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

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

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

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 Avgust 11, 2004 ("Senlement Agrecment™) is made and
entered into by und among the Settling Parties: {a) the proposed class representative plamtiffs, on
behalf of themseives and on behalf of the Cluss they seek to represent, by und rhrough their
respective counsel of record; and (b) Le Carbone Lormraine, S.A., Carbone Lommame North America
Corporation and Curbone of Ameriea Indusiries Corporadon (collectively the “Carbone
Defendants”), by and through their respective counsel of record. Throughout this Senlement
Agreement, any capitalized term not immediately defined is defined in accordance with Paragraphs 1
through iﬁ.

WHEREAS, the class representative plaintiffs on behalf of themselves and the Class they
seek to represent have alleged pursuant vo the Litigation that the Carbone Defendants engaged n an
unlawful conspirucy 1o fix, raise, mainwain and stabilize the prices of Electrical Carbon Producis in

the United Staves; and
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WHEREAS, the Carbone Defendants deny each and every allegarion of wrongdeing and
disclaim any and all wrongdomng or liabihity whatsoever, and have asserted s number of defenses 1o
the claims asserted in the Lirigation; and

WHEREAS, arms’ lenyth seutlement negotiations have taken place between the Class
Executive Commiuee and counsel for the Carbone Defendants, and this Senlement Agyeement
between Plaintiffs and the Carbone Defendants has been reached, subject 1o Final Approval of the
Court; and

WHEREAS, the Class Executive Comminee has concluded, afier investigation of the facts
and efter considering the circumnstances of the cuse and the applicable law, that it would be in the
best ime:;‘i:sr_s of the Class 10 enter into this Settlement Agreement in order 1o avoid the uncertaindes
oflitigation, and, further, consider the sertlement set forth herein 1o be fair, reasonsble and adequare;
and

WHEREAS, the Carbone Defendants have concluded that they will enter into this Settlement
Agreement solely to aveid the further expense, inconvenience snd burden of this Lingation, and the
disraction and diversion of their personnel and resousces, and to put Yo rest this controversy with
valued business customers, aagd to avold the rigks inherent in nncertain complex kitigation;

ITTS THEREFORE STIPULATED AND AGREED, by and among the undersigned counsel,
thar the Lingation shall be compromised, resolved, discharged, sertied and dismissed on the merits
z;nﬁ with prejudice as to the Carbone Defendants, subject 1o spproval of the Court pursiant to Rule

23(2) of the Federal Rules of Civil Procedure and subjeer Yo the following 1emmns and conditions:

W
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DEFINITIONS

1. ""Class Execurive Commiuce” shall refer to Steven A. Asher of Fox Rothschild LLP;
Melissa H. Mixman of Duane Morris LLP; Weaen Rubin of Law Offices Bernard M. Gross; and
.Haward“}. Sedran of Levin, Fishbein, S2dran und Berman.

2, "Class™ or "Plaintiffs™ means all Persons (excluding federal government entities,
Defendants, and theirrespective parents, subsidiaries and affilisres) who purchased Electrical Carbon
Products in the United States, or from a tacility located in the United Stares, direedy from

Defendants, their affiliates, subsidiaries or co-conspimators, during the period January 1, 1990,

through December 31, 1999,

3. “Cless Member” means ezch member of the Cless who does not imely and validly

elect 10 opr-out or be excluded from the Class.

4. *Class Period” means the penod fiom January 1, 1990 up 10 and including Decemnber

31, 1599.

5‘ “Defendant” or “Defendants™ means any Person or Persons named as defendanis in
the Litigation,

8. "District Court” means vhe court of the Honoreble Jerome B Simandle of the United

Staes Diswricy Count for the Diswricr of New Jersey, or such other judge siming in his place and stead.

7. “Electrical Carbon Products” means: (1) carbon brushes used in consurner products,
includimg fracrional horsepower brushes; (2) carbon brushes and current colleciors (including

pantographs but excluding brush holders and commutarors) for antomorive and fraction-fransit
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applications; (3) carbon brushes used in benery-operated vehicles; and (4) mechanical carbon

products for use in pump and compressor indusries.

8. “Final Approval” means, with respect to any Judgmen of the Disudcr Court or any
other Court, thut such order represents a final and bindang determinaton of all issues within its stope
and is not subject to further review on appeul or otherwise, A Judgment or other order hecomes
“Final” when: (a) if no appeal has been filed, the preseribed ime for commencing an appeal has
expired; or (b) if an appeal is filed, either (i) the appeal has been dismissed and the prescribed tirne,
if any, for commencing any further appeal has expired, or {ii) the order has been affimed in s
enlirely 'r;nd the prescribed vime, if any, for commencing any further appeal has expired.

9. “Judgment” means the order entered by the Distriet Court in this Litigarion pursuant
10 Rule 54(b) of the Federal Rules of Civil Procedure, finally (a) approving cenification of the Class
pursuant 1o Rule 23 of the Federal Rules of Civil Procedure, solely for senlement purposes; (b)
approving the scitlement as faiv, reasonable und adequare within the meaning of Rule 23; (¢)
disrmssing the Litigation against the Carbone Defendants without costs, with prejudice and on the
merits; {d) approving the relzase of the Released Claims agamar the Releasees; and () reserving
jurisdicvion over the senlement, including all further proceedings concerning the administranon,
consurmmation and enforcement of the Settiement Agreement,

10.  "Lirgaton” means the verious acnons consolidated by Order of the District Court

dated June 25, 2003, and captioned collectively as In re Electrical Carbone Products Antimust
Litigarion, MDL Mo. 1514, Master Civil No. 03-2182 (JBS), pending in the United States Distriet

Court for the District of New Jersey.
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1. “Notice” means a notice of settlemnent pyrsuant to shis Sertlement Apgreement which

shall include, in u form sgreed upon by the Serling Parties and approved by the Distrier Courtin the
Prc!imiéh Approval Orders, the material terms of the senlement,

12 "Person” means any individusl, corporation, parmership, association, affiliate, yoint
stock company, estale, witst, unincorporared association, entity, non-federal Eovernment and any
poliical subdivision rhereof, or any other type of business or legal enury.

13, “Preliminary Approval” means the order emtersd by vhe Distict Court (a)
preliminarily approving cerification of the class pursnent 1o Rule 23 of the Federal Rules of Civil
Procedure, solely for sentlement purposes; (b) preliminarily approving this sefmlement between the
Class and the Carbone Defendants in accordance with the rerms end conditions of this Serflement
Agreement: (¢} approving the mailing of a Notice of the Senlement: (d) approving the publicarion of
z;. summary Notice of the sertlement; (¢) serting 2 Wme during which Plamuiffs WAy serve written
objections to the Sentlement Agreement or any provision thereof: and () sening a hearing datwe 1o
consider final approval of the Serrlement Agreement.

14, "Releasees” shall referjointly and severally, and individually and eollecrively, 10 the
Carbone Defendants and all of their respective present and former parents, subsidiaries, divisions,
affiliates, predecessors, successors and sssigns and all of thear respective present and former officars,
dmectors, managers, employees, parmers, Lmited partners, agents, heirs, and their personal
representatives, executoss, adminiswators, wansfers and esgigns, subject 1o the provisions of
paragreph no. 31(b). Notwithstanding the foregoing, “Releasees™ does not imelude: (2) any perzon or

eanty other than a Releases added or joined as a Defendant in the Litigation, including but not

L
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limited to the Morgan Crucible Company PLC, Morganite Industries, Inc , Morganite, Inc., Morgan
Advaneed Marerials end Technologies, Inc., Morganite Electrical Carbon Lxd., National Electrical
Carbon Products, Inc. (the preceding corporate defendants are hereafier referred 1o as the “Corporate
Morganite Defendams™), Ludwig Schunk Stiftung B.V., Schunk GmbH, Schunk, Kohlenstoff-
Techmk GmbH, Schunk of North America, Inc., Schunk Graphite Technology 11.C, Hoffimann and
éo. Elckirokohie AQ, Hoffinann Carbon, Inc., SGL, Carbon AG, SGL. Carbon, LLC, Conradty
Nuemberg GmbH, Jan P. Norris, Robun D. Emerson, F. Scou Brown and Jacobus Johan Anton
Kroef; or (b} any co-conspirator of Defendants in this Livigation, other than the Releasees.

15, "Relcasors” shall refer jointly and severally, and individually ang collectively, 1o the
Class Members.

10. “Seitling Parties” means the Class Members and the Carhone Defendants.

AUTHORIZATION AND BEST EFFORTS

{7.  The undersigned counsel represent that they are tully authorized 10 enter into the
terms und conditions of, and to execute, this Settlemens Agreement, and they agree 1o underiake their
best efforts, including all steps and cttorts conternplated by this Setrlement Agreement, and any other
steps anéi efforts which may become necessary by oxder of the Distict Court or otherwise, 10
effectuate this Sertlement Agreement, inciuding cooperaring in seekang 1o secure Within 4 reasonable
time Preliminary Approval of this Seytlement Agreement and, subsequently, Final Approval of this
Sewtlement Agreement and the complete and fina} dizmissal with prejudice ofthe Litigartion as to the

Curbone Defendunts. To that end, the Serhing Parties shall use their best effors 10 obiain Court

approval of the senlement.
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S MENT C )
18 Forpurposes of senlement only, the undersigned agree that the cluims asserted in the
Liviganon on behalf of the Class shall be certified as a class actian pursuam 1o the requirements of

Rule 23 of the Federal Rules of Civil Procedure.

19, Within ren (10) business days after the execunon of this Senlement Agreement,
Plamnffs shall submit 10 the District Court a motion, 1o be joined in or stipulared 1o by the Carbone
Defendants, requesting the Court 10 enter Preliminary Approval Order, preliminarily cenifying the
Class pursuant to Rule 23 of the Federsl Rules of Civil Procedure, salely for the purpose of
settlement; authorizing dissemination of Notice 1o the Class; scheduling a hearing 1o consider final
approvaliof this Senlement Agreement; and staying the Litiganion against the Carbone Defendants,

except as required by the terms of this Serlement Agyeement.

SETTLEMENT SUM AND GUARANTEE

20. (@)  The Carbone Defendants agree ther they will pay or cause 1o be paid into an
escrow account (“Escrow Account™) meiatained by the Class Executive Comminee at Wachowvia
Bank, Philadelphia, Pennsylvania, as escrow agent ("Escrow Agent”), the sum of $6 milljon U.S.
dollars (36,000,000) (the “Setrlement Sum™), with accrued interest as set forth below, by funds

wirsd or otherwise delivered, according 1o the following schedule:

) The first installment of $3 million U.S. doljars {$3,000,000) shall be
made within five (5) business days after the dare thar Prelimmary
Approval of this Senlement Agreement is granted by the District
\ Court. This instaliment shall be held in the Becrow Accotmt pending
the Final Approval of the Serflement Agrecment. On the same day
that the fitst installment is made, Carbone Lorraine North America
shall deliver 1o the Class Executive Committee a copy of a bank
guaramer from a U.8, bank, or 2 U.S. branch of s foreign bank, thar
will secure the payment of the second installment.

7
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(i)  The second insiallmen, in the emount of $3 million U.S. dollars
($3,000,000), plus accrued inferest, shall be paid wishin five (5)
business days of the Final Approval of this Settlement Agreement.
Interest on the second installment shall acerue ar a fixed annyal rate
of 2.5%, compounded daily, from the dare on which the Preliminary
Approval Order is entered by the District Court nmiil the date on

| which the second instaliment is made. The Curbone Defendunys shall

' present the Class Execative Comminee with the form of guarantee,

eod disclose w said Comminee the nume of the guarantee bank,

withmn ten (10) business days of the dale on which this Setflement

Agreement is executed.

(b}  Thc Escrow Account shall be an inverest-bearing account msured by the FDIC.
The Escrow Agent shall mvest the Settlernent Sum in instruments backed by the firll faith and credit
of the United Siates Government or any agency thereof and shall reinvest the proceeds of those

instruments a9 they mature in similar insrumenns ar their then-current market rates.

(c} The Seulement Sum and any incame carned thereon shall heremafter be
referred ro as the “Senlement Fund.” The Curbone Defendants shall niot be hable for any expenses,
costs or anomeys’ fees paid or incurred by or on behalf of the Plaindffs Bxecurive Commttexor any
other cot}nscl of any Plaintiff, but all such expenses, costs and attorneys” fees as approved by the
District Coust shall be paid our of the Senlement Fund upon Fusl Approval of the Sentlement
Agreement, provided, however, that following Preliminary Approve) of this Sertlement Agresment
by the District Couwst, the costs of identifying and gaving Notice 10 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

peid from the Senlement Fund.
{d)  Totheexient that any Notice pursuant 1o tus Settlement Agreement covers or

otherwise includes any settlenent with one or more other Defendam, Plaintiffs will apportion the
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expenses of Notice and admimsiration among all of said settternent(s) in proportion 1o the gross

amounis of each,

(e}  TheSeuwlement Fund shall be deemed and considered o be in custadia legis of
the District Count and shall remain subject 1o the jurisdiction of that Cowrt untl such rime as the
Fund shell be fully distributer pursuant to the terms approved by the Court.

RELEASE TERMS

21.  This Serflement Agreement shall have received Final Approval when the District
Court enters a Judgment pursuant to Rule 54(b) of the Federrl Rules of Civil Procedure, which hus
become ‘Fmal, discharging the Relessees of all further Hability 1o the Releasors, dismissmg the
Livigation wathout costs on the ments und with prejudice as ageinst the Releasces, and releasing and
forever discharging the Releasees from ail manner ef claims, demands, actions, vights, sults, causes
of action, of any kind wharsoever, known or unknown, suspected or umsuspecied, fixed or
contingent, accrued or not accrued, und whether or not concealed or hidden, in law or in equity, on
behelf of the Releasors, arising under the Antitrust Laws of the United States or of any state or other
jurisdicuon, or under any similar stﬁmtory or common law, whether sounding in antirrust, unfir or
deceptive trade practices or unfuir competition, through the date on which this Settlement Agreement
receives Final Approval, which have been, might have been, ere now or could be asserred and which
relate 1o or arise out of any alleged unlawful conspiracy to fix, raise, maintain or stabilize the prices
of El:ctri::&] Carbon Froducts in the United States or thay are in any way connected with any fact,
circumnstance, siatement, event or matter of any kind that was raised or referred 10 or could have been

raised or referred 1o in this Litgation. Nothing in this Settlement Agreement shall: {2) limit the right

U, 3 T ST ST RSN LS Fla PR LA et SRR PR T s




:03-cv- - - Filed 04/15/200Q Page 11 of 25
gant by: LEV(}?S(,SF%S][—'{E%%N?\S/EODF%}NSE ‘EJKE-}S B]IBF§%5 SDSgcelusrgae;nt 1r4 oB8/12/2004 18:57; #526;9 Page 12/26

Aug=11-04 17:0) From-XATTEN UUCHIN & 2AViS 3z 1-534 P 1123 F1TD

of any Plaintiff 1o submit a clanm and participare i the Sertlement or to exercise its right 1o exclude
itself’ from the Class; (b) consttute a release of any commercial claim arising our of an alleged
émdum defect or breach of conwact relating 1o Electrieal Carbon Producrs, or {c) limit the right of
any Plaintiff 10 bring a claim with respect to his, her, or its indarect purchases of Elecwical Carbon
Products, The claims covercd pursuant 1o this Paragzaph and those released pursuant to Paragraph
22 aye yeferred 1o collectively as “Relessed Claims.™
22.  In addmon Yo the provisions of Paragraph 21, upon this Senlement Agreement

receyving Final Approval, each Class Member hervby axpressly waives and releases any and all
provasions, rights and benefits conferred by §1542 of the Califorma Civil Code, which provides:

Section 1542. Cerain Claims Net Affected by General Release. A

general release does not extend o claims which the credjtor does not

know or suspect to exist i his favor at the time of executing the

relesse, which if known by him must have materially afiecied his

. serlement with the debror;

or by any: law of any state or territory of the United Siares, or principle of common law, which is
similar, comparable or equivalent 1o §1542 of the Califorma Civil Code, Each Cless Member may
hereafter discover facts in addition 10, other than or different from thoge which he, she oritknows or
believes 10 be wue with respect 1o the claums thar are the subject marer of the provisions of
Paragraph 21, but each Class Member hereby expressly waives and fully, finelly and forever sentles
and releases, upon this Settlement Agreement receiving Final Approval, any claim, whether known
or unknown, suspected or unsuspected, contingent or non-contingent whather or not concealed or

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

subject marter of Paragraph 21, without vegard to the subsequent discovery or existence of such

10
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difterent or other facts. The Senling Parties acknowledgc and/or shall be deemed 1o have

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

wes separately barpained for und a key element of the Senlement of which this release is a part.
INVEST AND TUSE SE NT FUND

23, Thepayments set forth in Paragraph 20 shall be the only payments thar any Carbone
Defendant shall be required 10 make or cause to be made in connection with the Serilement
Agreement, The Carbone Defendants shall have no responsibility for, no interestin or Habiliry with
respect m the investment of the Settlement Fund, the determination of calewlation of any claim or
payment from, o distribution of such Fund, the administration of such Fund, or any losses incurred
in connecnion with such marers.

24, Afier thus Senllement Agreemem teceives Final Approval, up te $750,000 of the
Senlement Fund may, upen application of the Class Execunve Commitiee, be disbursed 1o pRY COst3
and expenses incurred on behalf of the Plaintiffs by the Class Execurive Commttee or other counsel
of Plaintiffs in connection with the prosecution of ths Litigation, including costs and expenses
mcurred in connection with the administration and disbursement of the Serdement Fund.
Disbursemens for such costs and expenses shall be made fiom ume 1o Hime with the approval of the

Court.
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QUALIFIED SETTLEMENT FUND

26.  The Serdemem Fund is intended by the Setling Parvies and the Escrow Agentio be

eated dS a “qualified senlement fund” for federal income 1ax purposes pursuant 1o Treas. Ree §
1.468B-1 and ro thut end the Sertling Parties hereto shall cooperate with each other and shall not take
a pasition i any filing or before any tax authoriry that is inconsistent with such treamaent. At the
request of Senthng Parties and the Escrow Ageny, 2 “relanon back election™ as described in Treus.
Reg. § 1.468B-1(j) shall be made so 8s 1o enable the Sertlement Fund 1o be treated as o qualified
settlement fund from the earliest date possible, and the parties hereto shall vake all actions as may be
recessary or appropriate Yo this end. The Class Execunve Comminee, npon advice of is accoumnants
or wx advisers, shall file all tax returns and pay from the Settlement Fund all 1axes (mcluding
estimated 1ax23, mierest or penshies) due with respect 1o the Fund. After Prelimnary Approval and
whether or not Final Approval has oceurred, the Class Execniive Comsmuree shall pay all other
related costs and expenses from the Sevtlement Fund. In 8ll events, the Carbone Defendants shall
have no responsibility or lability for the payment of any taxes ortax expenses in connaction with the
Serttement Fund. In the event federal or state income ax Tiability, mcluding interest and penalties, is
finally assessed against and paid by the Carbone Defendants as a result of any income earned on the
Settlement Fund, the Carbone Defendants shall be entitled 10 reimbursement of such payment from
the Fund, afier approval by the. The Carbone Defendants will use their best efforts to resist any such

assessment or payment  The Carbone Defendants shall have no responsibility or hability for the acts

or omissions of the Escrow Apent

12
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FINAL APPROVAL

27.  This Senlement Agreemnent shall not be Finel and, excepr as provided in Peragraph
20(c) hereof, no distribution from the Fund shall be made, until Final Approval of the Judgment
entered by the Disirier Court in conformance with Parsyraph 9 has eccurred. Itis agreed that neither
the provisions of Rule 60 of the Federal Rules of Civil Procedure, nor the All Writs Act, 28 US.C.
81651, shall bt 1aken into account in determining the above dates, Appeuls relating golely 1o

av.m::rnc:':,as.'a fees, cosis and/or the plan of disgibution shall not delay vhe Final Approval of this

Settlement Agreement

TERMINATION

28.  Withmn ten {10) days after the Coun-ordered deadline for submission of umely
requests for exclusion from the Class, the Class Executive Comminee shall provide 1o counsel for
the Carbone Defendants a list of those Class Members who have timely opted-out or excluded
themselves from the Class, Within twenty (20) days after the aetual receipt by the Carbone
Defendants of the opt-out Jist from the Committee, counsel for the Carbone Defendants and the Class
Executive Commitree shall confer for the purpose of caleulaning the approximare aggregate dollar
\;olume of purchases of thosz Class Members who have timely excluded themselves from the Class
and 10 derermine the upproXimate percentage thet those purchases represent of all purchases of
Electrical Carbon Products in the Unived Stares made from Carbone Lorraine North Ameriea or any
other Carbone Defendanr during the Clasg Period. Ifthe Carbone Defendants ressonably determine
that the requests for exclusions from the Class have been made by Class Members representing more

than rwenty pereent (20%) of the dollar amnount of sales of Electrical Carbon Producs from Carbone

i3

- b it B N iyt 1 e AL —— e ST T e SR e




Case 1:03'0,\4'%218%' BS-%BF% Document 174 F”e%,ogﬁé%51/§05% a5 b age f;]'%é)f1é§28

Aug-11-04 1T:02 Froa-RATTEN MUCHIN & ZAVIS AT T-534  P.BAAY  F-ITH

Lorraine North America or any other Carbone Defendant in the United Stares, this Senlement
Agreement may be termmated at the opnon of the Curbone Defendanys.  Such option shall be
exercised, if at all, wathin such period hy service of writien notice of the election 1o terminate this
Sertlement Agreement upon the Class Executive Comrmftee, with 8 copy filed with the District
Count. If the Class Executive Committee and counsel for the Carbone Defendants are unable 1o
agree as to the percentage of purchases apribusble 10 those Class Members who have timely

excluded themselves from the Class, the marter shall be referred (o the Court for deaision, and the

Court’s decision shall be final, binding and unappealable.
CLASS LIST

29.  The Carbone Defendants will provide 1o the Class Executive Committee, subject 1o
the Cunﬁ‘demiality Order entered by the District Court, lists of the names and sddresses of cusiomers
who pun;'hascd Electrical Carbon Products in the United States directly from ir or directly from
facilities located in the Unired Sretes during the Class Penod, 1o the extent that such lists anz
available. Such lists shall be provided by the Carbone Defendants i compurer readable and mailing
label formaty, if available, on or before thirty (30) days prior 10 the date Notice 16 the Clags is
required pursuant 1o the Preliminary Approvat Order of the District Court. The Class Execurive
Commurtee will send a Notice approved by the Court pursuant to Rule 23 of the Federal Rules of
Civil Procedure, 10 the Class shown on such }ists provided by the Defendants.

MEN PROVISIONS

30. To the extent thar Plaintfis setle the Class ¢laims asserted in the Litigation with the

Corporare Morganire Defendants on terms thai are proportionately less than the amnount puid by the

14
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Carbone Defendants, based upon the toral U.S. sales by the Corporaie Mongunite Defendants of
Elecrrical Carbon Products during the class period, the Carbone Defendants will be entitled 1o a
refund pursuant to the following formula:

{(a) The sertlement mmouny paid by the Carbone Defendants pursasnt 1o this
Semlemear Agreement shall be divided by the 1012} amount of Carbone Lorraine North America’s
IIJ.S, salc_.s of Elecrrical Carbon Products for the period Janvary 1, 1990, 1o Deccmber 31, 1999,
resulting in e “Carbone Puyment Percentage.”

{(b)  The senlement amount paid by the Corporate Movganire Defendants in any
Class sentlement shall be divided by the total amount of Morganite Inc.’s U.S. sales of Elecmical
Carbon Products for the peried January 1, 1990, to December 31, 1999, yesulting in the “Morganire
Payment Percentage.” In calculating the Morganite Payment Percentage, the sales to costomers who
eorered into indyvidual sentlemens agreements with any or 81} of the Corporate Morganite Defendants
shall nor be included.

(c) Should the Carbone Payment Percenlage exceed the Moreanite Payment
Rercentage, then the Carbone Defendants shall receive a refund of their seulement payment, not o
exceed $3 miliion, equal 10 the difference berween what the Carbone Defendants actually paid and
what they would have paid applying the Morpunite Payment Percentage 10 Carbone Lorraine North
America’s U.S, sales of Elecuical Carbon Products.!

! For sxample. and purely by way of dhismanon, assums the Curbone Defendagts purd $2 sulhon representing 20% of
$10 milhon i sates. ang the Corporute Margumite Defendants puid $2 million representing } 0% of $20 million in sules.
The Carbone Prymcnt Percentage would be 20% and the Morganite Puyineye Percenmge would be 10%.  If the
Morganue Puyment Perceniage of 10% hed been applicd w the Carbone Defendants, payment would have been 31
msllion matead ol $2 mulkon for 2 difference of $1 oullan

15
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I‘-‘-'Iorwirhsmnding the foregoing, the most favored nations provisions of this Puragraph shall
expire upon the Jdare ordered by the Count for completian of briefing on monhons for summary
judgment,

Additionally, the mosy favored nerions provisions of this Paragraph shall not apply if it is
demonstrated thal, a the time of any possible settement with the Corporate Morganite Defendants,
the financial condinion of all of the Corporate Moryganise Defendants is spfficiently impaired so thata
serlement on comparable terms {g pot feazible  Such financial impairment may be evidenced: (a) by
filinga by all of the Corporate Morganite Defindants under the U.S. Bankruptcy laws or compareble
U.K, proceedings; or (b) by informanon sufficient 10 derermine vhar all of the Corporate Morganite
DCfde"'lfS are insolvent. In the event Plainniffs assen thay the Comporate Morganite Defendants are
impairedipursuam 1o this Paragraph, the Carbone Defendants, a1 thedr option, may require Plaintiffs
1o present evidence demonsmaying Such impmrment.  Any remaining dispute or disngreement
regarding such inpainnent shall be presented 1o the Distner Coun for decision and the Count’s

decizion shall be final, binding and non-appealable.

COOPERATION

31.  The Carbone Defendants shall provide reasonable cooperation 1o the Class Executive
Commirttee in order 10 asgist Plainiffs in prosecuting this Litigarion agmnst the remaining
Defendants. Such cooperation shell inelude the following:

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

Litigarion, including, but not limired 10, documents and materials reparding Elermical Carbon

16
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Products provided 1o the Department of Justice with respect 1o s investigations of collusive activity
in the Electrical Carbon Products industry.

(b}  The Carbone Defendants wall make their current employees with information
relevant 1o the claims asseried by Plainuffs, including information concerning mestings with
r,:ompelitprs aveilable for interview, deposttion and tial. Any individual who is jnterviewed or
deposed, whsle an employee of the Carbone Defendanis will remain obligated to appear for trial in
the United States. The releass set forth in paragraphs nos. 14, 21 and 22, shall apply to each such
person unless that person unreasenubly refuses to appear for intervicw, deposuion and tial as
reagonably requesied by Plaintiffs’ counsel. Inyhe event thal an employes, or individual who was an
eraployee at the time he was interviewed or deposed, unrcasonably refuses to appear for wialn the
Unized States, that individual’s release may be voided by Plaimiffs. The Carbone Defendants shall
pay the expenses for such persons Yo appear for interviews, depositions and 1rial, provided thar the
individual is an employee of the Carbone Defendants. If the individual is not a then-current
smployee, the reasonable travel expenses for such person 1o appear for interviews, depositions and
iz} will be paid by the Plainnffs.

The Carbone Defendants will use their best efforts to make available for interview,
deposiuon and wial in the United States former employees wath information relevant w rhe claims
asserted hy Plaintitfs, including informerion concesning meerings with competitors. The release ser
forth in paragraph nos. 14, 21 and 22 shall apply 1o each such person unless such person

unreasonably refuses to appear for an interview and deposinen as reasonsbly requested by Plaind s’

counscl. Plaintiffs will pay for the reasoneble wavel expenses for former employees.

17
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The failure of any current ot former cmployee 1o comply wirh the terms of paragraph
no. 31(b), or the invahidaion of the release of any current or former employce, shallnot affectin any
way the release of the Carbone Defendanis. By presenting such employees for depositions or nal,
the Carbone Defendants will not and do not waive the Fifth Amendment rights of those employees,
which tights belony 1o those employees individually.

(c)  The Casbone Drefendants sgree Yo produce iransactonul date relatipg to
Carbone Lorraine North America’s sale of Elecnical Carbon Products in the Univred States or from it8
f;zmilities Yocated in the United States in order to assist Plaintiffs in thesr caleulation of damages. To
the axtent possible, the Carbone Defendants will produce such dasa in electzonic form and will assist
the Class Execunve Commmirte in interpreting such data,

(d)  The Carbone Defendants agree to provide writien declarations pursuant 1o
Federal Rules of Evidence 902(11) and (12) with respect 1o documents produced by the Carbone
Defendants. In the wvem that such declerations are not sufficient 10 secure the admission of the
documents, subject 1o the provisions of Pamgraph 31(b), the Carbone Defendants agree 1o make
available a wimess for he purpose of restifying as to whether the documents produced in the
Litigation are authentic, ss well as whether they are wue and correct copies of the originels and

business records, and such other testimony as may be necessary (@ secure the admission of such

documenis.

L

33, TheSemling Parties and their counsel agree ther any information disclosed ro them by

the Carbone Defendants, formally or informally, shall be used solely for purposes of this Litgation

18
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and shall be weated as Haghly Confidential under the Protwective Order entered in this Lirgation,

nnless designated otherwise.

MISCELLANEOUS PROVISIONS

3‘5 Except as specified in this paragraph, the fact of this serlement with Carbone shall
not be construed 1o affect, in any mauner whalsoever, auny joint and several liability of uny non-
sertling Defendants for the alleged conspiracy and other acts alleged in the ‘Third Consolidated
Amended Compluint in the above-captioned livigarion, any putarive common law rule or practice or
Srare or Jocal statute 1o the contrary notwithstanding. Plaintiffs and members of the Class, not nimely
excluded, shall not excloge from the dollar amount claimed sgainst any other Defendant in the
shove-captioned litigarion any damages basad upon Cerbone*s sales of Electrical Carbon Productsin
the United States 1o such mesnbers during the Class Period except those sales, if any, that would be

excluded 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 Exccutive Committee concerning maners coniained in this
Serjlement Agreement shsll, if they cannot be resolved by negotiation and agreement, be submined

1o the District Couri. The Diswict Court shall retain jurisdiction over the mnplementation and

enforcement of this Agreement.

35 This Serrlement Agreement mey be executed in severel counterpans, including pages

sent by facsimile, all of which shali constitute one and the same instrument.

36, This Agreement of Sentlement shall become sffective, 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
CORPORATION AND CARBONE OF AMERICA
INDUSTRIES CORPORATION:

KATTEN MUCHIN ZAVIS ROSENMAN
BY:

Jonathan S Fel

Christian T. nitz

525 West Monroe Sueer, Saite 1600
Chicago, IL 60661

Telephone: 312-902-5200

SCHNADER HARRISON SEGAL & LEWIS LLP
BY:

Arlin M. Adams
Jennifer DeFauk Jamnes

1600 Market Sireet, Suite 3600
Philadelphia, PA 19103
Telephone: 215-751-2000
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FOR PLAINTIEFFS METRO-NORTH COMMUTER
RAILROAD COMPANY (“METRO-NORTH"); NEW
YORK CITY TRANSIT AUTHORITY (*NYCTA™);
LONG ISLAND RAT. 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
Telephone: 215-299-2725

DUANE MORRIS LLP

Witisa [~

Melissa H. Maxuan, Esquirc
Omne 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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FFS METRO-NORTH COMMUTER ;
mmn mmm (“METRO-NORTH”); NEW
YORK CITY TRANSIT AUTHORITY (“NYCTA");
LONG ISLAND RAIL ROAD ("LIRR");
SOUTHEASTERN PENNSYLVANIA
' TRANSFORTATION AUTHORITY (“SEPIA™); and
LOCKWOOD ELECTRIC MOTOR SERVICE OF
‘YRENTON, NEW JERSEY (“LOCKWOOD™):

FOX ROTHSCHILD 1L1LP
BY:

Steven A. Asher, Esq}ﬁ‘,;s
2000 Market Street, 107 Floor
Fhiladolphis, PA 19103
Telephones: 215-299-2723

PUANE MORRIS LLF
BY:

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

LAW OFFICES BERNARD M. GROBS, P.C.
BY: ‘ ’]

:tuu:l fire )
415 Lacust Stroot, 2 Floor
Philadeiphis, PA 19162

Telaphone: 215-561-3600
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LEVIN, FISHBEIN, SEDRAN & BERMAN

510 Walnut Swredr
Philedelphia, PA 19106
Telephone: 215-592-1500

Class Plajatiffs’ Execurlve Commitree
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