DISTRICT COURT, DENVER COUNTY,
COLORADO.

1437 Bannock Street
Denver, Colorado 80202

{ Plaintift PLYMOUTH COUNTY RETIREMENT
SYSTEM, On Behalf of Itself and All Others Sm:ularly
Situated,

. Case No. 2006CV009741

| Defendants: MACDERMID, INC., DANIEL H.
LEEVER, JAMES C. SMITH, DONALD G. OGILVIE,
JOSEPH M. SILVESTRI, ROBERT L. ECKLIN, and T.

QUINN SPITZER, [R.
ORDER AND FINAL JUDGMENT

The Stlpulatlon of Settlement, dated September 12, 2007 (the “Snpulanon”) of the above- ,
captioned Action (tbe “Acuon”), havmg been presented at the Settlement Hearing on O E ctABEL IV
", 2007, pursuant to the Scheduling Otder for Approval of Settlement of Class Action entered

3©
herein on Qutober 2007 (the “Schedulmg Otrder”), which Snpulanon was joined in and consented

to by all parnes to the Acuon, and the Court having determined that notice of sald hearing was glven
in accordance with the Scheduhng Ordet to members of the Setﬂement Class as certified by the

- Coutt in the Scheduling Otder and that such notice was adequate and sufficient; and the par.'ues
having appeared by theit attoaneys of record; and the attotneys for the respective parties having

" been heard in support of the.Sﬁpulation and the settlement of the Action as provided therein (fhe
“Settlement”), and an opportunity to be heard as provideci in the notice being given to the

- Setelement Class; and the Court having considered the enﬁre matter of the Settlement;v

IT IS HEREBY ORDERED, ADJUDGED AND DECREED, this NTMday of

De N bCr R '2007, as follows:




. 1. | The Noticé of Pendenéy of Class Action, Temporary and i’roposed Class Action
Ijetémﬁnadon, Pr'opds‘;d.'S.ettlement of Clasé Action, Settlement ﬁeaﬁng and Right to Appear (the
“Noﬁcé”) has been given to the Settlement Class (as defined hereinafter), pursuant to and in the |
manher directed by .tbe Scheduling Ordet, proof of the mailing of the Notice was filed with the
Court by counsel for MacD.ennid, Inc. and/or its successor and full opportunity to be heard has
been offered to‘aﬂ'paxﬁes, the Settlement Class and persons in interest. The for_m and manner of
'the Notice is hereby determined to havé been the best notice practicable under the circumstances
and to have been given in full compliaﬁce with each of the requirements of Colorado Rules of Civii
Procedure 23 and due process, and it is fi;x;ther determined that all membets of the Settlement Class
’ are bound by ¢his Order and Final Judgment herein. | |

2 Putsuant to Colorado Rules of Civil Procedﬁe 23:

- (@ = The Court finds that (i) the Settlement Class, as deﬁnc.:d below, is so
numerous that joinder of all mexglbers Ls impracﬁgable, (ii) there are questions of law and fact
common to the Set‘demenfdasé, (iti) the claims oi‘; the plaintiff are typical of the claims of the
Settlement Class, (iv) plaintiff and its counsel hgve adequately represented the interests of the
Settlement Class with respect to the Action and the claims asserted therein; (v) the prosecution of
separate actions by mchwdual meﬁbers of the Settlement Class would créa’ce a risk of: (1) _
incoi:nsistcnt ot varying adjudicaﬁbﬁs with respect .to. mdlwdual members of the class which would
establish incompatible standards of conduct for Defendants, or (2) adjudications with respect to
. individual members of the class Whi(éh would as a practical matter be dispositive of the interests of
“other members not patties to the adjudications or subs;tant'lally impair or impede their ability to
protéct their interest; and (vi) Defendants have acted or refused to ;u:t on grounds generally
applicable to the class, thereby making appropriate final injunctive relief and/or corresponding -

declaratory relief with respect to the class as a whole.



- (®) The Court finds that the requirements of Colorado Rules of Civil Proceddre

23 hzlve been satisfied; A

(© The Action is hexeby_certiﬁedas a class action on behalf ol' a notl—obt ot1t )
class consisting of all Persons who owned MacDennid, Ioc common stock (excluding t the
" Defendants and the mmedlate family members of the Ind1v1dual Defendants) at any time in the |
penod from and mcludmg September 5, 2006 through and including Apnl 12, 2007, including any |
and all of the1r immediate or remote successors in interest, predecessors representauves trustees,
executors, administrators, heirs assigns or transferees, and any petson or entity acting for or on
behalf of ot claiming under any of them and each of them (“Settlement Class™).

)] Plaintiff in the Action is hereby cemﬁed as Settlement Class representattve |
and its counsel is certified as Settlement Class ;ounsel. |

3. The Settlement is found to be fair, reasonable and adeqﬁate and in the best interests
of the Settlement Class, and it is hereby approved The pames to the Supulatton are hereby
* authorized and directed to comply with and to consummate the Settlement in accordance with .1ts
‘ temn's and provisions; and the_ Clerk of the District Court, Denver County,' is directed to enter and .'
docket this Order and Final Judgment in the Action.” -

4, - The Otder and Final judgment ‘shall not constitute any evidevnce'or‘adnﬁssion by any
party herein that any acts of wiongdoing have been .committed by any of the parties to the Action
and should not be deemed to create any inference that there is any habﬂlty therefor.

5. . The Action is hereby dlsrmssed with prejudice on any and all claims, demands rights,
" actions or causes of action, liabilities, damages, losses, obligations, judgments, suits, matters and
‘ issues of any kind o nature whatsoever, whether known or unknown, conﬁngeot or absolﬁte,

suspected or unsuspected, disolosed ot undisclosed, that have been or could have been asserted in

the Action, or in any court, tribunal or proceeding (including, but not limited to, any claims arising



under federal, state or fo'rcign law, .inch':lding claims re}z@g to-a]leéed fraud, breach of any dufy,
ﬁegligence ot violation of federal ot state securities laws) by or on beh.alf of the Plaintiff and any and
all of the members of the Settlement Class ,(ami PlaintifPs and Settlement Class Members’ préseﬁt or
past heirs, executors, estates, administrators, predecesgors, successbrs,.assigns,- parents, subsiciim:ies,
associates, affiliates, employers, employees? agents, consultants, insurers, directors, managing
~ directots, officers, partners, pﬁncipals, mdnbers, attoméys, accountants, financial, legal a;id other
advisors, investment ba.nk.ers,,‘ unaerwﬁters, lend.eilzls and any otfxer 1;epresentétiv¢s of any of these
petsons and endﬁes), Whéther individual, class, detivative, repres:entative, legﬂ, eciuitable ot any
other type in any other capacity against any and all Defend_.ants, and/or any of their respective
families, assééates, afﬁliates,. parent entities or subsidiaries, and each and all of their respective
'p¥edecessors, SuCCessors or assigns; asliweﬂ as eéch and all of their respeétive past or present 6fﬁcérs,
directots, stockiloldcrs, tepresentatives, .employecs, attorneys, counselors, financial or investment
advisors, conspltznts, accountants, investment bankers, commercial bankers, engincérs, advisors ot
agents, general or h'mited partners or parﬁlérships, héirs, executors, tt;uétees, personal
representatives, estates, administrators(“Related Persons”) (Defen&aﬁts and Reiﬁtcd Perséps, '
collectivel};, the “Released Persons”) which Plaintiff or any Member of the Settlement Class ever
had, now has or could have had by reason of, arising out of, relating to o in connection with the
allegaﬁbns, fa,ct's,-events,’ttansactions, acts, occﬁrrg:nces, statements, representations,. -
misrepresentations, omissions or a.ny other matfer; thmg of cause whatsoevet, ot any seties thereof,
embraced, invqlv'ed, set forth or otherwise related to the Action, tﬁe Merger, the Proxy Statement,
or the Merger Agreement, including, without limitation, any disclosures, non-disclosures or public
statements made in connection with any ‘of the fdregoihg; provided however, that the Séttled’C]gitﬁs
do not include (i) dissenters’ rights of appraisal, if any, available to members of the Class and (i) the '

right of Plaintiff to enforce in the Court the terms of the Stipulation, the Settlement or the MOU.



6 . The Releaséd Personé, as deﬁnea in the Stipulation, wh‘ich. incluaes Defendants and

Related Persons, release Plaintiff Plymouth County Retirem.cnt System and Plaintiff’s counsel from
- any and all claims arising out of or relating to their filing and prosecution of the Action.

7. " Thatthe. reléases contemplatea by the Stipulation extend to claims that the Plaintiff,
for itself and on behalf of the Settlement Class, does not know or suspect to exist at the time of the
release, which if . licné‘v.vn, might haxlre affected thé decision to enter into the release or té object or not

to ob]ect to the Stlpulahon Plaintiff and each member of the putative Settlement Class shallbe |
deemed to waive, and shall waive and rehnqulsh to the fullest-extent permitted by law any and all
provi§ions, rights and benefits conferred by any law of the United States or any state or territory of
the United States, oz:b px:inéipie <'>f common law, which gov'ems or limits a person's release of |
unknown claims; further, that (@) the Plaintiff, for itself and on behalf of the Settlement Class, shall
be deemed to waive, and shall waive and relinquish, to the fullest extent permitted by law, the ‘
provisioﬁs, rights and benefits of Section 1542 of the California Civil Code which provides as’ |

follows:-

"' 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 OR HER MUST
- HAVE MATERIALLY AFFECTED HIS SETTLEMENT WITH
THE DEBTOR
(i) Plaintiff, for 1tself and on behalf of the Settlernent Class, also shall be deemed to waive any and
all provisions, nghts and benefits conferred by any law of any state or territory of tbe Umted States,
or pnnaple of common law, which is similar, compatable or equivalent to California Civil Code §
-1542; and (iii) Plaintiff, for itself and on behalf of the Settlement Class, acknbv?ledges that members
of the Settlement Class may discover facts in addition to or different from those that they now know

ot believe to be true with respect to the subject matter of this release, but that it is Plyrnouth County

, ‘Retnfement System’s intention, as Plaintiff on its own behalf and on behalf of the Settlement Class,



to fully, finally and fotever settle ;l[ld release any'and all claims, releasea heteby known or uhknown,
suspected or ﬁnsuspected, which now exist, ot hetretofore existéd; ot may heteafter exist, and
without regard to the subseqt;ent discoverj ot existence c-)f such additional o different facts.
| excluding, as set forth in péragraph 5 herein, disseﬁters’ tights of appraisal, if any,.avaﬂablé to
members of the Class. |
8. Plaintiff's attorneys are béreby awarded fees and expénseé in the.a;g;gtegate az':n‘mount of
g \’\ | S\L' Oo o, which award the Court finds to be fair and rea;onable and which shall be paid to
Plaintiff’s attorneys by MacDermid, Inc. and/or its successors in interest in accordance with the
terms of the Stipulation.
9, Without affé:cting the finality of.' this Order ;nd Final Judgment, the Court reseﬁes
jurisdiction of all matters relating to the consutnmation and administration of the Settlemeﬁt.
10.  Thete is no just reason for delay in the entry of this entry of this Order and Finai |

Judgmeﬁt and immediate entry by the Clerk of the Court is expressly directed.
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