
UNITED STATES DISTRICT COURT
SOUTHERN DISTRICT OF NEW YORK

IN RE INTERPUBLIC SECURITIES
LITIGATION

This Document Relates To: All Actions

MASTER FILE
02 Civ . 6527 (DLC)

STIPULATION AND AGREEMENT OF SETTLEMENT

This Stipulation and Agreement of Se tt lement dated as of June 11 , 2004 (the "Securities

Stipulation") is made and entered into by and among Representative Plaintiffs Private Asset

Management and Doyle McCain, on behalf of the Class (as hereinafter defined) (collectively referred to

hereinafter as the "Plaintiffs"), and Defendant The Interpublic Group of Companies, Inc . ("IPG") and

Individual Defendants Phillip H. Geier, Jr ., John J . Dooner, Jr., Eugene P . Beard, Sean F. On, Joseph M .

Studley, Frederick Molz, David I .C. Weatherseed and Richard P . Sneeder (collectively referred t o

hereinafter as the "Settling Defendants"), by and through their respective counsel .

WHEREAS :

A. The following actions have been filed against 1PG and certain of its present or former

officers and directors :

(1) In re Interpublic Group of Companies Securities Litigation, Southern District of

New York, Master File No. 02 Civ 6527 (DLC), consolidated with eight other securities class actions :

Eisberry Holdings v. The Interpublic Group of Companies, Civil Action No. : 1 :02cv6589 (MP); Leslie

Turbowitz v. The Interpublic Group of Companies, Civil Action No .: 1 :02cv6589 (MP) ; Mriam

Perkowski v . The Interpublic Group of Companies, Civil Action No . : 1 :02cv6624 (KMW) ; Miles A .

Jellinik v. The Interpublic Group of Companies , Civil Action No .: 1 :02cv6668 (DLC) ; Edward Cassady



v. The Interpublic Group of Companies, Civil Action No . : 1 :02cv6731 ; David J. Stark v. The Interpublic

Group of Companies , Civil Action No . : I :02cv6964 (DLC) ; Stanley Sved v. The Interpublic Group of

Companies, Civil Action No.: 1 :02cv7429; Pegasus Investment Company Employees Profit Sharing

Plan, Civil Action No. : 1 :02cv7617(collectively, the "Securities Action" or the "Action") .

(2) Henry Karpus and Eduardo Brea, derivatively, and on behalf of IPG v. Frank L .

Borelli, Reginald J. Brack, Jill M. Considine, John J. Dooner, Jr., Richard A . Goldstein, H. John

Greeniaus, Sean F. Orr, Michael A. Roth and J Philip Samper and PricewaterhouseCoopers, LLP ,

(hereinafter "PwC") Case No . 6032111202 , Supreme Court of the State of New York, New York County

(the "State Court Derivative Action") . '

(3) Henry Karpus, derivatively, and on behalf of IPG v. David A . Bell, Frank L .

Borelli, Reginald J. Brack, Jill M. Considine, John J. Dooner, Jr., Richard A. Goldstein, H. John

Greeniaus, Sean F. Orr, Michael A . Roth, and J. Philip Samper (collectively, the "Derivative Directo r

Defendants") and PwC, Case No . 03 CV 1198, Southern District of New York (the "Federal Derivativ e

Action" or "Derivative Action") .

(4) Nauheim v. The Interpublic Group of Companies, Case No. 02 CH 21222 (Circui t

Court of Cook County) ( the "State Court Secu rities Action"), which has been voluntarily dismissed wit h

prejudice as part of the resolution of this Securities Action.

B. This Securities Stipulation is intended to fully, finally, and forever resolve, discharge and

settle the Settled Claims, as defined herein, with prejudice and without costs, against the Release d

Parties, as defined herein . Upon and subject to the terms and conditions hereto, this Securitie s

Stipulation is entered into at the same time as the stipulation reflecting the settlement of the Federa l

Derivative Action (the "Derivative Stipulation"), both of which are subject to approval by the Court

' This State Court Derivative Action was voluntarily dismissed by an Order dated April 16, 2003 .

2



after notice and hearing . In addition, upon and subject to the terms and conditions hereto, this Securities

Stipulation has been negotiated in conjunction with the dismissal with prejudice of the State Cour t

Securities Action (as de fined below). The parties to the State Court Securities Action entered into a

stipulation for the dismissal with prejudice of the action which was signed by the Court on May 19 ,

2004.

C. By Order dated November 15, 2002 ( the "Consolidation Order"), the Court consolidated

the separately fi led securities actions listed above in paragraph A(1) for all purposes , appointed Private

Asset Management as the Lead Plaintiff, appointed Schiffrin & Barroway LLP as Lead Counsel, and

appointed the law firm of Bernstein , Liebhard & Lifshitz, LLP as Liaison Counsel for the Class .

D. Pursuant to the Consolidation Order, Plaintiffs filed the "First Amended Consolidate d

Complaint" (the "Complaint" or the " Securities Action") on or about January 10, 2003 . The Complaint

alleges, among other things, that the Settling Defendants issued false and misleading press releases and

other statements regarding IPG's financial condition during the Class Period - October 28, 1997 through

and including October 16, 2002 in violation of Sections 10(b) and 20(a) of the Securities and Exchange

Act of 1934, and Rule 10(b)-5 promulgated under Section 10(b) . The Complaint alleges that IPG made

a series of announcements concerning its need to restate earnings related to the reconciliation o f

expenses for its subsidiary, McCann Erickson World Group, on August 5, 2002, August 13, 2002 ,

October 16, 2002 and November 13, 2002, initially stating that the coming restatement would be smalle r

than it ultimately was - more than $180 million - and that these statements caused the price of IPG's

stock to drop. In addition, the Complaint asserts claims under Sections 11 and 15 of the Securities Act

of 1933, on behalf of all Persons nationwide who acquired shares of IPG's common stock in exchang e

for their shares of common stock of True North Communications, Inc. ("True North") pursuant to the
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Form S -4 registration statement filed on April 9, 2001, and amended registration statement filed on May

9, 2001, in connection with the proposed stock-for-stock acquisition of True North by IPG .

E. On February 7, 2003, Settling Defendants moved to dismiss the Complaint in its entirety .

On February 28, 2003, Plaintiffs filed their opposition to Settling Defendants' motion, and on March 14 ,

2003, Settling Defendants filed a reply. By Order dated May 29, 2003, the Court granted in part an d

denied in part the motion as to IPG and the Individual Defendants, sustaining count I (agains t

Defendants Interpublic , Dooner, On, and Molz for violations of Section 11 of the Securities Act), count

11 (against Defendants Dooner, On, and Molz for violations of Section 15 of the Securities Act), and

count IV (against all Individual Defendants for violations of Section 20(a) of the Exchange Act), and

dismissing count III (against the Individual Defendants for only violations of Section 10(b) of th e

Exchange Act) .

F. On June 30, 2003, Settling Defendants filed their Answer to Plaintiffs' Complaint ,

denying all allegations in the Complaint. Soon thereafter, on July 11, 2003, Plaintiffs moved to certify

the following classes : (i) all Persons and entities who purchased or otherwise acquired IPG's commo n

stock between October 28, 1997 and October 16, 2002, inclusive, and (ii) all Persons and entities wh o

acquired shares of IPG's common stock in exchange for their shares of common stock of True North

pursuant to IPG's Form S-4 registration statement filed on May 9, 2001 in connection with the stock-

for-stock acquisition of True North by IPG . Plaintiffs also moved to appoint Lead Plaintiff Private

Asset Management as the class representative for the Purchaser Class, and plaintiff Doyle G. McClain as

the class representative for the True North Class .

G. Thereafter, Settling Defendants scheduled depositions for Representative Plaintiff Privat e

Asset Management, through its representative Michael Berlin, Vice President and General Counsel, and

McClain. On September 19, 2003, Berlin appeared in San Diego, California for his deposition ,
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however, Settling Defendants declined to depose Class Representative McClain . Settling Defendant s

then submitted papers in response to Plaintiffs' motion for class certification . In their papers, Settling

Defendants did not oppose Private Asset Management's or McClain's appointments as clas s

representatives. Rather, Settling Defendants disputed the relevant Class Period . On November 6, 2002 ,

the Court certified the Class, defining the Class Period, as defined herein, as requested by Plaintiffs, an d

appointed Private Asset Management as the representative of the Purchaser Class . In that Order, the

Court ordered Plaintiffs' Lead Counsel to submit additional evidence of McClain's adequacy, and

Plaintiffs' Lead Counsel submitted a Declaration on McClain's behalf on November 11, 2003 .

Thereafter, on November 20, 2003, the Court appointed McClain as the representative for the Tru e

North Class (collectively with Class Representative Private Asset Management, the "Representativ e

Plaintiffs') .

H. After the motions to dismiss were decided, the automatic stay provision of the Private

Securities Litigation Reform Act (the "PSLRA") was lifted and discovery commenced . Over the next

year, Plaintiffs' Counsel then reviewed and analyzed approximately 800,000 pages of documents

produced by Settling Defendants and PwC . Plaintiffs' Counsel also deposed three IPG employees : 1)

Adrian Tannian, the Director of Public Processing ; 2) Carlos Ramos, Vice President of Internal Audit

Department ; 3) Thomas Dowling, the Senior Vice President of Internal Audit; on April 22, 2004, Apri l

26, 2004, and May 7, 2004, respectively. Such materials were thoroughly reviewed, coded and analyzed

by Plaintiffs' Counsel, working in conjunction with their accounting experts . 1

'Even before the Complaint was filed, Plaintiffs' Lead Counsel conducted an extensive investigation and
informal discovery in relation to the Litigation, including the : (a) review and analysis of IPG's public
disclosures to the SEC and otherwise; (b) analysis of ]PG's publicly disseminated financial statements ;
(c) interviews with former IPG employees; (d) extensive conferences with accounting and damages
consultants and experts ; and (e) extensive research of the applicable law with respect to the claims
asserted in the Complaint and Defendants' potential defenses thereto .
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I . As a result of this discovery, as well as the investigation that Plaintiffs' Lead Counse l

undertook prior to filing the Complaint, the research Plaintiffs' Lead Counsel conducted of th e

applicable law with respect to Representative Plaintiffs' claims against the Settling Defendants and th e

potential defenses thereto, the briefing of both Settling Defendants' motion to dismiss and Plaintiffs '

Class Certification Motion, and the process of negotiating the within Settlement, including tw o

mediation sessions before Magistrate Judge Gorenstein of this Court and numerous telephoni c

conversations, Representative Plaintiffs have sufficient information concerning the strengths and

weaknesses of their case to fully consider and evaluate the fairness of this settlement to the Class .

J . In addition, Representative Plaintiffs and Plaintiffs' Lead Counsel recognize the burden ,

expense, risks and uncertain outcome of litigating this Securities Action further, and Representative

Plaintiffs, on behalf of themselves and all other members of the Class, desire to settle their claim s

against the Released Parties, on terms and conditions hereafter set forth and deem said Settlement to b e

fair, reasonable, adequate, and in the best interests of the Class ;

K. The Settling Defendants deny any and all wrongdoing whatsoever, but also recognize th e

burden, expense, risks and uncertain outcome of litigating this Securities Action further, and have

therefore concluded that it is desirable and beneficial to them that the claims asserted against them i n

this Securities Action be settled on the terms and conditions hereafter set forth ;

L. Plaintiffs' Lead Counsel has engaged in extensive discussions and arm's length

negotiations with counsel for the Settling Defendants with respect to a compromise and settlement of th e

Class members' claims against the Released Parties, as hereafter defined, with a view to settling the

issues in dispute and achieving the best relief possible consistent with the interests of the Class . In

agreeing to this Settlement, Plaintiffs do not concede that any infirmities exist in their claims, nor d o
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Settling Defendants concede any infirmities in their defenses to such claims, or that the claims are valid

or have merit ; and,

M. Based upon their investigation and pretrial discovery as set forth above, Plaintiffs' Lead

Counsel has concluded that the terms and conditions of this Securities Stipulation are fair, reasonable

and adequate to Plaintiffs and the Class, and in their best interests, and Representative Plaintiffs have

agreed to settle the claims raised in the Securities Action pursuant to the terms and provisions of this

Securities Stipulation, after considering (a) the substantial benefits that Plaintiffs and the Class will

receive from Settlement of the Securities Action, (b) the attendant risks of litigation, and (c) the

desirability of permitting the Settlement to be consummated as provided by the terms of this Securities

Stipulation .

NOW THEREFORE, without any admission or concession on the part of Plaintiffs of any

lack of merit of the Securities Action or of any fact alleged in the Securities Action, whatsoever, and

without any admission or concession of any liability or wrongdoing, or lack of merit in the defenses, or

with respect to the merit of any fact alleged by Plaintiffs, whatsoever, by the Settling Defendants, it is

hereby STIPULATED AND AGREED, by and among the parties to this Securities Stipulation, through

their respective counsel, subject to approval of the Court, in consideration of the benefits flowing to the

parties hereto from the Settlement, that all Settled Claims (as defined below) as against the Released

Parties (as defined below) shall be fully, finally and forever compromised, settled, released and

dismissed with prejudice, upon and subject to the following terms and conditions :

DEFINITIONS

1 . As used in this Securities Stipulation, the following terms shall have the followin g

meanings :
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(a) "Authorized Claimant' 'means a member of the Class (as defined below) ,

who submits a timely and valid Proof of Claim in such form and manner, and within such time as

specified herein, to the Claims Administrator (as defined below) .

(b) "Claims Administrator" means The Garden City Group, LLC, which shal l

administer the Settlement.

(c) "Class" and "Class members" means ( i) all Persons who purchased o r

otherwise acquired IPG's common stock between October 28, 1997 and October 16, 2002, inclusive,

and (ii) all Persons who acquired shares of IPG's common stock in exchange for their shares of common

stock of True North pursuant to IPG's Form S-4 registration statement filed on May 9, 2001 in

connection with the stock-for-stock acquisition of True North by IPG . Excluded from the Class are the

Settling Defendants herein, all officers and directors of any of the Settling Defendants or their

subsidiaries, members of each Individual Defendant's immediate family, any entity in which any

Settling Defendant has a controlling interest, and the legal affiliates, representatives, heirs, controlling

Persons, successors, and predecessors in interest or assigns of any such excluded party. Also excluded

from the Class are any putative Class members who exclude themselves by filing a request for exclusion

in accordance with the requirements set forth in the Notice .

(d) "Class Period" means the period between October 28, 1997 and October

16, 2002, inclusive.

(e) "Court" means the United States District Court for the Southern

District of New York.

(f) "Settling Defendants ' Counsel" means the law firm of Paul, Weiss,

Rifkind, Wharton & Garrison LLP .

(g) "Derivative Counsel" means the law firm of Paskowitz & Associates .
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(h) "Effective Date of Settlement" or "Effective Date" means the first date by

which all of the events and conditions specified in paragraph 45 of the Securities Stipulation have been

met and have occurred .

(i) "Final Order and Judgment" means the proposed order to be entered b y

the Court approving the Settlement substantially in the form attached hereto as Exhibit B .

(j) "Gross Settlement Fund" means the Twenty Million Dollars

($20,000,000), plus any interest earned for the benefit of the Class, and the Settlement Shares of freel y

tradable IPG common stock that Defendants will contribute to the Settlement .

(k) "Individual Defendants" means Phillip H. Geier , Jr ., John J. Dooner, Jr . ,

Eugene P. Beard, Sean F . Orr, Joseph M . Studley, Frederick Molz, David I .C . Weatherseed and Richard

P. Sneeder.

(1) "Net Sett lement Fund" means the Sett lement Fund, as defined herein, net

of any Taxes, as referred to in paragraph 14, on the income thereof, and net of any funds used to pay (i )

the notice and administrative costs referred to in paragraph 16 and (ii) the attorneys fee and expense

award referred to in paragraphs 18-19 .

(m) "Notice" means the Joint Notice of Pendency of Securities Class Actio n

and Derivative Action, Hearing On Proposed Settlements and Motion for Attorneys' Fees and Expenses ,

which is to be sent to members of the Class substantially in the form attached hereto as Exhibit A-1 .

(n) "Person" means any individual, corporation, partnership, association ,

affiliate, joint stock company, trust, estate, unincorporated association, government and any politica l

subdivision thereof, and any other type of legal or political entity .
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(o) "Plaintiffs' Lead Counsel" means the law firm of Schiffrin & Barroway ,

LLP ("Schiffrin & Barroway") .

(p) "Plaintiffs' Counsel" means Plaintiffs' Lead Counsel in this Securitie s

Action, Derivative Counsel, State Court Securities Action Counsel, and all the other attorneys

representing Plaintiffs in this Securities Action.

(q) "Preliminary Approval Order" means the proposed order preliminarily

approving the Settlement and directing notice thereof to the Class substantially in the form attache d

hereto as Exhibit A .

(r) "Proof of Claim" means the proposed Proof of Claim and Release

substantially in the form attached as Exhibit A-2 .

(s) "Publication Notice" means the summary notice of proposed Settlemen t

and Settlement Hearing for publication substantially in the form attached as Exhibit A-3 .

(t) "Related Actions" means the Derivative Action and the State Cour t

Secu rities Action .

(u) "Released Parties" means the Settling Defendants, PwC, and their

respective present and former parents, subsidiaries, affiliates, and the officers, directors, partners ,

employees, agents, representatives, attorneys, advisors, investment advisors, fiduciaries, insurers and

reinsurers , auditors and accountants , predecessors , heirs, successors and assigns of each of them, and

any other Person or entity in which any of the foregoing has or had a controlling interest or which is o r

was related to or affiliated with any of the foregoing.

(v) "Settled Claims" means any and all claims , rights, demands, suits, matters ,

issues or causes of action or liabilities whatsoever, including, without limitation, claims for negligence,

gross negligence, breach of duty, fraud, or violations of law, whether based on federal, state, local ,
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statutory or common law or any other law, rule or regulation, including both known and Unknown

Claims, and whether directly, indirectly, representatively or in any other capacity, in connection with ,

based upon , arising out of, or relating in any way to any allegations, claims, transactions, facts, matters

or occurrences, representations or omissions involved, set forth, referred to or that have been or could

have been or could be asserted in any forum by any Class member against any of the Released Partie s

which arise out of or relate in any way to (1) the purchase or acquisition of IPG common stock durin g

the Class Period ; or (2) any of the allegedly wrongful transactions, disclosures, acts, or occurrences ,

statements, or omissions , or failures to act which were alleged or asserted in the Securities Action ; or

(3) any claims in connection with, based upon, arising out of, or relating to the Settlement (but excluding

any claims to enforce the terms of the Settlement) .

(w) "Settlement" means the settlement contemplated by this Securitie s

Stipulation .

(x) "Settling Defendants" means IPG and Individual Defendants Phillip H .

Geier, Jr ., John J. Dooner, Jr ., Eugene P . Beard, Sean F . Orr, Joseph M. Studley, Frederick Molz, David

I.C. Weatherseed and Richard P. Sneeder.

(y) "Settled Defendants' Claims" means any and all claims, rights or causes of

action or liabilities 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, that have been o r

could have been asserted in the Action or any forum by the Settling Defendants or any of them or the

successors and assigns of any of them against any of the Representative Plaintiffs, Class members or

their attorneys, which arise out of or relate in any way to the institution, prosecution, or settlement of the

Securities Action (except for claims to enforce the Settlement) .
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(z) "State Court Securities Action" means the purported securities class action

which had been filed in Illinois State Court (Nauheim v. IPG, et al., Case No. 02 CH 21222 (Circuit

Court of Cook County)), and has been being voluntarily dismissed with prejudice as part of the

resolution of this Securities Action.

(aa) "State Court Securities Action Counsel" means the law firm of Gelle r

Rudman, PLLC .

(bb) "Unknown Claims" means any and all Settled Claims which either of the

Representative Plaintiffs or any Class member does not know or suspect to exist in his, her or its favor at

the time of the release of the Released Parties, and any Settled Defendants' Claims which any Defendant

does not know or suspect to exist in his, her or its favor, which if known by him, her or it might have

affected his, her or its decision(s) with respect to the Settlement .

SETTLING DEFENDANTS' DENIALS OF WRONGDOING AND LIABILIT Y

2 . The Settling Defendants deny each and all of the claims and contentions alleged

in the Securities Action, the Derivative Action and the State Court Securities Action, and make no

admission of liability or of any fact alleged therein . The Settling Defendants deny all charges of

wrongdoing and liability against them arising out of the conduct, statements, acts, or omissions alleged,

or that could have been alleged, in the Securities Action, Derivative Action, or the State Court

Derivative Action, or that may relate to the registration or amended registration statements used or

issued in connection with the acquisition of True North by IPG . Nonetheless, the Settling Defendants

have concluded that further conduct of the Securities Action would be protracted and expensive, and that

it is desirable that the Securities Action be fully and finally settled in a manner and upon the terms and

conditions set forth in this Securities Stipulation . The Settling Defendants have also taken into account

the uncertainty and risks inherent in any litigation, and have determined that it is desirable and beneficia l
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to them that the Securities Action be settled in the manner and upon the terms and conditions set forth in

this Securities Stipulation.

SCOPE AND EFFECT OF SETTLEMENT

3. The obligations incurred pursuant to this Securities Stipulation shall be in full and

final disposition of the Securities Action as against the Settling Defendants and an y and all Settled

Claims as against all Released Parties .

4. Upon the Effective Date of this Settlement, Representative Plaintiffs and eac h

Class member, on behalf of themselves, their heirs, executors, administrators, successors and assigns

and any Persons they represent, shall be (i) conclusively deemed to have fully, finally and forever

settled, released, relinquished and discharged all Settled Claims against the Released Parties; (ii)

conclusively deemed to have covenanted not to sue the Released Parties in any action alleging Settled

Claims such as were alleged, or could have been alleged, in this Securities Action ; and (iii) forever

enjoined and barred from continuing to assert or asserting the Settled Claims against any of the Released

Parties in any action alleging the Settled Claims such as were alleged, or could have been alleged in this

Securities Action. The release set forth herein shall release Settled Claims, including Unknown Claims,

as that term is used in Section 1542 of the Civil Code of the State of California, and all Class members

who do not exclude themselves from the Class and this Settlement will expressly waive any and all

rights under that statute or similar statutes of any other jurisdiction . With respect to any and all Settled

Claims and Settled Defendants' Claims, the parties stipulate and agree that upon the Effective Date, the

Representative Plaintiffs and the Settling Defendants shall expressly waive, and each Class member

shall be deemed to have waived, and by operation of the Judgment shall have expressly waived, any and

all provisions, rights and benefits conferred by any law of any state or territory of the United States, or

principle of common law, which is similar, comparable, or equivalent to Cal . Civ. Code § 1542, which

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

Representative Plaintiffs and Settling Defendants acknowledge, and Class members by operation of law

shall be deemed to have acknowledged, that the inclusion of "Unknown Claims" in the definition o f

Settled Claims and Settled Defendants' Claims was separately bargained for and was a key element o f

the Settlement .

5 . Upon the Effective Date of this Se ttlement , each of the Released Parties shall be

deemed to have fully, finally and forever released, relinquished and discharged Representative Plaintiff s

and all Class members and their counsel (including Plaintiffs' Lead Counsel) for all claims arising ou t

of, relating to, or in connection with the institution, prosecution, assertion, settlement or resolution o f

this Securities Action or the Settled Defendants' Claims, other than breach of this Securities Stipulation .

THE SETTLEMENT NEGOTIATION S

6. The settlement negotiations in this case occurred over the course of several

months . Settlement negotiations in this case began in July 2003, when the parties were referred by th e

Court to the Magistrate Judge Gabriel Gorenstein for a settlement conference . The first settlement

conference occurred on July 24, 2003 . Although the parties did not come to an agreement during that

first conference, and continued to litigate the case thereafter, the parties returned for a second settlement

conference with the Magistrate Judge Gabriel Gorenstein on October 17, 2003, after the Court certifie d

the Class as requested by Plaintiffs . Again, the parties did not come to an agreement at that secon d

conference, but thereafter continued to work towards an agreement, both with the Magistrate Judge' s

assistance, and through their own efforts, reevaluating their respective positions, and were finally able to

bridge the remaining gap over the course of the next month in numerous telephonic conversations

between the parties . Plaintiffs continued to litigate the case vigorously during this process . The
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principal terms of an agreement are embodied in a letter dated December 2, 2003 . After each party had

a full opportunity to hear and evaluate the position of the other, the parties were able to reach a

settlement which is fair, reasonable and adequate to the Class .

THE SETTLEMENT CONSIDERATION

7. In full and final se tt lement of the claims in this Securities Action, the Settling

Defendants shall provide to the Class total consideration of approximately $115 miIlion,2 which shal l

consist of Twenty Million Dollars ($20,000,000) (the "Cash Se ttlement Amount"), plus interest, if any,

plus Six Million, Five Hundred and Fifty-One Thousand, Seven Hundred and Twenty-Five (6,551,725 )

shares (the "Settlement Shares") of freely tradable IPG common stock (collectively with th e

$20,000,0000 cash, the "Gross Settlement Fund" or the "Settlement Fund") as follows :

(a) Within five (5) business days from the date of the Court's entry of an

Order for Notice and Hearing, in accordance with instructions provided by Plaintiffs' Lead Counsel ,

Settling Defendants shall deposit $20,000,000 in cash into an interest-bearing escrow account (the "Cash

Settlement Fund"), under the c/o the Escrow Agent appointed pursuant to paragraph 11 herein, i n

accordance with instructions provided by Plaintiffs' Lead Counsel, to be maintained by the Escrow

Agent on behalf of Plaintiffs' Lead Counsel for the benefit of the Class . Interest earned on the Cash

Settlement Fund while the Cash Settlement Fund is held in escrow shall accrue for the benefit of th e

ultimate recipients of the Cash Settlement Fund .

(b) $300,000 of the $20,000,000 Settlement Fund shall be allocated for th e

express purpose of providing notice of the Settlement in the Securities Action, notice of the settlemen t

of the Derivative Action, and to administer the Settlement Fund (the "Notice and Administration Fund") ,

pursuant to the terms of the Preliminary Order.

2 The valuation of $115,000,000 represents the value of the Settlement, as of the date that the within Settlement
was negotiated, when the ten (10) day running average for IPG's common stock was $14 .50 per share .
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(c} With respect to the stock portion of the Se tt lement Fund, in accordanc e

with the timetable described in (d) below, the Class shall receive 6,551,725 shares of freely tradable IP G

common stock, less any shares awarded by the Court and issued by IPG to Plaintiffs' Lead Counsel a s

attorneys' fees (the "Net Settlement Shares") . The IPG shares shall be duly and validly issued, fully-

paid, non-assessable, and free from all liens and encumbrances. To the extent that there occurs (or the

record date occurs for) any stock splits, reclassifications or stock dividends with respect to IPG commo n

stock or any change or conversion of IPG common stock into other securities prior to the issuance o f

stock in the Settlement, then the 6,551,725 shares shall be treated as if they are, as of the date hereof ,

fully issued and outstanding and shall be treated the same as all other shares of IPG common stoc k

currently issued and outstanding as of the date hereof.

(d) Subsequent to the Effective Date , IPG shall issue, and deliver the Net

Settlement Shares, the shares remaining following the distribution of any Settlement Shares for th e

payment of attorneys' fees, to the Authorized Claimants, in whole or in part, within ten (10) busines s

days of receipt of wri tten instructions from Plaintiffs ' Lead Counsel . IPG shall bear all costs of issuing

such shares, including the costs associated with registe ring (if necessary), printing and issuing share s

certificates, as well as any costs necessary to make the shares freely tradable .

(e) The parties hereto stipulate, and shall ask the Court to find in the Order

and Final Judgment, among other things, that the issuance of stock in consideration of this Settlement i s

in reliance upon the exemption from registration under Section 3(a)(10) of the Securities Act of 1933,

and is based on this Court's approval of the issuance and Settlement as fair, both substantively and

procedurally, to those to whom the stock will be issued . In the event the stock issuance is not exempt

from registration, IPG will pay all expenses necessary to register the shares accordingly .
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(f) If the market value of IPG' s stock has a market value of less than $8.70 at

the time of the Court's Final Settlement Approval Hearing, based upon the volume weighted averag e

price of IPG's stock over 10 trading days before the Court's Final Settlement Approval Hearing, the n

IPG shall, at its sole election, distribute additional shares of IPG common stock pursuant to Section

3(a)(10 ) of the Securities Act of 1933, or contribute additional cash consideration to the Se tt lement Fund

for the Class at that time, so that the Cash Settlement amount plus Sett lement Shares as of the date of the

Court' s final approval of this Settlement is not less than $77,000,000. If the market value of IPG's stock

has a market value of $8.70 or greater at the time of the Court's Final Settlement Approval Hearing ,

based upon the volume weighted average price of IPG's stock over 10 trading days before the Court' s

Final Settlement Approval Hearing, then no additional consideration will be provided by Settling

Defendants .

8. IPG warrants that, as of the date of this Securities Stipulation, it is not insolvent ,

nor will payment of the Cash Settlement Amount or distribution of the Non-Cash Consideration rende r

IPG insolvent within the meaning of and/or for the purposes of the United States Bankruptcy Code . If a

case is commenced in respect of IPG under Title 11 of the United States Code (Bankruptcy), or a trustee ,

receiver or conservator is appointed under any similar law, and in the event of the entry of a final orde r

of a court of competent jurisdiction determining the payment of the Gross Settlement Fund and any

accrued interest, or any portion thereof, to be a preference, voidable transfer, fraudulent transfer o r

similar transaction, then, at the election of Plaintiffs' Lead Counsel, the parties shall jointly move th e

Court to vacate and set aside the releases given and Order and Final Judgment entered in favor of the

Settling Defendants pursuant to this Securities Stipulation, and the Securities Stipulation shall be nul l

and void, and the parties hereto shall be restored to their respective positions in the litigatio n

immediately prior to December 1, 2003 .

17



9. No part of the Gross Settlement Fund shall constitute, nor shall they be construed

or treated as constituting, a payment in lieu of fines, penalties, forfeitures or punitive recoveries .

10. Upon the Effective Date, all remaining interest or right of each of the Settlin g

Defendants in the Gross Settlement Fund shall be absolutely and forever extinguished.

THE ESCROW ACCOUNT

11 . The Escrow Agent is The Garden City Group, LLC .

12. All funds held by the escrow agent shall be deemed to be in the custody of the

Court and shall remain subject to the jurisdiction of the Court until such time as the funds shall be

distributed or returned to the persons paying the same pursuant to this Securities Stipulation and/or

further order of the Court. The escrow agent shall invest any funds in excess of $100,000 in short term

United States Agency or Treasury Securities, and shall collect and reinvest all interest accrued thereon .

Any founds held in escrow in an amount of less than $100,000 may be held in an interest bearing bank

account insured by the FDIC . The parties hereto agree that the Settlement Fund is intended to be a

Qualified Settlement Fund within the meaning of Treasury Regulation § 1 .468B-1 and that Garden City

Group, as administrator of the Settlement Fund within the meaning of Treasury Regulation § 1 .468B-

2(k)(3), shall be responsible for filing tax returns for the Settlement Fund and paying from the

Settlement Fund any Taxes owed with respect to the Settlement Fund . Counsel for IPG agrees to

provide promptly to The Garden City Group the statement described in Treasury Regulation § 1 .468B-

3(e) . The Settling Defendants shall bear no risk related to the investment of the Cash Settlement

Amount .

13. Subject to further order and/or directions as may be made by the Court or

pursuant to written direction by the parties to this Securities Stipulation, the Escrow Agent is authorized

to execute such transactions on behalf of Representative Plaintiffs and the Class as are consistent with

the terms of this Securities Stipulaiton.
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TAX TREATMENT OF THE SETTLEMENT FUND

14. (a) The parties hereto and the Escrow Agent agree to treat the Cas h

Settlement Amount as being at-all times a "qualified settlement fund" within the meaning of Treas . Reg .

§ 1 .468B-1 . In addition, the Escrow Agent and, as required, the parties hereto shall jointly and timely

make such elections as necessary or advisable to carry out the provisions of this paragraph 14(a),

including the "relation-back election" (as defined in Treas . 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, a s

amended, and the regulations promulgated thereunder, the "administrator" shall be the Escrow Agent .

The Escrow Agent shall timely and properly file informational and other tax returns necessary or

advisable with respect to the Cash Settlement Amount (including without limitation the returns

described in Treas . Reg. § 1 .468B-2(k and 1)), if applicable . Such returns (as well as the election

described in paragraph 14(a)) shall be consistent with this paragraph 14 and in all events shall reflect

that all taxes (including any estimated taxes, interest or penalties) on the income earned by the Cash

Settlement Amount shall be paid out of the Cash Settlement Amount as provided in paragraph 14(c)

hereof.

(c) All (i) taxes (including any estimated taxes, interest or penalties) arising

with respect to the income earned by the Cash Settlement Amount, including any taxes or tax detriments

that may be imposed upon Settling Defendants with respect to any income earned by the Cash

Settlement Amount for any period during which the Cash Settlement Amount does not qualify as a

"qualified settlement fund" for federal or state income tax purposes ("Taxes"), and (ii) expenses and
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costs incurred in connection with the operation and implementation of this paragraph 14 (including,

without limitation, expenses of tax attorneys and/or accountants and mailing and distribution costs and

expenses relating to filing (or failing to file) the returns described in this paragraph 14) ("Tax

Expenses"), shall be paid out of the Cash Settlement Amount ; in all events the Settling Defendants and

their insurers shall have no liability or responsibility for the Taxes or the Tax Expenses or the filing of

any tax returns or other documents with the Internal Revenue Service or any other state or local taxing

authority . The Settlement Fund shall indemnify and hold Settling Defendants and their insurers

harmless for 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 and shall be timely paid by the Escrow Agent out of the Cash

Settlement Amount without prior order from the Court and the Escrow Agent shall be obligated

(notwithstanding anything herein to the contrary) to withhold from distribution to Plaintiffs any funds

necessary to pay such amounts including the establishment for adequate reserves for any Taxes and Tax

Expenses (as well as any amounts that may be required to be withheld under Treas . Reg. § 1 .468B-

2(1)(2)); Settling Defendants and their insurers are not responsible and shall have no liability therefor or

for any reporting requirements that may relate thereto .

(d) The parties hereto agree to cooperate with the Escrow Agent, each other ,

and their tax attorneys and accountants to the extent reasonably necessary to carry out the provisions of

this paragraph 14.

SETTLEMENT DISBURSEMENTS

15. All costs of administering the Settlement, including but not limited to Notice fo r

the Securities Action and the Derivative Action, administering and distributing the Cash Settlement

Amount and Non-Cash Consideration, and taxes and other expenses, are the sole responsibility of the

Plaintiffs and shall be paid out of the Gross Settlement Fund, as provided herein. The remainder of the
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Gross Settlement Fund after the payment of the above amounts, as well as attorney' fees and expenses ,

shall constitute the "Net Settlement Fund," which shall be distributed to the Authorized Claimants .

Costs of Notice and Claims Administration

16. A portion of the Cash Settlement Amount shall be used to pay costs and expenses

in providing proper Notice of settlement in this Securities Action and in the Derivative Action, the fees

and expenses of the Escrow Agent, the costs and expenses of administering this settlement, including

without limitation, costs and expenses necessary to secure court approval of the Securities Stipulation ,

such as expert affidavits, and the processing and payment of claims, and all taxes . Notice and

administration costs and the fees of the Escrow Agent shall be paid by the Escrow Agent out of the Cas h

Sett lement Amount, following entry of the Order for Notice and hearing , as these costs accrue, upo n

submission to Plaintiffs' Lead Counsel of invoices for these costs .

17 . The Released Parties shall have no responsibility for, and no liability whatsoeve r

with respect to, any expenses or costs incurred or disbursements made by the Claims Administrator or

with respect to any fees paid to or claimed by the Claims Administrator .

Attorneys' Fees

18. A portion of the Gross Settlement Fund shall be used to reimburse Plaintiffs '

Lead Counsel for payment of attorneys' fees, expenses and costs, including the fees and expenses o f

experts and consultants , in an amount to be approved by the Court.

19. Plaintiffs' Lead Counsel will apply to the Court for an award from the Gros s

Settlement Fund of attorneys' fees not to exceed twenty percent (20%) of the Gross Settlement Fund,

including Twenty Percent (20%) of the Cash Settlement Amount and Twenty Percent (20%) of th e

Gross Settlement Shares, and reimbursement of expenses, plus interest . Allocation of attorneys' fee s

among counsel for the Class shall be decided upon by Plaintiffs' Lead Counsel . Plaintiffs' Lead

Counsel shall not seek attorneys fees from any other source other than the Gross Settlement Fund an d
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the Settlement Shares and Any such attorneys' fees, costs or expenses shall be paid solely from the

Gross Settlement Fund and the Settlement Shares. Notwithstanding the foregoing, it is understood and

agreed that none of the Settling Defendants, nor any of their respective affiliates, agents, or other

representatives, individually or collectively, shall be held liable for any attorneys fees, costs or expenses

of Plaintiffs', any Class member, or any of their Counsel, (including Plaintiffs' Lead Counsel), aside

from any award that the Court may make from the Gross Settlement Fund or the Settlement Shares, in

connection with the Securities Action . It is further understood and agreed that Plaintiffs and the Class

expressly waive any and all rights to recover or seek any attorneys' fees, expenses or costs from the

Settling Defendants in connection with the Securities Action, aside from any application that they may

make for an award from the Gross Settlement Fund or the Settlement Shares .

20. Derivative Counsel will apply to the Court for an award from the Gross

Settlement Fund of attorneys' fees not to exceed $295,000 plus up to $20,000 in reimbursement for

expenses . Derivative Counsel shall not seek attorneys fees from any other source other than the Gross

Settlement Fund, and any such attorneys' fees, costs or expenses shall be paid solely from the Gross

Settlement Fund . Notwithstanding the foregoing, it is understood and agreed that none of the Settling

Defendants, nor any of their respective affiliates, agents, or other representatives, individually or

collectively, shall be held liable for any attorneys fees, costs or expenses of Plaintiffs or Derivative

Counsel, aside from any award that the Court may make from the Gross Settlement Fund, in connection

with the Derivative Action. It is further understood and agreed that Plaintiff expressly waives any and

all rights to recover or seek any attorneys' fees, expenses or costs from the Settling Defendants in

connection with the Derivative Action, aside from any application that he may make for an award from

the Gross Settlement Fund .

22



21 . The attorneys' fees , expenses and costs shall be payable to Plaintiffs' Lead

Counsel and Derivative Counsel promptly following entry of the Order and Final Judgment, irrespectiv e

of whether any appeals have been filed. As a precondition to any distribution of attorneys' fees ,

expenses and costs from the Gross Settlement Fund prior to the Effective Date of the Settlement ,

Plaintiffs' Lead Counsel and Derivative Counsel shall provide to Settling Defendants' Counsel a bond o r

letter of credit, issued by a bank or other financial institution, in an amount equal to the total of such

fees, expenses and costs to guarantee the return of such fees, expenses and costs, plus the interest earne d

thereon to date, to the Gross Settlement Fund in the event that the Effective Date does not occur, or th e

judgment and/or order making such fee and expense award is reversed or modified, or the Securitie s

Stipulation is canceled or terminated for any other reason, or if the dismissal with prejudice of thi s

Securities Action or the Related Actions does not become final (any such occurrence being a

"Reimbursement Event") .

22. If a Reimbursement Event occurs , and attorneys ' fees , expenses and costs have

been paid to any extent, Plaintiffs' Lead Counsel and Derivative Counsel shall, within five (5) busines s

days after receiving written notice from Settling Defendants' Counsel or from a court of appropriat e

jurisdiction of any Reimbursement Event, refund to the Gross Settlement Fund the fees, expenses an d

costs previously paid to them, plus the interest earned therefrom, in an amount consistent with such

Reimbursement Event. Furthermore, Plaintiffs' Lead Counsel and Derivative Counsel, as a condition o f

receiving such fees, expenses and costs, on behalf of itself and each partner, agrees that the law firm an d

its partners are subject to the jurisdiction of the Court for the purpose of enforcing the provisions of thi s

paragraph.

23. The Released Parties and Settling Defendants' Counsel shall have n o

responsibility for, and no liability whatsoever with respect to, any payment to Plaintiffs ' Lead Counsel
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or Derivative Counsel, or any other counsel or Person who receives payment from the Gross Settlement

Fund or claims entitlement to receive such payment .

24. The Released Parties and Settling Defendants ' Counsel shall have n o

responsibility for, and no liability whatsoever with respect to, the allocation among Plaintiffs' Lea d

Counsel and/or any other Person who may assert some claim thereto, of any award of fees or expense s

that the Court may make in the Securities Action or the Derivative Action .

25. The procedure for the allowance or disallowance by the Court of any attorneys '

fees, costs and expenses, including the fees of experts and consultants, to be paid out of the Gross

Settlement Fund are not part of the Settlement set forth in the Securities Stipulation and are to b e

considered by the Court separately from the Court's consideration of the fairness, reasonableness and

adequacy of the Settlement set forth in the Securities Stipulation, and any order or proceedings relating

to the payment of any fees, costs or expenses, or any fee and/or expense application, or any appeal fro m

any order relating thereto or reversal or modification thereto shall not operate to terminate or cancel th e

Securities Stipulation or affect or delay the finality of the judgment approving the Securities Stipulatio n

and the sett lement of the Securities Action set forth herein .

ADMINISTRATION

26. The Claims Administrator shall administer the Settlement subject to the

jurisdiction of the Court . Except as stated in paragraph 34 hereof, the Settling Defendants (and th e

Settling Defendants' Counsel) shall have no responsibility for the administration of the Settlement and

shall have no responsibility for the administration of the Sett lement , and shall have no liability to th e

Class in connection with such administration . The Settling Defendants shall cooperate in the

administration of the Settlement to the extent reasonably necessary to effectuate its terms, including

providing without charge all information from IPG's transfer records concerning the identity of Class

members and their transactions .
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27. No Authorized Claimant shall have any claim against Representative Plaintiffs or

Plaintiffs Lead Counsel based on any distributions made substantially in accordance with or as

contemplated by this Securities Stipulation.

28. Plaintiffs' Lead Counsel will apply to the Court, on notice to Settling Defendants '

Counsel , for an Order (the "Class Distribution Order") approving the Claims Administrator' s

administrative determinations concerning the acceptance and rejection of the claims submitted herei n

and approving any fees and expenses not previously applied for, including the fees and expenses of the

Claims Administrator, and, if the Effective Date has occurred, directing payment of the Net Settlement

Fund to Authorized Claimants .

DISTRIBUTION TO AUTHORIZED CLAIMANT S

29. The Claims Administrator shall determine each Authorized Claimant's pro rata

share of the "Net Settlement Fund" based upon each Authorized Claimant's Recognized Claim (a s

defined in the Plan of Allocation described in the Notice annexed hereto as Exhibit A-1, or in such othe r

Plan of Allocation as the Court approves) .

30. The Plan of Allocation proposed in the Notice is not a necessary term of this

Securities Stipulation and it is not a condition of this Settlement that that Plan of Allocation be

approved .

31 . Each Authorized Claimant shall be allocated a pro rata share of the Net

Settlement Fund based on his or her Recognized Claim compared to the total Recognized Claims of al l

accepted claimants . The Settling Defendants shall not be entitled to recover any of the settlement

monies once the Settlement becomes final . The Settling Defendants shall have no involvement i n

reviewing or challenging the distributions of the proceeds of the Settlement to the Class members .

32. Any Class member who does not submit a valid Proof of Claim will not be

entitled to receive any of the proceeds from the Net Settlement Amount but will otherwise be bound b y
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all of the terms of this Securities Stipulation, including the terms of the Order and Final Judgment to be

entered in the Securities Action and the releases provided for herein, and will be barred from bringing

any action against the Released Parties concerning the Settled Claims .

33. Except for their obligation to pay the Settlement Amount, and to cooperate in th e

production of information with respect to the identification of Class members from IPG's shareholder

transfer records, as provided herein, Settling Defendants shall have no liability, obligation o r

responsibility for the administration of the Settlement or disbursement of the Net Settlement Fund .

Plaintiffs' Lead Counsel shall have the right, but not the obligation, to direct the Claims Administrator t o

waive what they deem to be formal or technical defects in any Proof of Claim submi tted in the interests

of achieving substantial justice .

34. For purposes of determining the extent , if any, to which a Class member shal l be

entitled to be treated as an "Authorized Claimant", the following conditions shall apply :

(a) Each Class member shall be required to submit a Proof of Claim (se e

attached Exhibit 2 to Exhibit A), supported by such documents as are designated therein, including proof

of the Claimant's loss , or such other documents or proof as Plaintiffs' Lead Counsel, in their discretion ,

may deem acceptable ;

(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. Any Class member who fails to submit a Proof of

Claim by such date shall be forever barred from receiving any payment pursuant to this Securities

Stipulation (unless, by Order of the Court, a later submitted Proof of Claim by such Class member is

approved), but shall in all other respects be bound by all of the terms of this Securities Stipulation,

including the terms of the Order and Final Judgment to be entered in the Securities Action and the

releases provided for herein, and will be barred from bringing any action against the Released Partie s
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concerning the Settled Claims . Provided that it is received before the motion for the Class Distribution

Order is filed, 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;

(c) Each Proof of Claim shall be submitted to and reviewed by the Claim s

Administrator, under the supervision of Plaintiffs' Lead Counsel, who shall determine in accordanc e

with this Securities Stipulation the extent , if any, to which each claim shal l 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 b e

rejected . Prior to rejection of a Proof of Claim, the Claims Administrator shall communicate with the

claimant in order to remedy the curable deficiencies in the Proof of Claims submitted . The Claim s

Administrator, under supervision of Plaintiffs' Lead Counsel, shall notify, in a timely fashion and i n

writing, all claimants whose Proofs of Claim they propose to reject in whole or in part, setting forth the

reasons therefore, and shall indicate in such notice that the claimant whose claim is to be rejected has the

right to a review by the Court if the claimant so desires and complies with the requirements o f

subparagraph (e) below ;

(e) If any claimant whose claim has been rejected in whole or in part desire s

to contest such rejection, the claimant 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 an d

statement of reasons indicating the claimant'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

27



cannot be otherwise resolved, Plaintiffs' Lead Counsel shall thereafter present the request for review t o

the Court ; and

(f) The administrative determinations of the Claims Administrator accepting

and rejecting claims shall be presented to the Court, on notice to Settling Defendants' Counsel, fo r

approval by the Court in the Class Distribution Order.

35. Each claimant shall be deemed to have submitted to the jurisdiction of the Court

with respect to the claimant' s claim .

36. Payment pursuant to this Securities Stipulation shall be deemed final and

conclusive against all Class members . All Class members whose claims are not approved by the Cour t

shall be barred from participating in distributions from the Net Settlement Fund, but otherwise shall b e

bound by all of the terms of this Securities Stipulation, including the terms of the Order and Fina l

Judgment to be entered in the Securities Action and the releases provided for herein, and will be barred

from bringing any action against the Released Parties concerning the Settled Claims .

37. All proceedings with respect to the administration, processing and determination

of claims described by this Securities Stipulation and the determination of all controversies relating

thereto, including disputed questions of law and fact with respect to the validity of claims, shall b e

subject to the jurisdiction of the Court .

38. The Net Cash Se ttlement Fund shall be distributed to Authorized Claimants by th e

Claims Administrator only after the Effective Date and after : (i) all Claims have been processed, and all

claimants whose Claims have been rejected or disallowed, in whole or in part, have been notified and

provided the opportunity to be heard concerning such rejection or disallowance ; (ii) all objections with

respect to all rejected or disallowed claims have been resolved by the Court, and all appeals therefrom

have been resolved or the time for all potential appeals therefrom has expired ; (iii) all matters with
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respect to attorneys ' fees, costs, and disbursements have been resolved by the Court, all appeals

therefrom have been resolved or the time for all potential appeals therefrom has expired ; and (iv) al l

costs of administration have been paid .

39. The Claims Administrator shall calculate the number of Settlement Shares to b e

distributed to the Class members . Upon completion of those calculations, the Claims Administrato r

shall advise Settling Defendants' Counsel of the number of Settlement Shares to be distributed to each

Class member. Settling Defendants' Counsel shall thereafter, promptly upon receipt of that information ,

distribute the Settlement Shares to the Class members in accordance with paragraph 7(c).

TERMS OF ORDER FOR NOTICE AND HEARIN G

40. Concurrently with their application for preliminary Court approval of the

Settlement, Plaintiffs' Lead Counsel shall apply to the Court for entry of an Order for Notice and

Hearing, substantially in the form annexed hereto as Exhibit A .

TERMS OF ORDER AND FINAL JUDGMEN T

41 . If the Sett lement is approved by the Court, counsel for the parties shall request

that the Court enter an Order and Final Judgment substantially in the form annexed hereto as Exhibit B .

RIGHT OF EXCLUSION AND OBJECTION

42. Any Person may seek to be excluded from the Class and the Settlement provided

for by this Securities Stipulation by submitting a written request for exclusion . Any request for

exclusion must be submitted to the Claims Administrator ten (10) days before the Final Hearing Date

established by the Court. Any Class member so excluded shall not be bound by the terms of the

Securities Stipulation, nor entitled to any of its benefits, and shall not be bound by any Order and Final

Judgment and/or other order of the Court entered herein, whether pursuant to this Securities Stipulation

or otherwise .
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43 . Any Class member who does not exclude himself or herself from the Class and

the Settlement shall have the right to submit written objections concerning the Settlement, and/or

Plaintiffs' Lead Counsel's application for attorneys' fees, expenses and costs, which objections shall

state all of the reasons for the objections (e .g., a mere statement that "I object" shall not be deemed

sufficient) . Any written objections, and any briefs, affidavits or other evidence submitted in support

thereof must be filed with the Clerk of the Court by the date set forth in the Court's Preliminary

Approval Order. All Persons desiring to attend the Final Settlement Approval Hearing and be heard as

objectors must have filed written objections as provided herein, as a condition of appearing and being

heard at such hearing. Any Class member who does not timely file written objections to the Settlement

pursuant to this paragraph and the Notice shall not be permitted to object to the Settlement at the Final

Settlement Approval Hearing, and shall be foreclosed from objecting to, challenging or otherwise

seeking review of the Settlement by appeal or otherwise, in this Securities Action or in any other action .

SUPPLEMENTAL AGREEMENT

44. Simultaneously herewith, Plaintiffs' Lead Counsel and Defendants' Counsel are

executing a "Supplemental Agreement" setting forth certain conditions under which this Settlement may

be terminated at the sole election of IPG if potential Settlement Class members who purchased in excess

of a certain percentage of shares of IPG common stock purchased during the Settlement Class Period

exclude themselves from the Settlement Class. The Supplemental Agreement shall not be filed prior to

the deadline for submitting exclusion requests unless a dispute arises as to its terms. In the event of

termination of this Settlement pursuant to the Supplemental Agreement, this Securities Stipulation shall

become null and void and of no further force and effect and the provisions of paragraph 48 shall apply .

Notwithstanding the foregoing, this Securities Stipulation shall not become null and void as a result of
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the election by IPG to exercise its option to terminate the Settlement pursuant to the Supplementa l

Agreement until the conditions set forth in the Supplemental Agreement have been satisfied .

EFFECTIVE DATE OF SETTLEMENT, WAIVER OR TERMINATION

45. The Effective Date of Settlement shall be the date when all the following shal l

have occurred :

(a) Entry of the Order for Notice and Hearing in all material respects in th e

form annexed hereto as Exhibit A ;

(b) The Sett lement has not been terminated under paragraph . 44 or 47 ;

(c) Approval by the Court of the Settlement, following notice to the Class an d

a hearing, as prescribed by Rule 23 of the Federal Rules of Civil Procedure; and

(d) Entry by the Court of an Order and Final Judgment, in all material respects

in the form set forth in Exhibit B annexed hereto, and (i) the expiration of any time for appeal or review

of such Order and Final Judgment ; or (ii) if any appeal is filed and not dismissed, after such Order and

Final Judgment is upheld on appeal in all material respects and is no longer subject to review upon

appeal or review by writ of certiorari ; or (iii) in the event that the Court enters an order and final

judgment in form other than that provided above ("Alternative Judgment") and none of the parties

hereto elect to terminate this Settlement , the date that such Alternative Judgment becomes final and no

longer subject to appeal or review .

46. Upon occurrence of all of the events referenced in paragraph 45 above, any an d

all remaining interest or right of the Settling Defendants in or to the Gross Settlement Fund, if any, shal l

be absolutely and forever extinguished.

47. Settling Defendants' Counsel or Plaintiffs' Lead Counsel shall have the right to

terminate the Sett lement and this Securities S tipulation if (a) the Court enters a Order for Notice and
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Hearing that is not substantially in the form annexed hereto as Exhibit A ; (b) the Court does not approve

the Settlement, following notice to the Class and a hearing, as prescribed by Rule 23 of the Federal

Rules of Civil Procedure ; or (c) the Court enters an Order and Final Judgment in the Securities Action

that is not substantially in the form set forth in Exhibit B annexed hereto ; or (d) the Court enters an

Order and Final Judgment and appellate review is sought and, on such appeal, the Order and Final

Judgment is materially modified or reversed . Settling Defendants' Counsel or Plaintiffs' Lead Counsel

shall provide written notice of their intent to terminate the Settlement and this Securities Stipulation to

all other parties hereto within thirty (30) calendar days of the occurrence of any of the events referenced

above. For purposes of this provision, a disallowance or modification of the attorneys' fees, costs and

expenses requested by Plaintiffs' Lead Counsel or Derivative Counsel shall not be deemed a

modification or disapproval of the Settlement or Order and Final Judgment .

48 . Except as otherwise provided herein, in the event the Settlement is terminated or

if the Effective Date does not occur for any reason, then (a) the Settlement shall be without force and

effect upon the rights of the parties, and none of its terms shall be effective or enforceable, except to the

extent costs of notice and administration have been incurred or expended pursuant to the provisions

herein; (b) the balance remaining in the Gross Settlement Fund, including any amounts of any fees

previously awarded to Plaintiffs' Lead Counsel and paid out of the Gross Settlement Fund, less any

notice or administration expenses incurred prior to such termination, and less any taxes payable on the

income of the Gross Settlement Fund, shall be returned to the Settling Defendants ; and (c) the parties

shall revert to their litigation positions immediately prior to December 1, 2003 . If the Settlement is

terminated, Plaintiffs' Lead Counsel shall notify the Claims Administrator for the return of the balance

of the Gross Settlement Fund.
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NO ADMISSION OF WRONGDOIN G

49. This Securities Stipulation, whether or not consummated, and any proceedings

taken pursuant to it :

(a) Shall not be offered or received against the Settling Defendants a s

evidence of, or construed as, or deemed to be, evidence of any presumption, concession, or admission by

any of the Se tt ling Defendants with respect to any fact or issue whatsoever alleged by Plaintiffs, or the

validity of any claim that had been or could have been asserted in the Securities Action or in any

litigation , or the deficiency of any defense that has been or could have been asse rted in the Securities

Action or in any litigation , or of any liability, negligence , fault, or wrongdoing of the Se ttling

Defendants ;

(b) Shall not be offered or received against the Settling Defendants as

evidence of a presumption, concession or admission of any fault, misrepresentation or omission with

respect to any statement or written document approved or made by any Settling Defendant, or against

the Representative Plaintiffs or the Class as evidence of any infirmity in the claims of Representative

Plaintiffs or the Class ;

(c) Shall not be offered or received against the Settling Defendants or against

the Representative Plaintiffs or the Class as evidence of a presumption, concession or admission with

respect to any liability, negligence, fault or wrongdoing, or in any way referred to for any other reason

as against any of the parties to this Securities Stipulation, in any other civil, criminal or administrative

action or proceeding, other than such proceedings as may be necessary to effectuate the provisions of

this Securities Stipulation; provided, however, that if this Securities Stipulation is approved by the

Court, the Settling Defendants may refer to it to effectuate the liability protection granted them

hereunder ;
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(d) Shall not be construed against the Settling Defendants or th e

Representative Plaintiffs or the Class as an admission or concession that the consideration to be given

hereunder represents the amount which could be or would have been recovered after trial ; and,

(e) Shall not be construed as or received in evidence as an admission ,

concession or presumption against Representative Plaintiffs, the Class or any Class member that any of

their claims are without merit or that damages recoverable under the Complaint would not have

exceeded the Gross Settlement Fund .

MISCELLANEOUS PROVISION S

50. All of the exhibits attached hereto are hereby incorporated by reference as though

fully set forth herein .

51 . The parties to this Securities Stipulation intend the Settlement to be a final and

complete resolution of all disputes asserted or which could be asserted by the Class members against the

Released Parties with respect to the Settled Claims. Accordingly, Representative Plaintiffs, by its

counsel, on behalf of the Class, and the Settling Defendants agree not to assert in any forum that the

litigation was brought by Plaintiffs or defended by the Settling Defendants in bad faith or without a

reasonable basis. The parties hereto 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 Securities Action . The

parties hereto agree that the amount paid and the other terms of the Settlement were negotiated at arm's

length and in good faith by the parties, and reflect a Settlement that was reached voluntarily after

consultation with experienced legal counsel .

52. This Securities Stipulation may not be modified or amended, nor may any of its

provisions be waived except by a writing signed by all parties hereto or their successors-in-interest .

53 . The headings herein are used for the purpose of convenience only and are not

meant to have legal effect.
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54. The administration and consummation of the Settlement as embodied in thi s

Securities Stipulation shall be under the authority of the Court and the Court shall retain jurisdiction fo r

the purpose of entering orders providing for awards of attorneys' fees, expenses and costs to Plaintiffs '

Lead Counsel and enforcing the terms of this Securities Stipulation .

55 . The waiver by one party of any breach of this Securities Stipulation by any other

party shall not be deemed a waiver of any other prior or subsequent breach of this Securities Stipulation .

56 . This Securities Stipulation and the exhibits attached hereto, and the Supplementa l

Agreement, constitute the entire agreement among the parties hereto concerning the Settlement of th e

Securities Action, and no representations , warranties, or inducements have been made by any party

hereto concerning this Securities Stipulation or its exhibits other than those contained and memorialize d

in such documents .

57. This Securities 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 provide d

that counsel for the parties to this Securities Stipulation shall exchange among themselves origina l

signed counterparts .

58. This Securities Stipulation shall be binding upon, and inure to the benefit of, th e

successors and assigns of the parties hereto, provided that no assignment by any party hereto shal l

operate to relieve such party of its obligations thereunder .

59. The construction , interpretation, operation, effect and validity of this Securities

Stipulation, and al l documents necessary to effectuate it, shall be governed by the internal laws of the

State of New York without regard to conflicts of laws, except to the extent that federal law requires that

federal law governs.
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60. This Securities 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 parties, it being recognized that it is the result of arm's length negotiations between the parties

and all parties hereto have contributed substantially and materially to the preparation of this Securities

Stipulation.

61 . All counsel and any other Person executing this Securities 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 Securities Stipulation to effectuate its terms .

62. Plaintiffs' Lead Counsel and Settling Defendants' Counsel agree to cooperate

fully with one another in seeking Court approval of the Order for Notice and Hearing, the Securities

Stipulation, and to promptly agree upon and execute all such other documentation as may be reasonably

required to obtain final approval by the Court of the Settlement .

63. None of the Plaintiffs nor Settling Defendants, nor counsel for any of them, will

make any public statement or comment to the press, either directly or indirectly, regarding the Securities

Action, Settlement or Stipulation without the consent of the other parties (except to respond to a

published statement, or any other statement, made in breach of this provision, or as required by law) .

64. Upon the Effective Date, Representative Plaintiffs, the Settling Defendants an d

their respective counsel will arrange for the disposition of documents and other information they have

received from the other parties to this Securities Action in accordance with the Protective Order entered

in this Securities Action . All agreements made and orders entered during the course of this Securities

Action relating to the confidentiality of information shall survive this Securities Stipulation .
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IN WITNESS WHEREOF, the parties hereto , intending to be legally bound hereby, have

caused this Securities Stipulation , to be executed, by their duly authorized attorneys, as of the day and

year first above written .

BERNSTEIN LIEBHARD & LIFSHITZ, LLP
Joseph Seidman
10 E. 40th Street , 22nd Floor
NY, NY 1001 6

Liaison Counsel for Plaintiffs

SCHIFFRIN & BARROWAY, LLP
Richard S. Schiffiin
Katharine M. Ryan
Kay E. Sickles
Three Bala Plaza East , Suite 400
Bala Cynwyd, PA 19004

Lead Counsel for Plaintiffs

PAUL, WEISS, RIFHIND , WHARTON & GARRISON LL P

Lewis R. Clayton
Andrew Gordon
1285 Avenue of the Americas
New York, NY 10019-6064

Counsel for Settling Defendants
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