and are to be considered by the Court
separately from the Court’s consideration of the fairness, reasonableness, and adequacy of the
Settlement set forth in this Stipulation, and any order or proceeding relating to the Fee and Expense
Application, or any appeal from any order relating thereto or reversal or modification thereof, shall
not operate to terminate or cancel the Stipulation, or affect or delay the finality of the Order and
Final Judgment approving the Stipulation and the Settlement set forth herein.

6.4  The Released Persons shall have no responsibility for, and no liability whatsoever
with respect to, any payment of attorneys’ fees and expenses to Lead Plaintiffs’ counsel over and
above payment from the Settlement Fund. The Released Persons shall have no responsibility for,
and no liability whatsoever with respect to, the allocation among Lead Plaintiffs’ counsel, and/or any
other Person who may assert some claim thereto, of any Fee and Expense Application, or any award
relating thereto that the Court may make in the Litigation.

7. Distribution to Authorized Claimants

7.1 The Net Settlement Fund shall be distributed to Authorized Claimants substantially in

accordance with the Plan of Allocation to be described in the Notice and approved by the Court.
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7.2  The Claims Administrator shall determine each Authorized Claimant’s pro rata share
of the Net Settlement Fund based upon each Authorized Claimant’s claim (as defined in the Plan of
Allocation described in the Notice attached hereto as Exhibit A-1, or in such other Plan of Allocation
as the Court approves).

7.3  The Plan of Allocation proposed in the Notice is not a necessary term of this
Stipulation and it is not a condition of this Stipulation that the Plan of Allocation be approved. Any
order or proceeding relating to the Plan of Allocation, or any appeal from any order or proceeding
relating to the Plan of Allocation, shall not operate to terminate or cancel the Stipulation, or affect or
delay the Effective Date and the finality of the Final Judgment and Order approving the Settlement.

7.4  Each Authorized Claimant shall be allocated a pro rata share of the Net Settlement
Fund based on his, her or its claim compared to the total claims of all Authorized Claimants.
Defendants shall have no involvement in reviewing or challenging claims. Defendants and
Defendants’ counsel have no responsibility for the Plan of Allocation or, if approved by the Court,
its implementation.

7.5  Lead Counsel shall have the right, but not the obligation, to waive what they deem to
be immaterial or technical defects in any Proofs of Claim submitted in the interests of achieving
substantial justice.

7.6  For purposes of determining the extent, if any, to which a Settlement Class Member
shall be entitled to be treated as an “Authorized Claimant,” the following conditions shall apply:

(a) Each Settlement Class Member shall be required to submit a Proof of Claim
(substantially in the form of Exhibit A-2 attached hereto), supported by such documents as are
designated therein, including proof of the Settlement Class Member’s loss, or such other documents

or proof as Lead Counsel, in their discretion, may deem acceptable;
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(b) All Proofs of Claim must be submitted by the date specified in the Notice
unless such period is extended by order of the Court. Notwithstanding the foregoing, Lead Counsel
shall have the right, but not the obligation, to accept late submitted claims so long as the distribution
of the Net Settlement Fund is not materially delayed thereby. Any Settlement Class Member who
fails to submit a Proof of Claim by such date shall be forever barred from receiving any payment
pursuant to this Stipulation (unless, by order of the Court, a later submitted Proof of Claim by such
Settlement Class Member is approved), and shall in all other respects be bound by all of the terms of
this Stipulation and the Settlement, including the terms of the Final Judgment and Order to be
entered in the Litigation and the releases provided for herein, and will be barred from bringing any
action against the Released Persons concerning the Released Claims. A Proof of Claim shall be
deemed to have been submitted when posted, if received with a postmark indicated on the envelope
and if mailed by First-Class Mail and addressed in accordance with the instructions thereon. In all
other cases, the Proof of Claim shall be deemed to have been submitted when actually received by
the Claims Administrator;

(©) Each Proof of Claim shall be submitted to and reviewed by the Claims
Administrator who shall determine the extent, if any, to which each claim shall be allowed, subject
to review by the Court pursuant to subparagraph (e) below;

(d) Proofs of Claim that do not meet the submission requirements may be
rejected. Prior to rejection of a Proof of Claim, the Claims Administrator shall communicate with
the Settlement Class Member in order to remedy the curable deficiencies in the Proof of Claim
submitted. The Claims Administrator shall notify, in a timely fashion and in writing, all Settlement
Class Members whose Proofs of Claim it proposes to reject in whole or in part, setting forth the

reasons therefore, and shall indicate in such notice that the Settlement Class Member whose claim is
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to be rejected has the rightto a review by the Court if the Settlement Class Member so desires and
complies with the requirements of subparagraph (e) below; and

(e) If any Settlement Class Member whose claim has been rejected in whole or in
part desires to contest such rejection, the Settlement Class Member must, within twenty (20)
calendar days after the date of mailing of the notice required in subparagraph (d) above, serve upon
the Claims Administrator a notice and statement of reasons indicating the Settlement Class
‘Member’s grounds for contesting the rejection along with any supporting documentation, and
requesting a review thereof by the Court. If a dispute concerning a claim cannot be otherwise
resolved, Lead Counsel shall thereafter present the request for review to the Court.

7.7  Each Settlement Class Member shall be deemed to have submitted to the jurisdiction
of the Court with respect to the Settlement Class Member’s claim, and the claim will be subject to
investigation and discovery under the Federal Rules of Civil Procedure, provided that such
investigation and discovery shall be limited to that Settlement Class Member’s status as a Settlement
Class Member and the validity and amount of the Settlement Class Member’s claim.

7.8 Payment pursuant to this Stipulation shall be deemed final and conclusive against all
Settlement Class Members. All Settlement Class Members whose claims are not approved by the
Court shall be barred from participating in distributions from the Net Settlement Fund, but otherwise
shall be bound by all of the terms of this Stipulation and the Settlement, including the terms of the
Final Judgment and Order to be entered in the Litigation and the releases provided for herein, and
will be barred from bringing any action against the Released Persons concerning the Released
Claims.

7.9  All proceedings With respect to the administration, processing, and determination of

claims described by §97.1-7.13 of this Stipulation and the determination of all controversies relating
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thereto, including disputed questions of law and fact with respect to the validity of claims, shall be
subject to the jurisdiction of the Court.

7.10  The Net Settlement Fund shall be distributed to Authorized Claimants by the Claims
Administrator only after the Effective Date.

7.11  If any funds remain in the Net Settlement Fund by reason of uncashed checks, or
otherwise, after the Claims Administrator has made reasonable and diligent efforts to have
Authorized Claimants who are entitled to participate in the distribution of the Net Settlement Fund
cash their distribution checks, then any balance remaining in the Net Settlement Fund shall be used:
(a) first, to pay any amounts mistakenly omitted from the initial distribution to Authorized Claimants
or to pay any late, but otherwise valid and fully documented claims received after the cut-off date
used to make the initial distribution; (b) second, to pay any additional settlement administration fees
and expenses; and (c) finally, to make a second distribution to Authorized Claimants who cashed
their checks from the initial distribution, after payment of the estimated additional costs or fees to be
incurred in administering the Net Settlement Fund and in making this second distribution, if such
second distribution is economically feasible. If after six (6) months following such second
distribution, if undertaken, or if such second distribution is not undertaken, any funds remain in the
Net Settlement Fund, such funds shall be contributed to an appropriate non-profit, non-sectarian
organization.

7.12  This is not a claims-made settlement and, if all conditions of the Stipulation are
satisfied and the Effective Date occurs, no portion of the Settlement Fund will be returned to such
Person(s) that paid the Settlement Amount. The Released Persons shall have no responsibility for,
interést in, or liability whatsoever with respect to the investment or distribution of the Net Settlement
Fund, the Plan of Allocation, the determination, administration, or calculation of claims, the payment

or withholding of Taxes, or any losses incurred in connection therewith.
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7.13  No Person shall have any claim against Lead Plaintiffs or Lead Plaintiffs’ counsel,
based on the administration of the Settlement, including, without limitation, the processing of claims
and distributions made in accordance with this Stipulation and the Settlement contained herein, the
Plan of Allocation or further order(s) of the Court.

8. Termination of Settlement and Supplemental Agreement

8.1 Simultaneously herewith, Lead Plaintiffs and Defendants are executing a confidential
“Supplemental Agreement” setting forth certain conditions under which this Stipulation may be
terminated at the discretion of Defendants. Pursuant to the Supplemental Agreement, Defendants
have the option (which option must be exercised unanimously) to terminate the Settlement in the
event that the aggregate number of shares of Toll Brothers common stock purchased or acquired
during the Settlement Class Period by Persons who would otherwise be entitled to participate as
Members of the Settlement Class, but who timely and validly request exclusion, equals or exceeds
the percentage of the total number of shares of Toll Brothers common stock traded during the
Settlement Class Period set forth in the Supplemental Agreement.

8.2  The Supplemental Agreement shall not be filed with the Court unless and until the
Court asks the Settling Parties to do so or a dispute arises between Lead Plaintiffs and Defendants
concerning its interpretation or application. In either of those events, the Settling Parties shall seek
to file the Supplemental Agreement under seal. In the event of an objection to the Settlement based
upon the confidentiality of the percentage stated in the Supplemental Agreement, and
notwithstanding anything to the contrary in this Paragraph or the Supplemental Agreement, Lead
Plaintiffs and Defendants (by a unanimous determination) each shall have the option to waive
confidentiality, upon three (3) business days notice communicated by facsimile or e-mail addressed

to Lead Counsel or Defendants’ counsel, as appropriate.
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8.3  Inthe event that Defendants elect to terminate the Stipulation in accordance with 8.1
and such withdrawal is not nullified in accordance with the terms of the Supplemental Agreement,
the Stipulation shall be withdrawn and terminated and deemed null and void, and the provisions of
3.8 shall apply.

9. Effective Date of Settlement, Waiver, or Termination

9.1 The Effective Date of the Settlement shall be one (1) business day following the latest
of the following events:
(a) entry of the Preliminary Approval Order in all material respects in the form
attached hereto as Exhibit A;
(b) payment of the Settlement Amount to the escrow account by Defendants or on
their behalf;
(c) approval by the Court of the Settlement, following notice to the Settlement
Class and a hearing, as prescribed by Rule 23 of the Federal Rules of Civil Procedure;
(d) expiration of the time for Defendants to exercise their option to terminate the
Stipulation in accordance with the terms of the Supplemental Agreement, without the exercise of that
option; and
(e) entry by the Court of a Final Judgment and Order, in all material respects in
the form set forth in Exhibit B attached hereto, which Final Judgment and Order has become Final,
or, in the event that the Court enters an order and final judgment in a form other than that described
above (the “Alternative Judgment”) and Defendants do not elect to terminate this Settlement, the
date that such Alternative Judgment becomes Final.
9.2  Upon the occurrence of all of the events referenced in §9.1 hereof, any and all

remaining interest or right of Defendants in or to the Settlement Fund, if any, shall be extinguished.
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9.3 Defendants’ counsel or Lead Counsel shall have the right to terminate the Settlement
and this Stipulation by providing written notice of their election to do so (“Termination Notice”) to
all other Settling Parties within thirty (30) days of: (a) the Court’s declining to enter the Preliminary
Approval Order in any material respect; (b) the Court’s refusal to approve this Stipulation or any
material part of it; (c) the Court’s declining to enter the Final Judgment and Order in any material
respect; (d) the date upon which the Final Judgment and Order is modified or reversed in any
material respect by any court; or (¢) the date upon which an Alternative Judgment is modified or
reversed in any material respect by any court. Lead Counsel shall also have the right to terminate the
Settlement thirty (30) calendar days after Defendants’ failure to timely pay the Settlement Amount.

9.4  In the event that the Settlement is terminated or fails to become effective in
accordance with its terms for any reason, then the terms of 93.8 shall apply.

10. The Releases

10.1  Upon the Effective Date, the following persons (the “Released Persons™) will be
fully, finally, and forever released, relinquished, and discharged with respect to the Released
Plaintiffs’ Claims: Defendants and any and all of Defendants’ Affiliates.

10.2  Upon the Effective Date, the following claims (the “Released Plaintiffs’ Claims™) will
be fully, finally, and forever released, relinquished, and discharged with respect to the Released
Persons: any and all actions, claims, debts, demands, causes of action and rights and liabilities
whatsoever (including, but not limited to, any claims for damages, interest, attorneys’ fees, expert or
consulting fees, and any other costs, expenses, or liability whatsoever), in law or in equity, or
whatever kind or nature, whether known or unknown, suspected or unsuspected, fixed or contingent,
against Defendants and their corresponding Released Persons, belonging to Lead Plaintiffs and/or
any or all Settlement Class Members (whether or not such Settlement Class Member executes and

delivers the Proof of Claim and Release) and their present or past heirs, executors, estates,
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administrators, predecessors, successors, assigns, parents, subsidiaries, associates, affiliates,
employers, employees, agents, insurers, reinsurers, directors, managing directors, officers, partners,
principals, members, managing members, attorneys, financial and other advisors, investment
bankers, underwriters, lenders, and any other representatives of any of these persons and entities,
including, without limitation, any claims, causes of action and rights, whether direct, representative
or in any other capacity, arising under federal, state, local or foreign, statutory or common law or any
other law, rule or regulation, including the law of any foreign jurisdiction, that relate in any way to
any violation of state, federal, or any foreign jurisdiction’s securities laws, any misstatement,
omission, or disclosure, any breach of duty, any negligence or fraud, or any other alleged
wrongdoing or misconduct by Defendants and/or the corresponding Released Persons, including
both known claims and Unknown Claims (as defined in §1.27 above), in connection with, arising out
of, related to, based upon, in whole or in part, directly or indirectly, both the purchase or other
acquisition of Toll Brothers common stock during the Settlement Class Period and any allegation,
transaction, fact, matter, event, occurrence, representation, action, disclosure, statement, omission, or
failure to act and/or to supervise Toll Brothers officers or employees that was alleged, involved, set
forth, referred to, or that could have been alleged in the Action.

10.3  Upon the Effective Date, the following claims (the “Released Defendants’ Claims”)
will be released with respect to Lead Plaintiffs, Lead Counsel, any other counsel for any other
plaintiff or plaintiffs in the Litigation, and/or any or all Members of the Settlement Class and their
counsel: any and all actions, claims, debts, demands, causes of action and rights and liabilities
whatsoever (including, but not limited to, any claims for damages, interest, attorneys’ fees, expert or
consulting fees, and any other costs, expenses, or liability whatsoever), whether based on federal,
state, local, statutory, or common law or any other law, rule, or regulation, including both known

claims and Unknown Claims (as defined in 91.27 above), that have been or could have been asserted
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by the Defendants or the Released Persons against Lead Plaintiffs, Lead Plaintiffs’ counsel, any of
the Settlement Class Members or their attorneys, which arise out of or relate in any way to the
institution, prosecution, or settlement of the Litigation.

10.4 Notwithstanding anything to the contrary above, the Released Claims do not include
claims (i) to enforce the Final Judgment and Order and the Settlement, and any or all of their terms,
including, but not limited to, the releases provided for in the Final Judgment and Order, or (ii)
belonging to Defendants against their insurers or any other Person not a party hereto.

11.  No Admission of Wrongdoing

11.1  Whether or not the Settlement is approved by the Court, and whether or not the
Settlement is consummated, the fact and terms of this Stipulation, including its Exhibits, all
negotiations, discussions, drafts, and proceedings in connection with the Settlement, and any act
performed or document signed in connection with the Settlement, shall not, in this or any other court,
administrative agency, arbitration forum, or other tribunal, constitute an admission of, or evidence
of, or be deemed to create any inference of, (i) any acts of wrongdoing or lack of wrongdoing; (ii)
any liability on the part of any of the Defendants or the Released Persons to Lead Plaintiffs, the
Settlement Class, or anyone else; (iii) any deficiency of any claim or defense that has been or could
have been asserted in this Litigation; (iv) any damages, or lack of damages, suffered by Lead
Plaintiffs, the Settlement Class, or anyone else; or (v) that the Settlement Amount (or any other
amount) represents the amount that could or would have been recovered from Defendants in the
Litigation if the Litigation was not settled.

11.2 The fact and terms of this Stipulation, including Exhibits, all negotiations,
discussions, drafts, and proceedings in connection with the Settlement, and any act performed or
document signed in connection with the Settlement, shall not be offered by the Settling Parties or

received in evidence or used for any other purpose in this or any other proceeding in any court,
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administrative agency, arbitration forum, or other tribunal, except as necessary to enforce the terms
of the Settlement, including, but not limited to, the Preliminary Approval Order, the Notice, the Final
Judgment and Order, and the releases provided for in the Final Judgment and Order. Defendants and
any Released Persons may file the Stipulation, the Preliminary Approval Order, the Notice, and the
Final Judgment and Order in any other action or proceeding that may be brought against them in any
forum in order to support a defense or counterclaim based on principles of res judicata, collateral
estoppel, release and discharge, good faith settlement, judgment bar or reduction, or any theory of
claim preclusion or issue preclusion or similar defense or counterclaim. Lead Plaintiffs understand,
acknowledge, and agree that Defendants have denied and continue to deny all claims of wrongdoing,
liability, and damages alleged in the Litigation.

12. Miscellaneous Provisions

12.1  All of the Exhibits attached to this Stipulation are material and integral parts hereof,
and are hereby incorporated by reference as though fully set forth herein.

12.2 The Settling Parties: (a) acknowledge that it is their intent to consummate this
Settlement; (b) agree to cooperate to the extent reasonably necessary to effectuate and implement all
terms and conditions of this Stipulation; and (c) agree to exercise their best efforts to accomplish the
foregoing terms and conditions of this Stipulation.

12.3  The Settling Parties intend this Settlement to be a final and complete resolution of all
disputes between them with respect to the Litigation, including, but not limited to, all facts and
claims that were asserted or which could be asserted by Lead Plaintiffs and the Settlement Class
Members against the Released Persons with respect to the Released Plaintiffs’ Claims, and shall not
be deemed an admission or concession of any nature whatsoever by any Settling Party as to the
merits of any claim or defense. The Settling Parties agree that the amount paid to the Settlement

Amount and the other terms of the Settlement were negotiated at arm’s length in good faith by the
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Settling Parties, and reflect a Settlement that was reached voluntarily after consultation with
experienced legal counsel. The Settling Parties shall assert no claims of any violation of Rule 11 of
the Federal Rules of Civil Procedure relating to the prosecution, defense, or settlement of the
Litigation, and the Final Judgment and Order shall contain a provision that during the course of the
Litigation, the Settling Parties and their respective counsel at all times hereto complied with and
satisfied the requirements of Federal Rule of Civil Procedure 11.

12.4 If a case is commenced with respect to a Defendant under Title 11 of the United
States Bankruptcy Code (Bankruptcy), or a trustee, receiver or conservator is appointed under any
similar law, and in the event of the entry of a final order of a court of competent jurisdiction
determining the transfer of the Settlement Fund, or any portion thereof, by or on behalf of the
Defendants to be a preference, voidable transfer, fraudulent transfer, or similar transaction and
requiring a refund of the Settlement Fund or any portion thereof, then, at Lead Plaintiffs’ option, the
releases given and judgment entered in favor of the Defendants pursuant to this Stipulation shall be
null and void.

12.5 Each Defendant warrants and represents as to itself or himself only, that it or he is not
“insolvent” within the meaning of 11 U.S.C. §101(32) as of the time this Stipulation is executed and
as of the time the Settlement Amount is transferred or paid to the Escrow Agent provided by this
Stipulation.

12.6  All agreements made and orders entered during the course of this Litigation relating
to the confidentiality of documents and information shall survive this Stipulation pursuant to their
terms.

12.7  This Stipulation may not be modified or amended in any way, nor may any of its
provisions be waived, except by a writing signed by or on behalf of all Settling Parties or their

respective attorneys, or successors-in-interest.
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12.8  The headings and captions in this Stipulation are used for the purpose of convenience
only and are not meant to have any legal effect on the meaning or interpretation of this Stipulation or
any of its terms or provisions.

12.9 The administration and consummation of the Settlement as embodied in this
Stipulation shall be under the authority of the Court and the Court shall retain jurisdiction with
respect to the implementation and enforcement of the terms of this Stipulation and for the purpose of
entering orders approving a Plan of Allocation or providing for awards of attorneys’ fees and
expenses to Lead Plaintiffs’ counsel.

12.10 The waiver by one party of any breach of this Stipulation by any other party shall not
be deemed a waiver of any other prior or subsequent breach of this Stipulation.

12.11 This Stipulation, the Exhibits attached hereto, and the Supplemental Agreement
constitute the entire agreement among the Settling Parties concerning the settlement of the
Litigation, and no representations, warranties, or inducements have been made by any party hereto
concerning this Stipulation and its Exhibits and the Supplemental Agreement other than those
contained and memorialized in such documents. Except as provided herein, each Settling Party shall
bear its own costs.

12.12 This Stipulation may be executed in one or more counterparts. All executed
counterparts and each of them shall be deemed to be one and the same instrument.

12.13 This Stipulation shall be binding upon, and inure to the benefit of, the heirs,
successors, and assigns of the Settling Parties.

12.14 The construction, interpretation, operation, effect, and validity of this Stipulation, and
all documents necessary to effectuate it, shall be governed by the laws of the State of Pennsylvania
without regard to any choice of law principle, except to the extent that federal law requires that

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

12.16 All counsel and any other Person executing this Stipulation and any of the Exhibits
hereto, or any related settlement documents, warrant and represent that they have the full authority to
do so and that they have the authority to take appropriate action required or permitted to be taken
pursuant to the Stipulation to effectuate its terms.

12.17 The Settling Parties and their counsel agree that they will refrain from disparaging the
Settlement or each other with respect to the Litigation in any press releases or statements to the
media, or in any other communications.

12.18 This Stipulation supersedes the Settlement Term Sheet dated July 12, 2010.

IN WITNESS WHEREOF, the Settling Parties hereto have caused the Stipulation to be
executed, by their duly authorized attorneys, dated October 25, 2010.

ROBBINS GELLER RUDMAN
& DOWD LLP

PATRICK J. COUGHLIN

KEITH F. PARK

SPENCER A. BURKHOLZ

DEBRA J. WYMAN

SHANNON M. MATERA
MATTHEW I. ALPER

KEITH F. PARK

655 West Broadway, Suite 1900
San Diego, CA 92101
Telephone: 619/231-1058
619/231-7423 (fax)
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BERGER & MONTAGUE, P.C,
SHERRIE R:.SAVETT
BARBARA A, PODELL

RUSSELL D,PAUL /

/ SHERRIER. SAVETT

1622 Locust Street
Philadelphia, PA 19103
Telephone: 215/875-3000
215/875-4604 (fax)

Co-Lead Counsel for Plaintiffs

CYPEN & CYPEN

STEPHEN H. CYPEN

777 Arthur Godfrey Road, Suite 328
Miami Beach, FL 33140
Telephone: 305/532-3200
305/535-0050 (fax)

WEINBERG ROGER & ROSENFELD, P.C.
BARRY HINKLE

1001 Marina Village Parkway, Suite 200
Alameda, CA 94501

Telephone: 510/337-1001

510/337-1023 (fax)

Additional Counsel for Plaintiffs

DAVIS POLK & WARDWELL LLP

MICHAEL P. CARROLL (admitted pro hac vic }
EDMUND POLUBINSKI II (admitted pro hac vice)
JONATHAN D. MARTIN (admitted pro hac vice)

~EDMUND POLUBINSKI Tii

450 Lexington Avenue
New York, NY 10017
Telephone: 212-450-4000
212-450-4800 (fax)
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DECHERT LLP

ROBERT C. HEIM

MICHAEL NEWMAN

Cira Center

2929 Arch Street

Philadelphia, Pennsylvania 19104
Telephone: 215/994-4000
215/994-2222 (fax)

Attorneys for Toll Brothers, Inc., Bruce E. Toll,
Robert I. Toll, Zvi Barzilay and Joseph R. Sicree

SKADDEN, ARPS, SLATE, MEAGHER

& FLOM LLP
ROBERT E. ZIMET (admitted pro hac vice)
CHRISTOPHER P. MALLOY (admitted pro hac
vice)
WILLIAM F. CLARKE, JR. (admitted pro hac vice)
DANIEL M. GONEN (admitted pro hac vice)

y %)

ROBE}(Y E. ZIMET

Four Times Square

New York, NY 10036
Telephone: (212) 735-3000
212-735-2000 (fax)

ANTHONY W. CLARK

KIMBERLY A. LAMAINA

SKADDEN, ARPS, SLATE, MEAGHER
& FLOM LLP

One Rodney Square

Wilmington, DE 19899

Telephone: (302) 651-3080

302-651-3001 (fax)

Attorneys for Attorneys for Defendants Richard

Braemer, Paul E. Shapiro, Robert S. Blank, and Carl
B. Marbach
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CERTIFICATE OF SERVICE

I hereby certify that on October 28, 2010, I authorized the electronic filing of the foregoing
with the Clerk of the Court using the CM/ECF system which will send notification of such filing to
the e-mail addresses denoted on the attached Electronic Mail Notice List, and I hereby certify that
caused to be mailed the foregoing document or paper via the United States Postal Service to the non-
CM/ECF participants indicated on the attached Manual Notice List.

I certify under penalty of perjury under the laws of the United States of America that the

foregoing is true and correct. Executed on October 28, 2010.

s/ Keith F. Park

KEITH F. PARK

ROBBINS GELLER RUDMAN
& DOWD LLP

655 West Broadway, Suite 1900

San Diego, CA 92101-3301

Telephone: 619/231-1058

619/231-7423 (fax)

E-mail: KeithP@rgrdlaw.com
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Electronic Mail Notice List

The following are those who are currently on the list to receive e-mail notices for this case.

MATTHEW ALPERT
malpert@csgrr.com,e_file_sd@csgrr.com

LAURA ANDRA CCHIO
lauraa@csgrr.com,e_file_sd@csgrr.com

ALEXANDER BILUS
sandy.bilus@dechert.com

SPENCER A. BURKHOLZ
spenceb@lerachlaw.com,e_file_sd@lerachlaw.com

MICHAEL P. CARROLL
michael.carroll@davispolk.com

ANTHONY WARNER CLARK
anthony.clark@skadden.com

WILLIAM F. CLARKE , JR
william.clarke@skadden.com

STEVEN B. FEIRSON
steven.feirson@dechert.com

DANIEL M. GONEN
daniel.gonen@skadden.com

ROBERT C. HEIM
robert.heim@dechert.com,lisa.ricchezzs@dechert.com

MICHAEL L. KICHLINE
michael kichline@dechert.com,lisa.ricchezza@dechert.com

KIMBERLY A. LAMAINA
klamaina@skadden.com,dlmlcwas@skadden.com

CHRISTOPHER P. MALLOY
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christopher.malloy@skadden.com,paris.abell@skadden.com,jason.skorupka@skadden.com

RAJESH RAY MANDLEKAR
raym@csgrr.com,e_file_sd@csgrr.com

JONATHAN D. MARTIN

jonathan.martin@davispolk.com,ecf.ct.papers@dpw.com,seth.caffrey@davispolk.com,kevin.vanlandingham@dpw.com

SHANNON MCKENNA MATERA
SMatera@csgrr.com,e_file_sd@csgrr.com

MICHAEL J. NEWMAN
michael.newman@dechert.com,lisa.ricchezza@dechert.com

ALYSON M. OSWALD
alyson.oswald@dechert.com,lisa.ricchezza@dechert.com
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¢ KEITH F. PARK
keithp@rgrdlaw.com

¢ RUSSELL D. PAUL
rpaul@bm.net,kwalker@bm .net,Ibauer@bm.net

e BARBARA A. PODELL
bpodeli@bm.net,emagnus@bm.net

« EDMUND POLUBINSKI, III
edmund.polubinski@davispolk.com

¢ SHERRIE R. SAVETT
ssavett@bm.net,sdavis@bm.net,mgatter@bm.net

¢« ROBERT E. ZIMET
robert.zimet@skadden.com

Manual Notice List
The following is the list of attorneys who are not on the list to receive e-mail notices for this case (who therefore require
manual noticing). You may wish to use your mouse to select and copy this list into your word processing program in order to

create notices or labels for these recipients.

e (No manual recipients)

https://ecf.paed.uscourts.gov/cgi-bin/MailList.pl?7101850152789784-L._555_0-1 10/26/2010



