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1 This Stipulation of Settlement dated as of July 28, 2010 (the "Stipulation"), is

2 made and entered into by and among the following Settling Parties to the above-

3 entitled Litigation: (i) Lead Plaintiffs (on behalf of themselves and each of the Class

4 Members), by and through their counsel of record in the Litigation; and (ii)

5 Defendants, by and through their counsel of record in the Litigation. Subject to the

6 approval of the Court, the Stipulation is intended by the Settling Parties to fully,

7 finally, and forever resolve, discharge, and settle the Litigation and Released Claims,

8 upon and subject to the terms and conditions hereof.

9 I. THE LITIGATION

10 Beginning on February 15, 2006, purported class actions were filed in this

11 Court asserting claims under the federal securities laws against Cooper and certain of

12 its officers and directors.

13 These actions were consolidated by an Order of the Court filed on May 16,

14 2006. Also on May 16, 2006, the Court appointed UNITE HERE National Retirement

15 Fund, Wayne County Employees' Retirement System, and United Food and

16 Commercial Workers Union Local 880- Retail Food Employers Joint Pension Fund as

17 Lead Plaintiffs.

18 On July 31, 2006, Lead Plaintiffs filed a Consolidated Complaint asserting

19 claims against Cooper and thirteen individuals under §§10(b) and 20(a) of the

20 Securities Exchange Act of 1934 and Rule 10b-5 promulgated thereunder. On

21 September 29, 2006, Cooper and the individual defendants moved to dismiss the

22 claims asserted against them in the Consolidated Complaint on the ground that they

23 failed to state a claim upon which relief could be granted. On July 13,2007, the Court

24 granted the motions to dismiss with leave to amend.

25 On August 9, 2007, Lead Plaintiffs filed an Amended Consolidated Complaint

26 against Cooper and five individuals. On September 5, 2007, Cooper and the

27 individual defendants moved to dismiss the Complaint. On October 23, 2007, the

28 Court granted in part the motions to dismiss. The Court subsequently dismissed one
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1 individual defendant on a motion for reconsideration and one individual defendant on

2 a motion for judgment on the pleadings. Thereafter, the remaining Defendants filed

3 answers denying all material allegations of the Complaint and asserting defenses

4 thereto.

5 On January 6, 2009, the Court entered an order certifying the Class and

6 appointing Lead Plaintiffs as the class representatives. On May 26, 2009, the Court

7 denied Defendants' motion for summary judgment regarding loss causation. On

8 March 4, 2010, the Court denied in substantial part Defendants' motions for summary

9 judgment.

10 II. DEFENDANTS' DENIALS OF WRONGDOING AND
LIABILITY

11

12

13

14

15

16

17

18

19

20

21

22

23

24

25

26

27

28

Each Defendant has denied and continues to deny each and all of the claims and

allegations of wrongdoing made in the Litigation and maintains furthermore that they

have meritorious defenses. Each Defendant has expressly denied and continues to

deny all charges of wrongdoing or liability arising out of any of the conduct,

statements, acts or omissions alleged, or that could have been alleged, in the

Litigation, and Defendants contend that many of the factual allegations in the

Complaint are materially inaccurate. Defendants also have denied and continue to

deny, inter alia, the allegations that Lead Plaintiffs or the Class have suffered damage,

that the prices of Cooper common stock were artificially inflated by reason of alleged

misrepresentations, non-disclosures, or otherwise, or that Lead Plaintiffs or the Class

were harmed by the conduct alleged in the Complaint or otherwise. Pursuant to the

terms set forth below, this Stipulation shall in no event be construed as or deemed to

be evidence of an admission or concession by Defendants with respect to any claim of

any fault, liability, wrongdoing, or damage whatsoever.

Nonetheless, Defendants have concluded that further conduct of the Litigation

would be protracted and expensive, and that it is desirable that the Litigation be fully

and finally settled in the manner and upon the terms and conditions set forth in this
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1 Stipulation. Defendants also have taken into account the uncertainty and risks

2 inherent in any litigation, especially in complex cases like the Litigation. Defendants

3 have, therefore, determined that it is desirable and beneficial that the Litigation be

4 settled in the manner and upon the terms and conditions set forth in this Stipulation.

5 III. CLAIMS OF LEAD PLAINTIFFS AND BENEFITS OF
SETTLEMENT

6
Lead Plaintiffs believe that the claims asserted in the Litigation have merit and

7
that the evidence developed to date supports the claims asserted. However, counsel

8
for Lead Plaintiffs recognize and acknowledge the expense and length of continued

9
proceedings necessary to prosecute the Litigation against Defendants through trial and

10
through appeals. Lead Plaintiffs also have taken into account the uncertain outcome

11
and the risk of any litigation, especially in complex actions such as the Litigation, and

12
the difficulties and delays inherent in such litigation. Lead Plaintiffs also are mindful

13
of the inherent problems of proof under and possible defenses to the securities law

14
violations asserted in the Litigation. Lead Plaintiffs believe that the settlement set

15
forth in the Stipulation confers substantial benefits upon the Class. Based on their

16
evaluation, Lead Plaintiffs and counsel for Lead Plaintiffs have determined that the

17
settlement set forth in the Stipulation is in the best interests of Lead Plaintiffs and the

18
Class and, therefore, determined that it is desirable and beneficial to Lead Plaintiffs

19
and the Class that the Litigation be settled upon the terms and conditions set forth in

20
this Stipulation.

21
IV. TERMS OF STIPULATION AND AGREEMENT OF

22 SETTLEMENT
23 NOW, THEREFORE, IT IS HEREBY STIPULATED AND AGREED by and

24 among Lead Plaintiffs (for themselves and the Class Members) and Defendants, by

25 and through their respective counselor attorneys of record, that, subject to the

26 approval of the Court, the Litigation and the Released Claims shall be finally and fully

27 compromised, settled and released, and the Litigation shall be dismissed with

28 prejudice, upon and subject to the terms and conditions of the Stipulation, as follows.
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1 1. Definitions

2 As used in the Stipulation, the following terms have the meanings specified

3 below. In the event of any inconsistency between any definition set forth below and

4 any definition set forth in any other document related to the settlement set forth in this

5 Stipulation, the definition set forth below shall control.

6 1.1 "Authorized Claimant" means any Class Member who, in accordance

7 with the terms of this Stipulation, is entitled to a distribution from the Settlement Fund

8 pursuant to any Plan of Allocation or any order of the Court.

9 1.2 "Claims Administrator" means the firm of Gilardi & Co. LLC.

10 1.3 "Class" means all Persons or entities who purchased or otherwise

11 acquired Cooper common stock from July 28, 2004 through November 21, 2005,

12 inclusive. Excluded from the Class are Defendants, herein, members of the immediate

13 family of Defendants, any entity in which any Defendant has a controlling interest and

14 the legal affiliates, representatives, heirs, controlling persons, successors and

15 predecessors in interest or assigns of any such excluded party.

16 1.4 "Class Member" or "Member of the Class" mean a Person who falls

17 within the definition of the Class as set forth in ifl.3 above and who did not request

18 exclusion from the Class in accordance with the procedures established by the Court

19 in connection with the notice of pendency dated October 13,2009, and previously sent

20 to the Class.

21 1.5 "Class Period" means the period commencing on July 28, 2004 through

22 November 21, 2005, inclusive.

23 1.6 "Complaint" means the Amended Consolidated Complaint filed by Lead

24 Plaintiffs on August 9,2007.

25 1.7 "Cooper" means The Cooper Companies, Inc.

26 1.8 "Court" means the United States District Court for the Central District of

27 California.

28
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1 1.9 "Defendants" means Cooper, A. Thomas Bender, Robert S. Weiss, and

2 Gregory A. Fryling.

3 1.10 "Effective Date" means the first date by which all of the events and

4 conditions specified in if7.1 of the Stipulation have been met and have occurred.

5 1.11 "Escrow Agent" means the law firm of Robbins Geller Rudman & Dowd

6 LLP or its successor( s), or such other person designated by the Court.

7 1.12 "Final" means, with respect to any order of court, including, without

8 limitation, the Judgment, that such order represents a final and binding determination

9 of all issues within its scope and is not subject to further review on appeal or

10 otherwise. Without limitation, an order becomes "Final" when: (a) no appeal has been

11 filed and the prescribed time for commencing any appeal has expired; or (b) an appeal

12 has been filed and either (i) the appeal has been dismissed and the prescribed time, if

13 any, for commencing any further appeal has expired, or (ii) the order has been

14 affirmed in its entirety and the prescribed time, if any, for commencing any further

15 appeal has expired. For purposes of this paragraph, an "appeal" includes appeals as of

i 6 right, discretionary appeals, interlocutory appeals, proceedings involving writs of

i 7 certiorari or mandamus, and any other proceedings oflike kind. Any appeal or other

18 proceeding pertaining to any order adopting or approving a Plan of Allocation, or to

19 any order issued in respect of an application for attorneys' fees and expenses pursuant

20 to ifif6.1 and 6.2 below, shall not in any way delay or preclude the Judgment from

21 becoming FinaL.

22 1.13 "Individual Defendants" means A. Thomas Bender, Robert S. Weiss, and

23 Gregory A. Fryling.

24 1.14 "Judgment" means the judgment to be rendered by the Court, in the form

25 attached hereto as Exhibit B.

26 1.15 "Lead Plaintiffs' means the UNITE HERE National Retirement Fund,

27 Wayne County Employees' Retirement System, and United Food and Commercial

28 Workers Union Local 880-Retail Food Employers Joint Pension Fund.
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1 i .16 "Litigation" means all cases that have been consolidated by the Court as

2 part of In re Cooper Companies, Inc. Securities Litigation, under lead Case No.

3 SACV-06-00169-CJC(RNBx).

4 1.17 "Person" means. an individual, corporation, limited liability company,

5 professional corporation, partnership, limited partnership, limited liability partnership,

6 association, joint stock company, estate, legal representative, trust, unincorporated

7 association, government or any political subdivision or agency thereof, and any

8 business or legal entity together with their spouses, heirs, predecessors, successors,

9 representatives, or assignees of any of the foregoing.

i 0 1.18 "Plaintiffs' Lead Counsel" means Robbins Geller Rudman & Dowd LLP,

11 Keith F. Park, X. Jay Alvarez, Jonah H. Goldstein, G. Paul Howes, Darryl J.

12 Alvarado, Maureen E. Mueller, 655 West Broadway, Suite 1900, San Diego, CA

13 92101.

14 1.19 "Plan of Allocation" means a plan or formula of allocation of the

15 Settlement Fund, to be approved by the Court, whereby the Settlement Fund shall be

16 distributed to Authorized Claimants after payment of or provision for expenses of

17 notice and administration of the settlement, Taxes and Tax Expenses, and such

18 attorneys' fees, costs, expenses, and interest as may be awarded by the Court. Any

19 Plan of Allocation is not part of the Stipulation and the Released Persons shall not

20 have any responsibility or liability with respect thereto.

21 1.20 "Proof of Claim and Release" means the form to be sent to Class

22 Members, upon further order(s) of the Court, by which any Class Member may make

23 claims against the Settlement Fund for damages allegedly incurred by reason of their

24 investment(s) in Cooper securities.

25 1.21 "Released Claims" means any and all claims or causes of action
26 (including Unknown Claims), demands, rights, liabilities, suits, debts, obligations and

27 causes of action of every nature and description whatsoever, known or unknown,

28 contingent or absolute, mature or unmature, discoverable or undiscoverable, whether
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1 concealed or hidden, asserted or that might have been asserted, by Lead Plaintiffs or

2 the Class Members, or any of them, against the Released Persons based upon, arising

3 out of, or related to (a) the purchase or acquisition of Cooper common stock or any of

4 the facts, transactions, events, occurrences, disclosures, statements, acts, omissions, or

5 failures to act which were or could have been alleged in or embraced or otherwise

6 referred to or encompassed by the Litigation, regardless of upon what legal theory

7 based, including, without limitation, claims for negligence, gross negligence,

8 recklessness, fraud, breach of fiduciary duty, breach of the duty of care and/or loyalty

9 or violations of the common law, administrative rule or regulation, tort, contract,

10 equity, or otherwise or of any state or federal statutes, rules or regulations or common

11 law, or the law of any foreign jurisdiction; or (b) that Defendants improperly defended

12 or settled the Litigation, the Released Claims, or both. Released Claims does not

13 include derivative claims or claims under the Employee Retirement Income Security

14 Act of 1974.

15 1.22 "Released Persons" means each and all of Defendants and each and any

16 of Defendants' respective past, present or future directors, officers, employees,

17 partnerships and partners, principals, agents, controlling shareholders, any entity in

18 which any Defendant and/or any member( s) of that Defendant's immediate family has

19 or have a controlling interest (directly or indirectly), attorneys, accountants, auditors,

20 investment banks and investment bankers, underwriters, advisors, financial advisors,

21 personal or legal representatives, analysts, agents, associates, servants, insurers, co-

22 insurers and reinsurers, predecessors, successors, parents, subsidiaries, divisions,

23 assigns, joint ventures and joint venturers, spouses, heirs, executors, administrators,

24 related or affiliated entities, members of an Individual Defendant's immediate family,

25 and any trust of which any Defendant is the settlor or which is for the benefit of any

26 Individual Defendant and/or member(s) of his family, and all other Persons.

27 1.23 "Settlement Fund" means Twenty-Seven Million Dollars

28 ($27,000,000.00) in cash, plus all interest earned thereon.
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1 1.24 "Settling Parties" means, collectively, Defendants and Lead Plaintiffs on

2 behalf of themselves and the Members of the Class.

3 1.25 "Unknown Claims" means any Released Claims which Lead Plaintiffs or

4 any Class Member does not know or suspect to exist in his, her or its favor at the time

5 of the release of the Released Persons which, ifknown by him, her or it, might have

6 affected his, her or its settlement with and release of the Released Persons, or might

7 have affected his, her or its decision not to object to this settlement. Unknown Claims

8 include those claims in which some or all of the facts comprising the claim may be

9 suspected, or even undisclosed or hidden. With respect to any and all Released

10 Claims, the Settling Parties stipulate and agree that, upon the Effective Date, Lead

1 1 Plaintiffs shall expressly waive, and each of the Class Members shall be deemed to

12 have, and by operation of the Judgment shall have, expressly waived the provisions,

13 rights, and benefits of California Civil Code §1542, which provides:

14 A general release does not extend to claims which the creditor

15 does not know or suspect to exist in his or her favor at the time of

16 executing the release, which if known by him or her must have

17 materially affected his or her settlement with the debtor.

18 Lead Plaintiffs shall expressly waive, and each of the Class Members shall be deemed

19 to have, and by operation of the Judgment shall have, expressly waived any and all

20 provisions, rights, and benefits conferred by any law of any state or territory of the

21 United Statès, or principle of common law or foreign law, which is similar,

22 comparable or equivalent in effect to California Civil Code § 1542. Lead Plaintiffs

23 and Class Members may hereafter discover facts in addition to or different from those

24 which he, she or it now knows or believes to be true with respect to the subject matter

25 of the Released Claims, but Lead Plaintiffs shall expressly and each Class Member,

26 upon the Effective Date, shall be deemed to have, and by operation of the Judgment

27 shall have, fully, finally, and forever settled and released any and all Released Claims,

28 known or unknown, suspected or unsuspected, contingent or non-contingent, whether
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1 or not concealed or hidden, which now exist, or heretofore have existed, upon any

2 theory oflaw or equity now existing or coming into existence in the future, including,

3 but not limited to, conduct which is negligent, reckless, intentional, with or without

4 malice, or a breach of any duty, law or rule, without regard to the subsequent

5 discovery or existence of such different or additional facts. Lead Plaintiffs

6 acknowledge, and the Class Members shall be deemed by operation of the Judgment

7 to have acknowledged, that the foregoing waiver was separately bargained for and a

8 key element of the settlement of which this release is a part.

9 2. The Settlement

10 a. The Settlement Fund

11 2.1 The principal amount of the Settlement Fund ($27,000,000.00) shall be

12 deposited on behalf of Defendants with the Escrow Agent on or before ten (10)

13 business days after the entry of the Notice Order referenced in if3.1 below. If Lead

14 Plaintiffs have provided adequate wiring and payee information and any portion of the

15 principal amount of the Settlement Fund is not transferred within five (5) business

16 days from the date due, Lead Plaintiffs may terminate the settlement.

17 2.2 Under no circumstances will Defendants collectively be required to pay

18 more than the principal amount of the Settlement Fund pursuant to this Stipulation and

19 the settlement set forth herein.

20 b. The Escrow Agent
21 2.3 The Escrow Agent shall invest the Settlement Fund transferred pursuant

22 to if2.1 hereof, in instruments either fully insured or backed by the full faith and credit

23 of the United States Government or an agency thereof and shall reinvest the proceeds

24 of these instruments as they mature in similar instruments at their then-current market

25 rates. All risks related to the investment of the Settlement Fund shall be borne by the

26 Settlement Fund and not by any of Defendants.

27

28
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1 2.4 The Escrow Agent shall not disburse the Settlement Fund except as

2 provided in the Stipulation, by an order of the Court, or with the written agreement of

3 counsel for Cooper.

4 2.5 Subject to further order(s) and/or direction(s) as may be made by the

5 Court, or as provided in the Stipulation, the Escrow Agent is authorized to execute

6 such transactions as are consistent with the terms of the Stipulation.

7 2.6 All funds held by the Escrow Agent shall be deemed and considered to be

8 in custodia legis of the Court, and shall remain subject to the jurisdiction of the Court,

9 until such time as such funds shall be distributed pursuant to the Stipulation and/or

10 further order( s) of the Court.

11 2.7 Prior to the Effective Date, Plaintiffs' Lead Counsel may use up to

12 $300,000.00 from the Settlement Fund, without further approval from Defendants or

13 the Court, to pay costs and expenses reasonably and necessarily incurred by the

14 Claims Administrator in connection with providing notice to the Class, locating Class

15 Members, soliciting claims, assisting with the filing of claims, administering and

16 distributing the Settlement Fund to Authorized Claimants, and processing Proof of

17 Claim and Release forms. In the event that Lead Plaintiffs seek more than

18 $300,000.00 prior to the Effective Date to pay such costs, Plaintiffs' Lead Counsel

19 shall submit a written request to Cooper's counsel seeking to utilize additional monies

20 from the Settlement Fund for the purpose of providing notice and administering the

21 settlement. If Cooper objects to such additional costs, the parties shall immediately

22 attempt to mediate and then arbitrate such disputes with the Honorable Layn R.

23 Phillips or such other person as the parties agree.

24 c. Taxes
25 2.8 (a) The Settling Parties and the Escrow Agent shall treat the escrow

26 account as a "qualified settlement fund" for purposes of §468B of the Internal

27 Revenue Code of 1986, as amended, and the Treasury Regulations promulgated

28 thereunder. The Escrow Agent and the Settling Parties shall timely make such
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1 elections as are necessary or advisable to carry out the provision of this if2.8,

2 including, without limitation, the "relation-back election" described in Treas. Reg.

3 § 1.468B-l back to the earliest permitted date. Such elections shall be made in

4 compliance with the procedures and requirements contained in such regulations. It

5 shall be the responsibility of the Escrow Agent to prepare and deliver timely and

6 properly the necessary documentation for signature by all necessary parties, and

7 thereafter to cause the appropriate filing to occur.

8 (b) The Escrow Agent shall be the escrow account's "administrator"

9 as that term is used in Treas. Reg. § 1.468B-2. As administrator, the Escrow Agent

10 shall satisfy the administrative requirements imposed by Treas. Reg. § 1.468B-2 by,

11 e.g., (i) obtaining a taxpayer identification number, (ii) satisfying any information

12 reporting or withholding requirements imposed on distributions from the Settlement

13 Fund, and (iii) timely and properly filing applicable federal, state or local tax returns

14 necessary or advisable with respect to the Settlement Fund (including, without

15 limitation, the returns described in Treas. Reg. §§ 1.468B-2(k)) and paying any taxes

16 reported thereon. Such returns (as well as the election described in this if2.8) shall be

17 consistent with this if2.8 and in all events shall reflect that all Taxes, as defined in

18 subsection (c) below, on the income earned by the Settlement Fund shall be paid out

19 of the Settlement Fund as provided in if2.8(c) hereof.

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

21 arising with respect to the income earned by the Settlement Fund, including, without

22 limitation, any taxes or tax detriments that may be imposed upon Defendants or their

23 counsel with respect to any income earned by the Settlement Fund for any period

24 during which the Settlement Fund does not qualify as a "qualified settlement fund" for

25 federal or state income tax purposes (collectively, "Taxes"), and (ii) expenses and

26 costs incurred in connection with the operation and implementation of this if2.8,

27 including, without limitation, expenses of tax attorneys and/or accountants and

28 mailing and distribution costs and expenses relating to filing (or failing to file) the
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1 returns described in this if2.8 (collectively, "Tax Expenses"), shall be paid out of the

2 Settlement Fund; in all events neither Defendants nor their counsel shall have any

3 liability or responsibility for the Taxes or the Tax Expenses. With funds from the

4 Settlement Fund, the Escrow Agent shall indemnify and hold harmless Defendants

5 and their counsel for Taxes and Tax Expenses (including, without limitation, Taxes

6 payable by reason of any such indemnification). Further, Taxes and Tax Expenses

7 shall be treated as, and considered to be, a cost of administration of the Settlement

8 Fund and shall timely be paid by the Escrow Agent out of the Settlement Fund

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

10 (notwithstanding anything herein to the contrary) to withhold from distribution to

11 Authorized Claimants any funds necessary to pay such amounts, including the

12 establishment of adequate reserves for any Taxes and Tax Expenses (as well as any

13 amounts that may be required to be withheld under Treas. Reg. §L.468B-2(1)(2));

14 neither Defendants nor their counsel is responsible therefor, nor shall they have any

15 liability therefor. The Settling Parties agree to cooperate with the Escrow Agent, each

16 other, and their tax attorneys and accountants to the extent reasonably necessary to

17 carry out the provisions of this if2.8.

18 3. Notice Order and Settlement Hearing

19 3.1 Promptly after execution of the Stipulation, the Settling Parties shall

20 submit the Stipulation with its Exhibits to the Court and shall apply for entry of an

21 order (the "Notice Order"), substantially in the form attached hereto as Exhibit A,

22 requesting, inter alia, the preliminary approval of the settlement set forth in the

23 Stipulation, approval for the mailing of a settlement notice (the "Notice"), and

24 publication of a summary notice (the "Summary Notice"), substantially in the forms

25 attached hereto as Exhibits A-I and A-3, respectively. The Notice shall include the

26 general terms of the settlement set forth in the Stipulation, the proposed Plan of

27 Allocation, the general terms of the Fee and Expense Application as defined in if6.1

28 hereof, and the date of the Settlement Hearing as defined below.
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1 3.2 Plaintiffs' Lead Counsel shall request that the Court hold a hearing (the

2 "Settlement Hearing") at which time Plaintiffs' Lead Counsel shall request that the

3 Court finally approve the settlement of the Litigation as set forth herein.

4 3.3 At the Settlement Hearing, the Settling Parties shall jointly request entry

5 of a Judgment, in the form attached hereto as Exhibit B:

6 (a) finally approving the settlement as fair, reasonable, and adequate,

7 within the meaning of Rule 23 of the Federal Rules of Civil Procedure, and directing

8 its consummation pursuant to its terms;

9 (b) directing that the Litigation be dismissed without costs and with

10 prejudice, and releasing the Released Claims;

11 ( c) permanently barring and enjoining the institution and prosecution,

12 by Lead Plaintiffs and the Class Members, of any other action against the Released

13 Persons in any court asserting any Released Claims;

14 (d) reserving jurisdiction over the Litigation, including all future

15 proceedings concerning the administration, consummation, and enforcement of this

16 Stipulation;

17 (e) finding that the Complaint in the Litigation was filed on a good

18 faith basis in accordance with the Private Securities Litigation Reform Act of 1995

19 (the "PSLRA") and Rule 11 of the Federal Rules of Civil Procedure;

20 (0 finding, pursuant to Rule 54(b) of the Federal Rules of Civil

21 Procedure, that there is no just reason for delaying and directing entry of a final

22 judgment; and

23 (g) containing such other and further provisions consistent with the

24 terms of this Stipulation to which the Settling Parties expressly consent in writing.

25 3.4 At or after the Settlement Hearing, Plaintiffs' Lead Counsel also will

26 request that the Court approve the proposed Plan of Allocation and the Fee and

27 Expense Application.

28
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1 4. Releases and Bar Order

2 4.1 Upon the Effective Date, Lead Plaintiffs and each ofthe Class Members,

3 for themselves and for each of their respective officers, directors, shareholders,

4 employees, agents, spouses, subsidiaries, heirs at law, successors and assigns, and any

5 other Person claiming (now or in the future) through or on behalf of them, and

6 regardless of whether any such Lead Plaintiff or Class Member ever seeks or obtains

7 by any means, including, without limitation, by submitting a Proof of Claim and

8 Release, any distribution from the Settlement Fund, shall be deemed to have, and by

9 operation of the Judgment shall have, fully, finally, and forever released, relinquished,

10 and discharged all Released Claims against the Released Persons and shall have

11 covenanted not to sue the Released Persons with respect to all such Released Claims,

12 and shall be permanently barred and enjoined from instituting, commencing, or

13 prosecuting any Released Claim against the Released Persons except to enforce the

14 releases and other terms and conditions contained in this Stipulation or the Judgment

15 entered pursuant thereto.

16 4.2 The Proof of Claim and Release to be executed by Class Members shall

17 release all Released Claims against the Released Persons and shall be in the form

18 attached hereto as Exhibit A-2.

19 4.3 Upon the Effective Date, each of Defendants shall be deemed to have,

20 and by operation of the Judgment shall have, fully, finally, and forever released,

21 relinquished, and discharged Lead Plaintiffs and counsel to Lead Plaintiffs from all

22 claims (including Unknown Claims) arising out of, relating to, or in connection with,

23 the institution, prosecution, assertion, settlement, or resolution of the Litigation or the

24 Released Claims except to enforce the releases and other terms and conditions

25 contained in this Stipulation or any Court order (including, but not limited to, the

26 Judgment) entered pursuant thereto.

27

28
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1

2

3

Administration and Calculation of Claims, Final Awards
and Supervision and Distribution of the Settlement Fund

5.1 The Claims Administrator, subject to such supervision and direction of

5.

the Court as may be necessary or as circumstances may require, shall administer and
4

calculate the claims submitted by Class Members and shall oversee distribution of the
5

Net Settlement Fund ( defined below) to Authorized Claimants pursuant to the Plan of
6

Allocation.
7

8
5.2 The Settlement Fund shall be applied as follows:

(a) to pay counsel the plaintiffs' attorneys' fees and expenses with
9

interest thereon (the "Fee and Expense Award") and the expenses of Lead Plaintiffs, if
10

11

and to the extent allowed by the Court;

12
(b) to pay all the costs and expenses reasonably and actually incurred

in connection with providing notice, locating Class Members, soliciting Class claims,
13

assisting with the filing of claims, administering and distributing the Net Settlement
14

Fund to Authorized Claimants, processing Proof of Claim and Release forms, and
15

paying escrow fees and costs, if any;
16

(c) to pay the Taxes and Tax Expenses described in if2.8 hereof; and

(d) to distribute the balance of the Settlement Fund (the "Net

Settlement Fund") to Authorized Claimants as allowed by the Stipulation, the Plan of
19

17

18

20
Allocation, or order of the Court.

5.3 Upon the Effective Date and thereafter, and in accordance with the terms
21

of the Stipulation, the Plan of Allocation, or such further approval and further order(s)
22

of the Court as may be necessary or as circumstances may require, the Net Settlement
23

Fund shall be distributed to Authorized Claimants, subject to and in accordance with
24

the following.
25

5.4 Within one hundred-twenty (120) days after the mailing of the Notice or
26

such other time as may be set by the Court, each Person claiming to be an Authorized
27

Claimant shall be required to submit to the Claims Administrator a completed Proof of
28
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1 Claim and Release, substantially in the form agreed to by the Settling Parties, signed

2 under penalty of perjury, and supported by such documents as are specified in the

3 Proof of Claim and Release and as are reasonably available to such Person.

4 5.5 Except as otherwise ordered by the Court, any and all Class Members

5 who fail to timely submit a Proof of Claim and Release within such period, or such

6 other period as may be ordered by the Court, or otherwise allowed, shall be forever

7 barred from receiving any payments pursuant to the Stipulation and the settlement set

8 forth therein, but will in all other respects be subject to and bound by the provisions of

9 the Stipulation, the releases contained therein, and the Judgment. Notwithstanding the

10 foregoing, Plaintiffs' Lead Counsel shall have the discretion to accept late-submitted

11 claims for processing by the Claims Administrator so long as distribution of the Net

12 Settlement Fund is not materially delayed thereby.

13 5.6 The Net Settlement Fund shall be distributed to Authorized Claimants

14 substantially in accordance with the Plan of Allocation set forth in the Notice and

15 approved by the Court. Any such Plan of Allocation is not a part of this Stipulation.

16 No funds from the Net Settlement Fund shall be distributed to Authorized Claimants

17 until the Effective Date. If there is any balance remaining in the Net Settlement Fund

18 after six (6) months from the date of distribution of the Net Settlement Fund (whether

19 by reason of tax refunds, uncashed checks, or otherwise), Plaintiffs' Lead Counsel

20 shall, iffeasible, reallocate such balance among Authorized Claimants in an equitable

21 and economic fashion. Thereafter, any balance which still remains in the Net

22 Settlement Fund shall be donated to the Federal Judicial Center Foundation.

23 5.7 Neither the Released Persons nor their counsel shall have any

24 responsibility for, interest in, or liability whatsoever with respect to the investment or

25 distribution of the Settlement Fund or Net Settlement Fund, the Plan of Allocation, the

26 determination, administration, or calculation of claims, the payment or withholding of

27 Taxes, or any losses incurred in connection with any such matters. Lead Plaintiffs and

28
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1 each Class Member hereby fully, finally, and forever release, relinquish, and

2 discharge the Released Persons and their counsel from any and all such liability.

3 5.8 No Person shall have any claim against Lead Plaintiffs, Plaintiffs' Lead

4 Counsel, the Claims Administrator, or their counsel based on the distributions made

5 substantially in accordance with the Stipulation and the settlement contained herein,

6 the Plan of Allocation, or further order(s) of the Court. No Person shall have any

7 claim against the Released Persons or their counsel arising from or relating to the

8 management of, distributions from, or the disposition of the Settlement Fund or the

9 Net Settlement Fund, and Lead Plaintiffs and each Class Member hereby fully, finally,

10 and forever release, relinquish, and discharge the Released Persons and their counsel

11 from any and all such liability.

12 5.9 It is understood and agreed by the Settling Parties that any proposed Plan

13 of Allocation of the Net Settlement Fund including, but not limited to, any

14 adjustments to an Authorized Claimant's claim set forth therein, is not a part of the

15 Stipulation and is to be considered by the Court separately from the Court's

16 consideration of the fairness, reasonableness, and adequacy of the settlement set forth

17 in the Stipulation, and any order or proceeding relating to the Plan of Allocation shall

18 not operate to terminate or cancel the Stipulation or affect the finality of the Court's

19 Judgment approving the Stipulation and the settlement set forth therein, or any other

20 orders entered pursuant to the Stipulation. The time to appeal from approval of the

21 settlement shall commence upon the Court's entry of the Judgment regardless of

22 whether a Plan of Allocation has been submitted to the Court or has been approved.

23 5.10 All Persons who fall within the definition of Class Members shall be

24 subject to and bound by the provisions of this Stipulation, the releases contained

25 herein, and the Judgment with respect to all Released Claims, regardless of whether

26 such Persons seek or obtain by any means, including, without limitation, by

27 submitting a Proof of Claim and Release or any similar document, any distribution

28 from the Settlement Fund or the Net Settlement Fund.
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1 6. Lead Plaintiffs' Counsel's Attorneys' Fees and Expenses

2 6.1 Plaintiffs' Lead Counsel may submit an application or applications (the

3 "Fee and Expense Application") for distributions to plaintiffs' counsel from the

4 Settlement Fund for: (a) an award of attorneys' fees; plus (b) the payment of

5 reasonable expenses incurred in connection with prosecuting the Litigation, plus any

6 interest on such attorneys' fees and expenses at the same rate and for the same periods

7 as earned by the Settlement Fund (until paid) as may be awarded by the Court.

8 Plaintiffs' Lead Counsel reserve the right to make additional applications to the Court

9 for fees and expenses incurred.

10 6.2 The fees and expenses, as awarded by the Court, shall be paid to

1 1 Plaintiffs' Lead Counsel from the Settlement Fund, as ordered, immediately after the

12 Court executes an order awarding such fees and expenses. Plaintiffs' Lead Counsel

13 may thereafter allocate the attorneys' fees among other plaintiffs' counsel in a manner

14 in which they in good faith believe reflects the contributions of such counsel to the

15 initiation, prosecution, and resolution of the Litigation. If, and when, as a result of

16 any appeal and/or further proceedings on remand, or successful collateral attack, the

1 7 Fee and Expense Award is overturned or lowered, or if the settlement is terminated or

18 is not approved by the Court, or if there is an appeal and any order approving the

19 settlement does not become final and binding upon the Class, then, within five (5)

20 business days from rèceiving notice from Defendants' counselor from a court of

21 appropriate jurisdiction, Plaintiffs' Lead Counsel shall refund to the Settlement Fund

22 such fees and expenses previously paid to them from the Settlement Fund plus interest

23 thereon at the same rate as earned on the Settlement Fund in an amount consistent

24 with such reversal or modification. Each such plaintiffs' counsel's law firm receiving

25 fees and expenses, as a condition of receiving such fees and expenses, on behalf of

26 itself and each partner and/or shareholder of it, agrees that the law firm and its

27 partners and/or shareholders are subject to the jurisdiction of the Court for the purpose

28 of enforcing the provisions of this paragraph.

- 18-
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1 7.2 Upon the occurrence of all of the events referenced in if7.1 hereof, any

2 and all remaining interest or right of Defendants in or to the Settlement Fund, if any,

3 shall be absolutely and forever extinguished. If not all of the conditions specified in

4 if7.1 hereof are met, then the Stipulation shall be canceled and terminated subject to

5 if7.3 hereof unless Plaintiffs' Lead Counsel and counsel for Defendants mutually agree

6 in writing to proceed with the Stipulation.

7 7.3 Unless otherwise ordered by the Court, in the event the Effective Date

8 does not occur or this Stipulation shall terminate, or be canceled, or otherwise fail to

9 become effective for any reason, including, without limitation, in the event that the

10 settlement as described herein is not approved by the Court or the Judgment is

11 reversed or vacated following any appeal taken therefrom, then:

12 (a) within five (5) business days after written notification of such

13 event is sent by counsel for Defendants or Plaintiffs' Lead Counsel to the Escrow

14 Agent, the Settlement Fund (including accrued interest) and all payments disbursed,

15 including all expenses, costs, and any Fee and Expense Award, excluding only

16 reasonable costs incurred in connection with providing notice to the Class that have

17 either been properly disbursed or are due and owing pursuant to if2.7 and Taxes and

18 Tax Expenses that have been paid or that have accrued and will be payable at some

19 later date, will be refunded, reimbursed, and repaid by the Escrow Agent to Cooper; if

20 said amount or any portion thereof is not returned within such five (5) day period, then

21 interest shall accrue thereon at the same rate as earned by the Settlement Fund until

22 the date that said amount is returned;

23 (b) at the request of counsel for Cooper, the Escrow Agent or its

24 designee shall apply for any Tax refund owed on the Settlement Fund and pay the

25 proceeds to Cooper, after deduction of any fees or expenses reasonably incurred in

26 connection with such application( s) for refund pursuant to such written request;

27

28
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1 (c) the Settling Parties shall be restored to their respective positions in

2 the Litigation as of April 26, 2010, with all of their respective claims and defenses

3 preserved as they existed on that date;

4 (d) the terms and provisions of the Stipulation, with the exception of

5 irif1.7-1.13, 1.15, 1.23, 6.2, 7.2-7.4, 8.4, and 8.6-8.14 (which shall continue in full

6 force and effect) shall be null and void and shall have no further force and effect with

7 respect to the Settling Parties, and neither the existence nor the terms of this

8 Stipulation (nor any negotiations preceding this Stipulation nor any acts performed

9 pursuant to, or in furtherance of, this Stipulation) shall be used in this Litigation or in

10 any other proceeding for any purpose (other than to enforce the terms remaining in

11 effect); and

12 (e) any judgment or order entered by the Court in accordance with the

13 terms of the Stipulation shall be treated as vacated, nunc pro tunc.

14 7.4 If the Court does not enter the Judgment in the form of Exhibit B hereto,

15 or if the Court enters the Judgment and appellate review is sought and, on such

16 review, the entry of the Judgment is finally vacated, modified, or reversed, then this

17 Stipulation and the settlement incorporated therein shall be cancelled and terminated,

18 unless all parties who are adversely affected thereby, in their sole discretion within

19 thirty (30) days from the date of the mailing of such ruling to such parties, provide

20 written notice to all other parties hereto of their intent to proceed with the settlement

21 under the terms of the Judgment as modified by the Court or on appeaL. Such notice

22 may be provided on behalf of Lead Plaintiffs and the Class Members by Plaintiffs'

23 Lead CounseL. No Settling Party shall have any obligation whatsoever to proceed

24 under any terms other than substantially in the form provided and agreed to herein;

25 provided, however, that no order of the Court concerning any Fee and Expense

26 Application or Plan of Allocation, or any modification or reversal on appeal of such

27 order, shall constitute grounds for cancellation or termination of this Stipulation by

28 any Settling Party. Without limiting the foregoing, Defendants shall have, in their
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1 sole and absolute discretion, the option to terminate the settlement in its entirety in the

2 event that the Judgment, upon becoming Final, does not provide for the dismissal with

3 prejudice of the Litigation against them.

4 8. Miscellaneous Provisions

5 8.1 The Settling Parties ( a) acknowledge that it is their intent to consummate

6 this agreement; and (b) agree to cooperate to the extent reasonably necessary to

7 effectuate and implement all terms and conditions of the Stipulation and to exercise

8 their best efforts to accomplish the foregoing terms and conditions of the Stipulation.

9 8.2 The Settling Parties intend this settlement to be a final and complete

10 resolution of all disputes between them with respect to the Litigation. The settlement

11 compromises claims which are contested and shall not be deemed an admission by

12 any Settling Party as to the merits of any claim or defense.

13 8.3 While Defendants deny that the claims advanced in the Litigation were

14 meritorious, they will not assert in any public statement that the Litigation was not

15 filed in good faith and/or is not being settled voluntarily after consultation with

16 competent legal counseL. The Judgment will contain a finding that, during the course

17 of the Litigation, the parties and their respective counsel at all times complied with the

18 requirements of Federal Rule of Civil Procedure 11. The Settling Parties agree that

19 the amount paid to the Settlement Fund and the other terms of the settlement were

20 negotiated in good faith by the Settling Parties and reflect a settlement that was

21 reached voluntarily after consultation with competent legal counseL. The Settling

22 Parties reserve their right to rebut, in a manner that such party determines to be

23 appropriate, any contention made in any public forum that the Litigation was brought

24 or defended in bad faith or without a reasonable basis.

25 8.4 Neither the Stipulation nor the settlement contained therein, nor any act

26 performed or document executed pursuant to or in furtherance of the Stipulation or the

27 settlement: (a) is or may be deemed to be or may be used as an admission of, or

28 evidence of, the validity of any Released Claim, any allegation made in the Litigation,
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1 or any wrongdoing or liability of Defendants; or (b) is or may be deemed to be or may

2 be used as an admission of, or evidence of, any liability, fault, or omission of any of

3 Defendants in any civil, criminal, or administrative proceeding in any court,

4 administrative agency, or other tribunaL. Neither this Stipulation nor the settlement,

5 nor any act performed or document executed pursuant to or in furtherance of this

6 Stipulation or the settlement shall be admissible in any proceeding for any purpose,

7 except to enforce the terms of the settlement, and except that Defendants may file the

8 Stipulation and/or the Judgment in any action that may be brought against them in

9 order to support a defense or counterclaim based on principles of res judicata,

10 collateral estoppel, release, good faith settlement, judgment bar or reduction, or any

1 1 other theory of claim preclusion or issue preclusion or similar defense or

12 counterclaim.

13 8.5 All agreements made and orders entered during the course of the

14 Litigation relating to the confidentiality of information shall survive this Stipulation.

15 8.6 The Stipulation may be amended or modified only by a written

16 instrument signed by or on behalf of all Settling Parties or their respective successors-

17 in-interest.

18 8.7 The Stipulation and Exhibits hereto constitute the entire agreement

19 among the parties hereto and no representations, warranties, or inducements have been

20 made to any party concerning the Stipulation other than the representations,

21 warranties, and covenants contained and memorialized in such documents. It is

22 understood by the Settling Parties that, except for the matters expressly represented

23 herein, the facts or law with respect to which this Stipulation is entered into may turn

24 out to be other than or different from the facts now known to each party or believed by

25 such party to be true; each party therefore expressly assumes the risk of the facts or

26 law turning out to be so different, and agrees that this Stipulation shall be in all

27 respects effective and not subject to termination by reason of any such different facts

28 or law. Except as otherwise provided herein, each party shall bear its own costs.
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1 8.8 Plaintiffs' Lead Counsel, on behalf of the Class, are expressly authorized

2 by Lead Plaintiffs to take all appropriate action required or permitted to be taken by

3 the Class pursuant to the Stipulation to effectuate its terms and also are expressly

4 authorized to enter into any modifications or amendments to the Stipulation on behalf

5 of the Class which they deem appropriate.

6 8.9 Each counselor other Person executing the Stipulation and any

7 documents prepared in furtherance of the Stipulation on behalf of any party hereto

8 hereby warrants that such Person has the full authority to do so.

9 8.10 The Stipulation may be executed in one or more counterparts. All

10 executed counterparts and each of them shall be deemed to be one and the same

11 instrument. A complete set of executed counterparts shall be filed with the Court.

12 8.11 The Stipulation shall be binding upon, and inure to the benefit of, the

13 successors and assigns of the parties hereto, including any corporation or other entity

14 into or with which any party merges, consolidates, or reorganizes.

15 8.12 The Court shall retain jurisdiction with respect to implementation and

16 enforcement of the terms of the Stipulation, and all parties hereto submit to the

17 jurisdiction of the Court for purposes of implementing and enforcing the settlement

18 embodied in the Stipulation.

19 8.13 This Stipulation and the Exhibits thereto shall be considered to have been

20 negotiated, executed and delivered, and to be wholly performed, in the State of

21 California, and the rights and obligations of the parties to the Stipulation shall be

22 construed and enforced in accordance with, and governed by, the internal, substantive

23 laws of the State of California without giving effect to that State's choice-of-Iaw

24 principles.

25 8.14 All of the Exhibits to this Stipulation are material and integral parts

26 hereof and are fully incorporated herein by this reference.

27

28
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1 IN WITNESS WHEREOF, the parties hereto have caused the Stipulation to

2 be executed, by their duly authorized attorneys, dated as of .:sell", t8 ,2010.
ROBBINS GELLER RUDMAN

3 & DOWDLLP
KEITHF.PARK4 X.JAY ALVAREZ

5 JONAH H. GOLDSTEIN G. PAUL HOWES

6 RYAN A. LLORENSDARRYLJ. ALVARADO

7 MAUREEN E. MUELLER
8

9

10

11

12

13

14

15

16

17

18

19

20

21

22

23

24

25

26

27

28

~ALVAREZ

655 West BroadwayõSuite 1900
San Diego, CA 9211 1
Telephone: 619/231-1058
619/231-7423 (fax)

Lead Counsel for Plaintiffs

SCHW ARZW ALD McNAIR

& FUSCOLLP
EBEN O. McNAIR

616 Penton Media Building
1300 East Ninth Street
Cleveland, OH 44114-1503
Tele1?hone: 216/566-1600
216/566-1814 (fax)

ZAUSMER. KAUFMAN, AUGUST
& COLDWELL, P.C.

MARK J. ZAUSMER
31700 Middlebelt Road, Suite 150
Farmington Hills" MI 48334-2374
Telephone: 248/lS5 1 -4111

248/851-0100 (fax)

Additional Counsel for Plaintiffs

LA TRAM & WATKINS LLP
CHARLES W. COX, II

RYAND6l

~~COX,I1
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1

2

3

4

5

6

7

8

9

10

11

12

13

14

15

16

17

18

19

20

21

22

23

24

25

26

27

28

355 South Grand Avenue
Los Angeles, CA 90071-1560
Telephone: 213/485-1234
213/891-8763 (fax)

Attorneys for Defendants

MORRISON & FOERSTER, LLP
JORDAN D. ETH

JUDSON E. LOBDELL
S EY M. SPRENKEL

425 Market Street
San Francisco, CA 94105-2482
Telephone: 415/268-7000
4151268-7522 (fax)

Attorneys for Defendants
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1 CERTIFICATE OF SERVICE

2 I hereby certify that on July 29,2010, I authorized the electronic filing of the

3 foregoing with the Clerk of the Court using the CM/ECF system which will send

4 notification of such filing to the e-mail addresses denoted on the attached Electronic

5 Mail Notice List, and I hereby certify that I caused to be mailed the foregoing

6 document or paper via the United States Postal Service to the non-CM/ECF

7 participants indicated on the attached Manual Notice List.

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

9 that the foregoing is true and correct. Executed on July 29, 2010.

10

11 ~.1A ~ AtvÃREz

12

13

14

15

16

17

18

19

20

21

22

23

24

25

26

27

28

ROBBINS GELLER RUDMAN
& DOWDLLP

655 West Broadway, Suite 1900
San Diego, CA 92101-3301
Telephone: 619/231-1058
619/231-7423 (fa(1

E-mail: JayArgrdlaw.com
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CMlECF - California Central District-

Mailing Information for a Case 8:06-cv-00169-CJC-RNB

Electronic Mail Notice List

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

. Darryl James Alvarado

dalvarado@rgrdlaw.com,e_file_sd@rgrdlaw.com

. X Jay Alvarez

jaya@rgrdlaw.com

. Timothy J Burke

service@ssbla.com

. Charles W Cox, II

chuck.cox@lw.com,cathy.molina@lw.com

. Jordan David Eth

jeth@mofo.com,npan@mofo.com,nurbina@mofo.com

. Mark R S Foster

mfoster@mofo.com

. Michiyo M Furukawa
mfurukawa@milberg.com,mbowman@milberg.com,cchaffins@milberg.com

. Michele D Johnson

michele.johnson@lw.com,#ocecf@lw.comJana.roach@lw.com

. Ryan A Llorens

ryanl@rgrdlaw.com

. Judson E Lobdell

jlobdell@mofo.com,mblackmer@mofo.com

. Eben 0 McNair, iv
emcnair@smcnlaw.com

. Maureen E Mueller

mmueller@rgrdlaw.com,e_file _ sd@rgrdlaw.com,kirstenb@rgrdlaw.com

. Darren J Robbins

e _file _ sd@rgrdlaw.com

. Stacey M Sprenkel

ssprenkel@mofo.comJhaskins@mofo.com

. Jeff S Westerman

https://ecf.cacd.uscourts.gov/cgi-bin/MailList.pl?99838 i 20629 i 405- L _605 _ 0- i
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jwesterman@milberg.com,mbowman@milberg.com,cchaffins@milberg.com

. Ryan Darren White

ryan. white@lw.com

Manual Notice List

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

Paul H Dawes
Paul Dawes Law Offices
49 Wisteria Way
Atherton, CA 94027

Lauren G Kerkhoff
Robbins Geller Rudman & Dowd LLP
655 West Broadway Suite 1900
San Diego, CA 92101-8498

William S Lerach
Coughlin Stoia Geller Rudman and Robbins
655 West Broadway, Suite 1900
San Diego, CA 92101

Karen T Rogers
Milberg LLP
One California Plaza
300 South Grand Avenue, Suite 3900
Los Angeles, CA 90071

Bruce G Vanyo
Katten Muchin
2029 Century Park East Suite 2600
Los Angeles, CA 90067
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1 ROBBINS GELLER RUDMAN
& DOWDLLP

2 KEITHF. PARK (54275)
X. JAY ALVAREZ (34781)

3 JONAHH. GOLDStEIN (93777)
G. PAUL HOWES (87772)

4 RYAN A. LLORENS (225196)
DARRYL J. ALVARADO (253213)

5 MAUREEN E. MUELLER (253431)
655 West Broadway, Suite 1900

6 San Diego, CA 92 i 0 1
Telephone: 619/231-1058

7 619/231-7423 (fax)

keit~@rgrdiaw.com
8 Jaya rgrdlaw.com

Jon ¡@rgrdiaw.com
9 paulh rgrdlaw.com

ryanl rgrdlaw.com
10 dalvarado@rgrdlaw.com

mmueller@rgrdlaw.com
11

Lead Counsel for Plaintiffs
12

13
UNITED STATES DISTRICT COURT

CENTRAL DISTRICT OF CALIFORNIA

SOUTHERN DIVISION

In re COOPER COMPANIES, INC. No. SACV -06-00 169-CJC(RNBx)
16 SECURITIES LITIGATION

CLASS ACTION
17

This Document Relates To: rPROPOSEDl ORDER18 PRELIMINARILY APPROVING
ALL ACTIONS. SETTLEMENT AND

PROVIDING FOR NOTICE

14

15

19

20 EXHIBIT A

21

22

23

24

25

26

27

28 30
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1 WHEREAS, a consolidated class action is pending before the Court entitled In

2 re Cooper Companies, Inc. Securities Litigation, No. SACV-06-00169-CJC(RNBx)

3 (the "Litigation");

4 WHEREAS, the Court has received the Stipulation of Settlement dated as of

5 July 28,2010 (the "Stipulation"), that has been entered into by the Lead Plaintiffs and

6 Defendants, and the Court has reviewed the Stipulation and its Exhibits;

7 WHEREAS, the Settling Parties have applied to the Court, pursuant to Rule 23

8 of the Federal Rules of Civil Procedure, for an order preliminarily approving the

9 settlement of this Litigation, in accordance with the Stipulation, which, together with

10 the Exhibits annexed thereto, sets forth the terms and conditions for a proposed

11 settlement of the Litigation and for dismissal of the Litigation with prejudice upon the

12 terms and conditions set forth in the Stipulation; and the Court having read and

i 3 considered the Stipulation and the Exhibits thereto;

14 WHEREAS, all defined terms contained herein shall have the same meanings as

15 set forth in the Stipulation; and

16 WHEREAS, the Court has previously certified a Class defined as all Persons or

17 entities who purchased or otherwise acquired The Cooper Companies, Inc. ("Cooper")

18 common stock from July 28,2004 through November 21,2005, inclusive (the "Class

19 Period"). Excluded from the Class are Defendants, herein, members of the immediate

20 family of Defendants, any entity in which any Defendant has a controlling interest and

21 the legal affiliates, representatives, heirs, controlling persons, successors and

22 predecessors in interest or assigns of any such excluded party. Also excluded are

23 those Persons who timely and validly requested exclusion from the Class.

24 NOW, THEREFORE, IT is HEREBY ORDERED:

25 1. The Court does hereby preliminarily approve the Stipulation, including

26 the releases contained therein, subject to further consideration at the Settlement

27 Hearing described below, and preliminarily approves the settlement as being fair,

28 reasonable, and adequate to the Class.
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1 2. A hearing (the "Settlement Hearing") shall be held before this Court on

2 2010, at _.m., in Courtroom 9B, United States District Court, Central

3 District of California, Southern Division, Ronald Reagan Federal Building and U.S.

4 Courthouse, 41 1 W. Fourth Street, Santa Ana, CA 92701, to determine (a) whether the

5 proposed settlement of the Litigation on the terms and conditions provided for in the

6 Stipulation is fair, reasonable, and adequate to the Members of the Class and should

7 be approved by the Court; (b) whether a Judgment as provided in ifl.14 of the

8 Stipulation should be entered herein; (c) whether the proposed Plan of Allocation

9 should be approved; and (d) the amount of fees and expenses that should be awarded

10 to plaintiffs' counsel and the expenses to be reimbursed to Lead Plaintiffs.

1 1 3. The Court approves, as to form and content, the Notice of Proposed

12 Settlement of Class Action (the "Notice"), the Proof of Claim and Release form (the

13 "Proof of Claim and Release"), and the Summary Notice for publication annexed

14 hereto as Exhibits A-I, A-2, and A-3 respectively and finds that the mailing and

15 distribution of the Notice and publication of the Summary Notice substantially in the

16 manner and form set forth herein constitutes the best notice practicable under the

17 circumstances, including individual notice to all Class Members who can be identified

18 through reasonable effort, and constitutes valid, due, and sufficient notice to all

19 Persons entitled thereto, complying fully with the requirements of Federal Rule of

20 Civil Procedure 23, the Private Securities Litigation Reform Act of 1995, and due

21 process.

22 4. The date and time of the Settlement Hearing shall be added to the Notice

23 and the Summary Notice before they are mailed and published, respectively, in

24 accordance with if5 below.

25 5. The firm of Gilardi & Co. LLC ("Claims Administrator") is hereby

26 appointed to supervise and administer the notice procedure as well as the processing

27 of claims as more fully set forth below:

28
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1 (a) Plaintiffs' Lead Counsel shall make reasonable efforts to identify

2 all Persons who are Members of the Class, and, not later than , 2010, shall

3 cause a copy of the Notice and the Proof of Claim and Release, substantially in the

4 forms annexed as Exhibits A-I and A-2 hereto, to be mailed by the Claims

5 Administrator by First-Class Mail to all Class Members who can be identified with

6 reasonable effort at each such Class Member's last known address;

7 (b) Not later than , 2010, Plaintiffs' Lead Counsel

8 shall cause the Claims Administrator to publish the Summary Notice once in

9 Investor's Business Daily; and

10 ( c) At least seven (7) calendar days prior to the Settlement Hearing,

11 Plaintiffs' Lead Counsel shall serve on Defendants' counsel and file with the Court

12 proof, by affidavit or declaration, of such mailing and publishing described in this ir5.

13 6. Nominees who purchased or otherwise acquired the common stock of

14 Cooper for the beneficial interest of other Persons during the Class Period shall send

15 the Notice and the Proof of Claim and Release to all such beneficial owners of such

16 Cooper common stock within ten (10) calendar days after receipt thereof, or, if they

17 have not already done so in connection with the dissemination of the notice of

18 pendency dated October 13, 2009, send a list of the names and addresses of such

19 beneficial owners to the Claims Administrator within ten (10) calendar days of receipt

20 thereof, in which event the Claims Administrator shall promptly mail the Notice and

21 Proof of Claim and Release to such beneficial owners. The Notice will advise such

22 nominees that their reasonable costs in providing the Notice to such beneficial owners

23 will be reimbursed by Plaintiffs' Lead Counsel from the Settlement Fund.

24 7. Unless otherwise ordered by the Court, all Persons who fall within the

25 definition of the Class shall be subject to and bound by the provisions of the

26 Stipulation, the releases contained therein, and the Judgment with respect to all

27 Released Claims, regardless of whether such Persons seek or obtain by any means,

28 including, without limitation, by submitting a Proof of Claim and Release or any- 3 - 33
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1 similar document, any distribution from the Settlement Fund or the Net Settlement

2 Fund.

3 8. Class Members who seek any portion of the Settlement Fund shall

4 complete and submit Proofs of Claim and Release in accordance with the instructions

5 contained therein. Unless the Court orders otherwise, all Proofs of Claim and Release

6 must be postmarked no later than , 2010. Any Class Member who does

7 not timely submit a Proof of Claim and Release within the time provided for, shall be

8 barred from sharing in the distribution of the proceeds of the Net Settlement Fund,

9 unless otherwise ordered by the Court, but shall be bound by the Stipulation and the

10 Judgment entered in the Litigation. Notwithstanding the foregoing, Plaintiffs' Lead

11 Counsel may, in their discretion, accept late-submitted claims for processing by the

12 Claims Administrator so long as distribution of the Net Settlement Fund is not

13 materially delayed thereby.

14 9. Any Member of the Class may enter an appearance in the Litigation, at

15 his, her, or its own expense, individually or through counsel of his, her, or its own

16 choice. Any such member who does not enter an appearance will be represented by

17 Plaintiffs' Lead CounseL.

18 10. Any Member of the Class may appear and show cause, ifhe, she, or it

19 has any, why the Court should or should not (a) approve the proposed settlement of

20 the Litigation as set forth in the Stipulation as fair, reasonable, and adequate; (b) enter

21 the Judgment in the form annexed as Exhibit B to the Stipulation; (c) approve the Plan

22 of Allocation; (d) award attorneys' fees and expenses to counsel for the plaintiffs; or

23 (e) order the reimbursement of the expenses of Lead Plaintiffs; provided, however,

24 that no Class Member or any other Person shall be heard or entitled to contest such

25 matters, unless on or before , 2010, that Person has delivered by hand or sent

26 by First-Class Mail notice of his, her, or its intention to appear, setting forth briefly

27 each obj ection and the basis therefore, together with copies of any papers and briefs in

28 support of said objections and proof of membership in the Class upon Robbins Geller- 4 - 34
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