EXHIBIT A



IN THE UNITED STATES DISTRICT COURT
FOR THE DISTRICT OF NEW JERSEY

_ :  MDL NO. 1514
IN RE: ELECTRICAL CARBON PRODUCTS |
ANTITRUST LITIGATION :  MASTER CIVIL NO.
03-2182 (JBS)

ORDER GRANTING PRELIMINARY APPROVAL OF
PROPOSED SETTLEMENTS BETWEEN CLASS PLAINTIFFS AND
DEFENDANTS, APPROVING FORMS OF NOTICE
AND AUTHORIZING DISSEMINATION OF CLASS

NOTICE AND PROOF OF CLAIM TO POTENTIAL CLASS MEMBERS

It is hereby ORDERED AND DECREED as follows:

1. The Mofion for Preliminary Approval of Proposed Settlement Between Class
Plaintiffs and Defendants, For Approval of and for Authorization to Disseminate Forms of
Notice and Proof of Claim to Potential Class Members, is hereby GRANTED.

2. The Court finds that the proposed settlements with (1) Defendants The Morgan
Crucible Company plc; Morganite Industries, Inc.; Morganite, Inc.; Morgan Advanced Materials
and Technologies, Inc.; Morganite Electrical Carbon Lid.; National Electrical Carbon Products,
Inc. (collectively the “Morgan Defendants”™); (2) Defendants Le Carbone Lorraine, S.A.;
Carbone Lorraine North America Corporation and Carbone of America Industries Corporation
(collectively the “Carbone Defendants™); (3} Defendants Ludwig Schunk Stiftung E.V.; Schunk
GmbH; Schunk Kohlenstoff-Technik GmbH; Schunk of North America, Inc.; Schunk Graphite
Technology LLC; Hoffmann énd Co. Elekirokohle AG and Hoffimann Carbon, Inc. (ccllecfively
the “Schunk Defendanfs”); and (4) Defendant SGI. Carbon, LLC (the “SGL Defendant”) (the
Morgan Defendants, Carbone Defendants, Schunk Defendants and the SGL Defendant are
referred to colléctively as “Settling Defendants™), as set forth in their respective Settlement
Agreements, and subject to final determination following a hearing after notice to potential class
members, is sufficiently fair, reasonable and adequate to authorize dissemination of notice of the

proposed settlement to the Settlement Class (defined in paragraph 3 of this Order).



3 For purposes of disseminating notice of the proposed settlement with the Settling
Defendants, and subject to final confirmation at the hearing on final approval of the proposed
settlement contemplated by paragraph 16 of this Order, the Court preliminarily certifies the
following settlement class (the “Setilement Class™) pursuant to Fed. R. Civ. P. 23(a) and (b)(3):

All Persons (excluding federal government entities, Defendants and their
respective parents, subsidiaries and affiliates) who purchased Electrical Carbon
Products in the United States, or from a facility located in the United States,
directly from Defendants, their affiliates, subsidiaries or alleged co-conspirators,
during the period January 1, 1990, through December 31, 1999 (the “Class
Period™). ‘
For purposes of this Order, “Electrical Carbon Products” means: (1) carbon
brushes used in consumer products, including fractional horsepower brushes; (2)
carbon brushes and current collectors (including pantographs but excluding brush
holders and commutators) for automotive and traction-transit applications; (3)
-carbon brushes used in battery-operated vehicles; and (4) mechanical carbon
products for use in pump and compressor industries. The term “traction-transit
applications” includes railroad applications. .

4. For purposes of disseminating notice of the proposed settlement with the Settling
Defendants, and subject to final confirmation at the hearing on final approval of the proposed
settlement contemplated by paragraph 16 of this Order, the Court preliminarily finds and
concludes that;

a. The Settlement Class is so numerous that joinder of all members is
impracticable, satisfying the requirement of Rule 23(a)(1);

b. There are questions of law or fact common to the Settlement Class,
satisfying the requirements of Rule 23(a)(2);

c. The claims of the representative plaintiffs are typical of the claims of the
Settlement Class, satisfying the requirement of Rule 23(a)(3);

d. The representative plaintiffs will fairly and adequately protect the interests

of the Settlement Class, satisfying the requirements of Rule 23(a)(4);



e. Questions of law or fact common to the members of the Settlement Class
predominate over questions affecting only individual members and a class action is superior to
other methods available for the fair and efficient adjudication of the controversy, satisfying the
requirements of Rule 23(b)(3); and

f. The action is manageable as a class action.

5. Pursuant to Fed.R.Civ.P. 23(g), the Court confirms the designation of the
following attorneys as class counsel: Steven A. Asher, Esquire of Weinstein Kitchenoff & Asher
LLC; Howard J. Sedran, Esquire of Levin, Fishbein, Sedran & Berman; Warren Rubin, Esquire
of the Law Offices of Bernard M. Gross, P.C.; and Melissa H. Maxman, Esquire of Duane
Morris, LLP (*Class Counsel™). The Court finds and concludes, pursuant to Fed. R. Civ. P.
23(g)(1)(B), that such counsel will fairly and adequately represent the interests of the Settlement
Class, based upon the work counsel has done in identifying or investigating the claims in the
action and counsel’s skill and diligence in arriving at the settlements with the Settling
Defendants, counsel’s experience in handling class actions, other complex litigation, and claims
of the type asserted in this action, counsel’s knowledge of the applicable law, and the resources
counsel have committed and will commit to representing the Settlement Class.

6. The Notice, Summary Notice and Proof of Claim, attached hereto as Exhibits 1, 2
and 3, are approved and may be disseminated in substantially the same form. The Court finds
that the mailing and publication of the Notices and Proof of Claim in the manner set forth in
Paragraphs 8 and 9 below, constitute the best notice practicable under the circumstances as well
as valid, due and sufficient notice to all persons entitled thereto and complies fully with the
requirements of Federal Rule of Civil Procedure 23 and the dus process requirements of the

Constitution of the United States.



@

7. On or before June 6, 2005, the Setiling Defendants shall provide to Class
Counsel, in electronic, computer-readable format if available, the names and last known
addresses of all persons and entities who purchased Electrical Carbon Products (as defined
above) directly from any Settling Defendant or any subsidiary or affiliate of any Settling
Defendant during the Class Period.

8. The Notice and Proof of Claim form shall be: (a) mailed by first class mail,
postage prepaid, on or about June 27, 2005 to all members of the Seitlement Class identified by
Settling Defendants pursuant to paragraph 7 hereof; and (b) provided to all persons who request
it in response to the published Summary Notice provided for in Paragraph 9 herein.

9. Plaintiffs’ counsel are hereby directed to cause a Summary Notice, in the form
attached hereto as Exhibit 2, to be published, on or about July 7, 2005, on one occasion in the
National Edition of The Wall Street Journal.

10. Plaintiffs’ counsel shall retain Heffler, Radetich & Saita L.L.P., 1515 Market
Street, Suite 1700, Philadelphia, PA 19102 as claims administrator (“Claims Administrator™) for
this settlement. The Claims Administrator shall post on a web site the Third Amended
Consolidated Class Action Complaint filed in this litigation, the Settlement Agreements with the
Settling Defendants, this Order, Notice, Summary Notice and Proof of Claim. The internet
domain name shall be identified on the Notice and Summary Notice.

11.  All requests for exclusion from the Settlement Class shall be postmarked no later
than August 22, 2005, and shall otherwise comply with the requirements set forth in the Notices.
Within three business days of receiving any request for exclusion, the Claims Administrator shall
provide a copy of any such request to counset for the Settling Defendants (as set forth in the

Notice).



12.  Plaintiffs' counsel shall file with the Court and serve on the parties by September
29, 2005 (a) their petition for an award of attorneys’ fees and reimbursement of litigation costs
and expenses and (b) their motion for final approval of the Settlement Agreements with the
Settling Defendants. Copies of the petition and the motion shall be posted on the web site
identified in the Notice and Summary Notice.

13.  Any member of the Settlement Class who wishes to object to (1) the proposed
settlement of the litigation between the Settlement Class and the Settling Defendants, (2) the plan
of allaocation, (3) Class Counsels’ request for an award of aﬁomeys’ fees and expenses, and (4)
the requests for incentive awards for the named plaintiffs must do so in writing, postmarked no
later than October 24, 2005, and shall otherwise comply with the requirements set forth in the
Notices, including providing contemporaneous notice of any objection to all counsel identified in
the Notice.

14.  All Proof of Claim forms shall be postmarked no later than October 24, 2005 and
shall otherwise comply with the requirements set forth in the Notices.

15.  Ten days before the date fixed by this Court for the Hearing (as defined in
Paragraph 16 below), Plaintiffs' counsel shall cause to be filed with the Clerk of this Court, and
served upon counsel for Settling Defendants, affidavits or declarations of the person under whose
general direction the mailing of the Notice and Proof of Claim form and the publication of
Summary Notice were made, showing that mailing and publication were made in accordance
with this Order. The Claims Administrator shall maintain accurate records of the individual
customers to which the Claims Administrator sent a Notice by First Class Mail, and accurate
records of any mailed Notices that were returned to the Claims Administrator as undeliverable.

16.  The Court will hold a hearing (the “Hearing”) on November 10, 2005 at 10:00

a.m. at the Mitchell H. Cohen U.S. Courthouse, Fourth and Cooper Streets, Camden, N.J. 08101,
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to determine the faimess, reasonableness, and adequacy of the proposed settlements with the
Settling Defendants, and to determine (1) whether the proposed settlements are fair, reasonable
and adequate and should be approved by the Court; (2) whether the plan of allocation should be
approved; (3) whether Class Counsel’s request for attorneys’ fees and expenses should be
approved and (4) whether the requests for incentive awards for the named plaintiffs should be
approved, and a final judgment entered thereon. Any (Class member who follows the procedure
set forth in the Notices may appear and be heard at this hearing. The hearing may be continued
without further notice to the Settlement Class.

17. The Court approves the establishment of the escrow account under the Settlement
Agreements as a qualified settlement fund (“QSF”) pursuant to Internal Revenue Code Section
468B and the Treasury Regulations promulgated thereunder, and retains continuing jurisdiction
as to any issue that may arise in connection with the formation and/or administration of the QSF.
Plaintiffs* counsel are, in accordance with the Settlement Agreements, authorized to expend
funds from the QSF for payment of taxes and related expenses.

18. | The Court approves the disbursement of up to $100,000 from the settlement funds
paid by the Settling Defendants to cover the costs of identifying and giving notice to the
Settlement Class.

18.  The litigation is stayed except as required by the Settlement Agreements in order

to implement the same.

This day of May, 2005

JEROME B. SIMANDLE
UNITED STATES DISTRICT COURT JUDGE
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IN THE UNITED STATES DISTRICT COURT
FOR THE DISTRICT OF NEW JERSEY

MDL NO. 1514
IN RE: ELECTRICAL CARBON PRODUCTS
ANTITRUST LITIGATION MASTER CIVIL NO.

03-2182 (JBS)

s s we »

SETTLEMENT AGREEMENT BETWEEN ‘
~ CLASS PLAINTIFFS AND DEFENDANTS THE MORGAN CRUCIBLE COMPANY
PLC, MORGANITE INDUSTRIES, INC., MORGANITE, INC., MORGAN ADVANCED
- MATERIALS AND TECHNOLOGIES, INC., MORGANITE ELECTRICAL CARBON
LTD. AND NATIONAL ELECTRICAL CARBON PRODUCTS, INC.
This Settlement Agreement dated February 3, 2005 (“Settlement Agreement”) is made and
entered into by and among the Settling Parties: (a) the proposed class representative plaintiffs, on
~ behalf of themselves and on behalf of the Class they seek to represent, by and through their
respective counsel of record; and (b) defendants The Morgan Crucible Company PLC, Morganite
Industries, Inc., Morganite, Inc., Morgan Advanced Materials and Technologies, Inc., Morganite
Electrical Carbon Ltd. and National Electrical Carbon Products, Inc. {collectively the “Morguan
Defendants™), by and through their respective counsel of record. Throughout this Settlement

Agreement, any capitalized term not immediately defined is defined in accordance with Paragraphs 1

throug'h 16 and 20.

WHEREAS, the class representative plaintiffs on behalf of themselves and the Class they
seek to repfé’sent have alleged pursuant to the Litigation that the Morgan Defendants engaged in an
unlawful worldwide conspiracy to fix, raise, maintain and stabilize the prices of Electrical Carbon

Products in the United States and elsewhere; and



WHEREAS, the Morgan Defendants deny each and every allegation of wrongdoing and
disclaim any and all wrongdoing or liability whatsoever, and have asserted a number of defenses to
the cllaims asser_ted in the Liti gation; and

WHEREAS, arms’ length settlement negotiations have taken place between the Class
Executive Committee and counsel for the Morgan Defendants, and this Settlement Agreement
between Plaintiffs and the Morgan Defendants has been reached, subject to Final Approval of the
Court; and |

WI—IEREAS, the Class Executive Committee has concluded, after investigation of the facts
and after considering the circumstances of the case and the applicable Jaw, that it would be in the
best interests of the Class to enter intq this Settlement Agreement in order to avoid the uncertainties
of litigation, and, further, consider the settlement set forth herein to be fair, reasonab]e and adequate;
and

WHEREAS, the Morgan Defendants have concluded that they will enter into this Settlement
Agreement solciy to avoid the further expense, inconvenience and burden of ihis Litigation, and the
distraction and diversion of their personnel and resources, and to put to rest this controversy with
valued business customers, and o avoid the risks inherent in uncertain complex litigation;

IT IS THEREFORE STIPULATED AND AGREED, by and among the undersigned counsel,
that the Litigétion shall be compromised, resolved, discharged, settled and dismissed on the merits

-and with prejudice as to the Morgan Defendants, subject to approval of the Court pursuant to Rule

. 23(e) of the Federal Rules of Civil Procedure and subject to the following terms and conditions:



DEFINITIONS
1. . “Class Executive Committee” shall refer to Steven A. Asher of Fox Rofhschild LLP;
| Melissa H. Maxman of Duane Morris LLP; Warren Rubin of Law Offices Bernard M. Gross; and
Howard J. Sedrén of chin, Fishbein, Sedran and Berman,

2. “Class” or “Plaintiffs” means all Persons (excluding federal government entities,
Defendants, and their respective parents, subsidiaries and affiliates) who purchased Electrical Carbon
Products in the United States, or from a facility located in the United Stafcs, dircctly from
Defendants, their affiliates, subsidiaries or co-conspirators, during the period January 1, 1990,
through December 31, 1999, |

3, “Class Member” means each member of the Class who does not timely and validly

elect to opt-out or be excluded from the Class,

4, | “Class Period” means the period from I anuary 1, 1990 up to and including December.
31,1999,
3. “Defendant” or “Defendants” means any Person or Persons named as defendants in
the Litigation, |
6. “District Court” means the court of the Honorable Jerome B. Simandle of the United

States District Court for the District of New Jersey, or such other judge sitting in his place and stead.

7. “Electrical Carbon Products” means: (1) cérbon brushes used in consumer products,
including fractional horsepower brushes; (2) carbon brushes and current cd]lectors (including
pantographs but excluding brush holders and commutators) for automotive and traction-transit

applications; (3) carbon brushes used in battery-operated vehicles; and (4) mechanical carbon



products for use in pump and compressor industries. The term “traction-transit applications” in
subpar_agraph (2), above, includes railroad applications.

8. “Final Approval” means, with respect to any Judgment of the District Court or any
other Court, that such order represents a final and binding determination of all issues within its scope
and is not subject to further review on appeal or otherwise. A judgment or other order becomes
;‘Final” when: (a) if no appeal has been filed, the prescribed time for commencing an appeal has
- expired; or (b) if an appeal is filed, either (i) the appeal has been dismissed and the prescribed time,
if any, for commencing any further appeal has expired, or (ii) the order has been afﬁrmed in its
entirety and the prescribed time, if any, for commencing any further appeal has expired.

9, “Judgment” means the order entered by the District Court in this Litigation pursuant
to Rule 54(b) of the Federal Rules of Civil Procedure, finally (a) approving certification of the Class
pursuant to Rule 23 of the Federal Rules of Civil Procedure, solely for settlement purposes; (b)
approving the settlement as fair, reasonable and adequate within the meaning of Rule 23; (c)
dismissing the Litigatic‘m against the Morgan Defendants and individual defendants Ian P. Norris,
Robin D. Emerson, F. Scott Brown and Jacobus Johan Anton Kroef without costs, with prejudice
and on the 1;nerits; {d) approving the release of the Released Claims against the Releasees; and (¢)
reserving jurisélictionr over the settlement, including all further proceedings COncemiﬁg the
administration, consummation énd enforcement of the Settlement Agreement.

10.  “Litigation” means the various actions consolidated by Order of the District Court

dated June 25, 2003, and captioned collectively as In re Electrical Carbon Products Antitrust



Litigation, MDL No. 1514, Master Civil No. 03-21_82 (JBS), pending in the United States District
Court for the District of New Jersey. |
11. . “Notice” means a notice of settlement pursuant to this Settlement Agreement which
- shall include, in a form agreed upon by the Settling Parties and approved by the District Court in the
Preliminary Approval Orders, the material terms of the settiement.

12.  “Person” meéns any individual, corporation, partnership, association, affiliate, joint
stock company, estate, trust, unincorporated association, entity, non-federal govem.ment and any
political subdivision thereof, or any other type of business or legal entity.

13. “Preliminary Approval” means the order entered by the District Court (a)
preliminarily approving certification of the Class pursuant to Rule 23 of the Federal Rules of Civil
Pro;:edure, solely for settlement purposes; (b) preliminarily approving this settlement between the
Class and the Morgan Defendants in accordance with the terms and conditions of this Settlement
Agreement; (c) approving the mailing of a Notice of the Settlement; (d) approving the publication of

2 summary Notice of the settlement; (e} setting a time during which Plaintiffs may serve written
objections to the Settlement Agreement or any provision th_ereof; and (f) setting a hearing date to
consider finél approval of the Settlement Agreement,

14, “Rcleaéecsf’ shall refer jointly and severa}ly, and individually and collectively, to the -
Morgan Defendants and all of their respective present and former parents, subsidiaries, divisions,
affiliates, predecessors, successors and assi gns and all of their respective present and former officers,
dircctors, managers, employees, partners, limited partners, agents, attorneys, heirs, and their personal

representatives, executors, administrators, transfers and assigns, including without lirnitation named



individual defendants Ian P. Norris, Robin D). Emerson, F. Scott Brown and Jacobus Johan Anton
Kroef.

15. “Releasors” shall refer jointly and severally, and individually and collectively, to the
Class Members.

16.  “Seuling Pﬁrtics" means the Class Members and the Morgan Defendants.

| : AUTHORIZATION AND BEST EFFORTS

17. The undersigned coﬁnsei represent that they are fully authorized to enter into the
terms and conditions of, and to execute, this Settlement Agreement, and they agree to undertake their
best efforts, including all steps and efforts contemplated by this Settlement Agreement, and any other
steps and efforts which may become necessary by order of the District Court or otherwise, to
effectuate this Settlement Agreement, including cooperating in seeking to secure within a reasonable

- time Preliminary Approval of this Settlement Agreement and, subsequently, Final Approval of this

Settlement Agreement and the complete and final dismissal with prejudice of the Litigation as to the
Morgan Defendants. To that end, the Settling Parties shall use their best efforts to obtain Court
approval of the settlement.

SETTLEMENT CLASS

i8. _ For purp'oscs of settlement only, the undersigned agree that the claims asserted in the
Litigation on behalf of the Class shall be certified as a class action pursuaﬁt to the reqﬁirements of
Rule 23 of the Federal Rules of Civil Procedure,

19. Within twenty (20) business days after the execution of this Settlement Agreement,

Plaintiffs shall submit to the District Court a motion, to be joined in or stipulated to by the Morgan



Defeﬁdants, reqﬁesting the Court to enter a Preliminary Approval Order, preliminarily certifying the
Class pursuant to Rule 23 of the Federal Rules of Civil Procedure, solely for the purpose of
settlement; authorizing dissemination of Notice to the Class; scheduling a hearing to consider final
approval of this Settlement Agreement; and staying the Litigation against the Morgan Defendants,

except as required by the terms of this Settlement Agreement.

SETTLEMENT SUM AND GUARANTEE
20, (a) . The Morgan Defendants agree tﬁat they will pay or cause to be paid rinto .an
escrow éccount (“Escrow Account”) maintained by the Class Executive Committee at_Wachovia
Bank, Philadelphia, Pennsylvania, as escrow agent (“Escrow Agent"), the sum of $15,000,00Q (the

“Settlement Sum™), according to the following schedule:

(i) The first installment of $5,000,000 shall be made within five
(5) business days after the date that Preliminary Approval of this Settlement
Agreement is granted by the District Court, as defined in paragraph 13 hereof. This
installment shall be held in the Escrow Account pending the Final Approval of the
Settlement Agreement. On the same day that the first installment is made, the
Morgan Defendants shall deliver to the Class Executive Committee a copy of a bank
guarantee from a U.S. bank, or a U.S. branch of a foreign bank, that will secure the
payment of the second and third instailments.

(i) The second installment, in the amount of $5,000,000, shail be
paid within five (5) business days of the Final Approval of this Settlement
Agreement, as defined in paragraph 8 hereof.

(iii)  The third installment, in the amount of $5,000,000, shall be-
paid within 90 days of the Final Approval of this Settlement Agreement, as defined in
-paragraph 8 hereof.



(b)  The Escrow Ageht shall invest the Settlement Sum in instruments backed by
the full faith anci credit of the United States Government or any agency thereof and shall reinvest the
proceeds of those instruments as they mature in similar instruments at their then-current market rates.

(¢)  The Settlement Sum and any income eamed thereon shall hereinafter be
referred to as the “Morgan Settlement Fund.” The Morgan Defendants shall not be liable for any
expeﬁses, costs of a.tto'meys’ fees paid or incurred by or on behalf of the Plaintiffs’ Executive
A'Cormmittec or any other counsel for any Plaintiff, but all such expensés, costs and attorneys’ f‘ees as
appro.ved by the District Court shail be paid out of the Morgan Settlement Fund upon Final Approval

-of the Settlement Agréement, provided, however, that following Preliminary Approval of this
Settlement Agreement by the District Court, the costs of .identifying and giving Notice to the
members of ‘the Class up to $100,000, which sum may be deposited from the Escrow Account in an
FEDIC member bank, shall be paid from the Morgan Settlement Fund.

(d)  Tothe extent that any Notice pursuant to this Settlcmént Agreement covers or
otherwise includes any settlement with one or more other Defcndants, Plaintiffs will apportion the
expenses of Notice and administration among all of said settlements in proportion to the gross
amounts of each.

"~ (e) The Morgan S.ettlemen't Fund shall be deerﬁed and considered to be in |
custodia legis of the District Court and shall remain subject to the jurisdiction of that Court until

such time as the Fund shall be fully distributed pursuant to the terms approved by the Court.



RELEASE TERMS
21.  This Settlement Agreement shall have received Final Approval when the District
Court enters a Judgment pursuant to Rule 54(b) of the Federal Rules of Civil Procedure, which has
become Final, discharging the Releasees of all furfhcr liability to the Releasors, dismis#ing the
Litigation without costs on the merits and with prejudice as against the Releasees, and releasing and
~ forever discharging the Releasees from all manner of claims, demands, actions, rights, suits, causes
of action, of any kind _whatsoever, known or unknown, suspected or unsuspected, fixed or
contingent, accrued or not accrued, and whether or not concealed or hidden, in law or in equity, on
behalf of the Releasors, ari sing under the Antitrust Laws of the United States of of any state or other
jurisdiction, or under any similar statutory or common iaw, whether sounding in antitrust, unfair or
deceptive tra&e practices or unfair competition, through the date on which this Settlement Agreement
receives Final Approval, which have been, might have been, are now or could be asserted and which
relate to or arise out of any alleged unlawful conspiracy to fix, raise, maintain or stabilize the prices
of Electriqal Carbon Products in the United States or that are in any way connected with any fact,
-circumstance, statement, event or matter of any kind that was raised or referred to or could have been
raised or referred 1o in this Litigation. Nothing in this Settlement Agreement shall: (a) limit the right
- of any Plaintiff to submit a claim and participate in the Settlement or to exercise its right to exclqde
itself from the Class; (b) consiitute -a release of any commercial claim arising out of an allegedr
product defect or breach of contract relating to Electrical Carbon Products; or (¢} limit the right of

any Plaintiff to bring a claim with respect to his, her, or its indirect purchases of Electrical Carbon



Products. The claims covered pursuant to this Paragraph and those released pursuant to Paragraph
22 are refeﬁed to collectively as “Released Claims.”

22.  In addition to the provisions of Paragraph 21, upon this Settlement Agreement
receiving Final. Approval, each Class Member h'ereby expressly waives and releases any and all
provisions, rights and Vbeneﬁts conferred by §1542 of the California Civil Code, which provides:

Section 1542; Certain Claims Not Affected by General Release. 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 must have materially affected his

settlement with the debtor;
or by any law of any state or territory of the United States, or principle of common law, which is
similar, comparable or equivalent to §1542 of the California Civil Code. Each Clﬁss Member may
hereafter discover facts in addition to, other than or different from those which he, she orit knows or
believes to be true with respect to the claims that are the subject matter of the provisions of
Paragraph 21, but each Class Member hereby expressly waives and fully, finally and forever settles:
and releases, upon this Settlement Agreement receiving Final Approval, any claim, whether known
or unknown, su-spected or unsuspected, contingent or non-contingent whether or not E:onceal'ed or
hidden, that now exists or heretofore have existed upon any theory of law or equity, which is tﬁe
subject matter of Paragraph 21, without regard to the subsequent discovery or existence of such
different or other facts. .The Settling Parties acknowledge and/or shall be deemed to have

acknowledged and by operation of the Judgment shall have acknowledged, that the foregoing waiver -

was separately bargained for and a key element of the Settlement of which this release is a part,
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INVESTMENT AND USE OF THE SETTLEMENT FUNDS

23. ’i‘he payments set forth in Paragraph 20 shall be the only payments that any Morgan
Defendant shall be required to make or cause to be made in connection with the Settlement
Agreement. The Morgan Defendants shall have no responsibility for, no interest in or liability with
respect to the investment of the Morgan Settlement Fund, the determination or calculation of any
claim or payment from, or distribution of such Fund, the administration of such Fund, or any losses
- incurred in connection w_ith such matters.

24.  After this Settlement Agreement receives Final Approval, up td $750,000 of the
Morgan Settlement Fund may, ﬁpon abp]icatioﬁ of the Class Executive Committeé, be disbursed to
pay costs and expenses incuired 6n behalf of the Plaintiffs by the Class Executive Committee or
other counsel of Plaintiffs in connection with the prosecution of this Litigation, including costs and
expenses incurred in connection with the administration and disbursement of the Morgan Settlement
Fund. Disbursements for such costs and expenses shall be made from time to time with the approval

of the Court,.

QUALIFIED SETTLEMENT FUND

25.  The Morgan Settlement Fund is intended by the Settling Parties and the Escrow Agent
to be treated as a “qualified settlement fund” for federal income tax purposes pursuant to Treas. Reg.
§ 1.468B-1 ﬁnd to that end the Scttliﬁg’Parties hereto shall cooperate with each other and shall not
take a position in any filing-or bcfofe‘-aﬁy tax authority that is inconsistent with such treatment. A't‘ '

the request of Settling Parties and the Escrow Agent, a “relation back election™ as described in Treas.
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Reg. § 1.468B-1(j) shali be made so as to enable the Morgan Settlement Fund to -be treated as a
qualified settlement fund from the earliest date possible, and the parties hereto shall take all actions
as may be necessary or appropriate to this end. The Class Executive Cbinmittec, upon advice of its
accountants or tax advisers, shall file all tax returns and pay from the Morgan Settlement Fund all
taxes (including estimated taxes, _int_ctest or penalties) due with respect to the Fund. After
Preliminary Approval and whether or not Final Approval has océurred, the Class Executive
Committee shall pay all other related costs and expenses from the Morgan Settlement Fund. In all
events, the Morgan Defeﬁdants shall have no responsibility or liability for the payment of any taxes
or tax expenses in connection with the Morgan Settlement Fund. In the event federal or state income
tax lability, inclruding interest and ‘penalties, is ﬁﬁa‘]ly assessed against and paid by ;hc Morgan
Defendants as a-rcsult of any income earned on the Morgan Settlement Fund, the Morgan Defendants
shall be entitled to reimbursement of such payment from the Fund, after approval by the Court, The
Morgan Defendants will use their best efforts to resist any such assessment or payment. The Morgan

Defendants shail have no responsibility or liability for the acts or omissions of the Escrow Agent.

FINAL APPROVAL

26.  This Settlement Agreement shall not be Final and, except as provided in Paragraphs
20(c) and 24 hereof, no distribution from the Fund shall he made, until Final Approval of the
Judgment entered by the District Cqurt in conformance with Paragraph 9 has occurred. It is agreed
that neither rthe provisions of R’ule_ 60 of the Federal Rules of Civil Procedure, nor the All Writs Act,.

28 U.S.C. §1651, shall be taken into account in determining the above dates. Appeals relating solety

12



to attorneys’ fees, costs and/or the plan of distribution shall not delay the Final Approval of this

Settlement Agreement.

INDIVIDUAL CUSTOMER SETTLEMENTS

27. The Morgan Defendants have entered into agreements with some of their customers
wherein such customers have released the Morgan defendants from all claims of the type asserted in
this litigation. A list of those persons who have entered into such agreements with the Morgan
Defendants is attached hereto as Exhibit A. Exhibit A shall be treated as “Highly Confidential”
within the meaning of the Protective Order entered by the District Court on or about March 4, 2004.
The persons listed on Exhibit A may not share in the Morgan Settlement Fdnd. Moreover, to the
extent any persons listed on Exhibit A choose to opt out of this litigation, their sales shall not be
included in the calculation of sales used to determine whether the Morgan Defendants, pursuant to
Paragraph 29, may elect to terminate this agreement.

28.  Nothing in the foregoing paragraph 27 shall preclude the persons listéd on Exhibit A
from submitting a claim against sums paid in settlement by defendants qthcr than the Morgan

Defendants.

TERMINATION
29.  Within ten (10) days after the Court-ordered deadline for submission of timely
requests for exclusion from the Class, the Class Executive Committee shall provide to counsel for

the Morgan Defendants a list of those Class Members, other than persons listed on Exhibit A (see
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paragraph 27, supra), who have timely optcd-out or excluded themselves from the Class. W.itl.ﬁn
twenty (20) days after the actual receipt by the Morgan Defendants of the opt-out list from the
Committee, counsel for the Morgan Defendants and the Class Executive Committee shall confer for
“the phrpose of calculating the approximate aggregate dollar volume of purchases of lhosé Class
Members (other than those listed on Exhibit A) who have timely excluded themsel-ves from the Class
‘and to determine the approximate percentagé that those purchases represent of all purchases of
.Electrical Carben Products in the United States, exclusive of purchases made by customers listed on
Exhibit A, made from the Morgan Defendants during the Class Period. If the Morgan Defendants
reasonably determine that the requests for exclusions from the Class have been made by Class
Members representing more than ten percent (10%) of the dollar amount of sales of Electrical
Carbon Products from the Morgan Defendants in the United States, exclusive of sales made to
customers listed on Exhibit A, this Settlement Agreement may be terrﬁinated at the option of the
'Molrgan Defendants. Such option shall be exercised, if at all, within such period by service of
_written notice of the election to terminate this Settlement Agreement upon the Class Executive
Committee, with a copy filed with the District Court. If the Class Executive Committee and counsel
for the Morgan Defendants are unable to agree as to the percentage of purchases attributable to those
Class Members who have timely excluded themselves from the Class, the matter shall be referred to

‘the Court for decision, and the Court’s decision shall be final, binding and unappealable.

14



CLASS LIST

30. The Mofgan Defendants will provide to the Class Executive Committee, subject to
the Protectiy_e (i)rder entered by the District Court on or about March 4, 2004, lists of the names and
-ad_dresses of customers who purchased EEcctrical Carbon Products in the United States directly from
it or directly from facilities tocated ‘in the United States during the Class Period, to the extent that
such lists are av'ailéble. Such lists shall be provided by the Morgan Defendants in computer readable
and mailing label formats, if available, on or before thirty (30) days prior to the date Notice t6 the
Class is required pursuant to the Preliminary Approval Qrder of the Dist_rict Court. The Class
Executive Committee will send a Notice approved by the Court pursuant to Rule 23 of the Federal
Rules of Civil Procedure, to the Class shown on such lists provided by the Morgan Defendants and

all other Defendants.

MISCELLANEOUS PROVISIONS

31 .Any disputgs betweén or among the Morgan_Defcndants aﬁd any Member or
Members of the Class or the Class Executive Committee concerning matters contained in this
Settlement Agreement shall, if they cannot be resolved by negotiation and agreement, be submitted '
to the District Court. The District Court shall retain jurisdiction over the implementation and
enforcement of this Agreement.

32.  Hthis Settlcmént,Agreement is not approved by the District Court in substantiallﬁ its
present form, tﬁe Settlement Agreement does not obtain Final Approval, or the Settlement

Agreement is terminated in accordance with its provisions or for any reason whatsoever, the Settling



Parties shall be restored to 'thci.r respective positions as of the date of this Settlement Agreement, and
all monies 'p'aid i:nto the Settlement Fund shall be returned to the Morgan Defendants, except that
Plaintiffé shall not be required to return that share of the costs of identifying and giving Notice to the
membe.rs of the Class that was apportioned to the Morgan Defendants. The terms and provisions of
this Settlement Agreement shall at that time have no further force and effect with respect to the
Settling Parties‘aﬁd, to the exteﬁt permitted by law, shall not be used in any action or proceédin gfor
any purpose and any jﬁdgment entered in 'aécordance with the terms of the Settlement Agreement
shall be treated;as vacated, nunc pro tunc. The Morgan Defendants at that time (i} shall not be
deemed to have waived any procedural or substantive defenses of any kind, including their right to
challenge class certification on the merits, and (ii) shall be released from any and all obligations
under the Sett]emgnt Agreément.

33.  This Settlement Agreement may be executed in severél counterpané, including pages
sent by facsimile, all of which shall constitute one and the same instrument.

34. T_his Agreement of Settlement shall become effective, upon its execution by the
undersigned co’unsel; as of February 3, 2005.

| FOR THE MORGAN DEFENDANTS:

SULLIVAN & CROMWELL
BY: o

Robert M. Osgood, Bsquire
Sullivan & Cromwell LLP

1 New Fetter Lane

London, EC4A 1AN, England
Telephone: (0} 1) (44 20) 7959- 8550
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"~ FOR PLAINTIFFS:

 Duane Morris 40 ' ooz

Stevcn A. Asher, Esquiry
2000 Market Strect, 10" Floor
Philadelphia, PA 19103
Telephone: 215-299-2725

* DUANE MORRIS LLP

Melissa H. Maxman, Bsquire D
One Liberty Place ' i
Philadelphia, PA 19103 -

Telephone: 215-979-1173

LAW OFFICES BERNARD M. GROSS, P.C.

. BY:

Warren Rubm, Esqnuire
15158 Locust Street, 2™ Floor

Philadelphia, PA 19102

Telephone: 215-561-3600

» FISHBEIN, SEDRAN & BERMAN

o iy /[ S e

Howard J, Sedran, Esquire
510 Walnut Street
Philadelphia, PA 19106
Telephone: 215-592-1500

Class l_’laintiffs’ Exccutive Committee
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FEB. 3. 2005

1:05PM

BERNARD M. GROSS, P. .

FOR PLAINTIFFS:

FOX ROTHSCHILD LLP
BY:

NO. 9874

Steven A. Asher, Esquire
2000 Market Street, 10" Floor
Philadelphia, PA 19103
Telephone: 215-299-2725

DUANE MORRIS LLP
BY:

Melissa H. Maxman, Esquire
One Liberty Place
Philadelphia, PA 19103
Telephone: 215-979-1173

15 Locust Street, 2* Ploor
iladelphia, PA 19102
Telephone: 215-561-3600

LEVIN, FISHBEIN, SEDRAN & BERMAN
BY:

Howard J. Sedran, Esquire
510 Walnut Street
Philadelphia, PA 19106
Telephone: 215-592-1500

Class Plaintiffs® Executive Committee

17

P.

2



EXHIBIT C



1 X4
#

Sent by: LEVIN,FISHBEIN,SEDRAN & BERMAN 215 502 4663; 08/12/2004 16:58; #5286; Page 3/26

. Aug*}1-04 1B:E8 From=RATTEN MUCHIN & ZAVIS 312 T-634 P02 F=170

IN THE UNITED STATES DISTRICT COURT
FOR THE DISTRICT OF NEW JERSEY

:  MDL NO. 1514
IN RE; ELECTRICAL CARBON PRODUCTS :
ANTITRUST LITIGATION t  MASTER CIVIL NO.
:  03-2182 (JBS)

t' SETTLEMENT AGREEMENT BETWEEN
CLASS PLAINTIFFS AND DEFENDANTS LE CARBONE LORRAINE, S.A., CARBONE
LORRAINE NORTH AMERICA CORPORATION AND CARBONE OF AMERICA
INDUSTRIES CORPORATION

This Sewlement Agreement dated August 11, 2004 (“Sertlerent Agrecment”) is made and
entered into by und among the Sentling Pamnes: {2) the proposed class represemative plaintiffs, on
behalf of themaclves and on behalf of the Class they seek o vepresent, by and rhrough their
respective counsel of record; and (b) Le Carbone Lorzaine, $.A., Carbone Lomrane North America
Corporation and Curbone of America Indusiries Corporaton (collectively the “Carbone
Defendants”), by and through their respective counsel of record. Throughowt this Serlement
Agreane‘m; any capitalized term not immediately defined is defined in accordance with Paragraphs 1
through iﬁ.

WHEREAS, the class represeatative pluintiffs on behalf of themselves and the Class they
seek o represent have alleged pursuant to the Litigation tha the Carbone Defendants engaged i an

unlawfu) conspirucy 1o fix, raise, maintain and stabilize the prices of Electrical Carbon Products in

the Unired States; and

T ] S )
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WHEREAS, the Carbone Defendants deny each aad every allegarion of wrongdoing and
disclaim any end all wrongdong or liabihty whatsoever, and have assarted a number of defenses 1o
the claims asserted in the Litigation; and

WHEREAS, arms’ length senlement negoriarions have wken place between the Class
Executive Comminee and counse] for the Carbone Defendants, and this Semiemeat Agreament
between Plaintiffs and the Carbone Defendants has been reached, subject Io Fina) Approval of the
Cournt; and

WHEREAS, the Class Fxecutive Committae has concluded, afier iny estigation of the facis
and after considering the circumstances of the cuse and the applicable law, that it would be in the
best immi‘i:sts of the Class 1o enter into this Settlement Agresment in order to avoid the uncertaintes
of lirigation, and, fimbher, consider the sentlement set forth herein to be fair, reasonsble and adequare;
and

WHEREAS, the Carbone Defendants heve concluded that they wil) enter into this Settlemnent
Agreement solely 1o avoid the further expense, inconvenience and burden of this Lingarion, and the
dwsirection and diversion of their personnel and resources, and to put o rest this conroversy with
valued business customers, and to avoid the risks inherent in uacertain complex litigarion;

ITIS THEREFORE STIPULATED AND AGREED, by and among the undersigned counsel,
thar the Litigation shall b compromised, resolved, discharged, sentled and dismissed on the merits
a;ld with Prcj udice x5 10 the Carbone Defendants, subject to approval of the Court pitrsuant to Rule

23(¢) of the Federal Rules of Civil Procedurs and subject to the following terms and conditions:

bk B e s 3
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DEFINITIONS

1. “Clags Execurive Commiuce” shall refer 1o Steven A. Asher of Fox Rothschild LLP;
Mehssa H. Muxman of Duane Morris LLP; Wanen Rubin of Law Offices Bemard M. Gross; and
HowadJ Sedran of Levin, Fishbein, Sedran and Berman.

2, “Class™ or “Plaintiffs” means all Persons (excluding federal government entiries,
Defendants, and theivrespective parents, subsidiaries and affiliates) who purchased Elecrrical Carbon
Producis in the United States, or from a tecility located in the United Srates, directly from
Defendanys, their affiliates, subsidiaries or co-conspirators, during the period Junuary 1, 1990,
through December 31, 1999,

3. “Class Member” means each member of the Class who does not vimely and validly
elect 10 apt-ous or be exciuded from the Class.

4. "'Class Periad" means the penod fiom Januyary 1, 1950 up 1o and including December
31,1599,

sl “Defindant” or "Defendunts" means any Person or Persons named as defendants in
the Lirigavion,

6. "District Cowrt™ means the court of the Honorable Jerome B. Simandle of the Unired
Stajes Disirict Court for the Dismicy of New dersey, or such other judge sitting in his place and stead,

7. “Electrical Carbon Producis” means: (1) carbon brushes used in consumer products,
including fractional horsepower brushes; {2 carbon brushes and current collectors (including

pantographs bur excluding brush holders and conmulators) for antomorive and fraction-wansit

[*2]
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applicanions; (3) carbon brushes ﬁscd in banery-operared vehicles; and (4) mechanical carbon
products for use in pump and compressor industries.

8. “Fmal Approval” means, with respect to any Judgment of the Diswiet Court or any
other Coust, that such order represents a final and binding deteyminaton of all issues within its scope
and is not yubject 1o further review on appeul or otherwise, A Judgment or other order becomes
“Final” when: (a) if no appeal has been fited, the prescribed time for commencing an appeal has
expired; or (b) if an appeal {s filed, either (i) the appeal has been dismissed and the prescribed ume,
of any, for commencing any funhe;_' uppeal has expired, or (ii) the order has been affimed in iis
entirely and the prescribed vime, if any, for commencing any further appeal has expired.

9. “Judgment” means the order ensered by the District Court in this Lirigarion pursuant
10 Rule 54(b) of the Federal Rules of Civil Procedure, Finally (a) approving centification of the Class
pursuant 10 Rule 23 of the Federal Rules of Civil Procedure, solely for senjement purposes; (b)
approving the seitlement as fair, reasonable und adequare within the meaning of Rule 23; (¢)
disnussing the Litigation against the Carbone Defendants without costs, with prejudice and on the
mecrits; () approving the release of the Released Claims agemnsr the Releasees; and (e) reserving
Jurisdiction over the seulement, including 21l further proceedings concerning the administranon,
consummation and enforcement of the Settlement Agreement.

10.  “Litigation” means the various acnons consolidated by Order of the District Court
dated June 25, 2003, and caprioned collectively as In_xe Electricpl Carbone Praduets Anriqust
Litiparion, MDL No. 1§ 14, Master Civil No. 03-2182 (JBS), pending in the United States Distrier

Court for the District of New Jersey.




0B/12/2004 16:57; #526; Page 7/28

Sent by: LEVIN,FISHBEIN,SEDRAN & BERMAN 215 502 4663;

Aug=11=D4 17:00 From=KATTEN MUCHIN & 2aVIS s12 T-534 P.06/23 F-1T0

1. “Notrce” means a notice of setrlement pursuant to this Sertlement Agreement which
shall include, in 4 form agreed upen by the Serding Parties and approved by the Dismict Cowrtan the
?rclimi:;‘my Approval Oxders, the material terms of the senlement.

12 “Person” means any individua), corporation, parinership, association, affiliate, yoiny
stock company, estare, must, unincorporated associarian, entity, non-fedexal government and any
political subdivision thereof, or any other fype of business or legal enury.

13.  “Preliminary Approval” means the order entered by the Dismier Court (a)
preliminarily approving cenificarion of the class pursuant 10 Rule 23 of the Federal Rules of Civi)
Frocedure, solely for semtlement purposes; (b) preliminarily approving this serlement between the
Class and the Carbone Defendants in accordance with the rezms and conditions of this Setilement
Agrecmenl; {c) approving the mailing of a Notice of the Settlement; (d) approviny the publication of
a;. 'summa‘xy Notice of the sewlement; (¢} serting & Wme doring which Plamuifes may serve wrilten
objections to the Sertlement Agreement or any provision thereof; and (f) seting a hearing date 1o
consider final approval of the Sentlement Agreement.

14.  "Releasees” shall referjointly and severally, and individually and collecrively, 1o the
Carbone Defendants and all of their respective present and former parents, subsidisries, divisions,
affilieres, predecessors, successors and assigns and all of thear respecrive present and fonmer officers,
dwectors, managers, enployees, parmers, limited parers, agents, heirs, and their personal
representatives, executors, udminiswators, wansfers and ussigns, subject 10 the provisions of
paragraph no. 31(b), Norwithstanding the forcgoing, “Releasees™ doesnotnclude: (a) any person or

ennty other than a Releases added or joincd as a Defendant in the Litigation, including but not

L FTL L P e 13 1
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limired 10 the Morgan Crucible Company PLC, Morganire Industries, Inc., Morganite, Inc., Morgan
Advanced Materials and Technologies, Inc., Morganite Blecirical Carbon Lrd., Navional Elecirical
Carbon Produers, Inc. (the preceding corporate defandants are hereafier referred vo as the “Corporare
Morganite Defindants™), Ludwig Schunk Stiftung B.V., Schunk GmbH, Schunk, Kohlenstoff-
Techmk GmbH, Schunk of North America, Inc., Schunk Graphite Technology LLC, Hoffinann and
éo. Elch‘imkohle AQ, Hoffmann Carbon, Inc., SGL, Carbon AG, SGL Carbon, LLC, Conradty
Nuémberg GmbH, Ian P. Norris, Robin D. Emerson, F. Scot; Brown and Jacobus Johan Anton
Kroef; or (b) any co-conspirator of Defendants in this Livigation, other than the Releasees,

15. "Rclca#ors" shall vefer jointly and severally, and individua) ly and collectively, 1o the
Class Members.

16.  “Seltling Panies” means the Class Members and the Carhone Defendants,

AUTHORIZATION AND BEST EFFORTS

17.  The undersigned counsel represent that they are fully authorized to enter into the
verms and conditions of, and 1o execute, this Serlement Agreament, and they agree to undertake their
best efforts. including all steps and ctforts contemplated by this Settlement A greement, and any other
steps and- etforts which may become necessary by order of the Distict Court or otherwise, 10
effectuate this Sertlement Agreement, including cooperating in seekang 1o sectre within u reasoneble
Time Preliminary Approval of ths Settlement Agreement and, subsequently, Final Approval of this
Sertlement Agreement and the complete and final dismissal with prejudice ofthe Litigarion asto the
Curbone Defendunts. To that end, the Serling Parties shall use their best efforts 10 obtain Courr

approval of the senlement.
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SETTLEMENT CLASS

18 Forpurposes of setilement only, the undersigned agree that the claims asserted inthe
Ligarion on behalf of the Class shall be cenificd as a class action pursuant 10 the requirements of
Rule 23 of the Foderal Rules of Civil Procedure.

19.  Within ren (10) business days afler the executon of this Sealement Agreemeny,
Plamnuiffs shall submit 1o the District Court 4 movion, 1o be Joined in or svipulared 1 by the Carbone
Defendanss, requesting the Court 1o enter » Preliminary Approval Order, preliminagily cenifying the
Class pursuant 10 Rule 23 of the Federa) Rules of Civil Proceduse, solcly for the purpose of
settlement; authorizing dissemination of Notice 1o the Class; scheduling a hearing 1o consider final
approvaliof this Setilement Agreement; and staying the Liriganon against the Carbene Defendants,
except as required by the terms of this Senlement Agreement.

SE Su

20. ()  The Carbone Defendants agres thar they will pay or ceuse ro be paid into an
escrow account (“Escrow Account™) maimained by the Class Executive Comminee at Wachoviz
Bank, Philadelphia, Pennsylvania, a3 escrow agent (“Escrow Agent”), the sum of $6 million U.S.
dollars ($6,000,000) (the “Sexlement Sum™), with accrued interest as set forth below, by funds
wived or otherwise delivered, according 1o the following schedule:

) The first installment of $3 million U.S. dollars ($3,000,000) shall be
made within five (5) business days afier the dare that Prelimmary

Approval of this Senlement Agreement is granted by the Dismict

\ Court. This installment shall bs held in the Bscrow Account pending
the Final Approval of the Senlement Agresmeny. On the same day
that the fitss installment is mage, Carbone Lorraing North America
shall deliver 1 the Class Bxecutive Commirtes a copy of a bank

guarantee from & U,S, bank, or a U.S. branch ofa foreign bank, thar
will secure the: payment of the second installment.

7
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(i)  The sccond installment, in the amount of $3 million U.S. do}lars
(33,000,000), plus accrued interest, shall be paid within five {5)
busmess days of the Final Approval of this Seitlement Agreement.
Interest on the second installment shall accrue at a fixed annual rate
of 2.5%, compounded daily, from the date on which the Preliminary
' Approval Order is entered by the District Courr until the date on
Y which the sceond installment is made. The Curbone Defendunys shall
' present the Class Executive Committee with the form of guarantee,
and disclose v said Comminee the name of the guarantes bank,
within ten (10) business days of the dave on which this Setilement
Apgreement is execurted.
(b)  The Escrow Account shall be an inverest-bearing account insured by the FDIC.
The Escrow Agent shall mvest the Sewlement Sum in instruments backed by the full faith and crediz
of the United States Government or any agency thercof end shall reinvest the proceeds of those
instruments as they mature in similar instruments ar their then-curvent marker rates.

(c)  The Seulement Sum and any income eamed thereon shall heremafler be
referred o as the “Senlement Fund.” The Curbone Defendsmis shall not be hable for any expenses,
costs or anomeys’ fees paid or incurred by or on behalf of the Plaintiffs Executive Commarec or any
other couhsel of any Plaintiff, but all such expenses, costs and attomeys® fees as approved by the
Disyrict Court shall be paid our of the Sentlement Fund upon Finel Approval of the Setrlement
Agreemanl, provided, however, that following Preliminary Approvel of this Sertlement Agresmen
by the District Court, the costs of identifying and giving Notice 1o the members of the Class up 10
$100,000, which sum may be deposited from the Escrow Account in an FDIC member bank, shal) be
paid from the Senlement Fund.

(d)  Tothe exient that any Norlce pursuant 1o vus Settlement Agreemem covers or

otherwise includes any senilement with one or more other Defendan, Plaintiffs will apportion the
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!
expenses of Notice and admimstration amony all of said settlement(s) in proportion to the pross
amounts of cach.

(¢)  TheSeulement Fund shall be deemed and considered vo be in custodia fegus of
whe District Court and shall remain subject to the jurisdiction of that Court untl such time as the
Fund shall be fully distribured pursuant 1o the terms approved by the Coun.

RELEASE TERMS

21.  This Sertlement Agreement shall have received Final Approval when the District
Court enters a Judgment pursnang 1o Rule 54(b) of the Federal Rules of Civil Procedure, which hus
become i’mal, discharging vhe Releusees of all further liahulity to the Releasors, dismissing the
Livigation wsthout costs on the ments and with prejudice es against the Releasces, and releasing and
forever discharging the Releasees from all manner of claims, demands, actions, rights, suits, causes
of action, of any kind wharscever, known or unknown, suspected ar unsuspected, fixed or
contingent, accrued or not accrued, und whether or not concenled or hidden, in Jaw or in equity, on
behnlf of the Releasors, arising under the Antitrust Laws of the United States or of any staie or other
jurisdiction, or under any similar siamtory or common law, whether sounding in antirrust, unfiir or
deceptive trade practices or unfuir competition, through the date on which this Settlement Agreement
receives Final Approvél, which have been, might have been, are now or could be assered and which
relare 1o or aris2 out of any alleged unlawful conspiracy o fix, roise, maintain or stabilize the prices
of Elecni::al Carbon Products in the United States or thay are in any way comnected with any fact,

circumstanse, siaeraenr, event or matter of any kind that was raised or referred 1o or could have been

raised or referred 1o in this Litigation. Nothing in this Senlement Agreeraent shall: (8) limnit the right
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of any Plaintiff to submit & claim and participare 1n the Sertlement or to exercise irs right 10 exclude
irself from the Class; (b) consttute a release of any commercia) claim arising out of an alleged
faroduct c‘lefect or breach of contract relating 1o Electrica) Carbon Producrs, or (c) limit the right of
any Plainl!iff Yo bring a claim with respect to his, her, or fts indirecy purchases of Electrical Carbon
Products, The claims covered pursuant 10 this Parayraph and those released pursuant to Paragraph
22 are yeferred vo collectively as “Released Claims.”

22.  In addmion o the provisions of Paragraph 21, upon this Sewlement Agreement
receiving Final Approval, each Class Membar hereby expressly waives and releases any and all
provisions, righis and benefits conferred by §1542 of the Califorma Civil Code, which provides:

Section 1542. Cerrain Claims Not Affecred by General Release, A

genexal release does not extend jo claims which the creditor does noy

know or suspect g0 exist in his favor at the time of executing the

release, which if known by him must have mauterially affected his

. sentlemeny with the debror; '

or by any: Jew of any state or temitory of the United States, or principle of common law, which is
. similar, comparable or equivalent 1o §1542 of the Califorma Civil Code, Each Class Member may
hereafter discover facts in addition 1o, other yhan or different from those which he, she oritknows or
believes 1o be true with vespect to the claims that are the subject marer of the provisions of
Paragraph 21, but each Class Member hereby expressly waives and fully, finally and forever settles
and releases, upon this Settlement Agresment receiving Final Approval, any claim, whesher known
or unknown, suspected or unsuspected, contingent or non-contingent wherher or not concesled or

hidden, that now exists or heretofore have existed upon any theory of law or equity, which is the

subject matter of Paragraph 21, without regard 1o the subsequent discovery or existence of such

10
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different or other facts. The Seuling Parfies acknowledyc and/or shall be deemed to have

acknowledged and by opmﬁon ofthe Judgment shall have acknowledged, that the Toregoing waiver

was separately bargained for und a key element of the Seutlement of which this release is a part.
VES Us SET D

23,  Thepaymenis set forth in Paragraph 20 shall be the only paymems thar any Carbone
Defendant shall be required 10 make or cause to be made in connection with the Serlement
Agreement. The Carbone Defendants shall have no responsibility for, no interestin or Kability with
respect u‘;' the investment of the Senlement Fund, the determingtion or calewlation of any claim or
payment from, or distribution of such Fund, the administration of such Fund, orany losses incurred
in connecrion with such marers.

24.  Afer this Senlement Agreement recerves Final Approval, up te $750,000 of the
Senlement Fund may, upon epplication of the Class Executve Commitee, be disbursed 1o pay costs
und expenses incurred on behalf of the Plaintiffs by the Class Execurive Commuttes or other counse)
of Plaintiffs in connecrion with the prosecurion of this Litigation, including costs and expenses
meurred in connection with the administration and distml of the Senlement Fund.
Disbursements for such costs and expenses shall be made from ume to Hme with the approval of the

.

Court, .
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QUALIFIED SETTLEMENT FUND

2‘.6. The Setlement Fund is intended by the Senling Parties and the Escrow Agentto be
reated a; a “qualified senlement fund” for federal income tax purposes pursuunt to Tress. Reg. §
1.468B-1 and 10 thut end e Serling Parties hereto shal) cooperate with each other and shall not take
@ position in any filing or before any 1ax authority that is inconsistent with such weament. Ai the
request of Setthng Parties and the Escrow Agent, a “relauon back slection™ as described in Treus.
Reg. § 1.968B-1(j) shall be made 5o as 1o enable the Sertlement Fund to be weated as 2 qualified
settlement fund from the earliest date possible, and the parries hereto shall vake all actions as maybe
necessary or appropriare to this end. The Class Execunve Committee, upan advice of its accountants
or tax advisers, shall file all rax returns and pay from the Senlement Fund al] taxes (ncluding
estimated 18Xes, mterest or penalties) due with respect 10 the Fund, After Prelimnary Approval and
whether &r not Final Approval has occurred, the Class Execuive Commurtee shall pay all other
related costs and expenses from the Senlement Fund. In al} events, the Carbons Defendants shall
huve no responsibility or Habilivy for the payment of any taxes orax expenses in connaction with the
Serlement Fund. In the event federal or state income 1ax lishality, including interest and penalties, is
finally assessed against and paid by the Carbone Defendants as 8 result of any income earned an the
Sertlement Fund, the Carhone Defendants shall be entitled to reimbursement of such payment from
the Fund, after approval by the. The Carbone Defenidants will use their best efforts to resist anysuch
assessmenyorpayment  The Carbone Defendants shul) have no responsibility or hability for the acts

or omissions of the Escrow Agent.

12
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FINAL APPROVAL

27.  This Sentiement Agreement shall nor be Final and, except as provided in Parsgraph
20(c) hereof, no distribution from the Fund shell be made, until Fina) Approvsal of the Judgrnent
entered by the Diswricr Court in conformance with Parayraph 9 has occumred. It1s agreed thay nsither
the provisions of Rule 60 of the Federal Rules of Civil Procedure, nor the Al Wrs Act, 28 U.S.C.
§1651, shall bt 1ken into account in determining the above dates, Appeuls relating solely 10
anomey;’ fees, costs and/or the plan of distribution shall not delay the Final Approval of this
Sentlement Agreement

TERMINATION

28.  Wuthin ten (10) days after the Court-ordered deadline for submission of nmely
requests for exclusion from the Clags, the Class Executive Comminee shall provide to counsel for
the Carbone Defendamis a list of those Class Members who have timely opted-ous or uxcluded
themselves fiom the Class. Within twenty (20) days after the actual receipt by the Carbone
Defendants of the opt-out list from the Committee, counsel for the Carbone Defendants and the Class
Executive Commivee shall confer for the purpose of caleulating the approximare uggregate dollar
v.oluma of purchases of thosz Class Members who have timely excluded themselves from the Class
wnd 10 dc.tcnnmc the upproximate pexcentage vhat those purchases represent of all purchuses of
Electrical Carbon Products in the United States made from Carbane Lorraine Nonth America or any

other Carbone Defendant during the Class Period. Ifthe Carbone Defendants reasonably determine

thatthe requesis for exclusions from the Clnss have been made by Class Members representing more

than twenty percent (20%) of the doHar amount of sales of Elecirical Carbon Producys from Carbone

13
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Lorraine North America or any other Carbone Defendant in the United Stares, 1his Senjement
Agreement may be terminated at the opton of the Cutbone Defendants. Such option shall be
exercised, if at all, within such period hy service of written notice of the election to 1erminate this
Settlement Agreement upon the Class Executive Commttee, with & copy filed with the Diswrict
Court. If the Class Executive Comumittee and counsel for the Carbone Defendents are unable to
agree as 10 the percentage of purchases apributable 10 those Class Members who have timely
exciuded themselves from the Class, the matter shall be reterred 1o the Court for decision, and the
Count’s decisfon shall be final, binding and unappealable.

CLASS LIST
29.  The Carbone Defendants will provide o the Class Executive Commiteee, subject 1o

the Conﬁdenualuy Order enrered by the District Coury, lists of the names and addressss of customars
who pm'chascd Elecirical Casbon Products in the United States directly from it or dmctly from
facilities locared in the Unired Stetes during the Class Pertod, 10 the extent thet such lists are
aveilable. Such lists shall be provided by the Carbone Defendanrs in compuser readable and mailing
label formats, if avuilable, on or bafore thirty (30) days prior to the dase Notice o the Class is
required pursuant 1o the Preliminary Approval Order of the District Court. The Class Execurive
Comnuntee will send a Notice approved by the Court purspant to Rule 23 of the Federal Rules of
Civil Procedure, to the Class shown on such Jists provided by the Defendants.
MEN PROVISIONS
30.  Totheextent that Plaintiffs settle the C'lass claims asserted in the Lirigation with the

Co:poratq_Morganite Defendants on terms thai are proportionately less than the amount puid by the

14
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Casbone Defendants, based upon the toral U.S. sgles by the Corporare Monganite Defendunts of
Elecirical Carbon Products during the class period, the Carbone Defendants will be entitled 1o a
reflind pursuant to the following formula;

(3) The settlemem amount paid by the Carbone Defendants pursuunt 1o this
Semlement Agreement shall be divided by the 1o1a) amount of Carbone Lorraine North America’s
I’J.S. salc,‘s of Electrical Carbon Producis for the period January 1, 1990, 1o December 31,1999,
resulting in the “Carbone Payment Percentage.”

(b)  The semiemens amount paid by the Corporate Morganite Defendants in any
Class sentlement shall be divided by the 1o1al amount of Morganite Inc.’s U.S. sales of Electrical
Carbon Products for the period January 1, 1990, to December 31, 1999, resulting in the “Morganire
Payment Percentage.” In calculating the Morganite Payment Percentage, the sales 1o castomers who
eniered into indvidual senlement agrerments with any or allofthe Corporate Morganite Defendants
shall not be included.

(c)  Should the Casbone Payment Percemage exceed the Morganite Payment
Percentage, then the Carbona Defendunts shall receive a refund of their serlement payment, not o
exceed §3 million, equal 1o the difference beyween what the Carbone Defendants aetually paid and
what they would have paid applying the Morganite Payment Percentage 10 Carbone Lorraine North

America's U.S, sales of Elecirical Carbon Products !

! For vxample, and purtly by way of diusranion, asswng the Curbane Defendant: pund $2 mlhon represeating 20% of
$10 millwon in ssles, ang the Corporate Morgumie Defendants puid $2 mallion representing 10% of 520 miMlion in sulcs.
Tae Carbone Paymcent Percentage would be 20% and che Morgauite Puymneme Percentage would be 10%. If the
Morganse Payment Peresniage of 10% had been applied w whe Casbone Defindanss, payment would have been §1
mulhion instzad of'$2 malhion for a djfference of $1 mulln

15
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l;iorwirhstanding the foregoing, the most favored natons provisions of tus Puragraph shall
expire upon the daie ordered by the Court for compledon of briefing on monons for summary
Judgment,

Additionally, the mos! favored nations provisions of this Paragraph shall not apply if it is
demonstrated that, at the time of any possible settlement with the Corporate Morganire Defendants,
the finaneial condition of all of the Corporate Moryanire Defendants is sufficiently impaired so thara
settlement on comparable terms i not feasible  Such financia) impairmﬁumayhe evidenced: (a)by
filings by all of the Corporate Morganite Defindams underthe U.S. Banlauptcy laws or comparsble
UK. proceedings; or (b) by informanon sufficiant 1o determine that zll of the Corporare Morganite
befenda(}rs areinsolvent. Inthe event PlaintifEs assert that the Corporate Morganite Defendams are
impniredlpursuam to this Paragraph, the Caxbone Defendants, a1 their option, may require Plaintiffs
1o present evidence demonswating such imparment.  Any remaining dispute or disagreement
regarding such impairment shall be presented to the Distnct Cownt for decision and the Court’s
decision shali be final, binding and non-appealable.

0[0)Yy

31.  The Carbone Defendants shall provide ressonable conperation ro the Class Executive
Committee in order 10 assist Plaintiffs in prosscuning this Litigation agamst the remaining
Defendants. Such cooperation shell include the following: |

(8)  The Carbone Defendants shall make available 1o Plaintiffs documents in thelr
possession, custody or control which are relevant 1o the claims asseried by Plaintiffs in this

Latigation, including, bur not limired to, documents and materials regarding Elecmwical Carbon

16
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1

Products provided 1o the Department of Justice with respect 1o s investigations of collusive activily
in the Elecirical Carbon Products mdustry.

(b)  The Cwrbone Defendants will make their current employees with informarion.
relevant 10 the claims asserted by Plaintiffs, including information conceming meetings with
r:ompe:it?m aveilable for interview, deposition and wial. Any individual who is interviewed or
deposed, ;vhsle an employee of the Cerbone Defendants will remain obligated to appear for trial in
the United States. The release set forth in paragraphs nos. 14, 21 and 22, shall apply to each such
person unless that person unreasonsbly refuses vo appear for interview, deposition and wial as
ressonably requested by Plaintiffs’ counsel. Inthe event that an employee, or individual who was an
employee at the tine he was interviewed or deposad, unreasonsbly sefuuses 1o appear for rial in the
LUnited States, that individual’s release may be voided by Plaintiffs. The Carbone Defendants shall
pay the expenses for such persons 1o appear for interviews, depositions and trial, provided thar the
individual is an employee of the Carbone Defendunts. If the individual is not a then-current
etaployec, the reasonahle wravel expenses for such person to appear for interviews, depositions and
wial will be paid by the Plaintffs,

The Carbone Defendants will use their best efforts to make available for interview,
depozinion and wial in vhe United States former employees with information relevant o the claims
asserred by Pleintitfs, including information conceming meetings with compertitors. The release set
forth in paregraph nos. 14, 21 and 22 shall apply 1o each such persen unless such person

uareasonably refises yo eppear for an interview and deposinon as reasonably reguested by Plaintiffs’

counsel. Plainniffs will pay for the reasonable wavel expenses for founer employees.

17
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“The failure of any current or former cmployee vo comply with the terms of peragraph
no. 31(b), or the invahdarion of the release of any current or former employee, shall not affect in any
way the release of the Carbone Defendants. By preseming such cmployees for depositions or tnal,
the Carbone Defendants will not and do not waive the Fifth Amnendment rights of those employees,
which rights belon 1o those employees individually.

) The Carbone Defendants agree to produce transactionul date relating 1o
Carbone Lorraine North America’s sale of Electrical Carbon Products in the United Stares or from its
t:acilities located in the United States in order to assist Plainnffs in their calculation of damages. To
the exteny possible, the Carbone Defendants will produce such dara in electronic form and will assis
the Class Execunve Committee in interpreting such data.

(d)  The Carbone Defendants agree to provide writien declarations pursuant 10
Federat Rules of Evidence 902(11) and {12) with respect 1o documents produced by the Carbone
Defendamts. In the event that such declararions are not sufficient 10 secure the admission of the
documents, subject o the provisions of Pamagraph 31(b), the Carbone Defendants agree to make
available a wimess for the purpose of testifying as 1o whether the documents produced in the
Lixigation ar¢ authentic, 85 well as whether they are true and correel copies of the originals and
business records, and such ovher testimony as may be necessary to secure the sdmission of such
documenis.

32 The Semling Parties and their counsel agree that any information disclosed to them by

the Carbene Defendants, formally or informally, shall be used solely for purposes of this Litigation

18
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and shail be weared as Fighly Confidential under the Proicetive Order entered in this Lirgation,

unless designated otherwase,

| MISCELLANEOQUS PROVISIONS

3:‘i. Excup! as specified in this paragraph, the fact of this serlement with Carbone shall
not be construed 1o affect, in any manner whalsoever, any joiot and severul liability of any non-
sertling Defendenis for the alleged conspiracy and other acts alleged in the Third Consolidated
Amended Compluint in the above-captioned litigarion, any putarive common law rule orpraclice or
Srare or local sTatute 1o the contrary novwithstanding. Plaintiffs and members of the Class, nottimely
exclided, shall not exclude from the dollar amount cleimed ggainst any other Defendant in the
above-capricned litigavion any damages based upon Carbone’s sales of Electrical Carbon Products in
the United States to such members during the Cless Period except those sules, if any, that would be
c.xcluded by operation of applicable Jaw.

34.  Any disputes between or among the Carbone Defendants and any Member or
Members of the Class or the Class Executive Commitiee conceming maners contained in this
Senlement Agreement shall, if they cannot be resol?ed by negotation and egreement, be submined
10 the District Court. The Diswict Court shall retain jurisdiction over the implementajion and
enforcement of this Agreement.

35,  This Serrlement Agreement mey be executed in several counterpars, including pages
sent by Facsimile, all of which shall constitute one and the same instrument.

36. This Agreement of Sentlement shall become effective, upon its execution by the

undersigned counsel, as of August 11, 2004.
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FOR DEFENDANTS LE CARBONE LORRAINE,
S.A., CARBONE LORRAINE NORTH AMERICA
CORFORATION AND CARBONE OF AMERICA
INDUSTRIES CORPORATION:

KATTEN MUCHIN ZAVIS ROSENMAN
BY:

Christian T.
525 West Monroe Street, Suite 1600
Chicago, IL 60661

Telephone: 312.902-5200

-

SCHNADER HARRISON SEGAL & LEWIS LLP
BY: -

Azlin M. Adams

Jennifer Default James

1600 Market Street, Suite 3600
Philadelphia, PA 19103
Telephone: 215-751-2000
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FOR PLAINTIFFS METRO-NORTH COMMUTER
RAILROAD COMPANY (“METRO-NORTH”); NEW
YORK CITY TRANSIT AUTHORITY (*NYCTA”);
LONG ISLAND RAIL ROAD ("LIRR");
SOUTHEASTERN PENNSYLVANIA
TRANSPORTATION AUTHORITY (“SEPTA”); and
LOCKWOOD ELECTRIC MOTOR SERVICE OF
TRENTON, NEW JERSEY (“LOCKWOOD"):

FOX ROTHSCHILD LLP
BY:

Steven A. Asher, Esquire
2000 Merket Street, 10" Floor
Philadelphia, PA 19103
Telephone: 215-299-2725

DUANE MORRIS LLP

BY '
- -
Nobis [~
Melissa H. Maxman, Esquirc

One Liberty Place
Philadelphia, PA 19103

Telephone: 215-979-1173

LAW OFFICES BERNARD M. GROSS, P.C.
BY:

‘Warren Rubin, Esquire

1515 Locust Street, 2" Floor
Philadelphia, PA 19102
Telephone: 215-561-3600
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FOR PLAINTIFFS METRO-NORTH COMMUTER
RAILROAD COMPANY (“METRO-NORTH”); NEW
YORK CITY TRANSIT AUTHORITY (“NYCTA”);
LONG ISLAND RAIL ROAD ("LIRR")
SOUTHEASTERN PENNSYLVANIA
TRANSPORTATION AUTHORITY (“SEPTA”); and
LOCKWOOD ELECTRIC MOTOR SERVICE OF
'TRENTON, NEW JERSEY (“LOCKWOOD"):

FOX ROTHSCHILD LLP
BY;

Steven A. Asher, Esquire
2000 Market Street, 10° Floor
Philadelphia, PA 19103
Telephons: 215-299-2723

DUANE MORRIS LLE
BY:

Melissa H. Maxman, Bsquire
One Liberty Place
Philedelphia, PA 19103
Telephone: 215-979-1173

LAW OFFICES BERNARD M. GROSS, £.C.
BY: '1

-~

Philadelphis, PA 19102
Telephone: 215-561-3600
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LEVIN, FISHBEIN, SEDRAN & BERMAN
BY:

Philadelphia, PA 19106
. : Telephone: 215-592-1500

Cl_ass Plaintiffs® Execurdve Commitsee
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IN THE UNITED STATES DISTRICT COURT
FOR THE DISTRICT OF NEW JERSEY

: MDL NO. 1514
IN RE: ELECTRICAL CARBON PRODUCTS : -

ANTITRUST LITIGATION : MASTER CIVIL NO.
03-2182 (JBS)

SETTLEMENT AGREEMENT BETWEEN
CLASS PLAINTIFFS AND DEFENDANTS LUDWIG SCHUNK STIFTUNG E.V.,
SCHUNK GMBH, SCHUNK KOHLENSTOFF-TECHNIK GMBH, SCHUNK OF
NORTH AMERICA, INC., SCHUNK GRAPHITE TECHNOLOGY LLC,
HOFFMAN AND CO. ELEKTROKOHLE AG, AND HOFFMAN CARBON, INC.

This Settlement Agreement dated December 17, 2004 (“Settlement Agreement”) is made and
entered into by and among the Settling Parties: (a) the proposed class representative plaintiffs, on
behalf of themselves and on Behalf of the Class they seek to represent, by and through their
respective counsel of record; and (b) Ludwig Schunk Stiftung e.V., Schunk GMBH, Schunk
Kohlenstofftechnik GmbH, Schunk of North America, Inc., Schunk Graphite Technology LLC,
Hoffman and Co. Elektrokohle AG, and Hoffman Carbén, Inc. (collectively the “Schunk
Defendants™), by and through their respective counsel of record. Throughout this Settlement
Agreement, any capitalized term not immediately defined is defined in accordance with Paragraphs 1
through 16.

WHEREAS, the class representative plaintiffs on behalf of themselves and the Class they
seek to represent have alleged pursuant to the Litigation that the Schunk Defendants engaged in an
unlawful conspiracy to fix, raise, maintain and stabilize the prices of Electrical Carbon Products in

the United States; and
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WHEREAS, the Schunk Defendants deny each and every allegation of wrongdoing and
disclaim any and all wrongdoing or liability whatsoever, and have asserted a number of defenses to
the claims assenéd in the Litigation; aﬁd

WHEREAS, arms’ length settlement negotiations have taken place between the Class
Executive Commiitee and counsel for the Schunk Defendants, and this Settlement Agreement
between Plaintiffs and the Schunk Defendants has been reached, subject to Final Approval of the
Court; an&

WHEREAS, the Class Executive Commitice has concluded, after investigation of the facts
and after considering the circumstances of the case and the applicable law, that it would be in the
best interests of the Class to enter into this Settlement Agreement in order to avoid the uncertainties
of litigation, and, further, consider the settlement set forth herein to be fair, reasonable and adequate;
and

WHEREAS, the Schunk Defendants have concluded that they will enter into this Settlement
Agreement solely to avoid the further expense, inconvenience and burden of this Litigation, and the
distraction and diversion of their personnel and resources, and to put to rest this controversy with
valued business customers, and to avoid the risks inherent in uncertain complex litigation;

IT IS THEREFORE STIPULATED AND AGREED, by and among the undersigned counsel,
that the Litigation shall be compromised, resolved, discharged, settied and dismissed on the merits
and with prejudice as to the Schunk Defendants, subject to approval of the Court pursuant to Rule

23(e) of the Federal Rules of Civil Procedure and subject to the following terms and conditions:

PHI 674673v2 12/16/04
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DEFINITIONS

1. “Class Executive Committee” shall refer to Steven A. Asher of Fox Rothschild LLP;

Melissa H. Maxman of Duane Morris LLP; Warren Rubin of Law Offices Bernard M. Gross; and
- Howard J, Sedran of Levin, Fishbein, Sedran and Berman.

2. “Cldss” or “Plaintiffs” means all Persons (excluding federal government entities,
Defendants, and their respective parents, subsidiaries and affiliates) who purchased Electrical Carbon
Products in the United States, or from a facility located in the United States, directly from
Defendants, their affiliates, subsidiaries or co-conspirators, during the period January 1, 1990

through December 31, 1999,

3. “Class Member” means each member of the Class who does not timely and validly

elect to opt-out or be excluded from the Class,

4. “Class Period” means the period from January 1, 1990 up to and including December
31, 1999,
S. “Defendant” or “Defendants” means any Person or Persons named as defendants in

the Litigation.

6. “District Court” means the court of the Honorable Jerome B. Simandle of the United
States District Court for the District of New Jersey, or such other judge sitting in his place and stead.
7. “Electrical Carbon Products” means: (1) carbon brushes used in consumer products,
including fractional horsepower brushes; (2) carbon brushes and current collectors (including

pantographs but excluding brush holders and commutators) for automotive and traction-transit

PH1 674673v2 12/16/04
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applicétions; (3) carbon brushes used in battery-operated vehicles; and (4) mechanical carbon
products for use in pump and compressor industries.

8. “Final Approval” means, with respect to any Judgment of the District Court or ény
other Court, that such order represents a final and binding determination of all issues within its scope
and is not subject to further review on appeal or otherwise. A Judgment or other order becomes
“Final” when: (a) if no appeal has been filed, the prescribed time for commencing an appeal has
expired; or (b) if an appeal is filed, either (i) the appeal has been dismissed and the prescribed time,
if any, for commencing any further appeal has expired, or (ii} the order has been affirmed in its
entirety and the prescribed time, if any, for commencing any further appeal has expired.

9. “Judgment” means the order entered by the District Court in this Litigation pursuant
to Rule 54(b) of the Federal Rules of Civil Procedure, finally (a) approving certification of the Class
pursuant to Rule 23 of the Federal Rules of Civil Procedure, solely for settlement purposes; (b)
approving the settlement as fair, reasonable and adequate within the meaning of Rule 23; (c)
dismissing the Litigation against the Schunk Defendants without costs, with prejudice and on the
merits; {(d) approving the release of the Released Claims against the Releasees; and (¢) reserving
jurisdiction over the settlement, including all further proceedings concermning the administration,
consummation and enforcement of the Settlement Agreement.

10.  “Litigation” means the various actions consolidated by Order of the District Court

dated June 25, 2003, and captioned collectively as In re Electrical Carbon Products Antitrust

Litigation, MDL No. 1514, Master Civil No. 03-2182 (JBS), pending in the United States District

Court for the District of New Jersey.

PHI 674673v2 12/16/04
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11, “Notice” means a notice of settlement pursuant to this Settlement Agreement which
shallinclude, in a form agreed upon by the Settling Parties and approved by the District Court in the
Preliminary Approval Orders, the material tertns of the settlernent.

12.  “Person” means any individual, corporation, partnership, association, affiliate, joint
stock company, estate, trust, unincorporated association, entity, non-federal government and any
political subdivision thereof, or any other type of business or legal entity.

13: “Preliminary Approval” means the order entered by the District Court (a)
preliminarily approving certification of the class pursuant to Rule 23 of the Federal Rules of Civil
Procedure, solely for settlement purposes; (b) preliminarily approving this settlement between the
Class and the Schunk Defendants in accordance with the terms and conditions of this Settlement
Agreement; (¢) approving the mailing of a Notice of the Settlement; (d) approving the publication of
a summary Notice of the Settlement; (¢) setting a time dﬁring which Plaintiffs may serve written
objections to the Settlement Agreement or any provision thereof; and (f) setting a hearing date to
consider final approval of the Settlement Agreement.

14.  “Releasees” shall refer jointly and severally, and individually and collectively, to the
Schunk Defendants and all of their respective present and former parents, subsidiaries, divisions,
affiliates, predecessors, successors and assigns and all of their respective present and former officers,
directors, managers, employees, pariners, limited partners, agents, heirs, and their personal
representatives, executors, administrators, transfers and assigns. Notwithstanding the foregoing,
“Releasees” does not include: (a) the Morgan Crucible Company PLC, Morganite Industries, Inc.,

Morganite, Inc., Morgan Advanced Materials and Technologies, Inc., Morganite Electrical Carbon
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Ltd., National Electrical Carbon Products, Inc. (the preceding éorporate defendants are hereafter
referred to as the “Corporate Morganite Defendants™), Le Carbone Lorraine, S.A., Carbone Lorraine
North America Corporation, Carbone of America Industries Corporation, SGL Carbon AG, SGL
Carbon, LLC, Conradty Nuemberg GmbH, Ian P. Norris, Robin D. Emerson, F. Scott Brown anclr
Jacobus Johan Anton Kroef; or (b) any co-conspirator of Defendants in this Litigation, other than the

Releisees.

15.  “Releasors” shall refer jointly and severally, and individually and collectively, to the

Class Members.

16.  “Settling Parties” means the Class Members and the Schunk Defendants.
AUTHORIZATION AND BEST EFFORTS

17.  The undersigned counsel represent that they are fully autherized to enter into the
terms and conditions of, and to execute, this Settlement Agreement, and they agree to undertake their
best efforts, includiﬁg all steps and efforis contemplated by this Settlement Agreement, and any other
steps and efforts which may become necessary by order of the District Court or otherwise, to
effectuate this Settlement Agreement, including cooperating in seeking to secure within areasonable
time Preliminary Approvaj of this Settlement Agreement and, subsequently, Final Approval of this
Settlement Agreement and the complete and final dismissal with prejudice ofthe Litigation as to the
Schunk Defendants. To that end, the Settling Parties shall use their best efforts to obtain Court

approval of the settlement.
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SETTLEMENT CLASS

18.  Forpurposes of settlement only, the undersigned agree that the claims asserted in the
Litigation on behalf of the Class shall be certified as a class action pursuant to the requirements of
Rule 23 of the Federal Rules of Civil Procedure.

19, Witﬁin twenty (20) business days after the execution of this Settlement Agreement,
Plaintiffs shall submit to the District Court a motion, to be joined in or stipulated to by the Schunk
Defendants, requesting the Court to enter a Preliminary Approval Order, preliminarily certifying the
Class pursuant to Rule 23 of the Federal Rules of Civil Procedure, solely for the purpose of
settlement; authorizing dissemination of Notice to the class; scheduling a hearing to consider Final
Approval of this Settlement Agreement; and staying the Litigation against the S¢hunk Defendants,

except as required by the terms of this Settlement Agreement.

SETTLEMENT SUM AND GUARANTEE

20. (a) The Schunk Defendants agree that Schunk Kohlenstofftechnik GmbH and/or
Hoffman and Co. Elektrokohle AG will pay or cause to be paid into an escrow account (“Escrow
Account”) maintained by the Class Executive Committee at Wachovia Bank, Philadelphia,
Pennsylvania, as escrow agent (“Escrow Agent”), the sum of $2.975 million U.S. dollars
($2,975,000) (the “Settlement Sum™), within five (5) business days after the date that Preliminary

Approval of this Settlement Agreement is granted by the District Court.
(b) The Escrow Account shall be an interest-bearing account insured by the FDIC.

The scrow Agent shall invest the Settlement Sum in instruments backed by the full faith and credit
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of the United States Government or any agency thereof and shall reinvest the proceeds of those
instruments as they mature in similar instruments at their then-current market rates.

(c) The Settlement Sum and any income earned thereon shall hereinafter be-
referred to as the “Settlement Fund.” The Schunk Defendants shall not be liable for any expenses,
costs or attorneys’ fees paid or incurred by or on behalf of the Class Executive Committee or any
other counsel of any Plaintiff, but all such expenses, costs and attomeys’ fees as épproved by the
District Court shall be paid out of the Settlement Fund upon Final Approval of the SeﬁlerPent
Agreement, provided, however, that following Preliminary Approval of this Settlement Agreement
by the Distﬁct Court, the costs of identifying and giving Notice to the members of the Class up to
$100,000, which sum may be deposited from the Bscrow Account in an FDIC member bank, shall be
paid from the Settlement Fund,

(d) To the extent that any Notice pursuant to this Settlement Agreement covers or
otherwise includes any settlement with one or more other Defendant, Plaintiffs will apportion the
expenses of Notice and adminisiration among all of said settlement(s) in proportion to the gross
amounts of each.

{(e) The Settlement Fund shall be deemed and considered to be in custodia legis of
the District Court and shall remain subject to the jurisdiction of that Court until such time as the
Fund shall be fully distributed pursuant to the terms approved by the Court.

RELEASE TERMS
21.  This Settlement Agreement shall have received Final Approval when the District

Court enters a Judgment pursuant to Rule 54(b) of the Federal Rules of Civil Procedure, which has
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become Final, discharging the Releasees of all further liability to the Releasors, dismissing the
Litigation without costs on the merits and with prejudice as against the Releasees, and releasing and
forever discharging the .Releasees from all manner of claims, demands, actions, rights, suits, causes
of action, of any kind whatsoever, known or unknown, suspected or unsuspected, fixed or
contingent, accrued or not accrued, and whether or not concealed or hidden, in law or in equity, on
behalf of the Releasors, arising under the Antitrust Laws of the United States or of any state or other
Jjurisdiction, or under any similar statutory or common law, whether sounding in antitrust, unfair or
deceptive trade practices or unfair competition, through the date on which this Settlement Agreement
receives Final Approval, which have been, might have been, are now or could be asserted and which
relate to or arise out of any alleged unlawful conspiracy to fix, raise, maintain or stabilize the prices
of Electrical Carbon Products in the United States or that are in any way connected with any fact,
circumstance, staternent, event or matter of any kind that was raised or referred to or could have been
raised or referred to in this Litigation. Nothing in this Settlement Agreement shall: (a) limit the right
of any Plaintiff to submit a claim and participate in the Settlement or to exercise its right fo exclude
itself from the Class; (b) constitute a release of any commercial claim arising out of an alleged
product defect or breach of contract relating to Electrical Carbon Products; or (¢) limit the right of
any Plaintiff to bring a claim with respect to his, her, or its indirect purchases of Elecirical Carbon
Products. The claims covered pursuant to this Paragraph and those released pursuant to Paragraph

22 are referred to collectively as “Released Claims.”
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22, In addition to the provisions of Paragraph 21, upon this Seftlement Agreement
receiving Final Approval, each Class Member hereby expressly waives and releases any and all
provisions, rights and benefits conferred by §1542 6f the California Civil Code, which provides:

Section 1542. Certain Claims Not Affected by General Release. 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 must have materially affected his

settlement with the debtor;
or by any law of any state or territory of the United States, or principle of common law, which is
similar, comparable or equivalent to §1542 of the California Civil Code. Each Class Member may
hereafter discover facts in addition to, other than or different from those which he, shg oritknows or
believes to be true with respect to the claims that are the subject maiter of the provisions of
Paragraph 21, but each Class Member hereby expressly waiveé and fully, finally and forever settles
and releases, upon this Settlement Agreement receiving Final Approval, any claim, whether known
or unknown, suspected or unsuspected, contingent or non-contingent whether or not concealed or
hidden, that now exists or herétofore have existed upon any theory of law or equity, which is the
subject matter of Paragraph 21, without regard to the subsequent discovery or existence of such
different or other facts. The Settling Parties acknowledge and/or shall be deemed to have
acknowledged and by operation of the Judgment shall have acknowledged, that the foregoing waiver
was separately bargained for and a key element of the Settlement of which this release is a part.

INVESTMENT USE OF THE SEYTLEMENT FUNDS |

23.  Thepayment set forth in Paragraph 20 shall be the only payment thét any Schunk

Defendant shall be required to make or cause to be made in connection with the Settlement

10
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Agreement, The Schunk Defendants shall have no responsibility for, no interest in or liability with
respect to the investment of the Settlement Fund, the determination or calculation of any claim or
payment from, or distribution of such Fund, the administration of such Fund, or ahy losses incurred
in connection with such matters.

24, After this Settlement Agreement receives Final Approval, up to $500,000 of the
Settlement Fund may, upon application of the Class Executive Committee, be disbursed to pay costs
and expenses incurred on behalf of the Plaintiffs by the Class Executive Committee or other counsel
of Plaintiffs in connection with the prosecution of this Litigation, including costs and expenses
incurred in connection with the administration and disbursement of the Settlement Fund.
Disbursements for such costs and expenses shall be made from time to time with the approval of the

~ Court.
| QUALIFIED SETTLEMENT FUND

25.  The Settlement Fund is intended by the Settling Parties and the Escrow Agent to be
treated as a “qualified settlement fund” for federal income tax purposes pursuant to Treas, Reg, §
1.468B-1 and to that end the Seftling Parties hereto shali cooperate with each other and shall not take
a position in any filing or before any tax authority that is inconsistent with such treatment, At the
request of Settling Parties and the Escrow Agent, a “relation back election” as described in Treas.
Reg. § 1.468B-1(j) shall be made so as to enable the Settlement Fund to be treated as a qualified
settlement fund from the earliest date possible, and the parties hereto shall take all actions as may be
necessary or appropriate to this end. The Class Executive Committee, upon advice of its accountants

or tax advisers, shall file all tax returns and pay from the Settlement Fund all taxes (including

11
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estimated taxes, interést or penalties) due with respect to the Fund. After Preliminary Approval and
whether or not Final Approval has occurred, the Class Executive Committee shall pay all other
related costs and expenses from the Settlement Fund. In all events, the Schunk Defendants shall
haveno responsibility or liability for the payment of any taxes or tax expenses in connection with the
Settlement Fund. In the event federal or state income tax liability, including interest and penalties, is
finally assessed against and paid by the Schunk Defendants as a result of any income earned on the
Settlement Fund, the Schunk Defendants shall be entitled to reimbursement of such payment from
the Fund, after approval by the District Court, The Schunk Defendants will use their best cfforts to
resist any such assessment or payment. The Schunk Defendants shall have no responsibility or
liability for the acts or omissions of the Escrow Agent.
FINAL APPROVAL

26.  This Settlement Agreement shall not be Final and, except as provided in Paragraph
20(c) hereof, no distﬁbution from the Fund shall be made until Final Approval of the Judgment
entered by the District Court in conformance with Paragraph 9 has occurred. Itis agreed that neither
the provisions of R;.lle 60 of the Federal Rules of Civil Procedure, nor the All Writs Act, 28 U.5.C.
§1651, shall be taken into account in determining the above dates. Appeals relating solely to
attorneys® fees, costs andfor the plan of distribution shall not delay the Final Approval of this
Settlement Agreement.

TERMINATION
27. Within ten (10) days after the Court-ordered deadline for submission of timely

requests for exclusion from the Class, the Class Executive Committee shall provide to counsel for

12
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the Schunk Dcfendaﬁts a list of those Class Members who have timely opted-out or excluded
themselves from the Class. Within twenty (20) days after the actual receipt by the Schunk
Defendants of the opt-out list from the Committee, counsel for the Schunk Defendants and the Class
Bxecutive Committee shall confer for the purpose of calculating the approximate aggregate dollar
volume of purchases of those Class Members who have timely excluded themselves from the Class
and to determine the approximate percentage that those purchases represent of all purchases of
Electrical Carbon Prodllcts in the United States made from Schunk Defendants during the Class
Period. If the Schunk Defendants reasonably determine that the requests for exclusions from the
Class have been made by Class Members representing more than twenty percent (20%) of the dollar
amount of sales of Electrical Carbon Products from the Schunk Defendants in the United States, or
from a Schunk Defendants’ facility located in the United States, this Settlement Agreement may be
terminated at the option of the Schunk Defendants. Such option shall be exercised, if at all, within
such period by service of written notice of the election to terminate this Settlement Agreement upon
the Class Executive Committee, with a copy filed with the District Court. 1f the Class Executive
Committee and counsel for the Schunk Defendants are unable to agree as to the percentage of
purchases attributat;le to those Class Members who have timely excluded themselves from the Class,

the matter shall be referred to the Court for decision, and the Court’s decision shall be final, binding

and unappealable.

CLASS LIS

28.  The Schunk Defendants will provide to the Class Executive Committes, subject to the

Confidentiality Order entered by the District Court, lists of the names and addresses of customers
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who purchased Electrical Carbon Products in the United States directly ﬁ*om it or directly from
facilities located in the United States during the Class Period, to the extent that such lists are
available. Such lists shall be provided by the Schunk Defendants in computer readable and mailing
label formats, if available, on or before thirty (30) days prior to the date Notice to the Class is
required pursuant to the Preliminary Approval Order of the District Court. The Class Executive
Committee will send a Notice approved by the Court pursuant to Rule 23 of the Fe&eral Rules of
Civil Procedure, to the Class shown on such hists prc_)vidcd by the Schunk Defendants and all other-
Defendants.
COOPERATION

29.  The Schunk Defendants shall provide reasonable cooperation to the Class Executive
Comrnittee in order to assist Plaintiffs in prosecuting this Litigation against the remaining
Defendants. This cooperation shall procéed in two phases. The first phase shall commence after
entry of the Preliminary Approval Order, at the point made necessary by the status of discovery
directed toward other Defendants. The second phase shall commence promptly after entry of the
Fina! Approval Order. The first phase shall consist of an oral proffer by counsel for Schunk to
Plaintiffs’ Executive Committes, which proffer shall take place at the offices of counsel for the
Schunk Defendants. In this proffer, accompanied by a discussion of relevant documents, couﬁsel for
Schunk shall set forth the facts known to them which are relevant to the claims asserted by Class
Plaintiffs in the Third Consolidated Amended Complaint. In the second phase, the Schunk

Defendants shall provide plaintiffs with the full measure of cooperation set forth in Section 213(b) of
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the Antitrust Criminal Penalty Enhancement and Reform Act 0of 2004 (“the Act™) which will include

the following:

(&) - The Schunk Defendants shall make available to Plaintiffs documents in their
possession, custody or control which are relevant to the claims asserted by Plaintiffs in this
Litigation, inciuding, but not limited to, documents and materials regarding Electrical Carbon
Products provided to the Department of Justice with respect to its investigations of collusive activity

in the Electrical Carbon Products industry. ~

()] The Schunk Defendants will make their current employees with information
relevant to the claims asserted by Plaintiffs, including information concerning meetings with
competitors available for interview, deposition and trial. Any individual who is interviewed or
deposed while an employee of the Schunk Defendants will remain obligated to appear for trial in the
United States. The release set forth in paragraphs nos. 14, 21 and 22, shall apply to each such person
unless that person unreasonably refuses to appear for interview, deposition and trial as reasonably
requested by Plaintiffs’ counsel. In the event that an employee, or individual who was an employee
at the time he was interviewed or deposed, unreasonably refuses to appear for trial in the United
States, that individual’s release may be voided by Plaintiffs. The Schunk Defendants shall pay the
expenses for such persons to appear for interviews, depositions and trial, provided that the individual
is an employee of the Schunk Defendants. If the individual is not a then-current employee, the

reasonable travel expenses for such person to appear for interviews, depositions and trial will be paid

by the Plaintiffs.
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The Schunk Defendants will use their best efforts to make available for interview,
deposition and trial in the United States former employees with information relevant to the claims
asserted By Plaintiffs, including information concerning meetings with competitors. The release set
forth in paragraph nos. 14, 21 and 22 shall apply to each such person unless such person
unreasonably refuses to appear for an interview and deposition as reasonably requested by Plaintiffs’
counsel, Plaintiffs will pay for the reasonable travel expenses for former employees.

The failure of any current or former employee to comply with the terms of paragraph
no. 29(b), or the invalidation of the release of any current or former employee, shall not affect in any
way the release of the Schunk Defendants. By presenting such employees for depositions or trial, the
Schunk Defendants wilt not and do not waive the Fifth Amendment rights of those employees, which

rights belong to those employees individually.

(c) The Schunk Defendants agree to produce transactional data relating to Schunk
North America’s sale of Electrical Carbon Products in the United States or from its facilities located
in the United States in order to assist Plaintiffs in their calculation of damages. To the extent
possible, the Schunk Defendants will produce such data in electronic form and will assist the Class
Executive Committee in interpreting such data.

(d) The Schunk Defendants agree to provide written declarations pursuant to
Federal Rules of Evidence 902(11) and (12) with respect to documents produced by the Schunk
Defendants. In the event that such declarations are not sufficient to secure the admission of the
documents, subject to the provisions of Paragraph 29(b), the Schunk Defendants agree to make

available a witness for the purpose of testifying as to whether the documents produced in the
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-

Litigation are authentic, as well as whether they are true and correct copies of the originals and
business records, and such other testimony as may be necessary to secure the admission of such
documents.

30.  The Settling Parties and their counsel agree that any information disclosed to them by
the Schunk Defendants, formally or informally, shall be used solely for purposes of this Litigation
and shall be treated as Highly Confidential under the Protective Order entered in this Litigation,

unless designated otherwise.

MOST FAVORED NATIONS

31. In the event that the Carbone Defendants, as defined in the Carbone Settlement
Agreement dated August 11, 2004 (a copy of which is attached hereto), are entitled to a
refund pursuant to the Most Favored Nations provision set forth in paragraph 30 of the Carbone
Settlement Agreement, then the Schunk Defendants shall also be entitled to a refund in the amount of
50% of the refund paid by Plaintiffs to the Carbone Defendants except that in no event shall the
amount of refund paid by Plaintiffs to the Schunk Defendants exceed $750,000.

MISCELLANEQU SIONS

32.  Ifthis Settlement Agreement is not approved by the District Court in substantially its
present f;srm, the Settlement Agreement does not obtain Final Approval, or the Seitlement
Agresment is terminated in accordance with its provisions or for any reason whatsoever, the Settling
Parties shall be restored to their respective positions as of the date of this Settlement Agreement, and
all monies, including interest, paid into the Settlement Fund shall be returned to the Schunk

Defendants, except that Plaintiffs shall not be required to return that share of the costs of identifying
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and giving Notice to the members of the Class that was apportioned to the Schunk Defendants. The
terms and provisions of this Settlement Agreement shall at that time have no further force and effect
with respect to the Settling Parties and, to the extent permitted by law, shall not be used in any action
or proceeding for any purpose and any judgmgnt entered in accordance with the terms of the
Settlement Agreement shall be treated as vacated, nunc pro tunc. The Schunk Defendants at that
time: (i) shall not be deemed to have waived any procedural or substantive defenses of any kind,
including their right to challenge class certification on the merits, and (ii) shall be released from any
and all obligations under the Settlement Agreement, including those cooperation obligations arising
under Paragraph 29 of the Settlement Agreement. Notwithstanding the foregoing, at that time, any
travel expenses already incurred pursuant to Paragraph 29 for which Plaintiffs would have been
responsible under this Settlement Agreement shall be paid by Plaintiffs.

33.  Except as specified in this paragraph, the fact of this settlement with Schunk shall not
be construed to affect, in any manner whatsoever, any joint and several liability of any non-settling
Defendants for the alleged conspiracy and other acts alleged in the Third Consolidated Amended
Complaint in the al.)ove-captioned litigation, any putative common law rule or practice or State or
local statute to the contrary notwithstanding. Plaintiffs and members of the Class, not timely
excluded, shall not exclude from the dollar amount claimed against any other Defendant in the
above-captioned litigation any darages based upon Schunk’s sales of Electrical Carbon Products in

the United States to such members during the Class Period except those sales, if any, that would be

excluded by operation of applicable law.
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_34. Any disputes between or among the Schunk Defendants and any Member or Members
of the Class or the Class Executive Committee concerning matters contained in this Settlement
Agreement shall, if they cannot be resolved by negotiation and agreement, be submitted to the
District Court. The District Court shall retain jurisdiction over the implementation and enforcement
of this Agreement. |

35.  This Settlement Agreement may be executed in several counterparts, including pages
sent by facsimile, all of which shall constitute one and the same instrument.

36.  Therecitals set forth in this Seftlement Agreement are incorporated as though fully set
forth herein.

37.  This Agreement of Settlement shall become effective, upon its execution by the

undersigned counsel, as of December 17, 2004.
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FOR DEFENDANTS :

JENNER & BLOCK LLP
BY;

Matthéw M. Neumeier
Margaret J. Simpson

Ons IBM Plaza

Chicago, IL 60611
Telephone: 312-222-9350

ARCHER & GREINER
BY:

Joseph A. Martin

One Centennial Square
Haddonfield, NJ 08033-0968
Telephone: 856-354-3136

FOR PLAINTIFFS METRO-NORTH COMMUTER
RAILROAD COMPANY (“METRO-NORTH"); NEW
YORK CITY TRANSIT AUTHORITY (“NYCTA”);
LONG ISLAND RAIL ROAD ("LIRR");
SOUTHEASTERN PENNSYLVANIA
TRANSPORTATION AUTHORITY (“SEPTA"); and
LOCKWOOD ELECTRIC MOTOR SERVICE OF
TRENTON, NEW JERSEY (“LOCKWOQOD"):
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