N THE IOWA DISTRICT COURT FOR MUSCATINE COUNTY -

)
PLUMBERS AND PIPEFITTERS LOCAL) Case No. EQCV017067

572 PENSION FUND, On Behalf of Itself )

and All Others Smularly Situated, )
)
Plamtlff )

vs. - . )
BANDAG, INC, et al., ;
| Défer_ldants. )

[PROPOSED] ORDER PRELIMINARILY APPROVING SETTLEMENT AND
' PROVIDING FOR NOTICE :

EXHIBIT A
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- WH EREAS, a: putative classvactilon is peoding before the Court e_ntitled PIumbers and
_ Pipeﬁttero Local 572 Pension Fund v. Eahdag, Inc., et al., Cesc No EQCVO 17067 (the -
“Action”); - o -
WHEREAS the vparties | haviﬁg rha’de application for an order' approvihg the
settlement of this Action, in accordance with a Strpulatnon of Settlement datcd as of October
;59%’ 2007 (the “Stlpulanon ), whrch together wrth the Fxhxbrts annexcd thereto setq forth the
terms and condvmons fora proposed settlement of the Action and for dismissal of the Acnon
with prejudice upon theterms and cohdit_i'ons .set forth therein; a_nd the Co’oxt having read ahd
-. considered the 'Stvip:ulation andvthe Exhlblts an.n‘.exed thereto; and - |
| WHEREAS, all defined terms contained herein shall have the same meanihgs as set
forth in the Snpulanon | |
NOW THEREFORE, ITIS HEREBY ORDERED:

_ . Pursuant to Rule 1.262(2) of the lowa Rules of Civil Plrocedure, the Court
conditionally certifies, _for purposes of effectuating this s.ettlementb.only,"a Class of all
common stockholders of Bandag from December 5, 2006 through and mcludmg the datel
followmg the closmg of the Aoqursrtlon mdudmg their respcotlve SUCCESSOrS in mtcrest

~ predecessors, representatlves, _tru'_stees,, executors, admrmstrators, heirs,. assxgne or
transferees, ,immediate and remote and' any ,oerson or entity acting for or on behélf of, or
clalmmg under any of them and each of them Excluded from the Class are Defendants
members of the immediate faxmly of any. lndlvrdual Defenddnt any entity in which a~
| Defendant has or had a controlling interest, ofﬁc_ers of Bandag, and the legal representatlvee,
~ heirs, successors, or assigns of any such excluded Person. .V | |
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2. With respeet to the Class this Court conditiOnally ﬁnds and concludes for
| purposes of effectuatmg this Settlement only, that (a) the Members of the Class are so
numerous that joinder of all Class Members in the Action is lmpractlcable (b) there are
‘questions of law and fact common to the Class which predormnate over any individual -
' questions; (c) the claims of the Plalnt_lff are typical of the claims of the Class; (d) the Plamtlff
and its counsel have t‘airly and adequately represented and protected the interests of all of the
' : Class Members_', and (e) a elass action_is superior to other methods for the fair and efficient
adi udication: of the matter. | | | |
3. The Court does hereby preliminarily approve the StipulatiOn and the settlement
- set forth_therein, subject to further cOnsideration at the Settlement Hearing described below.
_ | 4. A hearingv (the "‘Settlement Hearing”) shall be held hefore this Court on -
| :Ziz 22 200. /wam., at the District Court for Muscatme County, Iowa 420E.
| Third St., Smt 202 Muscatine, Iowa to deterrmne whether the proposed settlement of the
| Action on the terms and cond1t1_ons provided for in the Sttpulauon is farr, reasonable and
adequate to the C'Iass and should be approVed by the Courti and whether a Judgment as
provided in §1.10 of the Stipulation should be entered herein. The Court may adjourn the
_ Settlement Hearing without further notice to Members of the Class. |

5. The Court approves, as to.form and content, the Notice of Pendency and

Settlement of Class Action (the “Notice™) annexed as [ Exhibit A- 1/ExhibitA- 2] hereto, and

- finds that the mailing and dlstnbutlon of the Notice substantlally in the manner and form set

forth in 1]1]6 and 7 of this Qrder meet the requlrements of Rule 1.262(2) of the Iowa Rules of
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ClVll Procedure and due process and is the best notice practlcable under the c1rcumstances
and shall consutute due and sufﬁcrent notice to all Persons entltled thereto
6. Counsel for the pames are hereby ordered to cooperate to SupeerSC and

adrmmster the notice procedure as more fully set forth below

: (@  Notlater than %zg 200{ the “Notlce Date”), Defendants shall

cause a copy of the Notice substantially in the form annexed hereto as Exhibit A-1 to be
mailed by ﬁrst-class mail to all Class Members who can be identified with reasonable effort
as being Members of the Class; and

| ® At least seven (7) calendar days prior to the Settlement Hearing, counsel
for Defendants shall .ﬁle with the Court proof, by'afﬁdavit or declaration, of such 'mai_ling.

7. Nominees who held Bandag cor_nmon stock from December 5, 2006, through

and including the date following the closing of the Acquisition for the beneficial ownership_

v of another shall mail the Notice to all such beneficial owners of such stock w1th1n ten (10)
days after receipt thereof |

8. All Members of the Class shall be bound by all determmatrons and Judgments
in the Actton concerning the settlement, whether favorable or unfavorable to the Class.

9. ‘Any Class Member rnay enter an appearance in the Ac_tlon, at their own
expense, indlvidually or through. counsel of their own choice. If .they do not enter an
appearance, they will be represented by'Plaintiff’ s Counsel. |

10.-  Unless and until the settlement is canceled and terrninated pursuant t0 6.2 of

 the Stipulation, neither the Plaintiff nor any Class Member, either directly, representatively,
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or} .in any other Capacity, shall commence or 'prosecute against any of the ReleaSed Persons,

any action or proceeding in any court or tnbunal assertmg any of the Settled Clarms

| l 1. Any Member of the Class may appear and show cause 1f he, she or it has any - -

B .reason vvhy the proposed settlement of the ACthIl should or should not be approved as falr |

| :'.reasonable and adequate or why the Judgment should or should not be entered thereon

1 provrded however that no Class Member shall be heard or entltled to contest the approval of

the terms and conditions of the proposed settlement or, 1f approved the Judgment to be
entered thereon approvmg the same unless that Person has dehvered by hand or sent by first-

. class mail wntten obJectlons and copies of any papers and bnefs such that they are recelved '

- onor before ;% ZZ)/ ZOOX by Ellen Gu31koff Stewart Coughhn Stoia Geller Rudman &

Robbins LLP 655 West Broadway, Sulte 1900, San Dlego, CA 92101 and Andrew J.

| Wronsla Foley & Lardner LLP 777 East Wlsconsm Avenue, Mrlwaukee WI 53202 and-

filed sald objecnons papers and briefs w1th the Towa Drstnct Court for Muscatme County,

on or before _ '2:1 ?-()’ , 20(}?' Any Member of the Class who does not make h1s her orits -

| objection invthe manner prov1ded shall be deemed to have wa1ved such objectlon and shall

forever be foreclosed from making any Ob_] ectlon tothe falmess or adequacy of the proposed

settlement as mcorporated in the Stlpulatlon unless otherw1se ordered by the Court

12. .The pames shall file all papers, mcludmg memoranda or bnefs in support of

 the settlement or attorneysl fees and expenses, no later than seven (7) calendar days prior to _

o '. the Settlement Heanng
13, Neither the Stipulation, nor any of its terms or provrslons, nor any of the
negotiations or proceedmgs connected with it, shall be _construed as an admission or

‘ : 4L
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concessmn by Defendants of the truth of any of the allegauons in the Actton or of any
_ hablllty, fault or wrongdomg of any kmd | | |
14; The Court reserves the right to adjoum the date of the Settlement Hearmg v
without further notice to the Members of the Class, and retains ]urlSdlCthI_l to cons1der all
further applieations arisiné out of or eennected with the proposed Settlement. The Courtmay
| approvethe }s.'_ettlement, with such rnodiﬁcations as may be agreed to by the Settling Pattles,
if appropriate, without futther no_tiee to the Class. f |

DONE AND ORDERED at /j)ucﬁf/gb_, lowa, this ) day of

TS, ,200)( % /\

IlﬁDGEW F DISTRICT COURT

/Wwfw
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