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IN RE POLAROID ERISA LITIGATION MASTER FILE: 03 (.'V%S.US (WHP)

THIS DOCUMENT RELATES TO:
ALL ACTIONS

ORDER PRELIMINARILY APPROVING PROPOSEDSETTLFMFNT o
APPROVING FORM AND DISSEMINATION OF, CTLAgﬁ NOTI('E D
AND SETTING DATE FOR HEARING ON F[lNAlLﬁAPH OVAL . < 4
i i
This litigation involves claims for alleged vielations oftbq hpnpl)\ :e‘ Retirement lncomc
Lo
Security Act of 1974, as amended, 29 U.S.C. §§ 1001, er seq. (“(ERI A ) wath respect Ito th
e
Polaroid Retirement Savings Plan dated December 1, 1997 and as ame
I

: ld/or resta(ed at

any time up to and including January 15. 2003 (the “Plan™).'

1

The Named Plaintiffs have presented to the Count for prcliming.ar)' approval a settlement of
all claims against all Parties. The terms of the Settlement are set out in a Class Action Settlement

- Agreement (the “Settlement Agreement™)’ executed on Ma.rch 15, 2007.‘
The Court has preliminarily considered the Settlement to determine among other things,

whether the Settlement is sufficient to warrant the issuance of notice to members of the Class.

Upon reviewing the Settlement Agreement it is hereby ORDERED. ADJUDGED AND

' For purposes of the Settlement, the Plan shall include all versions of the Polaroid Retirement Savings Plan and all
employee stock ownership plans (“ESOPs™) and profit sharing or section 401k plans established and’or maintained
by or for the benefit of the Company andor its current or former employ ees during the Class Period.
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? Capitalized terms not otherwise defined in this Order shall have the same meanmg as ascribed to them in the
Settlement Agreement. .t

i



DECREED as follows: . |
o
|

1. Standing - Bascd on the Court’s prior Class L'c:rtiﬁi:mion ruling. and the records

and pleadings hercin. the Court finds that the Named Plaintifis htprclbhndmg, to bring and scttle

this Action. L

v‘. |
2. Class Certification — On September 29, 2006, th!:j‘:C. ) rtified the fol]owmg

Class :

time between October 1, 1999 and January l5,i
and whose accounts included investments in Pol

For purposes of and pursuant to the Scttlement. the Cou‘ﬂ:

following persons:

any of the Individual Defendants. as that term is ‘cﬁncc!l 'in the
Settlement Agrcement. or any of their immediate famil\ members.
beneficiaries, alternate  pavees.  executors,  admunistrators.
Representatives or Successors-In-Interest. except for spouses and
immediate family members who themselves were participants in
the Plan., who shall be considered members of the Class with
respect to their own Plan accounts.

The Court previously appointed Co-I.cad Counsel pursuant to Fed. R. Civ. P. 23(g).Y

3. Preliminary Findings Regarding Proposed Settlement — The Court

the Plan at a
‘Class Peyiqd?")

1y

, ﬁrom the Class th

o

preliminarily finds that (i) the Settlement resulted from extensive arm’s-length negotiations: (ii)

the Settlement Agreement was exccuted only after counsel for the Named Plaintitts had
conducted extensive discovery and engaged in extensive motions practice: (i1i) counsel tor the

Named Plaintiffs has concluded that the Settlement Agreement is fair, reasonable and adequate;

I

‘ |
and (iv) the Settlement evidenced by the Settlement Agreement is, :umcicntlfw fair, reasonable and

i
(

|
4

¥ Defendants have filed a petition for appellate review of the class ccmﬁcauon on ler undcr ch R Civ. P. 2}(f).
That petition has been stayed, and Defendants have agreed to withdraw it upo? thc anlﬂml'm becoming Final as

that term is defined in the Settlement Agreement,

tJ




4.

2. 'Hﬁhc “Fairness Hearing™) to determine. among other thm

a.

adequate to warrant sending notice of the Scttlement to the Class, Y

SN

Fairness Hearing — A fairness hearing is hcreby SCljgdlllc for June 22,2007, at

t i

Whether the Scttlement should be approved as fan"t'!:asonj eand

adcquatc:

Whether the Action should be dismisscd against the

RSN B

prejudice pursuant to the terms of the Scttlement; |

i

;Tiology ’

implemented pursuant to the Settlement Agreement ( ‘i\icon tituted the best

Whether the Class Notice, summary notice and natice

practicable notice; (ii) constituted notice that was reas calculated,

under the circumstanccs, to apprise members of the Class af the pendency
of the litigation. their right to objcct to the Scttlement. and their right to
appear at the Fairness Hearing: (i1i) were reasonable and constituted due.
adequate and sufficient notice to all Persons entitled to notice: and (i\'.) met
all applicable requirements of the Federal Rules of Civil Procedure, and
any other applicable law:

Whether the Plan of Allocation should be approved:

Whether the motion for attorneys™ fees and expenses filed by Co-l.ead
Counscl should be approved: and

Whether the request for Case Contribution Awards for each Named
Plaintiff should be approved.

Class Notice — The Partics have presented to the Court a proposed form of Class

Notice, which is appended hereto as Exhibit 1. With respect to S;j(;ll form of Class Notice, the

Court finds that such form fairly and adequately:
i

i?:

s

Describes the terms and cffect of the Settlement Agreement and of the

| ‘
H
R i
wiod : [ odd
b :

Notifics the Class concerning the proposed Plan of ‘llm g

SR

Scttlement;

Notifies the Class that Co-l.cad Counsel will seek; ‘f tion from thé

Settlement Fund for reimbursement of the costs, aipfdlﬁﬁom ‘,ys fees ot (,d-
g I

[
';
|

|
| 1
| o
]
T
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Lcad Counsel and Case Contribution Awards; :
d. Gives notice to the Class of the time and place drf Fairness Hearing; |
k R i
and ‘ ‘ _ - E
e. 4.1o any of the,
relief requested. : ‘
6. Communicating with Class Members -~ The P!‘aq roposcd the!
! f ‘1
following manner of communicating the notice to members of the Class. ajid the Court finds that
such proposed manner is the best notice practicable under the circun'rszlanc s, and directs that Co-

Lead Counsel shall:

a. By no later than May 8, 2007 (45 days before the Faimess Hearing), cause
the Class Notice. in a form substantially similar to the Class Notice
attached as Exhibit 1. with such modifications thereto as.may be agreed by
the Partics. to be mailed. by first-class mail, postage prepaid. to the last
known address of cach Person within the Class who can be identified by
reasonable cffort: |

1

b. By no later than May 23, 2007 (30 davs before the Faimess Hearing),

causc the Class Noticc and other Settlement documents to be published on
the web site identified in the Class Notice;

c. By no later than May 23, 2007 (30 davs before the Fairness Hearing),
cause a summary notice in the form substantally simifar to the one

1

attached hereto as Exhibit 2, with such mndiﬁcali(\:la;z thereto :In may be

agrced upon by the Partics. to be published on at lc‘!a;;t ane oc«'{:asion in the

national cdition of USA Today and the local cdllmn of Ihe Bmton Globe;
d. By no later than May 23, 2007 (30 days before lhe Fa.m1cs< HL-&HHL). file

l ' ‘

their motion for attornevs” fees and rcnnlmrsement olﬁe.\pcnscs and

motion for casc contribution awards: R :f'
Bl

c. By no later than May 23, 2007 (30 days before ﬂ)CiFdl

:Hearuwl, tllc
N
i ,

aring ), fle

their motion for approval of the Plan of - \II()cauo

()

f. By no later than Junc 15, 2007 (7 days before lhf

4




their motion for final approval of the Scttlemen 4dto any

objections to the Scttlement: and

q__.n_g_._;«,;,_-ff S

4
)

1 iy
e ESE]

\ AL
Court a proof of imely compliance with the foreg: ‘ ailing and
publication requircments. i
7. Objections to Scttlement — Any member of the Class who|wishes to object to the

fairness, reasonableness or adequacy of the Scttlement. to the Plan of Allocation, to any term of
the Settlement Agrecment, to the proposed Case Contnbution Awards, or to the proposed award
of attorneys’ fees and expenses may file an objection. An objector must file with the Court a
statement of his or her objection(s), specifving the reaseon(s). if any, for each such objection
made, including any legal support and or evidence that such objector wishes to bring to the
Court’s attention or introduce in support of such objection. The objector must also rpail and fax
the objection and all supporting law and‘or evidence to the representatives of Co-l.ead Counsel
and counsel for the Defendants identificd below. The addresses for filmg objections with the
Court and service on counsel are as follows:

To the Clerk of the Court:

Clerk of the Court e 1’
United States District Court for the Southermn District of N ew York *
500 Pearl Street o ! o

B

i
120 Danicel Patrick Moynihan U.S. Courthouse ' i Eh
New York, New York 10007-1312 r

To Plaintiffs " Co-Lead Counsel: ( J

Joseph H. Meltzer
Gerald D. Wells, IIl B
SCHIFFRIN BARROWAY TOPAZ & KESSLER, LLP‘, ;
280 King of Prussia Road o
Radnor, PA 19087
Telephone: (610) 667-7706
Facsimile: (610) 667-7056

and




Lynn Lincoln Sarko
Derek Locser
Amy Williams-Derry
KELLER ROHRBACK I..1..P.
1201 Third Avenue, Suite 3200
Seattle, WA 98101

Telephone: (206) 623-1900
Facsimile: (206) 623-3384

To Defendants’ Counsel:

Steven F. Cherry

Joseph Killory

Daniel Levin

WILMER CUTLER PICKERING HALE & DORR LLP
1875 Pennsylvania Avenue, N.W.

Washington, DC 20006

Telephone: (703) 663-6000

Counsel for the Individual Defendanis

Wilber 1. Boics, P.C.

McDERMOTT WILL & EMERY LT P
227 West Monroe Strect

Chicago, 11. 606006

Telephone: (312) 984-7686

Counsel for State Street Bank & Trust Company

i
{

Counsel identified above shall promptly forward any objection to cfunsd for the Dlhcr
s i A
i |

signatories to the Settlement Agreement upon receipt of the objec Thgiabjector or hm or hcr

<
. - . . . AN 1
counsel (if any) must effect service of the objection on counsel listed aboy+ and file it Wth the |
B | o
|

!

I
l;: f lhcnkFalrnc“ Heahng)

Court by no later than June 7, 2007 (fiftecen (13) davs before the d

an objector hlrcs an attorney to represent him. her or 1t for the pmp-b.%&s of nakmg such :! - »‘
b 17850 ;

objection, the attorney must both effect service of a nouce of apbcr{r nce off counsel listed above
|

and also file it with the Court by no later than June 7. 2007 (fificen (153) dayls before the date of

the Fairness Hearing). Any member of the Class who does not timely file and serve a written

6



from raising, any objection to the Settlement. and any untimely objection shall be barred.

8. Appearance at Fairness Hearing -

written objection in accordance with Paragraph § above. may also appear at the Faimess Hearing
either in person or through counsel retained at the ohjector’'s expense. Objectors or their
attorneys intending to appcar at the Faimess Hearing must effect service of a notice of intention
to appear setting forth, among other things. the name, addr
objector (and, if applicable, the name. address and telephone number of the objector’s attorney)

on counsel identified in Paragraph 7 above, and file it with the Court by no later than June 7.

S

- Any objector who files and serves a timely.,

2007 (fifteen (15) days before the date of the Faimess Heanng)d.

Fairness Hearing, except for goed causc shown.

9. Notice Expenses — The expenses of all notices, whicl
I
notice, publication notice, phonc and cmail inquiry responses, and related expenses, shall be paid

from the Settlement Fund in an amount not to exceed SI(.’0,000;

amount shall require Court approval.

10. Financial Institution - The Financial Instil'utti();nj

is Wells Fargo Bank, N.A., and Wells Fargo Brokerage Scn'icé:sj
!

1400, Seattle, WA 98104.

i

.
N
|

00

|

Any .objccmlr who does not

i
!
:

oo
i

I
il 3

i : .
LC. 999 Third Avenue, Suite

timely file and serve a notice of intention to appear shall not he pérmitted to appear at the
b ; '

- objection complying with these terms shall be deemed to have waived, and shall be foreclosed

ess and telephone number of the

fal

1 ’
1 inclugle costs for mail

I |

bunt in excess! o_fihis

&

L

ettlement Agreeniént

11 Termination of Scttlement - This Order shall become null and void. and shall be

without prejudice to the rights of the Partics. all of whom shall be restored to their respective

positions existing immediately prior to the Scttlement (which for the Individual Defendants shall

be as of February 27, 2006, and for State Street shall be as of January 3. 2007) if the Settlement is

7



terminated in accordance with the Scttlement Agreement. In such event. the terms of the

Settlement Agreement shall govern the rights of the Partics.

12. Use of Order — Ncither this Order nor the Parties” Settlement of the disputed
claims shall be construed or used as an admission. concession er declaration by or against the
Defendants of any fault, wrongdoing. breach or liability. nor shall this Order or the Parties’
Settlement be construed or used as an admission. concession or declaration by or against the

Named Plaintiffs or the Class that their claims lack merit or that the relief requested in the Action

is inappropriate, improper or unavailable. If the Settlement Agreement is not Finally approved
L

by the Court, no party shall be entitled or permitted to rely on the! factual findings and/or

i

conclusions of law sct forth in this Order. or otherwise preclude qnyﬁ’mhcrépan_v from making
B [ ; i i
1 i H

R
arguments different than or inconsistent with those sct forth in__thé,O,

SO ORDERED misﬂéday of Mg'_\? 2

NERYRCNR A

= N d T

William H. Phuley .




