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Susanne Bean; S. Christopher Bean and Jodi J.
Bean; Bean Holdings, LLC; Jonathan Bishopp
and Monica Bishopp; Timothy J. Feehan, Jr.
and Kimberly A. Feehan; ; Strategic Capital
Alternatives LLC; and SCA Holdings LLC,

Defendants.

This matter came before the Court upon Plaintiffs’ Motion for Final ApprovalagsC
Settlement (Dkt. 79). The Court has heard oral argument (on October 16, 2017) and reviewed
and considered the records and files herein, including the following:

1. Stipulated Settlement Agreement (Dkt. No. 61) and Stipulated Settlement Agreement

(Dkt. No. 62). Dkt. 61 and 62 are collectively refertedhereafter as the “Settlement;”

2. Order Determining that Class Action May be Maintained (Dkt. 66);
3. Declarations filed by settling defendants attesting to the accurggwbusly provided

financial statements (Dkt. Nos. 67-78);

4. Plaintiffs’ Motion for Fnal Approval of Class Settlement (Dkt. 79);
5. Co-Lead Counsels’ Motion for Award of Reasonable Attorney Fees, Costs and Incentive

Awards for Class Representatives and Members (Dkt. 80);

6. Declaration of Robert S. Banks, Jr. (Dkt. 81);

7. Declaration of LawrencR. Cock (Dkt. 82);

8. Declaration of Markham Sherwood (Dkt. 83);

9. Certain Responding Defendants’ Response to Plaintiffs’ Motion for Final Approval of

Class Settlement and Request for Permanent Injunction (Dkt. 89);

10.Enviso Capital Group LLC’s Opposition to Approval of Class Settlement (Dkt. 88);
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11.0Objection of William Gilmore/Victoria Cottrell (dated September 29, 2017);

12.Plaintiffs’ Reply to Objection of Enviso Capital Group and Objection of Class Member

Gilmore (Dkt. 90); and

13.Declaration of H. Troy Romero (Dkt. 91).

14.Pleadings related to ti@ourt’s preliminary injunction and Responding Defendants’

Request for Permanent Injunction:
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(a) Joint Motion of Plaintiffs and Certain Defendants For Preliminary Injondb
Enjoin Various FINRA Arbitration Cases in Order to $&eve Settlement Funds
for Benefit of Larger Investment Class (Dkt. 33);

(b) Declaration of Ronald F. Greenspan In Support of Motion of Plaintiffs and
Certain Defendants for Preliminary Injunction (Dkt. 34);

(c) Declaration of Nathan T. Alexander in Support oftio for Preliminary
Injunction (Dkt. 35);

(d) Declaration of Norman Gary Price in Support of Preliminary Injunction Motion
(Dkt. 36);

(e) Intervenors’ Opposition to Joint Motion of Plaintiffs and Certain Defendants for
Preliminary Injunction to Enjoin VariousINRA Arbitration Cases in Order to
Preserve Settlement Funds for Benefit of Larger Investment Class5@);

(N Joint Reply in Support of Motion for Preliminary Injunction to Stay FINRA
Arbitration Cases (Dkt. 56);

(g) Declaration of Lawrence R. Cock (Dkt. 57); and

(h) Opinion and Order (Dkt. 60).
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TheCourt is fully advised and enters the following Findings, Conclusions, and Order:
l. FINDINGS OF FACT

1. In Docket No. 66, the Court previously entered an order determining that a class
action could be maintained, ceriifig the class, preliminarily approving the
Settlement, approving the form of the notice and setting a fairness hearing. The
findings in Docket No. 66 are incorporated by reference and to the extent such
findings were previously made on a preliminary bakisCourt endorses them as
part of this disposition. Except for terms defined herein, the Court adopts and
incorporates the definitions in the Settlement andiwet’'s Order Determining that
Class Action May be Maintained (Dkt. 66) for purposes of@higer.

2. The notice requirements included in the Court’s order (Dkt. No. 66) have been
satisfied.

Fairness, reasonableness, and adequacy of the class action settlement

3. Because this action settled before substantive motions were filed here, thisa&our
not had an opportunity to fully consider the merits. While plaintiffs believe their
claims have merit, plaintiffs concede that they faced liability hurdles and that
defendants have raised defenses based on the involvement of the issuer and the
disclosure documents received and signed by investors.

4. The case is complex, would require substantial expense to bring to a verdict, would
take a substantial amount of time, and there is a risk that the action would not
succeed. Defendants have indicated they intend to vigorously defend the claims.

There are substantial risks that defendants would be unable to pay a judgment, and
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additionally the risk that if the Settlement is not approved, a small number of
individual claimants will get most or all of the available fan@he two insurance
policies are wasting policies and the amount available to satisfy claims will be
reduced by costs of defending this action (or multiple actions).

5. There is a risk that defendants would defeat class status by arguingtedaitity
claims being pursued by individual investors lack commonality.

6. The amount offered in settlement, $6,100,000, is compafstheé remaining
insurance proceeds applicable to the claims, plus amounts contributed by various
defendants. $4,900,00dll be paid ty the defendants Douglas R. Bean and Megan
Suzanne Bean; S. Christopher Bean and Jodi J. Bean, Jonathan Bishopp and Monica
Bishopp, and Bean Holdings LLC, and their insurance carrier, Liberty Surplus
Insurance Corporation. A settlement of $1,200,800be paid by Norman Gary
Price and Christina Price, Ronald J. Robertson and Kathryn Robertson, Timothy
Feehan, Jr. and Kimberly A. Feehan, Antonio Ramirez and Wendy Ramirez; Aaron
Maurer and Laura Maurer; RP Capital, LLC; Strategic Capital Alternative&3 and
SCA Holdings, and RP Capital's Insurance car@ertain Underwriters dtloyd's,
London.

7. Members of the class have claims against a fund (osetpof the insurance and
personal assets of defendants) that will likely prove insufficient to salisiythem.
Individual suits would likely exhaust the fund before all members were able to protect
their interests. Without a class action settlement, litigation against these defendants

would likely become a race to the courthouse door with some winnersamdclass
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members unable to recover. Only a Rule 23(b)(1)(B) non-opt out class would prevent
individuals from disproportionately depleting defendants’ assets (and insubgnce)
prosecuting separate cases. The risk that available funds would be inadequate to pa
all claims constitutes a risk of substantial impairment.

8. Claimants will continue to own theiespectivenvestmens, with the prospect of
recovery of additional amounts being pursued in other actions and/or from the
Receivership estate.

9. The Settlerant will financially benefit individual investor class members on an
equitable or pro rata basis (relative to their respective net out of pocket loss)rand the
is a substantial risk that absent approval of the Settlement, many class meithbers
recover &ss or nothing from these defendants.

10.Plaintiffs filed a very detailed Complaint in King County, Washington, indicating
substantial amount of research into the issues, parties, and legal claims. The
Settlement was reached before the parties engagescovdry, but after the parties
participated in a twalay mediation, and negotiated over several months. Multiple
defendants provided plaintiffs’ counsel with sworn financial statements to allow
plaintiffs’ counsel to evaluate the ability of defendants to make individual
contributions to the Settlement. Multiple defendants have submitted sworn testimony
that their financial wherewithal has not materially changed since the plaimstfs f
initiated the lawsuit in King County.

11.The experience and views of counsel for all parties support approval of the

Settlement. The experience and views of the Receiver (and his counsel) in the
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Aequitas Receivership supports approval of the Settlement.

12.The Settlement is the result of good faith aterggth negotiations and there is no
evidence of fraud or collusion. The parties’ decision to settle was fully informed.

13.The total class contains more than 370 members. As discussed below, only one class
member filed an objection.

Objections to the settlement

14.Mr. Gilmore/Ms. Cottrdlare the only class member that objected to the proposed
settlementWilliam Gilmore/Victoria Cottrellhave a single claim. The objection is
limited to the methodology used to calculate the loss; there is no objection by any
class member to the amounttbé proposed settlement, the inability to opt out, or the
proposed award of attorney fees, expenses, or costs.

15.The method utilized to calculate loss, a net out of pocket calculation, tredéssll ¢
members equitably, is fair to class members, and isteasyderstand and apply.

16.A non-party, Enviso Capital Group LLC also filed an opposition to approval. (Dkt.
88). Enviso is not a party to this proceeding, is not a class member, and lacks standing
to object to the Settlement. Enviso has not establishedgiriyto a share of
insurance proceeds from the Liberty Surplus Insurance Policy. Nothing in this
Settlement or th€ourt’s orders in this proceeding limit Enviso’s future scope of
action, or releases any claim brought by Enviso. Enviso has not estadlaishkegal
prejudice it will suffer from the Settlement.

Attorney Fees, Expenses, and Class Representative Incentive Awards

17.This class action is a common fund case and the Settlement will create a common
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fund of $6,100,000.00.

18.The class of beneficiaries are the class members, the benefits are traceable to class
members, and it is possible to shift the fee to those benefitting with some exactitude.
Each member of the class has an undisputed and mathematically ascertainable claim
to part of the lumpsum setement recovered.

19. A percentage method for determining an attorney fee award is approginate,
litigation risks, defendants’ inability to pay judgments, contingent feeeaggpts
between class counsel and many class members, likely delay in being paid (if a
recovery was effectuated), insurance coverage risks, complexity ofties,is
conversion to a class action, competing claims and lawsuits, the stay impdsed in t
Receivership Action, and the absence of any objection by any class member. Co
Lead Counsel for the class provided quality representation in a complex proceeding,
obtained a benefit for the class, and had a high risk of partial payment or nonpayment.

20.Taking into account all of the circumstances, Plaintiffs’ Class Counsejisest for
20% of the settlement amount is reasonable and an attorney fee award of $1,220,000
to Co-Lead Counsel is reasonable.

21.The lodestar amount for Plaintiffs’ Class Counsel’s fees, as of August 31, 2017, i
$491,256.75. The hourly rates usually charged by Co-Leadsgbare fair and
reasonable for attorneys with similar experience. Robert Banks hasr8®miea
experience as a litigation attorney in securities cases and charges $486rper h
Lawrence Cock has more than 23 years of experience as a litigation attorney

securities cases and charges $410 per hour. The multiplier for the lodestar & 2.48 a
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of August 31, 2017 based upon those rates. Co-Lead Counsel has continued to
perform services for the class following August 31, 2017. The multiplier is Bctual
lower, and likely 2.3 as a result of the additional time spent by Co-Lead Counsel
since August 31, 2017. Given the complexity of the case and the risks, a lodestar
multiplier of 2.3 is reasonable and a “lodestar check” confirms the appropriaténess
an atorney fee award of 20% of the settlement amount.

22.Co-Lead Counsel paid expenses of $40,193.87. These expenses were reasonably
incurred. Co-Lead Counsel will reasonably incur further costs of the Claims
Administrator to further administer the Settlement.

23.Cetain class representatives agreed to travel to and attenddafwuediation in
Seattle, Washington at their own expense and for the benefit of the class. They
incurred expenses in doing so and are entitled to an incentive award from the
settlement fud to partially reimburse them for their services.

24.The class representatives assumed responsibilities on behalf of and for titeobenef
the class, and are entitled to an incentive award for their services.

Responding Defendants’ Request for Permanent Injunction

25. On September 29, 2017, Defendants Norman Gary Price, Christina Price, Ronald J.
Robertson, Kathryn Robertson, RP Capital LLC, Timothy J. Feehan, Jr., Kimberly A.
Feehan, Strategic Capital Alternatives LLC, and SCA Holdings LLCHpReding
Defendchnt”) filed a Request for Permanent Injunction (Dkt. 89). The injunction is
requested on behalf of parties identified in the Stipulation of Settlement (Dkt. 62):

Norman Gary Price, Christina Price, Ronald J. Robertson, Kathryn Robertson,
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RP Capital LLC, Timothy ]. Feehan, Jr., Kimberly A. Feehan, Strategic Capital
Alternatives LLC, and SCA Holdings LLC, Strategic Capital Group, LLC,
Craig D. Johnsen, Antonio Ramirez, Wendy Ramirez, Aaron Maurer, Laura

Maurer, Kenneth Peterson, and Patricia Peterson (collectively hereafter called
the “RPC Settling Parties”).

26.0n July 26, 2017, this Court granted a preliminary injunction (Dkt. 60). The Court
incorporates the reasoning and findings from its previous order by reference.

27.The benefits of the Settlement would be lost to the Defendants if members of a non-
opt out class were allowed to proceed with pending FINRA Cases or to initrate ne
arbitrations of lawsuits against the RPC Settling Parties based on the
recommendations or sales of Aequitas Investments.

28.Responding Defendants have been named as respondents in various arbitrations filed
with the Financial Industry Regulatory Authority (“FINRA”). The arhiivas allege
that Responding Defendants offered investments in various Aequitas entities
(“Aequitas investment}, which failed in late 2015 and early 2016. The arbitrations
generally allege that Responding Defendants failed to advise clients wkihefr
investments issued by Aequitas, and that the Aequitas investments were na suitabl
for the Claimants. Clmants also asserted claims against certain Responding
Defendants for failing to supervise the actions of registered repregestati
connection with the offering of Aequitas investments. These claims, in part or in

whole, are pled in the following FINRarbitrations:
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e Nassar, et al. v. RP Capital, et @Case No. 1890943 (FINRA) (filed in April 2016,
and seeking at least $600,000) (“Nassar”);

e Reiss, et al. v. RP Capital, et,dafase No. 1:®1610 (FINRA) (filed in June 2016, and
seeking at least $1.81 million) (“Reiss”);

e Fluegel, et al. v. RP Capital, et alCase No. 181967 (FINRA) (filed in July 2016,
and seeking at least $158,491) (“Fluegel”);

e Martens v. RP Capital, et alCase No. 1893187 (FINRA) (filed in October 2016, and
seeking at least $700,000) (“Martens”); and
Wu v. RP Capital, et glCase No. 17-00594 (FINRA) (filed March 7, 2017 and

seeking at least $578,000) (“Wu”) (collectively, “Pending FINRA Cases”).
29.The FINRA claimants will not suffer unfaarejudice by the issuance of a permanent
injunction. As class members, the claimants will be entitled to submit claims.
30.The public interest favors a permanent injunction because the Settlement preserves
funds for all class members, a larger group of irorestin the absence of a
permanent injunction and a nopt out class, the limited funds available to settle or
pay awards or judgments would be eroded.
. CONCLUSIONS OF LAW
1. A balancing of all factors relating to fairness, reasonableness, and eylef|tize
Settlement weighs heavily in favor of approving the Settlement. The Settlemant is fa
reasonable, and adequate.
2. An attorney fee award of $1,220,000 (20% of the Settlement) out of the common fund
IS reasonable.

3. Reimbursement out of the common fund of $40,193.87 in expenses is reasonable.
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4. Incentive awards out of the common fund of $2,000.00 for each Class Representative
and $1,000 per day to each Class Member who attended thdafwoediation in
Seattle is reasonable.

5. Inthe absence of injunctive reli¢he RPC Settling Defendants will suffer irreparable
harm, a balance of the equities tips in favor of granting the RPC Settling Datfeada
permanent injunction, and an injunction serves the public interest.

. ORDER

1. Plaintiffs’ motion for Final Approval of {ass Action Settlement is GRANTED.

2. The terms of the stipulated settlement agreements filed by various defeldnts (
61 and Dkt. 62) are incorporated into this Order and are APPROVED.

3. All objections to the Settlement are OVERRULED.

4. Thepartiesto this proceeding, the parties to the Settlement, and the Settlement
Administrator shall perform their respective obligations under the Settlemérhis
Order

5. Plaintiffs’ motion for Award of Reasonable Attorney Fees, Costs, and Ineent
Awards for Clasfkepresentatives and Members is GRANTED.

6. Out of the common fund, Clbead Counsel are awarded total attorney fees of
$1,220,000.00.

7. Out of the common fund, Co-Lead Counsel are awarded costs of $40,193.87. Class
counsel is also authorizedpaythe final billing of the Claims Administrator and
receive reimbursement from the common fund.

8. Out of the common fund, each Class Representative is each awarded $2,000.00 as an
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incentive award. Out of the common fund, each Class Member that attended the two
day mediatia in Seattle, Washington is awarded $1,000 per day of attendance (the
total shall not exceed $8,000.00, and no Class Representative family to receive more
than $2,000).

9. A payment of $4,900,000.00 shall be mé&nléhe Claims AdministratpKCC, LLC
by wiretransfer to an account identified by KCC by or on behalf of Douglas R. Bean
and Megan Suzanne Bean; S. Christopher Bean and Jodi J. Bean, Jonathan Bishopp
and Monica Bishopp, and Bean Holdings LLC, and their insurance carrier, Liberty
Surplus Insurance Corporation not later than 61 days from the entry of this Order.

10.A payment of $1,200,000.00 shall be m&m¢he Claims AdministratpKCC, LLC
by wire transfer to an account identified by KCC by or on behdlfoosian Gary
Price and Christina Pric&onald J. Robertson and Kathryn Robertson, Timothy
Feehan, Jr. and Kimberly A. Feehan, Antonio Ramirez and Wendy Ramirez; Aaron
Maurer and Laura Maurer; RP Capital, LLC; Strategic Capital Alternativ&sand
SCA Holdings, and RP Capital's Insurance eayiiloyd's of Londonin accordance
with their joint payment obligations under the Stipulation of Settlement not later than
31 days from the entry of this Order.

11.Upon receipt of each of the settlement payments identified above, the Claims
Administrator shll pay 20% of such payments as attorney fees, plus $40,1®8.87
reimbursement of costs (such costs to be paid from each settlement payment in an
amount equal to the percentage of the payment received to the total settlement

payments of $6,100,000.00), to Co-Lead Couhgsatire transfeto an account
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identified byCo-Lead Counsel.

12. After paying the costs and reasonable attorney fees identified above| as am®y
other reasonable expenses incurred by the Claims Administrator and approved by
Plaintiffs’ Class Counsel, the Claims Administrator shall promptly mail checks to the
members of the Plaintiff Class for their proportional share of the remaattigment
funds in the amount calculated by the Claims Administrator using theutetf—
pocket formia.

13.Pursuant to the terms of the Settlement Agreement, the instant action will be
dismissed with prejudice, subject to all other conditions in these Findings,
Conclusions, and Order.

14.Without affecting the finality of this Order in any way, the Courebg retains
jurisdiction to resolve any dispute regarding compliance with the Settlement
Agreement that cannot be resolvedutjo the meet and confer process.

15.The Court hereby permanently restrains and enjoinsreamgber of the clagsom
initiating or engaging in any arbitration or litigation against the RPC Settling $artie
asserting allegations of wrongdoing in any way relating to the purchaskeafs
investments in Aequitas Management, LLC, any other Aequitas entity, or any
Aequitas Receivership atyt

16.Without limiting the foregoing, the Court hereby permanently restrains aooh&n]
the following FINRA arbitrations from proceeding against any of the Responding
Defendants, Joel Price, Antonio Ramirez, and/or Aaron Douglas Maurer (and thei

marital communities):
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Nassar, et al. v. RP Capital, et @kINRA Case No. 16-00943;
Reiss, et al. v. RP Capital, et,dINRA Case No. 1:©1610;
Fluegel, et al. v. RP Capital, et aAFINRA Case No. 16-01967;
Martens v. RP Capital, et alFINRA Case No. 8-03187; and
Wu v. RP Capital, et alFINRA Case No. 17-00594.

17.The Court does not restrain or enjoin the claimants ifrlinegelarbitration from

proceeding with their claims against Respondent Kristofor R. Behn.

18.Nothing in this Order shall (i) modifygmend, or supersede any Order issued in the

Receivership Proceeding which is pending in this Court (Dkt. No. 84184 38-

PK), (ii) waive or release any claim, cause of action, or right belongitiget

Receiver or Receivership Entity (Receiver or Reessip claims do not include

claims of class members released by this Settlement), or (iii) establish aeggiec

for any future distribution of any funds in any way relating to the Receivership

Proceeding.

IT IS SO ORDERED.

DATED October( , 2017.

Mzwm LL@W\MA@%

THe Honorable Marco A. Hernahdez
U.S. District Court Judge

Presented by:
SAMUELS YOELIN KANTOR LLP

By: /&/ RobertS. Banks, Jr.

ROBERT S. BANKS, JROSB No0.821862
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Telephone: 503-226-2966
Facsinile: 503222-2937
bbanks@samuelslaw.com

CABLE, LANGENBACH, KINERK & BAUER, LLP

By: /&/ Lawrence R. Cock
LAWRENCE R. COCK, OSB No. 102524
Telephone: 206- 292-8800

Facsimile: 206292-0494
Irc@cablelang.com
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