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UNITED STATES DISTRICT COURT
SOUTHERN DISTRICT OF NEW YORK

____________________________________________________________ X

Case no. 07-CV-9416 (RJS)
IN RE FUWEI FILMS SECURITIES :
LITIGATION . EXHIBIT B

ECF Case
____________________________________________________________ X

[PROPOSED] ORDER AND FINAL JUDGMENT

On the 27" day of April, 2011, a hearing having been held before this Court to determine:
(1) whether the terms and conditions of the Stipulation and Agreement of Settlement dated
September 16, 2010 (the “Stipulation™) are fair, reasonable, and adequate for the settlement of all
claims asserted by named plaintiffs Daniil Reouk and Jerome Sahlman and Lead Plaintiff Nijat
Tonyaz, on behalf of themselves and all persons who purchased or otherwise acquired any
common stock of Fuwei Films (Holdings) Co., Ltd. during the period from December 19, 2006
through and including November 12, 2007 (collectively, the “Class,” as further defined herein)
against Defendants Fuwei Films (Holdings) Co., Ltd. (“Fuwei” or the “Company”), Xiaoan He
(“He”), and Mark Stulga (“Stulga”), Maxim Group LLC, WR Hambrecht + Co, and Chardan
Capital Markets, LLC (collectively, the “Settling Defendants™), Jun Yin (“Yin”), Duo Wang
(“Wang™), and Tongju Zhou (“Zhou) (all Defendants are collectively, the “Defendants™); (2)
whether judgment should be entered dismissing the Consolidated Amended Complaint dated
March 14, 2008, on the merits and with prejudice, in favor of the Defendants and as against all
persons or entities who are members of the Class and who have not requested exclusion
therefrom; (3) whether to approve the proposed Plan of Allocation (described in the Notice of

Pendency and Proposed Settlement of Class Action) as a fair and reasonable method to allocate
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the settlement proceeds among members of the Class; and (4) whether and in what amount to
award fees and reimbursement of expenses to Lead Counsel;

The Court having considered all matters submitted to it at the hearing and otherwise; and

It appearing that a notice of the Settlement Hearing substantially in the form approved by
the Court in the Court’s Order of Preliminary Approval of Settlement (“Preliminary Approval
Order”) was mailed to all persons and entities reasonably identifiable who purchased Fuwel
common stock that is the subject of the Litigation, during the Class Period, except those persons
and entities excluded from the definition of the Class; and

It appearing that the Summary Notice of Pendency and Settlement of Class Action
substantially in the form approved by the Court in the Preliminary Approval Order was published
in accordance with the Preliminary Approval Order and the specifications of the Court;

NOW, THEREFORE, IT IS HEREBY ORDERED, ADJUDGED, AND DECREED
THAT:

1. The Court has jurisdiction over the subject matter of the Litigation, Lead Plaintiff,
all Class Members, and the Defendants.

2. All capitalized terms used herein shall have the same meanings as set forth and
defined in the Stipulation.

3. The Court finds that the prerequisites for a class action under Rule 23(a) and
(b)(3) of the Federal Rules of Civil Procedure have been satisfied in that: (a) the number of Class
Members is so numerous that joinder of all members thereof is impracticable; (b) there are
questions of law and fact common to the Class; (c) the claims of the Lead Plaintiff are typical of
the claims of the Class he seeks to represent; (d) Lead Plaintiff fairly and adequately represents

the interests of the Class; (e) questions of law and fact common to the members of the Class
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predominate over any questions affecting only individual members of the Class; and (f) a class
action is superior to other available methods for the fair and efficient adjudication of the
controversy.

4, Pursuant to Rule 23(a) and (b)(3) of the Federal Rules of Civil Procedure and for
purposes of the Settlement only, the Court hereby certifies the following action as a class action:
all persons who purchased or otherwise acquired the common stock of Fuwei during the period
from December 19, 2006 through November 12, 2007, inclusive. The “Class” includes the Class
Members collectively, as well as each Class Member acting individually. Excluded from the
Class are Defendants, the members of their immediate families, Defendants’ legal
representatives, heirs, predecessors, successors, and assigns, and any entity in which any
Defendant has or had a controlling interest, and any persons who have separately filed actions
against one or more of Defendants, based in whole or in part on any claim arising out of or
relating to any of the alleged acts, omissions, misrepresentations, facts, events, matters,
transactions, or occurrences referred to in the Litigation or otherwise alleged, asserted, or
contended in the Litigation. Also excluded from the Class are those persons who excluded
themselves by filing a timely, valid request for exclusion in accordance with the Preliminary
Approval Order.

5. Pursuant to Rule 23 of the Federal Rules of Civil Procedure, and for purposes of
the Settlement only, Lead Plaintiff is certified as the class representative and the Lead Plaintiff’s
Counsel previously selected by Lead Plaintiff and appointed by the Court is hereby appointed as

Lead Counsel for the Class.
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6. The Stipulation is approved as fair, reasonable, and adequate, and in the best
interests of the Class. Lead Plaintiff and the Settling Defendants are directed to consummate the
Settlement in accordance with the terms and provisions of the Stipulation.

7. The Litigation is hereby dismissed with prejudice and without costs.

8. Lead Plaintiff and the Class Members hereby release and forever discharge the
Released Parties from any and all Settled Claims.

0. Each of the Settling Defendants, including any and all of their respective
successors in interest or assigns, hereby releases and forever discharges any and all Settled
Defendants’ Claims against the Lead Plaintiff, Class Members, and any of their counsel,
including Lead Plaintiff’s Counsel.

10. Lead Plaintiff and the Class Members are hereby permanently barred and
enjoined from prosecuting the Settled Claims against the Released Parties.

11.  The Court finds that all parties and their counsel have complied with each
requirement of Rule 11 of the Federal Rules of Civil Procedure as to all proceedings herein.

12. Neither this Order and Final Judgment, the Stipulation, nor any of the

negotiations, documents, or proceedings connected with them shall be:

@) referred or used against the Released Parties or against the Lead Plaintiff or the
Class as evidence of wrongdoing by anyone;

(b) construed against the Released Parties or against the Lead Plaintiff or the Class as
an admission or concession that the consideration to be given hereunder
represents the amount that could be or would have been recovered after trial; or

(©) construed as, or received in evidence as, an admission, concession, or

presumption against the Class or any of them, that any of their claims are without
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merit or that damages recoverable under the Consolidated Amended Complaint
would not have exceeded the Settlement Fund.

13. Exclusive jurisdiction is hereby retained over the Settling Parties and the Class
Members for all matters relating to the Litigation, including the administration, interpretation,
effectuation, or enforcement of the Stipulation and this Order and Final Judgment, and including
any application for fees and expenses incurred in connection with administering and distributing
the settlement proceeds to the Class Members.

14, Without further order of the Court, the parties may agree to reasonable extensions
of time to carry out any of the provisions of the Stipulation.

15.  There is no just reason for delay in the entry of this Order and Final Judgment and
immediate entry by the Clerk of the Court is directed pursuant to Rule 54(b) of the Federal Rules
of Civil Procedure.

16. The finality of this Order and Final Judgment shall not be affected, in any manner,
by rulings that the Court may make on the Lead Plaintiff’s Counsel’s application for an award of
attorneys’ fees and reimbursement of expenses.

17.  The Court hereby finds that the proposed Plan of Allocation is a fair and
reasonable method to allocate the settlement proceeds among members of the Class.

18.  The Court hereby finds that the notice given to the Class provided the best notice
practicable under the circumstances. Said notice provided due and adequate notice of these
proceedings and the matters set forth herein, including the Settlement and Plan of Allocation, to
all persons entitled to such notice, and said notice fully satisfied the requirements of Rule 23 of
the Federal Rules of Civil Procedure and the requirements of due process. A full opportunity has

been offered to the Class Members to object to the proposed Settlement and to participate in the
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hearing thereon. Thus, it is hereby determined that all members of the Class are bound by this
Order and Final Judgment except those persons set forth on Exhibit A to this Order and Final
Judgment.

19. In the event that the Settlement does not become final and effective in accordance
with the terms and conditions set forth in the Stipulation, then this Order and Final Judgment
shall be rendered null and void and be vacated, and the Settlement and all orders entered in
connection therewith shall be rendered null and void (except as provided in paragraphs C.5., C.7.
E.1-3.,, G, L.6-8., M.10-11., and M.13. in the Stipulation), and the parties shall be returned to

their respective positions immediately before the execution of the Stipulation.

Dated: , 2011

Hon. Richard J. Sullivan
UNITED STATES DISTRICT JUDGE



