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INTRODUCTION
Plaintiffs submit this memorandum in support of their motion for final approval of
proposed class action settlements with Nucor Corporation (“Nucor”), Steel Dynamics, Inc.
(“Steel Dynamics”), and SSAB Swedish Steel Corporation (“SSAB”), for $23,400,000,
$4,600,000 and $2,000,000, respectively (collectively, the “Settlements”). This Court granted
preliminary approval of the proposed Settlements on November 3, 2016. Dkt. No. 663. The
Court also conditionally certified a settlement class, conditionally appointed settlement class
representatives and Co-Lead Counsel, directed that notice be disseminated, approved the notice
and notice plan, and scheduled the final approval and fairness hearing for February 16, 2017. Id.
The Settlements provide for a total cash payment of $30 million and, if approved, will
close the direct purchaser Steel case with a total recovery of $193.9 million.
The Settlements bear all the indicia of fairness, adequacy, and reasonableness
emphasized by the Seventh Circuit. First, they provide significant monetary benefits relative to
the risks of continued litigation. Second, they guarantee an immediate cash recovery in what
otherwise would be a complex, protracted, and costly case. Third, there are no objections from
the members of this sophisticated Class, and only two (very small) opt outs. Fourth, the
Settlements are the product of good-faith, arm’s-length negotiations and are endorsed by Class
Counsel with substantial experience in similar matters. Fifth, the Settlements are informed by
years of discovery and contested motion practice regarding all aspects of the claims, providing
extensive information about the risks of continued litigation. The Settlements, in short, bring
finality to this protracted case and deliver a fair and reasonable outcome for the Class.

1
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BACKGROUND
On September 12, 2008, Plaintiff Standard Iron Works filed a class action complaint
alleging that a group of eight domestic steelmakers conspired to restrict output in violation of the
Sherman Act and that, as a result, Plaintiffs and other direct purchasers paid more for certain
steel products than they otherwise would have. Shortly thereafter, the Standard Iron case was
consolidated with several related cases raising the same allegations.1
The Court denied Defendants’ motions to dismiss on June 12, 2009, Dkt. No. 170, after
which the parties engaged in years of hard-fought discovery. The class certification phase alone
involved millions of pages of document and data productions, several rounds of expert reports
and expert-related discovery, motion and deposition practice, and more.
Plaintiffs moved for class certification on May 24, 2012. Dkt. No. 305. Briefing on that
motion (and Defendants’ corresponding Daubert motions) closed in January 2014, and involved
thousands of pages of briefs, exhibits, expert reports, and witness declarations. The Court then
held a three-day evidentiary hearing on the class certification and Daubert issues, at the close of
which the Court denied Defendants’ Daubert motions while taking the question of class
certification under advisement. Dkt. No. 470. The parties in turn filed lengthy post-hearing
briefs on the class certification issues. Dkt. Nos. 479, 480.

1

See Standard Iron Works v. ArcelorMittal, et al., No. 08-cv-5214; Wilmington Steel
Processing Co., Inc. v. ArcelorMittal, et al., No. 08-cv-5371; Capow, Inc. v. ArcelorMittal, et al.,
No. 08-cv-5633; MPM Display, Inc. v. ArcelorMittal, et al., No. 08-cv-5700; REM Sys., Inc. v.
ArcelorMittal, et al., No. 08-cv-5942; Alco Indus. Inc. v. ArcelorMittal, et al., No. 08-cv-06197,
and Gulf Stream Builders Supply, Inc. v. ArcelorMittal, et al., No. 10-cv-4236. The MPM
Display and REM Systems cases were voluntarily dismissed.
2
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Prior to the Court’s ruling on class certification, Plaintiffs settled with five of the eight
defendants for a total of $163.9 million, i.e., a $90 million settlement with ArcelorMittal (the
largest defendant); a $58 million settlement with U.S. Steel; a $6.1 million settlement with
Gerdau; a $5.8 million settlement with AK Steel; and a $3.99 million settlement with CMC. No
class member objected to any of these settlements, and the Court granted final approval in
October 2014. See Dkt. Nos. 536 (ArcelorMittal, U.S. Steel) and 540 (CMC, AK Steel, Gerdau).
Class Counsel then handled a series of claims administration issues and supervised the
distribution of the settlement proceeds to the Class. See Dkt. No. 605.
On April 6, 2015, Defendant SSAB filed a motion for summary judgment. Dkt. No. 553.
On September 9, 2015, the Court ruled on Plaintiffs’ motion for class certification,
certifying a class for the purpose of determining whether Defendants engaged in a conspiracy in
violation of the antitrust laws, but declining to certify a class on the issues of impact and
damages. Dkt. No. 577. The Court of Appeals denied Defendants’ Rule 23(f) petition and
Plaintiffs’ conditional cross-petition to review that order. Dkt. No. 610.
On September 20, 2015, Defendant Steel Dynamics moved for summary judgment. Dkt.
No. 582.
The Court elected to hold the Steel Dynamics and SSAB summary judgment motions in
abeyance pending an initial round of merits discovery, with the Court directing that Plaintiffs
begin their merits deposition program with a small number of CEO-level witnesses associated
with the three remaining Defendants (i.e., Nucor, Steel Dynamics and SSAB). See 11/19/2015
Hearing Tr. at 30-32.
Plaintiffs thus deposed the six executive-level witnesses authorized by the Court,
completing this round of depositions in July 2016. See Dkt. No. 644. At that point the Court
3
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entered a briefing schedule requiring that (1) Nucor file its motion for summary judgment by
September 30, 2016; (2) SSAB update its motion for summary judgment to reflect new
deposition testimony by September 30, 2016; and (3) Plaintiffs respond to all pending summary
judgment motions by October 31, 2016. Dkt. No. 647.
The summary judgment deadlines served as a catalyst for intensified settlement talks,
which culminated in agreements with the settling Defendants to resolve the claims of the direct
purchaser Class. If approved, these Settlements will close the direct purchaser case.
The reaction of the Class has been overwhelmingly favorable. Notices of the Settlements
were delivered by direct mail to approximately 5,800 potential class members, supplemented by
publication notice in the Wall Street Journal, several trade publications, and on a dedicated
website. See Affidavit of Jose C. Fraga Regarding Mailing Notice and Requests for Exclusion in
Connection with the Settlements with Nucor, Steel Dynamics, and SSAB (“Fraga Affid.”)
(attached as Ex. 1). Of the thousands who received notice, only two very small steel purchasers
have opted out, id. ¶ 14, and no class member has objected to any aspect of the Settlements, the
Plan of Allocation and Distribution, Class Counsel’s fee and expense petition, or Plaintiffs’
request for incentive awards for the class representatives. These exceedingly low opt out and
objection rates are significant given the legal sophistication of the Class, the largest members of
which include major manufacturers such as General Motors, Chrysler, Toyota, General Electric,
Whirlpool, Caterpillar, and the like.
THE SETTLEMENTS
The proposed Settlements were the product of extensive good-faith, arm’s-length
negotiations. Over a period of months, Class Counsel engaged in discussions with counsel for
the Settling Defendants, culminating in the compromises embodied in the attached settlement
4
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agreements. See Ex. 2 (“Nucor Settlement”); Ex. 3 (“Steel Dynamics Settlement”); Ex. 4
(“SSAB Settlement”). The agreements provide that Settling Defendants will pay a total of $30
million in cash for the benefit of the Settlement Class. See Nucor Settlement ¶ 9 ($23,400,000);
Steel Dynamics Settlement ¶ 9 ($4,600,000); SSAB Settlement ¶ 9 ($2,000,000). Settling
Defendants have deposited these sums into separate escrow accounts, in which all Settlement
funds have been invested in Treasury securities guaranteed by the full faith and credit of the
United States, with any interest earned thereon becoming part of the Settlement Fund.2
The Settlements bind Settling Defendants, Plaintiffs and all members of the Settlement
Class, which is defined as all persons who purchased steel products directly from any of the
defendants in Standard Iron Works v. ArcelorMittal, et al., Case No. 08-cv-5214, or their
subsidiaries or controlled affiliates, at any time between April 1, 2005 and December 31, 2007
for delivery in the United States. Nucor Settlement ¶ 1, Steel Dynamics Settlement ¶ 1, SSAB
Settlement ¶ 1. The terms “steel products” and “purchased” are defined more specifically in the
settlement agreements. Id. Excluded from the Settlement Class are Defendants, their present
and former parents, subsidiaries, affiliates, joint ventures, co-conspirators and government
entities. Id. Also excluded are any direct purchasers who elect to opt out of the Settlements.

2

The interest accrued through December 2016 totals $2,268.86. See Ex. 5 hereto, Joint
Decl. of Jeffrey S. Istvan and Michael J. Guzman in Support of Plaintiffs’ Motion for Final
Approval of Settlements with Nucor, Steel Dynamics and SSAB, at ¶ 8 (“Joint Decl.”). As
explained in Plaintiffs’ preliminary approval papers (Dkt. No. 654-1 at 4), the Nucor and Steel
Dynamics settlements also include “opt out reduction” provisions, under which a small portion
of the cash settlement fund must be returned to Nucor and Steel Dynamics based on the final opt
out rates. Nucor Settlement ¶ 5(a); Steel Dynamics Settlement ¶ 5(a). The opt out reductions are
calculated by a formula found in ¶ 5(a) of the relevant Settlement Agreements and yield a
reduction of $72.66 based on the final opt out percentage of 0.0005%, meaning the total cash
recovery from the Settlements is now fixed in excess of $30 million, after accounting for the
accrued interest amounts.
5
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The agreements release Settling Defendants (including parents, subsidiaries, affiliates,
predecessors, successors, etc.) from all claims by Plaintiffs and the Settlement Class (except for
those electing to opt out) relating to conduct alleged in this matter. Nucor Settlement ¶ 13, Steel
Dynamics Settlement ¶ 13, SSAB Settlement ¶ 13.
There are no coupons associated with the Settlements; these are all-cash deals. Nor do
the Settlements provide for any payment of attorneys’ fees; Class Counsel instead will be
compensated solely by the common fund fee award requested via separate motion (Dkt. No.
666). Finally, no cash will revert to Defendants based on the claims process; every penny of the
net Settlement fund (after deducting Court-approved fees and expenses) will be distributed to the
Class.
CLASS NOTICE
Consistent with the notice plan presented to the Court at the preliminary approval stage,
see Dkt. No. 654-1 at 19-22, the Class was notified of the Settlements. Using a mailing list
derived from the detailed transaction data produced by Defendants in discovery and
supplemented by the class administrator (Garden City Group) in the course of administering
prior Steel settlements, notices were mailed directly to 5,798 potential Class members at 12,526
unique addresses. See Fraga Affid. ¶ 10 and passim. The notices also were posted on a
dedicated website established for the Settlements, www.steelantitrustsettlement.com, and
summary versions of the notices were published in the national edition of The Wall Street
Journal as well as several industry trade journals believed to be read by Class members. See id.
¶¶ 11, 13. The trade journals were selected based on readership, target audience, dates of
publication, and lead time requirements relative to the final approval hearing.

6
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As noted, only two class members opted out after receiving the notice, and no class
member has objected to any aspect of the Settlements. See id. ¶ 14 (opt outs); Ex. 5, Joint Decl.
at ¶ 14 (no objections).
PLAN OF ALLOCATION AND DISTRIBUTION
The proposed plan for allocation and distribution of the Settlement funds is substantially
similar to the plan used to allocate and distribute the proceeds of the prior Steel settlements. See
Ex. 6 (proposed Plan of Allocation and Distribution); Dkt. No. 589 (detailed background on prior
Steel claims process).
After final approval and entry of an order awarding attorneys’ fees, expenses and
incentive awards, the Court-approved claims administrator (Garden City Group), will prepare
and mail personalized proof of claim forms, substantially identical to the ones used in
administering the prior settlements, to all Class members. See Ex. 7 (copy of claim form). As
with the Class notice, the addresses to which claim forms will be mailed will be drawn directly
from the Defendants’ transaction sales databases, as synthesized by Plaintiffs’ expert consultants
and updated by Garden City Group in the course of administering the prior settlements.
The claim forms will be pre-populated with each Class member’s purchase data for
qualifying steel products—again as calculated from the sales databases produced by Defendants
in discovery—which will allow Class members to accept the pre-tabulated purchase totals and
submit their claims with minimal effort, i.e., by simply signing and returning the claim form
without the need for collection and submission of their own purchase records. If Class members
submitted supplemental purchase data in connection with the prior settlements, the updated
figures will be printed on the forms.

7
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This protocol makes it very easy for Class members to file a claim and receive a check,
and contributed to an excellent claims rate for the prior settlements. In particular, the work done
by Class Counsel and the settlement administrator to pre-populate the claim forms and mail them
directly to all known Class member addresses helped stimulate the submission and approval of
more than 1,850 valid claims in the prior settlements See Dkt. No. 589 at 9, ¶ 30. These
claimants represented approximately 73% of total Class purchases during the relevant period,
which is a very high class action claims rate. Id. at 10, note 4. The distribution plan for the
current Settlements will follow the same procedures.
All Class members will be required to return a signed/validated claim form to recover. A
Class member who wishes to accept the pre-populated purchase numbers merely needs to sign
the claim form and return it. If a Class member wishes to dispute or supplement its prepopulated purchase totals, submission of backup materials will be required (e.g., invoices or
other purchase records). As with the prior settlements, Class Counsel and Garden City Group
will review these supplemental claims carefully, work with Class members to resolve all
questions and issues, and approve or deny the supplemental claims as appropriate, all with
appropriate notice and opportunity for Class members to respond.3
At the close of the claims process, settlement funds will be allocated on a pro rata basis,
meaning each claimant’s share will be its proportion of the total amount of approved purchases

3

Because all approved supplemental claims from the prior settlements will be preapproved for these settlements, class members who submitted supplemental information the last
time will not be required to do so again. It is thus reasonable to expect fewer “disputed” claims
for this round of settlements.
8
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of Steel Products during the class period.4 At that point Class Counsel will file a motion with the
Court to approve the final plan of distribution and will provide a report on (i) the status of the
claims process, (ii) the proposed distribution amounts for individual Class members (the
“Schedule of Distribution”); (iii) a list of all reduced or rejected claims and the reasons for the
decision; and (iv) any outstanding disputes on which the Court’s guidance is sought. See Dkt.
No. 589 (similar motion filed in connection with prior settlement distribution).
After entry of an appropriate Court order approving the final Schedule of Distribution,
checks will be mailed to the Class.
ARGUMENT
I.

THE SETTLEMENTS MERIT FINAL APPROVAL.
Settling and quieting litigation promotes the public interest, particularly in the context of

class actions. See Isby v. Bayh, 75 F.3d 1191, 1196 (7th Cir. 1996) (“Federal courts naturally
favor the settlement of class action litigation.”). Indeed, “[i]t is axiomatic that the federal courts
look with great favor upon the voluntary resolution of litigation through settlement. In the class
action context in particular, there is an overriding public interest in favor of settlement.”
Armstrong v. Bd. of Sch. Directors of the City of Milwaukee, 616 F.2d 305, 312-13 (7th Cir.
1980), overruled on other grounds by Felzen v. Andreas, 134 F.3d 873 (7th Cir. 1998) (citations
omitted).
Final approval of a class action settlement turns on whether the proposed settlement,
taken as a whole, is fair, reasonable, and adequate. See Fed. R. Civ. P. 23(e); Isby, 75 F.3d at
1196. The Seventh Circuit has emphasized several factors the Court must consider, including

4

A minimum value of $20 will be assigned to all valid claims, meaning any Class
member with a pro rata share of less than $20 will have its payment adjusted upward to $20.
9
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“the strength of plaintiffs’ case compared to the amount of defendants’ settlement offer, an
assessment of the likely complexity, length and expense of the litigation, an evaluation of the
amount of opposition to settlement among affected parties, the opinion of competent counsel,
and the stage of the proceedings and the amount of discovery completed at the time of
settlement.” Synfuel Technologies, Inc. v. DHL Express (USA), Inc., 463 F.3d 646, 653 (7th Cir.
2006) (quoting Isby, 75 F.3d at 1199); see also Wong v. Accretive Health, Inc., 773 F.3d 859,
863-64 (7th Cir. 2014).
A.

The Settlements Are Fair in Light of the Strengths and Weaknesses of the
Case Compared to Defendants’ Settlement Offer.

“[T]he first factor, the relative strength of plaintiffs’ case on the merits as compared to
what the defendants offer by way of settlement, is the most important consideration.” Isby, 75
F.3d at 1199.
While the Court should evaluate the “range of possible outcomes” and “probability” of
success in this analysis, Synfuel, 463 F.3d at 653, the “uncertain nature of the legal issues
implicated by proceeding to trial” often “makes it difficult to calculate a precise probability of
success.” In re AT&T Mobility Wireless Data Services Sales Tax Litig., 789 F. Supp. 2d 935,
963 (N.D. Ill. 2011). That is particularly so in a case as complex and challenging as this one, in
which Plaintiffs remain many years and countless obstacles away from a final judgment on the
merits. In this scenario, the Court should focus on the risks of the case to evaluate whether the
settlements deliver a fair and reasonable compromise for the class. See Kolinek v. Walgreen
Co., 311 F.R.D. 483, 493 (N.D. Ill. 2015) (surveying risks to evaluate the “range of possible
outcomes,” the probability of success, the risk of “total non-recovery,” and whether settlement
delivers a fair compromise). See generally Wong, 773 F.3d at 863-64 (strength of case inquiry

10
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does not necessarily require mathematical calculation).
Here, while it is true that Plaintiffs estimated large class-wide damages at the class
certification stage, see Dkt. No. 308 at Ex. 3 (expert report), damages are hotly contested by
Defendants (see Dkt. No. 376), and in all events the procedural and substantive roadblocks to
any large recovery are daunting. Summary judgment, for example, is an obvious and immediate
risk. See Dkt. Nos. 553, 554 (SSAB summary judgment motion); Dkt. Nos. 582, 582-1 (Steel
Dynamics summary judgment motion); Dkt. No. 638 (Nucor report on merits depositions,
previewing summary judgment arguments).
Even if Plaintiffs were to prevail at summary judgment, numerous pre-trial challenges
would remain, including the risk of additional fights about the scope and sequence of merits
discovery—an issue on which the parties have tangled for years. Another problem is the passage
of time: the conduct at issue occurred more than a decade ago, rendering many potential
witnesses either forgetful or unavailable. Moreover, even if further merits discovery were to
proceed and bear fruit, pre-trial practice likely would involve another round of expert discovery
and Daubert motions, as well as voluminous pre-trial briefing on evidentiary and other issues, all
of which entails significant risk. (An adverse Daubert ruling, for example, could prove nearly
fatal to Plaintiffs’ claims.)
The trial and appellate risk is equally material. Any trial on the conspiracy issue would
be risky for both sides, particularly for Plaintiffs given that the six Settling Defendant executives
deposed to date have categorically denied participating in the alleged conspiracy. And even if
Plaintiffs were to prevail on the conspiracy issue at trial, post-trial appeals to the Seventh Circuit
and Supreme Court likely would follow—on both merits and class certification issues. Nor
would the case end there. Based on the Court’s class certification order, a verdict on the
11
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conspiracy issue would trigger a second major round of litigation on the disputed elements of
impact and damages, the process for which is uncertain.
Given the risks and pitfalls, the Settlements deliver a reasonable immediate cash benefit
for the Class in light of the expected value of their claims going forward. That is, if the total
number of potentially dispositive issues were tallied—and Plaintiffs’ potential recovery were
discounted in a “ballpark” way to reflect every step at which the case could be lost or its value
diminished, see Synfuel, 463 F.3d at 653—it is clear that the risks of continued litigation warrant
a settlement at these amounts. See, e.g., Kolinek, 311 F.R.D. at 494-95 (final approval supported
by “significant possibility that [plaintiff] would recover nothing” if case were to proceed). The
recovery of $30 million represents a meaningful cash benefit to the Class, and is fair and
reasonable under the circumstances.
B.

The Complexity, Length, and Expense of Further Litigation Supports
Approval of the Settlements.

Another “major benefit of the settlement is that Class Members may obtain these benefits
much more quickly than had the parties not settled.” Schulte v. Fifth Third Bank, 805 F. Supp.
2d 560, 583 (N.D. Ill. 2011). Antitrust cases are notoriously protracted—this one has been
pending more than eight years—and any adjudicated recovery for the Class would almost
certainly be many more years away. “Were the Class Members required to await the outcome of
a trial and inevitable appeal, [ ] they would not receive benefits for many years, if indeed they
received any at all.” In re AT&T Mobility Wireless, 789 F. Supp. 2d at 961.
Courts therefore “assess[] … the likely complexity, length and expense of the litigation”
in determining the fairness of a settlement. Isby, 75 F.3d at 1199. Here, as the Court is aware,
discovery has proceeded in Court-ordered phases, with portions of merits discovery yet to be

12
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completed. Summary judgment briefing would be similarly time-consuming for the parties and
the Court, as would expert discovery, Daubert and other pre-trial motion practice—all of which
can be voluminous (and often protracted) in this type of case. Moreover, post-trial motions and
appeals doubtless would follow any trial on the conspiracy issue, as would further litigation on
the elements of impact and damages, adding still more years to the life of the case. Each of these
subsequent steps would require the Class to incur additional expense and delay without the
guarantee of a larger recovery—or any recovery at all. See generally In re Linerboard Antitrust
Litig., MDL No. 1261, 2004 WL 1221350, at *10 (E.D. Pa. June 2, 2004) (“an antitrust class
action is arguably the most complex action to prosecute” because “the legal and factual issues
are always numerous and uncertain in outcome”) (citations omitted).
In these circumstances—where the Settlements provide a substantial and immediate cash
recovery while avoiding the expense, risk and delay associated with summary judgment,
Daubert, other pre-trial motions, trial, appeal, and other risks inherent in a complex case—courts
have deemed settlements to be fair and reasonable. See, e.g., Kolinek, 311 F.R.D. at 499; Am.
Int’l Grp., Inc. v. ACE INA Holdings, Inc., No. 07-cv-2898, 2012 WL 651727, at *5 (N.D. Ill.
Feb. 28, 2012); In re AT&T Mobility Wireless Data Servs. Sales Litig., 270 F.R.D. 330, 347
(N.D. Ill. 2010) (“[A] future victory is not as valuable as a present victory.”).
C.

The Absence of Objections and the Small Number of Opt-Outs Supports
Final Approval.

As described above, the Class was notified of the Settlements by a combination of (i)
direct mailings of notices to all potential Class members whose names and addresses were
identified in Defendants’ transaction data and/or identified in connection with administering the
prior settlements; (ii) publication notice in the Wall Street Journal and various trade journals

13
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read by Class members; and (iii) posting on the steel settlement website,
www.steelantitrustsettlement.com. See page 6, supra; Dkt. No. 654-1 at 19-22 (describing notice
plan in more detail); Fraga Affid. passim. This notice program resulted in direct mailing to
approximately 5,800 potential Class members, see id., and provided all recipients with detailed
information concerning, inter alia, the terms of the Settlements, the right to opt out or object, the
deadlines for doing so, the final approval hearing, and how to obtain more information from the
settlement website or class administrator. The notice thus comports with both Rule 23 and due
process in all respects. See, e.g., Fed. R. Civ. P. 23(c)(2)(B) (requiring “best notice that is
practicable under the circumstances, including individual notice to all members who can be
identified through reasonable effort”); Eisen v. Carlisle & Jacquelin, 417 U.S. 156, 175-77
(1974) (same standard satisfies due process).5
The time for Class members to opt out or object expired on January 12, 2017. Only two
steel purchasers representing .0005% of the total class purchases have opted out, and no Class
members have objected to any aspect of the Settlements, the Plan of Allocation and Distribution,
or the requested attorneys’ fee and class representative incentive awards. See Ex. 5. Joint Decl.
¶¶ 13-14.
The absence of objections and the small number of opt outs supports the fairness and
adequacy of the Settlements, particularly given that virtually all Class members are businesses,
many with access to their own counsel. See Am. Int’l Grp., Inc., 2012 WL 651727, at *6 (noting
that a lack of opposition is particularly meaningful where class members include sophisticated

5

The notice/objection/briefing schedule imposed by the Court (see Dkt. No. 663 at ¶¶ 613), also satisfies the Seventh Circuit’s preference for the filing of class counsel’s fee petition in
advance of the settlement objection deadline. See Redman v. RadioShack Corp., 768 F.3d 622,
638 (7th Cir. 2014).
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companies); In re Processed Egg Products Antitrust Litig., 284 F.R.D. 249, 269 (E.D. Pa. 2012)
(same). Courts have concluded that, when “using the number of class members as a metric,” if
“there has been almost no opposition to the settlement,” “[t]his indicates that the class members
consider the settlement to be in their best interest.” Am. Int’l Grp., Inc., 2012 WL 651727, at *6
(collecting cases).
D.

The Settlements Are the Product of Good Faith, Arm’s-Length Negotiations
and Are Endorsed by Experienced Counsel.

“A strong presumption of fairness attaches to a settlement agreement when it is the result
of [an arm’s-length] negotiation.” Great Neck Capital Appreciation Inv. P’ship, L.P. v.
PricewaterhouseCoopers, L.L.P., 212 F.R.D. 400, 410 (E.D. Wis. 2002). The Settlements here
are the result of hard-fought and contentious litigation and negotiation; there could be no credible
suggestion of collusion among the parties. Moreover, the Settlements do not provide for any
separate payment of attorneys’ fees—that is, the only source for fees will be the Court’s award
under the common fund doctrine—thus minimizing the risk that counsel prioritized their interests
ahead of the Class. The Settlements were reached after months of arm’s-length negotiations
among experienced counsel well versed in the strengths and weaknesses of the case.
The opinion of experienced attorneys who represented the Class effectively throughout
the case is entitled to significant weight. See, e.g., Isby, 75 F.3d at 1200 (“[T]he district court
was entitled to give consideration to the opinion of competent counsel that settlement was fair,
reasonable and adequate.”); In re Mexico Money Transfer Litig. (W. Union & Valuta), 164 F.
Supp. 2d 1002, 1020 (N.D. Ill. 2000), aff’d sub nom. In re Mexico Money Transfer Litig., 267
F.3d 743 (7th Cir. 2001) (“The court places significant weight on the unanimously strong
endorsement of these settlements by Plaintiffs’ well-respected attorneys.”).
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Here, Class Counsel investigated and developed all aspects of these claims before filing,
and have pursued them effectively on behalf of the Class ever since (notably, without assistance
from government proceedings). Based on Class Counsel’s decades of experience in similar
litigation—including the negotiation of numerous antitrust class action settlements approved by
the federal courts, as well as prosecuting similar cases through trial and appeal6—counsel have
determined that the Settlements are fair, reasonable, and adequate. See Ex. 5, Joint Decl. ¶¶ 417. This factor supports final approval.
E.

The Settlements Are Informed by an Extensive Discovery Record and
Substantial Briefing of the Class’s Claims.

To ensure that a plaintiff has access to sufficient information to evaluate its case and the
proposed settlement, courts consider the stage of the proceedings and the discovery taken. Isby,
75 F.3d at 1199. Here, the proceedings have reached a stage where informed evaluation of the
Settlements could be (and was) made by Class Counsel, relative to the risks of going forward.
The parties settled only after extensive discovery. In the eight years since the case was
filed, millions of pages of documents have been produced and reviewed, as well as data for over
30 million steel transactions. Twelve detailed expert reports and witness declarations have been
submitted, the experts have been deposed, and the parties have aired their evidence and
arguments in lengthy submissions at the motion to dismiss and class certification stages, in
presentations during the three-day class certification hearing, in Defendants’ summary judgment

6

For example, Co-Lead Counsel (the Fine Kaplan and Kellogg Huber firms) recently
secured a jury verdict for the plaintiff class in the Urethane Antitrust Litigation, and successfully
defended the judgment on appeal after ten years of hard-fought litigation. See In re Urethane
Antitrust Litig., 768 F.3d 1245 (10th Cir. 2014). Co-Lead Counsel are willing and able to try a
case when appropriate. In the present situation, however, the Settlements are preferable to the
uncertainty of litigation against the Settling Defendants.
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motions, and in recent submissions summarizing the status of merits discovery.7
At this stage, counsel for the Class have deep familiarity with the legal and factual issues
and the risks associated with continued litigation, such that this factor, like all those discussed
above, strongly supports approval of the Settlements. See Great Neck Capital, 212 F.R.D. at 410
(“[T]he settlement was reached after PwC’s motion to dismiss had been decided and after merits
discovery was well underway. Thus, plaintiffs’ counsel’s evaluation of the case was based on a
reasonable amount of information.”).
II.

PAYMENT OF SETTLEMENT ADMINISTRATION COSTS, ATTORNEYS’
FEES, REIMBURSEMENT OF LITIGATION EXPENSES TO CLASS
COUNSEL, AND THE PLAN OF ALLOCATION
As described in the Class notice, Settlement funds will be used, first, to pay for

reasonable expenses associated with the costs of notice and administering the settlement fund.
See Ex. 1, Fraga Affid. at Exs. A & B (copy of notice). Through December 31, 2016, the costs
of notice and administering the Settlements total $65,535.87, all of which was charged by the
Settlement Administrator (Garden City Group) for work done in connection with notice, the
settlement website, and other settlement administration. See Ex. 5, Joint Decl. ¶ 18. Plaintiffs
thus request an order from the Court (i) directing the Escrow Agent to pay these costs from the
Settlement Fund directly to Garden City Group, and (ii) authorizing Class Counsel to approve
any future disbursements for reasonable notice and settlement administration costs.

7

See, e.g., Dkt. Nos. 111, 132, 151 (motion to dismiss briefing); Dkt. Nos. 307, 358, 389,
479, 480 (class certification briefing); Dkt. Nos. 361, 364, 404, 407, 426, 429 (Daubert briefing);
Dkt. Nos. 553, 554 (SSAB summary judgment motion); Dkt. Nos. 582, 582-1 (Steel Dynamics
summary judgment motion); Dkt. No. 635 (Steel Dynamics report on merits depositions); Dkt.
No. 636 (Nucor report on merits depositions); Dkt. No. 638 (SSAB report on merits depositions);
Dkt. No. 644 (Plaintiffs’ report on merits depositions).
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Second, Class Counsel have petitioned the Court via separate motion for an award of
attorneys’ fees, reimbursement of litigation expenses (e.g., expenses for e-discovery, depositions,
copying, travel, telephone charges, computer research, etc.), and incentive awards for the class
representatives. Dkt. Nos. 666, 666-1. For reasons explained in that submission, Class Counsel
respectfully submit that a 33% fee is fair and reasonable; that Class Counsel should be
reimbursed for the litigation costs they advanced because they are reasonable and of the type
typically covered by paying clients; and that the requested class representative incentive awards
are appropriate given the work done (and business risks borne) on the Class’s behalf.
Third, upon final approval of the Settlements and the Court’s award of
fees/expenses/incentive payments, Class Counsel propose to distribute the balance of funds to
the Class. As explained to the Court in connection with preliminary approval and to Class
members in the notice, Class Counsel propose to distribute the net Settlement fund using a pro
rata plan of allocation, under which Class members will recover in proportion to the dollar
amount of their qualified purchases of Steel Products during the class period. See Dkt. No. 6541 at 11-12 and 23 (overview of allocation/distribution plan presented at preliminary approval
stage); Ex. 1, Fraga Affid. at Exs. A & B (Class notice); Ex. 6 hereto (proposed Plan of
Allocation and Distribution).
As with the prior settlement distributions, Class Counsel will make every effort to
simplify the claims process, maximize the number of class members participating in the
recovery, and distribute money to the Class as promptly as possible. As detailed in the proposed
Plan of Allocation, attached as Exhibit 6 hereto, Class Counsel proposes the following process:
(1) after final approval of the Settlements, personalized claim forms will be mailed directly to all
Class members whose addresses can be identified from Defendants’ previously produced
18
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transaction data and/or from the prior settlement process; (2) each Class member’s claim form
will include a tabulation of that Class member’s eligible purchases based on the data produced
by Defendants in discovery and/or from prior work on claims administration; (3) class members
will be asked to (a) sign and return the claim form if they accept the tabulation or (b) submit their
own data if they disagree; (4) all Class member submissions will be evaluated and, if
appropriate, eligible purchase amounts will be updated; (5) each class member’s pro rata share
will be calculated based on all the validated claim forms returned by Class members; (6) Class
Counsel will then file a motion for a Court order approving the final distribution amounts (i.e.,
Class Counsel will deliver a status report to the Court on the claims process and summarize the
proposed amount going to each claimant); and (7) upon Court order approving the final
distribution plan, the balance of the Settlement fund will be distributed. Class members will
have the opportunity to communicate with the class administrator by submitting information and
questions throughout the process, and will be notified of claim deficiencies and resolutions
where appropriate.
Class Counsel’s best estimate is that if the Court enters its final approval and
fee/expense/incentive orders in February of 2017, the claims process can proceed promptly with
funds being distributed to Class members before the end of 2017.
III.

THE COURT SHOULD AFFIRM ITS PRELIMINARY CERTIFICATION OF
THE CLASS.
Nothing has changed to alter the propriety of the Court’s preliminary certification of the

Settlement Class. Accordingly, for all the reasons stated in Plaintiffs’ briefing in support of
preliminary approval, Dkt. No. 654-1, incorporated herein by reference, and for the additional
reasons stated herein, Plaintiffs now request that the Court affirm (i) its certification of the
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Settlement Class; (ii) its appointment of named plaintiffs as class representatives for the
Settlement Class; and (iii) its appointment of Kellogg, Huber, Hansen, Todd, Evans, & Figel,
P.L.L.C. and Fine, Kaplan and Black, R.P.C. as Co-Lead Counsel for the Settlement Class.
CONCLUSION
For the foregoing reasons, Plaintiffs respectfully request that the Court: (i) grant final
approval of the proposed Settlements as fair, reasonable and adequate and enter judgment
accordingly; (ii) grant final certification to the Settlement Class; (iii) confirm appointment of the
class representatives and Co-Lead Counsel for the Settlement Class; (iv) approve the proposed
Plan of Allocation and Distribution for the Settlement funds; (v) authorize payment of Settlement
notice and administration costs from the Settlement funds; and (vi) grant Plaintiffs’ separate
motion for attorneys’ fees, reimbursement of litigation expenses, and incentive awards for the
class representatives.

Dated: February 1, 2017
Respectfully submitted,

/s/ Jeffrey S. Istvan
Jeffrey S. Istvan
Matthew Duncan
Adam J. Pessin
FINE, KAPLAN AND BLACK, R.P.C.
One South Broad Street, 23rd Floor
Philadelphia, PA 19107
Tel.: (215) 567-6565

Michael J. Guzman
Thomas W. Traxler, Jr.
KELLOGG, HUBER, HANSEN, TODD,
EVANS & FIGEL, P.L.L.C.
Sumner Square
1615 M Street, NW, Suite 400
Washington, DC 20036
Tel.: (202) 326-7900

Co-Lead Counsel for Plaintiffs and the Proposed Class
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CERTIFICATE OF SERVICE
I hereby certify that on this 1st day of February, 2017, I electronically filed
MEMORANDUM OF LAW IN SUPPORT OF PLAINTIFFS’ MOTION FOR FINAL
APPROVAL OF SETTLEMENTS WITH NUCOR CORPORATION, STEEL
DYNAMICS, INC. AND SSAB SWEDISH STEEL CORPORATION to be served via the
Court’s CM/ECF system upon all registered users.

/s/ Jeffrey S. Istvan
Jeffrey S. Istvan
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IN THE UNITED STATES DISTRICT COURT
FOR THE NORTHERN DISTRICT OF ILLINOIS
If you bought Steel Products from one or more Defendants between April 1, 2005 and December 31, 2007, you
may be affected by a Class Action Settlement.
A Federal Court authorized this Notice. This is not a solicitation from a lawyer.
•

Settlements have been reached in a class action lawsuit involving certain steel products (“Steel Products”).
Defendants Nucor Corporation (“Nucor”), Steel Dynamics, Inc. (“Steel Dynamics”), and SSAB Swedish Steel
Corporation (“SSAB”) (collectively, the “Settling Defendants”), will pay a total of $30 million to settle the claims
made against them in this case.

•

These settlements are in addition to the $163.9 million in settlements that previously were reached with
Commercial Metals Company (“CMC”), AK Steel Holding Corporation (“AK Steel”), Gerdau Ameristeel
Corporation (“Gerdau”), ArcelorMittal S.A. and ArcelorMittal USA, LLC (together “ArcelorMittal”), and U.S. Steel
Corporation (“U.S. Steel”), and brings the total settlements in this case to $193.9 million. Notices of the CMC, AK
Steel, Gerdau, ArcelorMittal and U.S. Steel settlements were sent to you, and those settlements were approved
by the Court, in 2014. The net proceeds of those settlements were distributed in 2015 to class members who filed
valid claims.

•

The lawsuit alleges that Nucor, Steel Dynamics and SSAB conspired with other Defendant steel manufacturers to
manipulate the supply and price of Steel Products sold in the United States. Plaintiffs allege that Defendants
conspired to restrict their output, thereby increasing the prices they were able to charge for Steel Products.

•

Nucor, Steel Dynamics and SSAB deny the allegations against them, deny that they engaged in a conspiracy or
did anything wrong, and have asserted a number of defenses.

•

Plaintiffs and Settling Defendants have agreed to settle to avoid the costs, distraction, and uncertainty of
continued litigation.

•

If you bought Steel Products directly from one or more of the Defendants for delivery in the United States between
April 1, 2005 and December 31, 2007, you could be a Class Member. See Questions 4-5 for the complete class
definition.

•

If you are a Class Member, your legal rights will be affected whether you act or you don’t act. This Notice includes
information about the Settlements and the litigation. Please read the entire notice carefully.
YOUR LEGAL RIGHTS AND OPTIONS IN THIS SETTLEMENT

DO NOTHING

You do not have to take any action now to participate in the Settlements. You will be
eligible to submit a claim at a later date to receive money from the Settlements. See
Questions 7-9 below.

EXCLUDE YOURSELF FROM You will not be eligible for any benefits from the Settlement(s) from which you exclude
ONE OR MORE OF THE
yourself, but you will retain any rights you currently have to sue the Defendant(s) from
SETTLEMENTS
whose Settlement(s) you exclude yourself about the claims in this case.
See
Questions 10-14 below.
OBJECT TO ONE OR MORE
OF THE SETTLEMENTS

Write to the Court explaining why you don’t like one or more of the Settlement(s). See
Questions 15-16 below.

GO TO THE
FAIRNESS HEARING

Ask to speak in Court about your opinion of one or more of the Settlements. See
Questions 20-22 below.

•

These rights and options – and the deadlines to exercise them – are explained in this Notice.
BASIC INFORMATION

1. What is this lawsuit about?
Eight steel manufacturers, ArcelorMittal, Nucor, U.S. Steel, Gerdau, AK Steel, Steel Dynamics, SSAB and CMC
(“Defendants”) were sued by several businesses (“Plaintiffs”). The complaints allege that the Defendants violated the
U.S. antitrust laws by conspiring to slow down their furnace production, thus restricting their output of raw steel and
causing artificially higher prices for Steel Products between April 1, 2005 and December 31, 2007 (the “Class Period”).
1
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The Plaintiffs are: Standard Iron Works, Wilmington Steel Processing Co., Inc., Capow, Inc. d/b/a Eastern States Steel,
Alco Industries, Inc., and Gulf Stream Builders Supply, Inc.
The Plaintiffs’ lawsuits were consolidated into one lawsuit in the United States District Court for the Northern District of
Illinois. The case is called In re Steel Antitrust Litigation, and the Court’s file number is 08-cv-5214. In 2015, the Court
certified this lawsuit as a class action for the purpose of determining whether Defendants engaged in a conspiracy, but
declined to certify a class on the questions of whether the alleged conspiracy impacted class members and the extent of
the damages, if any, that it caused.
The Defendants deny the Plaintiffs’ allegations in this litigation, and there has not yet been a determination of the merits of
the case.
2. What is a class action?
In a Class Action, one or more people or businesses, called class representatives, sue on behalf of themselves and
others who have similar claims. All of those who have claims similar to the class representatives are class members,
except for those who are excluded or who exclude themselves from the class (see Questions 4-5 and 10-14). The Court
has appointed Plaintiffs as the Class Representatives of a class of all entities that purchased Steel Products (defined in
Question 4 below) during the Class Period.
3. Why was there a settlement?
Plaintiffs’ Counsel have investigated the facts and law regarding Plaintiffs’ and the Class’s claims and Settling Defendants’
defenses. The parties engaged in lengthy, detailed negotiations to reach these Settlements. The Class Representatives
and Plaintiffs’ Counsel recommend the Settlements as being in the best interests of the Class.
Settling Defendants deny the allegations against them, deny that they engaged in a conspiracy or did anything wrong, and
have asserted a number of defenses.
Plaintiffs and Settling Defendants have agreed to settle to avoid the costs, distraction, and uncertainty of continued
litigation.
If all three Settlements are approved, the lawsuit will end. If any Settlement(s) are not approved, then any Defendant
whose Settlement was not approved will remain in the case, and Plaintiffs will continue to pursue the claims asserted
against such Defendant(s).
WHO IS IN THE SETTLEMENT?
4. How do I know if I am part of the Class?
The Class is defined to include:
All persons (excluding Defendants, their present and former parents, subsidiaries, affiliates, joint ventures, co-conspirators
and government entities) who Purchased Steel Products directly from any of the Defendants or their subsidiaries or
controlled affiliates at any time between April 1, 2005 and December 31, 2007 (the “Class Period”) for delivery in the
United States. For purposes of the class definition, the terms “Steel Products” and “Purchased” are more specifically
defined as follows:
“Steel Products” are defined as products derived from raw carbon steel and sold directly by any of the Defendants or
their subsidiaries or controlled affiliates in the United States, including all carbon steel slabs, plates, sheet and coil
products, galvanized and other coated sheet products; billets, blooms, rebar, merchant bar, beams and other structural
shapes; and all other steel products derived from raw carbon steel and sold by Defendants except as specifically excluded
below.
“Steel Products” specifically exclude the following product categories: stainless steel; grain-oriented electrical steel; tin
mill products; clad plate (i.e., nickel, stainless or copper clad plate); steel pipe and other tubular products; “special bar
quality” products; wire rod and other wire products; grinding balls; fabricated rebar products; fabricated steel joist, decking,
fence posts and other fabricated building products; welded steel blanks; and steel products purchased under toll
processing agreements.
The term “Purchased” includes all transactions for which pricing was negotiated during the Class Period and delivery was
received during the Class Period. The class definition also includes transactions for which a sales contract was
negotiated before the Class Period but (i) delivery was received during the Class Period and (ii) the actual transaction
price under the contract was adjusted (or indexed) based on market pricing that prevailed during the Class Period.

2
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5. What does it mean to purchase “directly” from the Defendants?
The Class is limited to persons or entities that purchased “directly” from any of the Defendants at any time during the
Class Period. A “direct purchase” is a purchase that is made directly from one or more of the Defendants themselves or
their subsidiaries or controlled affiliates. A purchase from an intermediary, such as a distributor, is not a direct purchase.
THE SETTLEMENT BENEFITS
6. What do the Settlements provide, and how will the proceeds be allocated and distributed?
Settling Defendants have agreed to pay a total of $30 million into the Settlement Fund for the benefit of the Class. Nucor
will pay $23.4 million; Steel Dynamics will pay $4.6 million; SSAB will pay $2 million. Certain provisions in the Settlement
Agreements may reduce the total payment depending on the extent to which class members opt out of these settlements,
but in no event will the total payment be lower than $29.55 million. If more than 20% of the class members choose to opt
out of these settlements, then defendants have the option of nullifying these settlements. In that event, the litigation would
resume on a class wide basis.
Plaintiffs’ Counsel will propose a Plan for Allocation and Distribution of the Settlement Fund, which must be approved by
the Court. Briefly, the proposed Plan will be as follows: after deducting attorneys’ fees, expenses of the litigation,
incentive awards to Plaintiffs and administrative costs (see Question 18), if awarded by the Court, the remaining funds
(the “Net Settlement Fund”) will be distributed pro rata based on Class Members’ purchases of Steel Products, to Class
Members who file valid claims.
At this time, it is not known precisely when payment will be made. If final approval of one or more of the Settlements is
granted, you will receive a claim form detailing the information the Class Administrator has obtained from Defendants
about your Purchases of Steel Products, updated to include any approved purchases that you submitted in connection
with administration of the prior Settlements, and describing how your share of the Net Settlement Fund will be calculated.
At that time, you will have an opportunity to confirm, dispute and/or submit documents in support of your claim if you wish
to do so. After the valid claims of all Class Members are tabulated, your pro rata share will be calculated.
Please keep all documentation that shows your purchases of Steel Products during the relevant time period for use in
filing a claim later. Having documentation may be important to filing a successful claim.
You will not be allowed to participate in any Settlement from which you exclude yourself. If you choose to exclude
yourself from all three Settlements, you will receive nothing. If you choose to exclude yourself from one or two, but not all
three, of the Settlements, then your payment from the Net Settlement Fund will be reduced accordingly. See Questions
10-14.
The Settlement Agreements, available at the website www.SteelAntitrustSettlement.com, contain more details about the
Settlements.
REMAINING IN THE CLASS
7. How do I remain in the Class?
If you qualify as a Class Member, you don’t need to do anything to remain a Class Member. By staying in the Class, you
will remain eligible to submit a claim at a later date to receive money from the Settlements.
8. If I remain in the Class, what am I giving up?
If the Settlements are approved and become Final, you will give up your right to sue Settling Defendants Nucor, Steel
Dynamics and SSAB over the matters at issue in this lawsuit. The specific claims you are giving up against the Settling
Defendants and their affiliates are described in the Settlement Agreements. Unless you exclude yourself, you are
“releasing” those claims, whether or not you later submit a claim. The Settlement Agreements are available at
www.SteelAntitrustSettlement.com or by contacting the Settlement Administrator as directed below. The specific claims
you are releasing are described in Paragraph 13 of the Settlement Agreements.
9. If I excluded myself from one or more of the earlier settlements with CMC, AK Steel, Gerdau, ArcelorMittal or
U.S. Steel, am I still a member of the Class for the Nucor, Steel Dynamics and SSAB Settlements?
Yes. If you meet the definition of a Class Member (defined in Question 4 above), then you are a member of the Class. If
you do not submit a timely request to be excluded from one or more of the Nucor, Steel Dynamics and/or SSAB
Settlements (see Questions 10-14), then you will remain a member of the Class. Your membership in the present Class
3
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is unaffected by whether or not you excluded yourself from any of the prior settlements with CMC, AK Steel, Gerdau,
ArcelorMittal or U.S. Steel.
EXCLUDING YOURSELF FROM THE SETTLEMENTS
10. What if I don’t want to be in the Class?
If you decide to exclude yourself from, or “opt out” of, one or more of the Settlements, you will be free to sue the Settling
Defendant(s) from whose Settlement(s) you opted out, on your own for the claims being resolved by these Settlements.
However, you will not receive any money from any Settlement(s) from which you opt out, and Plaintiffs’ Counsel will no
longer represent you with respect to any claims against Settling Defendants from whose Settlements you opt out.
11. How do I exclude myself from one or more of the Settlements?
You can exclude yourself, or “opt out,” by sending a written “Request to Opt Out” to the Settlement Administrator so that it
is postmarked no later than January 12, 2017. Your written request must include:
•

Your name, address, telephone number, and e-mail address.

•

All trade names or business names and addresses used by you or your business, as well as any parents,
subsidiaries, or affiliates that directly purchased Steel Products from any of the Defendants at any time between
April 1, 2005 and December 31, 2007.

•

A signed statement that, “I/we hereby request that I/we be excluded from the proposed Settlement(s) with [Nucor,
Steel Dynamics and/or SSAB, as applicable] in In re Steel Antitrust Litigation, No. 08-5214 (N.D. Ill.).”

You must mail your exclusion request, postmarked no later than January 12, 2017, to:
Settlement Administrator
Steel Antitrust Litigation
c/o GCG
P.O. Box 10121
Dublin, OH 43017-3121
12. If I don’t exclude myself, can I sue Nucor, Steel Dynamics and SSAB for the same thing later?
Unless you exclude yourself, you give up the right to sue Nucor, Steel Dynamics and SSAB about the issues in this
lawsuit. You give up this right even if later you don’t submit a claim and don’t receive the monetary benefits of the
Settlements. In order to sue Nucor, Steel Dynamics and/or SSAB separately, you must exclude yourself from the
Settlement of the Settling Defendant(s) you want to sue separately.
13. If I exclude myself from one of the Settlements, can I still get a benefit from that Settlement?
No. You will not get any monetary benefits from any Settlement from which you exclude yourself.
Also, you may not object to any Settlement from which you exclude yourself.
14. If I exclude myself from a Settlement, can I change my mind later?
Before the exclusion deadline (January 12, 2017), yes, you may rescind a decision to exclude yourself. In order to do so,
you must submit a signed statement that “I/we hereby rescind my/our request to be excluded from the proposed
Settlement(s) with [Nucor, Steel Dynamics and/or SSAB, as applicable] in In re Steel Antitrust Litigation, No. 08-5214
(N.D. Ill.).” You should enclose a copy of your previously submitted request for exclusion.
After the exclusion deadline, no. Unless the Court approves a special request, once you exclude yourself, you may not
participate in the Settlement(s) from which you excluded yourself.
OBJECTING TO THE SETTLEMENTS
15. How do I tell the Court that I don’t like a Settlement(s)?
If you are a member of the Class, and if you do not exclude yourself from the Class, you may object to all or part of one or
more of the Settlements, Plaintiffs’ Counsel’s request for attorneys’ fees, reimbursement of expenses, payment of
incentive awards, or the proposed plan of allocation and distribution.
4
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To object, you must send a letter that includes the following:
•

Your name, address, telephone number, and e-mail address.

•

A statement saying that you object to one or more of the Settlements and identifying which one(s), or the
request(s) for attorneys’ fees, reimbursement of expenses, payment of incentive awards or the plan of allocation
and distribution, in In re Steel Antitrust Litigation, No. 08-cv-5214 (N.D. Ill.).

•

Proof of your membership in the Class.

•

The reasons you object, along with any supporting materials, including any legal support and any evidence to
support your objection.

•

Your signature.

You must submit your objection, no later than January 12, 2017, to each of the following addresses:
Clerk of Court
United States District Court for the
Northern District of Illinois
Everett McKinley Dirksen
United States Courthouse
219 South Dearborn Street
Chicago, IL 60604

Plaintiffs’ Counsel:
FINE, KAPLAN AND BLACK, R.P.C.
Attn: Jeffrey S. Istvan
rd
One South Broad Street, 23 Floor
Philadelphia, PA 19107

KELLOGG, HUBER, HANSEN,
TODD, EVANS & FIGEL, P.L.L.C.
Attn: Michael J. Guzman
Sumner Square
1615 M Street, NW, Suite 400
Washington, DC 20036

If by the January 12, 2017 deadline you do not object as instructed above, you will be deemed to have waived your right
to object.
16. What’s the difference between objecting and opting out?
Objecting is simply telling the Court that you don’t like something about a Settlement. You can object to a Settlement only
if you remain in the Class and do not exclude yourself from the Settlement. Excluding yourself from a Settlement is telling
the Court that you don’t want to be a part of the Settlement. If you exclude yourself from a Settlement, you have no right
to object to the Settlement, because it no longer affects you.
THE LAWYERS REPRESENTING YOU
17. Do I have a lawyer in this case?
The Court has appointed the firms listed below (“Plaintiffs’ Counsel”) as Co-Lead Counsel in this case:
FINE, KAPLAN AND BLACK, R.P.C.
rd
One South Broad Street, 23 Floor
Philadelphia, PA 19107

KELLOGG, HUBER, HANSEN,
TODD, EVANS & FIGEL, P.L.L.C.
Sumner Square
1615 M Street, NW, Suite 400
Washington, DC 20036

Plaintiffs’ Counsel will represent you and other members of the Class. You will not be charged for these lawyers. They
will be paid by asking the Court for a share of the Settlement Fund. If you want to be represented by your own lawyer,
you may hire one at your own expense.
18. How will the lawyers be paid?
The Court will decide how much Plaintiffs’ Counsel will be paid. Plaintiffs’ Counsel will petition the Court for attorneys’
fees not to exceed 33% of the Settlement Fund, and for reimbursement of expenses incurred in litigating this case on
behalf of the Class. Plaintiffs’ Counsel also will petition the Court for payment of incentive awards from the Settlement
Fund to the five Class Representatives in an amount not to exceed $50,000.00 each, in recognition of their substantial
time and effort expended in prosecuting this action. All awards of attorneys’ fees and expenses will be paid from the
Settlement Fund after the Court approves them.
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19. Should I get my own lawyer?
You do not need to hire your own lawyer, but you may do so if you like. If you hire a lawyer to speak for you or appear in
Court, your lawyer must file a Notice of Appearance (see Question 22). If you hire your own lawyer, you will have to pay
for that lawyer at your own expense.
THE COURT’S FINAL APPROVAL HEARING
20. When and where will the Court decide whether to approve the Settlements?
The Court will hold a Final Approval Hearing at 12:30 p.m. on February 16, 2017, in Courtroom 1719, Everett McKinley
Dirksen United States Courthouse, 219 South Dearborn Street, Chicago, IL 60604. The hearing may be moved to a
different date or time without additional direct notice, so please check www.SteelAntitrustSettlement.com for any schedule
updates.
At this hearing, the Court will consider whether the Settlements are fair, reasonable, and adequate. The Court also will
consider Plaintiffs’ Counsel’s requests for attorneys’ fees, reimbursement of litigation expenses, and incentive awards for
the class representatives, as well as the proposed plan of allocation and distribution. If there are objections, the Court will
consider them at that time.
At or after the hearing, the Court will decide whether to approve the Settlements. It also will determine the appropriate
amounts, if any, of attorneys’ fees, expense reimbursements and incentive awards, and it will consider the proposed plan
of allocation and distribution. The Court’s decision may be appealed.
21. Do I have to come to the Final Approval Hearing?
No. Attendance is not required. Plaintiffs’ Counsel are prepared to answer questions on your behalf. Class Members
who object may (but do not have to) appear at the Final Approval Hearing, in person or through an attorney hired at their
own expense.
22. May I come to the Final Approval Hearing?
Yes, anyone can attend the Final Approval Hearing and watch. If you want to appear at the Final Approval Hearing and
speak, in person or through an attorney hired at your own expense, you need to mail a written Notice of Intent to Appear
to the three addresses listed in Question 15 by January 12, 2017. The Notice of Intent to Appear must contain the
following information:
•

The name, address, telephone number and e-mail address of the Class Member and, if applicable, the name,
address, telephone number and e-mail address of the Class Member’s attorney (who must file a Notice of
Appearance with the Court);

•

A statement of your comment or objection, including any supporting papers; and

•

The name and address of any witnesses to be presented at the Final Approval Hearing, together with a statement
of the matters on which they wish to testify and a summary of their proposed testimony.
GETTING MORE INFORMATION

23. How do I get more information?
This Notice summarizes the Settlements. More details are in the Settlement Agreements. You can get complete copies of
the Settlement Agreements at www.SteelAntitrustSettlement.com. You may also write to the Settlement Administrator at
the address in Question 11, or call the Settlement Administrator at 1-800-231-1815.
If you did not receive this Notice in the mail from the Settlement Administrator, you can contact the Settlement
Administrator and register to receive future information.
Complete copies of public pleadings, Court rulings and other filings are available for review and copying at the Clerk’s
office. The address is United States District Court for the Northern District of Illinois, Everett McKinley Dirksen United
States Courthouse, 219 South Dearborn Street, Chicago, IL, 60604.
Please do not contact the Court or the Judge.
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Morgan Stanley Toughens Broker Pay Grid
BY MICHAEL WURSTHORN

Some Morgan Stanley brokers will see pay cuts next
year unless they boost the fees
and commissions they collect,
a move that comes as part of
the bank’s broader efforts to
rein in costs.
Starting in January, Morgan
Stanley will raise some com-

pensation-grid thresholds it
uses to pay brokers by about
10% to incentivize them to
produce more revenue, a person with knowledge of the
matter said. The vast majority
of a broker’s pay is based on
the amount of fees and commissions they bring in each
year, with bigger producers
keeping a larger percentage of

the revenue they generate.
Morgan Stanley Chief Executive James Gorman has been
pushing the entire bank to cut
$1 billion in annual costs
through an initiative dubbed
“Project Streamline” that was
started earlier this year. In
wealth management specifically, Mr. Gorman wants to
tamp down how much it
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spends on broker pay, which
can reach seven figures for top
brokers.
Many of Morgan Stanley’s
more than 15,000 brokers
won’t see any substantial
change to their pay next year
under the plan. However,
those who fall on the edges of
the grid’s thresholds will have
to generate more revenue to
hit the higher hurdles.
A broker who generates
$220,000 next year, for example, will get paid 28% of that
revenue under the 2017 compensation plan, the lowest
hurdle. This year, $220,000 in
revenue would have netted the
same broker a 32% payout. If
the broker wants to maintain
his 32% payout in 2017, he
would need to produce an additional $22,000 in fees and
commissions.
Bigger producers will be affected, too. Brokers aiming for
49% to 53% revenue payouts
will need to generate at least
$3.3 million in fees and com-

missions next year, up from $3
million in 2016. The grid’s biggest hurdle, 51.5% to 55.5%,
which depends on the broker’s
length of service, remains unchanged at $5 million.
The move is similar to
changes enacted by Bank of
America’s Merrill Lynch this
year. Some Merrill brokers

The move is part of
an effort known as
‘Project Streamline’
to cut $1 billion.
saw their base pay fall by 2%
to 8% in 2016 unless they produced more revenue to hit
higher hurdles.
Morgan Stanley will continue to offer bonuses to brokers who sell debt products
such as securities-backed
loans and mortgages, as well

as for getting clients to use
banking products—two incentives the bank is using to increase its loans and deposits.
UBS Group AG is the only
other major bank to detail its
broker-compensation plans for
2017 so far. The Swiss bank in
June introduced a simplified
pay plan for its U.S. brokers
that increased cash payouts
mostly for teams that generate
$1 million or more in revenue,
while dropping the number of
deferred bonuses they can earn
to focus specifically on length of
service and new assets gained.
UBS brokers are expected to
generally receive more cash under the compensation plan next
year, executives at the firm previously told The Wall Street
Journal. The firm pulled back
from recruiting and eliminated
some middle-management and
support staff to cover the
higher compensation costs.
AdvisorHub earlier reported
Morgan Stanley’s compensation plans.
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A spokeswoman for Russia’s central bank says the bank was able to recover some of the stolen money.

Russia Flags Big Hacker Theft
BY KATY BURNE
Hackers stole 2 billion rubles ($31.3 million) from correspondent bank accounts at
Russia’s central bank, a
spokeswoman at the central
bank confirmed Friday, adding
that the country was devising
new measures to be prepared
for further attacks.
“We can’t say exactly when,
but we can say today it was
stolen,” Ekaterina Glebova, an
official in the central bank’s
press office, told The Wall
Street Journal.
The incident is the latest in
a string of high-profile cyberattacks, including a $81 million theft in February from the
Bangladesh central bank’s account at the Federal Reserve
Bank in New York and others
in Vietnam and Ecuador. The
global money-transfer network
Swift was caught up in that
theft, because the Fed acted
on fraudulent but authenticated payment instructions

sent over the network.
The money in question in
the Russian hacking belongs
to banking clients that hold
accounts at the central bank.
Ms. Glebova said that Artem
Sychev, of the central bank’s
department of security and
information protection, referred to the theft of 2 billion
rubles from correspondent accounts in a speech Friday.
The spokeswoman said Mr.
Sychev said that the hackers
attempted to steal 5 billion rubles and that the central bank
was able to recover some of
the money.
She said the central bank’s
security team had collected information about the attacks
and contacted police and security forces.
Russia’s central bank also
has sent special recommendations to the country’s banks,
talked with ministers and institutions directly and taken
steps to prepare for additional
attacks on the nation’s finan-

cial system, she said.
“We have to be ready,” said
Ms. Glebova, adding that Russia’s Federal Security Service
told the central bank it had to
be prepared for any additional
cyberattacks.
Correspondent banking relationships allow money to
move domestically or across
borders between senders and
recipients using different
banks and account types and
multiple currencies.
By exchanging messages,
sometimes between multiple
affiliates, instructions can be
sent to debit money from one
customer, whose bank account
may be in Russia, to credit a
beneficiary in Brazil, for example.
The theft comes as the International Monetary Fund has
been warning that emergingmarket economies are increasingly at risk of financial
shocks because of breakdowns
in correspondent banking relationships.

China Heats Up Cooling Efforts

BY SHEN HONG

SHANGHAI—China’s central
bank has stepped up efforts to
drain cash from the country’s
financial system in the past
week, as it seeks to curb excessive borrowing and tame
frothy markets.
The cost for banks to borrow
from each other, measured by
the so-called seven-day repo
rate, rose to 3.49% at the end of
last week—a 19-month high—
from 2.92% last Monday. The
surge followed the People’s
Bank of China’s withdrawal of a
net 130 billion yuan ($18.88 billion) from China’s money markets over four trading days
through last Tuesday, which has
been partially reversed.
At the same time, the PBOC
has been guiding major stateowned banks to restrict their
short-term lending to other financial institutions, according
to market participants.
The scarcity of funds and
sharp rise in borrowing costs
have contributed to a selloff in
China’s bond markets, which
had thrived in recent months
on an abundance of cheap
funds available to investors.
The yield on 10-year Chinese
government bonds rose as
high as 3% on Friday, its highest since mid-June. Bond
yields rise as their prices fall.
Analysts say the central

Tight Money

The cost of borrowing is rising for
banks in China, which has had a
knock-on effect on bond markets.
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bank could also be seeking to
relieve the recent downward
pressure on the yuan by raising domestic interest rates.
“It’s all part of the government’s broader deleveraging
campaign that seeks to put
China’s high debt level under
control. The message is clear:
The days of easy money are
over,” said Suan Teck Kin, an
economist at United Overseas
Bank in Singapore.
Market participants say the
PBOC’s move to reduce the
amount of cash in China’s financial system was a surprise,
in part because of its timing.
“It was totally unexpected,

because we are talking about
the month-end, a period when
banks need lots of cash to
meet all kinds of capital requirements and so the PBOC
would typically provide more
funds to quench the thirst,” a
Shanghai-based
head
of
money-market trading at an
Asian bank said.
The overnight repo, the
most popular tool for speculators to access borrowed funds,
has also surged to a 19-monthhigh of 2.60% from 2.36% on
Monday.
Short-term loans, in the
form of overnight and sevenday reverse repos, are typically
used by financial institutions
to meet their daily cash needs.
However, in recent years, Chinese banks have channeled
some of that money to investors, who have been able borrow it at cheap rates to plow
into assets such as bonds.
The PBOC made a similar attempt in September to crack
down on speculative investment
behavior by artificially raising
interbank interest rates via
tighter supply of short-dated
funds. However, the campaign
lasted for just a few days, after
signs of panic in markets forced
the central bank to soothe investors with the resumption of
large cash injections.
PBOC officials couldn’t be
reached for comment.
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Mixed reality is coming to design,
but it’s not quite jobsite-ready (P. 20)

Case: 1:08-cv-05214 Document #: 674-2 Filed: 02/01/17 Page 21 of 32 PageID #:29237

News
MATERIALS

Reduced Fire Protection OK for
Many Steel Floor Assemblies
ecent tests have resolved a longstanding debate among designers
over the amount of ﬁre protection
appropriate for a steel ﬂoor assembly.
Revisions to UL Design No. D982 in
the Underwriter Laboratories Fire Resistance Directory, based on ﬁre tests sponsored by the American Institute of Steel
Construction and the American Iron and
Steel Institute (AISI), mean steel assemblies qualify for half the customary ﬁreprotection thickness, regardless of the
design detail in the building, says Charles
J. Carter, AISC’s vice president and chief
structural engineer. The appropriate
thickness had long been argued, he adds.

R

AISC and AISI paid UL to do the ﬁrst
U.S. ﬁre tests, using a 14-ft x 17-ft replica
of a steel ﬂoor, built in an unrestrained
condition. “Unrestrained” leaves a gap
between the test specimen and the furnace
walls; the gap allows the unrestrained
beam to expand when heated. Previously,
U.S. tests had been done only on
restrained assemblies with no gap.
In the test, the specimen had the ﬁre
protection-thickness of only a restrained
assembly—half the amount typically used
for construction of unrestrained assemblies. The specimen performed acceptably,
says Carter, who on Dec. 5 replaces the
retiring Roger E. Ferch as AISC president.

“Steel can be considered restrained and
qualify for half the ﬁre-protection thickness,” Carter adds, which translates to half
the material and labor costs.
The test results did not surprise Farid
Alfawakhiri, AISI’s senior engineer for
construction codes and standards. During
tests in other places around the world,
steel-framed floors had demonstrated
“good performance,” he notes.
D982 now covers all common steelframed ﬂoor conﬁgurations and provides
two-hour assembly ratings for unprotected steel-deck and spray-applied ﬁreprotection materials on steel beams with
thicknesses sufﬁcient to obtain a onehour unrestrained-beam rating. D982
can be used in the U.S. and Canada with
ﬁre-protection materials bearing the UL
Classification Mark and works with a
range of steel-deck products. 䡲
By Nadine M. Post
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/ĨǇŽƵďŽƵŐŚƚ^ƚĞĞůWƌŽĚƵĐƚƐĨƌŽŵŽŶĞŽƌŵŽƌĞĞĨĞŶĚĂŶƚƐďĞƚǁĞĞŶƉƌŝůϭ͕ϮϬϬϱĂŶĚ
ĞĐĞŵďĞƌϯϭ͕ϮϬϬϳ͕ǇŽƵŵĂǇďĞĂīĞĐƚĞĚďǇĂůĂƐƐĐƟŽŶ^ĞƩůĞŵĞŶƚ͘
tŚĂƚŝƐƚŚĞ^ĞƩůĞŵĞŶƚĂďŽƵƚ͍
Eight steel manufacturers, ArcelorMittal S.A. and ArcelorMittal USA,
LLC (together “ArcelorMittal”), Nucor Corporation (“Nucor”), United States
Steel Corporation (“U.S. Steel”), Gerdau Ameristeel Corporation (“Gerdau”),
AK Steel Holding Corporation (“AK Steel”), Steel Dynamics, Inc. (“Steel
Dynamics”), SSAB Swedish Steel Corporation (“SSAB”) and Commercial
Metals Company (“CMC”) (collectively, “Defendants”) were sued by several
businesses (“Plaintiffs”) who allege that the Defendants violated the U.S.
antitrust laws by conspiring to slow down their furnace production, thus
restricting their output of raw steel and causing artificially higher prices
for certain Steel Products sold for delivery in the United States between
April 1, 2005 and December 31, 2007. There has not yet been any
determination of the merits of the case.
Settlements have been reached with Nucor ($23.4 million), Steel Dynamics
($4.6 million) and SSAB ($2 million), which have agreed to pay a total of
$30 million into a Settlement Fund. This is in addition to $163.9 million in
settlements that were achieved with CMC, AK Steel, Gerdau, ArcelorMittal
and U.S. Steel, which were approved by the Court in 2014. Settlements in the
case now total $193.9 million.
Nucor, Steel Dynamics and SSAB deny the allegations against them, deny
that they have done anything wrong, and have asserted a number of defenses.
Plaintiffs and Settling Defendants have agreed to settle to avoid the costs,
distraction, and uncertainty of continued litigation.

tŚŽŝƐĂůĂƐƐDĞŵďĞƌ͍
You are a Class Member if you Purchased certain Steel Products directly
from any of the Defendants or their subsidiaries or controlled affiliates at
any time between April 1, 2005 and December 31, 2007 for delivery in the
United States.
In general, “Steel Products” include carbon steel slabs, plates, sheet and
coil products, galvanized and other coated sheet products; billets, blooms,
rebar, merchant bar, beams and other structural shapes; and other steel

products derived from raw carbon steel and sold by Defendants. The terms
“Steel Products” and “Purchased” are more specifically defined in the full
Notice and the Settlement Agreements.

tŝůů/ŐĞƚĂƉĂǇŵĞŶƚ͍
If you are a Class Member and do not opt out, you will be eligible to file a
claim at a later date to receive money from the Settlements.

tŚĂƚĂƌĞŵǇƌŝŐŚƚƐ͍
If you are a Class Member and do not opt out, you will release certain legal
rights against Nucor, Steel Dynamics and SSAB, as set forth in the full Notice
and in the Settlement Agreements. If you do not want to take part in one or
more of the Nucor, Steel Dynamics and/or SSAB Settlements, you have the
right to opt out. To opt out, you must do so by January 12, 2017.
Class Members have the right to object to the Settlements. If you want to
object, you must do so by January 12, 2017. Information on how to opt out or
object is contained in the full Notice and at www.SteelAntitrustSettlement.com.
You may speak to your own attorney at your expense for help.

tŚĞŶŝƐƚŚĞƉƉƌŽǀĂů,ĞĂƌŝŶŐ͍
A Final Approval Hearing to consider approval of the Nucor, Steel
Dynamics and SSAB Settlements is scheduled to be held in Courtroom 1719,
Everett McKinley Dirksen United States Courthouse, 219 South Dearborn
Street, Chicago, IL 60604, on February 16, 2017, at 12:30 p.m. At that
time, the Court will also consider Plaintiffs’ Counsel’s request for attorneys’
fees, reimbursement of litigation expenses, and incentive awards to Class
Representatives, as well as a proposed Plan of Allocation and Distribution.
You may appear at the hearing, but your attendance is not required. The date
and location for this hearing may be changed on further Order of the Court.

dŚŝƐŝƐĂ^ƵŵŵĂƌǇ͕ǁŚĞƌĞĐĂŶ/ŐĞƚŵŽƌĞŝŶĨŽƌŵĂƟŽŶ͍
You can get complete settlement information, including a copy
of the full Notice and the Settlement Agreements, by visiting
www.SteelAntitrustSettlement.com.

ǁǁǁ͘^ƚĞĞůŶƟƚƌƵƐƚ^ĞƩůĞŵĞŶƚ͘ĐŽŵ
enr.com November 28/December 5, 2016
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Stainless markets: pulled up by nickel
Output and prices are rising: but how firm is demand? Platts editors take a look
Stainless steel consumption is seen notching
up a 4.6% gain this year and a further 3.6%
in 2017, after inching up just 0.3% in 2015,
according to the International Stainless Steel
Forum (ISSF)’s latest forecast, dated October.
Production should follow suit, reaching
43.5 million metric tons this year (from
41.5 million mt in 2015) and 45 million mt
in 2017, ISSF forecasts.
This looks favorable compared to steel
overall: the World Steel Association sees
that global steel demand will increase
by 0.2% to 1.501 billion mt in 2016, after
contracting -3.0% in 2015. In 2017, global
steel demand should grow by 0.5% to reach
1.510 billion mt, worldsteel says.
Stainless steel has a comparatively
stronger outlook than carbon steels, in part
owing to the greater proportion of end uses
accounted for by consumer-driven sectors.
As David Wilson, director of metals research
strategy at Citi Research puts it: “Pots and
pans are stainless’ biggest usage. The outlook
is therefore positive, especially in China, which
is moving towards a consumer economy.”
China accounts for about half of global
production and a significant, although
fluctuating, consumption of stainless steel.
Its production has grown 11% year to date.
Output has also increased in India, Taiwan
and South Africa.

Real demand up: or just restocking?
Pundits however ask if demand is really up
this year or if improved production figures
simply reflect restocking amid a nickel price
rally, particularly in the harder-wearing 300
series, which uses more nickel than the
lower-value 200 series product. Stainless
producers and users typically carry little or no
stocks because this is a high-value product
due to the relative value of its raw materials,
namely nickel, chrome and molybdenum.
Stainless steel prices have been rising
since July, reflecting a rebound in nickel
prices and alloy surcharges, and are
expected to continue rising over the next
few months in some European locations,
Denmark-based distribution group Damstahl
said late November. Alloy surcharges for
304 type flat products in Europe are up by
around 30% this year, mainly on the back
of the rebound in nickel prices, and at the
end of the first week in December were at
their highest levels since mid-2015. Still, the
increases in base prices in the European
domestic market have been marginal, of
0.5% so far this year in cold rolled 304
2mm coil, currently priced at EUR1,085/mt
delivered in north Europe.
Price increases in Europe– base prices
and surcharges – have not resulted in
(continued on page 2)
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EDITORIAL COMMENT
Steel has had a better year this than last and this
is particularly true of stainless steel, where some
analysts see market growth of 3% to 5% per year
for the medium term. Demand is growing for the
product’s specialist, even niche, applications in
corrosion resistance in construction and oil and gas
and for durability in the transport sector. Market
growth rates however continue a tad lower than
the compound annual growth rates of 5.8 % that
stainless melt shop production has enjoyed since
the 1950s, as new materials emerge to dispute
stainless’ niche markets, including fiber and glass
fiber reinforced polymer products. According to the
manufacturers these may give corrosion resistance
for even longer than stainless’ recognized 75-90
years and may be less subject to fluctuations in
their component raw materials prices.
Stainless went through a slump last year, but for
a different reason than most other commodities,
according to Roskill. Stainless steel is largely
driven by consumer-focused end uses. As such,
it has a much healthier outlook than some
“investment”-driven commodities like copper
or carbon steel. Whereas the Chinese slowdown
is likely to harm these latter commodities,
China’s economic transition is forecast to benefit
consumer spending. “The slump in stainless,
therefore, had much more to do with destocking
than weak fundamentals, so yes, we are
optimistic about the outlook for stainless,” the
consultancy’s Thomas Höhne-Sparborth says.
Still, stainless’ prices and production costs are
subject to a complex web of supply and price
fluctuations in their key ingredients of nickel,
molybdenum and chrome, involving premiums
where changes are currently afoot. Production
and supply of nickel pig iron and stainless scrap
form part of the equation. And stainless’ fortunes
inevitably impact the price of its raw materials:
a significant recovery of some 6% is foreseen in
nickel use this year due to growth in production
of high-quality 300 series stainless steel in China,
Vivienne Lloyd, metals analyst with Macquarie,
said at the recent London Metal Exchange
seminar in London. Following a rebound of 35%
year to date, nickel metal prices could reach
$13,000 per metric ton in 2017 and $15,000/ mt
by the end of the decade, with demand from
the stainless steel sector being a “key factor”
in market dynamics, according to Macquarie’s
forecasts. “Stainless had a great 2016… with a
boost from restocking and a little help from oil
and gas,” Lloyd said. — Diana Kinch

Source: International Stainless Steel Forum (ISSF)

www.platts.com
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response has already come in the shape of
significant US anti-dumping duties against
Chinese stainless products which are
expected to be emulated shortly by India,
as well as European Union anti-dumping
duties against Chinese cold-rolled stainless.
“Export options from China are set to
become more limited,” said Wilson, noting
that Chinese domestic demand is expected
to weaken slightly next year.
This situation is exacerbated by
considerable production overcapacity, most
significantly in China, where the stainless
sector is reportedly working at between
70-75% capacity, slightly higher than
Europe’s 70% and also higher than in the US.
“The steel mergers we have seen
recently have little to do with stainless
steel,” says Moll. “China has to show some
progress in reducing its steel overcapacity in
order to get market economy status, which
is the highest priority for the government.
What will be interesting to watch is how they
will deal with the bankruptcy of Dongbei
Special Steel, which collapsed under US$10
bn of debt this year. Will this lead to real
consolidation in special steel or will the

CONSUMER ‘UNHAPPY’ WITH US CHROME SURCHARGE CHANGE IN STAINLESS STEEL
(Continued)
"Take nickel, for instance. The benchmark is the LME and in today's markets there are premiums to the
LME compared with the last few years where long-term contracts were either flat to the LME or were at a
small discount," said a producer source. "They can get away with this on chrome in surcharges, but they
can't do it on nickel." — Anthony Poole

CHINA: STAINLESS STEEL CONSUMPTION
5
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Source: International Stainless Steel Forum (ISSF)

company emerge without any debt, but the
same capacity from this procedure?”

Raw materials: differing impacts
Higher nickel, ferrochrome and molybdenum
prices have all impacted stainless steel

markets to different extents this year,
prompting increased demand for stainless
scrap. One European mill said it was using
around 30% more stainless scrap than at
the same time in 2015. Demand in China
for stainless steel and in particular nickel

Legal Notice

If you bought Steel Products from one or more Defendants between April 1, 2005 and
December 31, 2007, you may be affected by a Class Action Settlement.
What is the Settlement about?

Eight steel manufacturers, ArcelorMittal S.A. and ArcelorMittal USA, LLC
(together “ArcelorMittal”), Nucor Corporation (“Nucor”), United States Steel
Corporation (“U.S. Steel”), Gerdau Ameristeel Corporation (“Gerdau”), AK Steel
Holding Corporation (“AK Steel”), Steel Dynamics, Inc. (“Steel Dynamics”), SSAB
Swedish Steel Corporation (“SSAB”) and Commercial Metals Company (“CMC”)
(collectively, “Defendants”) were sued by several businesses (“Plaintiffs”) who allege
that the Defendants violated the U.S. antitrust laws by conspiring to slow down their
furnace production, thus restricting their output of raw steel and causing artificially
higher prices for certain Steel Products sold for delivery in the United States between
April 1, 2005 and December 31, 2007. There has not yet been any determination of
the merits of the case.
Settlements have been reached with Nucor ($23.4 million), Steel Dynamics ($4.6
million) and SSAB ($2 million), which have agreed to pay a total of $30 million
into a Settlement Fund. This is in addition to $163.9 million in settlements that were
achieved with CMC, AK Steel, Gerdau, ArcelorMittal and U.S. Steel, which were
approved by the Court in 2014. Settlements in the case now total $193.9 million.
Nucor, Steel Dynamics and SSAB deny the allegations against them, deny that they
have done anything wrong, and have asserted a number of defenses.
Plaintiffs and Settling Defendants have agreed to settle to avoid the costs,
distraction, and uncertainty of continued litigation.

Who is a Class Member?

You are a Class Member if you Purchased certain Steel Products directly from any
of the Defendants or their subsidiaries or controlled affiliates at any time between
April 1, 2005 and December 31, 2007 for delivery in the United States.
In general, “Steel Products” include carbon steel slabs, plates, sheet and coil
products, galvanized and other coated sheet products; billets, blooms, rebar, merchant
bar, beams and other structural shapes; and other steel products derived from raw

carbon steel and sold by Defendants. The terms “Steel Products” and “Purchased” are
more specifically defined in the full Notice and the Settlement Agreements.

Will I get a payment?

If you are a Class Member and do not opt out, you will be eligible to file a claim at
a later date to receive money from the Settlements.

What are my rights?

If you are a Class Member and do not opt out, you will release certain legal rights
against Nucor, Steel Dynamics and SSAB, as set forth in the full Notice and in the
Settlement Agreements. If you do not want to take part in one or more of the Nucor,
Steel Dynamics and/or SSAB Settlements, you have the right to opt out. To opt out,
you must do so by January 12, 2017.
Class Members have the right to object to the Settlements. If you want to object,
you must do so by January 12, 2017. Information on how to opt out or object is
contained in the full Notice and at www.SteelAntitrustSettlement.com. You may speak
to your own attorney at your expense for help.

When is the Approval Hearing?

A Final Approval Hearing to consider approval of the Nucor, Steel Dynamics and
SSAB Settlements is scheduled to be held in Courtroom 1719, Everett McKinley
Dirksen United States Courthouse, 219 South Dearborn Street, Chicago, IL 60604, on
February 16, 2017, at 12:30 p.m. At that time, the Court will also consider Plaintiffs’
Counsel’s request for attorneys’ fees, reimbursement of litigation expenses, and
incentive awards to Class Representatives, as well as a proposed Plan of Allocation
and Distribution. You may appear at the hearing, but your attendance is not required.
The date and location for this hearing may be changed on further Order of the Court.

This is a Summary, where can I get more information?

You can get complete settlement information, including a copy of the full Notice
and the Settlement Agreements, by visiting www.SteelAntitrustSettlement.com.

www.SteelAntitrustSettlement.com

© 2016 S&P Global Platts, a division of S&P Global. All rights reserved.
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mechanical FOCUS: couplers

shelf is standard on all Type Fs to prevent a mated, pulledout coupler from falling onto the roadbed and becoming a
hazard. Only 3/8 inches of free contour slack exists between
two new F couplers, compared to 25/32 inches for two new
Type Es or Type E/Fs. The result is improved train handling,
and wear reduction on head surfaces resulting in extended
service life, due to less vertical interface movement and free
contour slack. The Type F is governed by the same AAR rules
as the Type E, except for Rule 20.
Principal Suppliers

Strato Inc. is relatively new to the coupler business,
compared to suppliers that trace their ancestry to the late
19th century. Its MAX™ line of coupler systems, in service
for about eight years, “offers double the AAR fatigue life,
exceeding 1.5 million cycles.” The MAX E knuckle passed
the AAR M-216 fatigue requirement standard in 2010.
The MAX line includes a 33.5-inch bottom-shelf E coupler
body, two E/F coupler bodies (43-inch, bottom shelf;
60-inch, no bottom shelf), the M-215 and M-216 approved
E knuckle, and an F knuckle, plus a knuckle thrower, knuckle
pin, single lock-lift assembly and reduced-slack lock. All are
made of AAR M-201 enhanced grade E steel.
Strato stresses that AAR standards “are minimum standards,” and that many customers have requirements “well
beyond the minimum.” It also notes that its fatigue requirements extend beyond knuckles to coupler bodies. In 2017,
the company will be expanding its product line to include
double-shelf couplers with Type F style heads for tank and
hopper cars.
ASF-Keystone®, a division of Amsted Rail®, manufactures
a complete line of AAR-approved couplers, yokes, knuckles
and articulated connectors, which as a group the company
terms “energy management systems.” ASF-Keystone describes
itself as a “premier manufacturer of fatigue-resistant couplers.
Our standard and specialty couplers are engineered to do
more than meet AAR-approved standards but push beyond
them. We also provide a broad array of high-performance
coupler yokes, all rigorously tested to ensure forces applied
to the coupler head are dampened by the gear.” ASF-Keystone
tests and proves all of its energy management systems on
an impact test track “with the most demanding railcars in
service. We engineer integrated end-of-car systems for effectively reducing impact stress.”
McConway & Torley, a Trinity Industries company, recently
introduced the AAR-approved FR209E High Performance
Rotary coupler system, which is interchangeable with the
current FR207E systems and “offers an economical alternative for both new car and maintenance applications.”
McConway & Torley says its slack-reduced coupler
bodies, knuckles and lock components “offer complete
interchangeability with older design revisions” as well as
“improved fleet performance by extending coupler and
draft system life slack reduction, which decreases train
lengths and lowers impact forces.” RA

Legal Notice

If you bought Steel Products from one or
more Defendants between April 1, 2005 and
December 31, 2007, you may be affected
by a Class Action Settlement.
What is the Settlement about?
Eight steel manufacturers, ArcelorMittal S.A. and ArcelorMittal USA,
LLC (together “ArcelorMittal”), Nucor Corporation, United States
Steel Corporation (“U. S. Steel”), Gerdau Ameristeel Corporation,
AK Steel Holding Corporation, Steel Dynamics, Inc., SSAB Swedish
Steel Corporation and Commercial Metals Company (collectively,
“Defendants”) were sued by several businesses (“Plaintiffs”) who allege
that the Defendants conspired, in violation of the U.S. antitrust laws, to
restrict their output and therefore raise or “fix” the prices for certain steel
products sold for delivery in the United States between April 1, 2005 and
December 31, 2007.
A settlement has been reached with U. S. Steel, which has agreed to pay
$58 million into a Settlement Fund. This is in addition to $105.9 million in
settlements (pending court approval) that were achieved with Commercial
Metals Company, AK Steel Holding Corporation, Gerdau Ameristeel
Corporation and ArcelorMittal earlier this year. Proposed settlements in
the case to date now total $163.9 million.
U. S. Steel denies the allegations. The litigation is continuing against the
three non-settling Defendants.

Who is a Settlement Class Member?
You are a Settlement Class Member if you Purchased certain Steel Products
directly from any of the Defendants or their subsidiaries or controlled
affiliates at any time between April 1, 2005 and December 31, 2007 for
delivery in the United States.
In general, “Steel Products” include carbon steel slabs, plates, sheet and
coil products, galvanized and other coated sheet products; billets, blooms,
rebar, merchant bar, beams and other structural shapes; and other steel
products derived from raw carbon steel and sold by Defendants. The terms
“Steel Products” and “Purchased” are more specifically defined in the full
Notice and the Settlement Agreement.

Will I get a payment?
If you are a Settlement Class Member and do not opt out, you will be
eligible to file a claim at a later date to receive money from the Settlement.

What are my rights?
If you are a Settlement Class Member and do not opt out, you will release
certain legal rights against U. S. Steel, as set forth in the full Notice and
in the Settlement Agreement with U. S. Steel. If you do not want to take
part in the U. S. Steel Settlement, you have the right to opt out. To opt
out of the Settlement, you must do so by September 10, 2014. Settlement
Class Members have the right to object to the Settlement. If you want to
object, you must do so by September 10, 2014. Information on how to
opt out or object to the Settlement is contained in the full Notice and at
www.SteelAntitrustSettlement.com. You may speak to your own attorney
at your expense for help.

When is the Approval Hearing?
A Final Approval Hearing to consider approval of the U. S. Steel
Settlement is scheduled to be held in Courtroom 2503, Everett McKinley
Dirksen United States Courthouse, 219 South Dearborn Street, Chicago,
IL 60604, on October 17, 2014, at 11:00 a.m. At that time, the Court
will also consider Plaintiffs’ Counsel’s request for attorneys’ fees and/or
reimbursement of litigation expenses. You may appear at the hearing, but
your attendance is not required. The date and location for this hearing may
be changed on further Order of the Court.

This is a Summary, where can I get more information?
You can get complete settlement information, including a copy of
the full Notice and the U. S. Steel Settlement Agreement, by visiting
www.SteelAntitrustSettlement.com.

www.SteelAntitrustSettlement.com
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EXHIBIT C
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Exclusion List

1. Northern Indiana Axle
2. Twenty-First Century Welding Co. Ltd.
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INVOICE
INVOICE DATE
1/24/2017
PERIOD START
11/1/2016

INVOICE NUMBER
21483
THROUGH DATE
12/31/2016

Jeffrey Istvan, Esq.
Fine, Kaplan and Black, R.P.C.
One South Broad Street, Suite 2300
Philadelphia, PA 19107
Project Name:

Steel Antitrust Litigation
Description

Quantity

Rate

12,513

$0.37

Amount

Fees
Notice Dissemination
Printing of 6 pg. Notice
Summary Notice Publication (GCG’s commissions, if any, are
included in these fees)

$4,629.81
$37,642.64

Wall Street Journal
American Metal Market (E-Newsletter)
Automotive News
Engineering News-Record
Metal Center News
Modern Metals
Platt's Steel Business Briefing Insights (E-Newsletter)
Railway Age

Advanced address searches

3

$1.50

$4.50

Enter name and address records into database (hard copy)

6

$0.45

$2.70

Remails

1

$0.65

$0.65

Sort Mail

14

$0.45

Prep Mail

2.1 Hrs.

Imaging, Document Management & Storage
$6.30
$115.50

Scan Mail (per img.)

31

$0.09

$2.79

Process undeliverables

2

$0.25

$0.50

Document Storage - Paper (per box/per month)

62

$1.50

$93.00

120,851

$0.008

$966.81

Document Storage - Electronic (per img./record per month)
Contact Services
IVR (per minute)

163

$0.32

$52.16

CSR/Live Operator including transcriptions of recorded
messages (per minute)

144

$0.85

$122.40

2

$100.00

$200.00

Monthly maintenance charge
Management of call center

3.9 Hrs.

$312.00

Handling of class member communications

24.1 Hrs.

$2,941.00

Website Services
Monthly maintenance charge
Website updates

2
1 Hrs.

$100.00

$200.00
$125.00
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INVOICE

Project Name:

Steel Antitrust Litigation
Description

Quantity

Rate

10

$1.95

Amount

Fees
Distribution Services
Check reissues
Project Management
Systems Support
Quality Assurance
Total Fees
Total Project Expenses (See Exhibit A)
Grand Total

$19.50

42.1 Hrs.

$7,138.50

13 Hrs.

$2,321.00

20.6 Hrs.

$3,087.50
$59,984.26
$5,371.61
$65,355.87
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EXHIBIT A

Project Name:

Steel Antitrust Litigation
Description

`

Amount

Project Expenses
For the period: Nov 01, 2016 through Dec 31, 2016

Printing Sales Tax

$54.53

Postage

$5,317.08

Total

$5,371.61

Please Remit To :
Garden City Group, LLC
1985 Marcus Avenue, Suite 200
Lake Success, NY 11042

-Or-

Garden City Group, LLC
Operating A/C
Signature Bank
1225 Franklin Avenue
Garden City, NY 11530
ABA # - 026013576
A /C # - 1501168781
Tax ID # - 58-0506554
Swift Code - SIGNUS33
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IN THE UNITED STATES DISTRICT COUIIT
FOR TI{E NORTTMRN DISTRICT OF II.LINOIS
EASTERN DIVISION

IN RE: STEEL ANTITRUST I,ITIGATION

Case No. 08-cv-5214

FIon. JamesB.Zagel

TI{IS DOCUMENT RELATES TO
ALL DIRECT PURCHASER ACTIONS:
Standard lron Works v. ArcelorMittøl et aI.,
Case No.08-cv-5214

Wilmíngton Steel Processing Co.,
ArcelorMittal,

et

Inc.

v.

al., Case No. 08-cv-5371

Capow, Inc. dlb/a Eastern Sløtes Steel
Arcelorll(íttø\, et a/., Case No. 08-cv-5633

v.

AIco Industríes, Inc. v. ArcelorMittal, et aL,
Case No.08-cv-6197

GuIf Stream Buíklers Supply, Inc.
ArcelorMittal,

et ø/., Case

v.

No. 10-cv-4236

SI'TTLBMENT AG RIIEMEN'I'
This Settlement Agreement is made and entered into as of the

?&^rof

September,

2016, by Nucor Corporation ("Settling Defendant") and Standard Iron Works, Wilmington Steel
Processing Co., Inc., Capow, Inc. d/b/aEastern States Steel, AIco Industries, lnc., and

Gulf

Stream Builders Supply, [nc., in their individual capacities and in their capacity as
representatives of a proposed Settlement Class, as defined herein ("Plaintiffs") (collectively

referred to as "the Parties"):
WI-IEREAS, there is pending in the United States District Court for the Northem District

of lllinois, Eastern Division, a Class Action Complaint for Damages captioned Standard lron
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Works y. Arcelor\,{ittul, et al., Case No. 08-C-5214, that rvas filed on Septet'nber 12, 2008

("Complaint") and consolidatecl with several related cases,l in wllich Plaintiffs allege, among
other things, that defendants unlawfully agreed to restrict the outpttt of steel products in the

United States, in violation of the Sherman Act, 15 U.S.C. $ 1 et seq. (the "Action");
WHEREAS, Settling Defenclant denies any and all wrongdoing in connection with the
clairns that have or could have been alleged against it in the Action and has asserted a number of
defenses to

Plaintiffs' claitls;

WHEREAS, Settling Defendant, through its counsel, and Plaintiffs, through their
counsel, have engaged in vigorous, anns-length negotiations that lecl to tliis Settlement
Agreer.nent, rvhich embodies atl of the terms and conditions of the settlement among the Parties,
subject to apploval of this Settlement Agreemeut by the Cottrt;

WIIEREAS, Plaintiffs are represented in the Action by Kellogg, Fluber, I-lausen, Todd,
Evans

& Figel, P.L.L.C.,

Class Counsel"), along

and F'ine, Kaplan and Black. R.P.C. (collectively, "Co-Lead

witli other counsel (collectively with Co-Lead Class Counsel,

"Plaintiffs' Counsel"). and Settling Defenclant is represented in the Action by Arnold & Portel'
LLP, Winston & Strawn LLP, and Wiley Rein LLP (collectively, "Defeudanl's Cottnsel");
WHEREAS. Plaintiffs' Counsel have concluded, despite their belief aäer exteusive
discovery ancl investigation of the facts that their claims have urerit, aftet'carefully considerir-rg
the circumstances of the case, including the claims asserted in the Conrplaint and the possible

legal and factual defenses thereto, that it q'oulcltre in tlie best interests of the Settlement Class to

I

Putotiue class representatives filed seven clirect purchaser class actions in this Coult, r.vhich have beerl consolic.latecl
in this action: Standald Iron Worl<s v. ArcelorMittal et al., No.08 C 5214' Wilurington Steel Processing Co.. Inc. v.
ArcelorMitfalet al., No.08 C 5371;Caporv, lnc. v. ArcelorMittalet al.. No.08 C 5633;MPM Display, Inc. v.
ArcelorMittalet al., No.08 C 5700; REM Sys., Inc. v. ArcelorMittalet al., No.08 C 5942;Alco Indus. Inc. v.
AlcelorMittal. et al., No. 08 C 06191 , and GL¡lf Stleanr Builders Supply, Inc. v. ArcelorMittal, et al, No. l}-cv-4263.
The MPM Display and REM Systems cases were voìuntarily disnlissed.

2
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enter into this Settlenient Agreement in ordel to avoid the uucertainties of litigation and assul'e

that the benefìts reflected herein are obtained f'or the Settlement Class and, further'. that

Plai¡tiffs' Counsel consider the settlement
and in the best interests of the

set forth herein to be

Iàir. reasonable and aclequate

Plaintiflt and all rneurbers oi'the Settleurent Class;

WHEREAS, Settling Defendant, despite its belief, after extensive discovery and
investigation of the facts, thal the claims lack merit and that full ancl complete defenses apply to
the claims asserted against it, has agreed to enter into this Settlement Agreement to avoid further
expellse, inconvenience. and distraction of burdensome and protracted litigation, and to thereby

put to rest rvith finality this controversy with Plaintiffs and the Settlerrent Class;

WHEREAS, Settling Defendant and Plaintiffs have had a full oppoltur-rity to examine the
facts and circumstances sLrrrounding theirrespective decisions to accept the terms of the
Settlement Agreement and have not relied on any representations (or the lack thereof) nrade by
ar-ry

other party conceming the circumstances leading to this Settlerleut Agreement;

NOW,'IHEREFORE, it is agreed betr,veen Settling Defendant and Plaintiffs, and by

arrd

througli Plaintiffs' Counsel and Defendant's Counsel, in consideration for the mutual covet-ìants
contained in this Settlement Agreement and other good and valuable consideration the adeqr.racy

of which is hereby acknowleclged, that the Action against Settling Defendant be settled.
compromisecl and clisniissed on the merits and rvith prejudice and, except as hereafter provicled,
withor-rt costs, expenses or fèes as to Plaintiffs or Settling Defendant, subject to the approvaì

the Court, on the fbllowing terrns and conditions:
1. Settlement Class. The proposed Settlement Class shall consist of:

All

persons (excluding Defendants, tlieir present and former
parents, subsidiaries, alÏliates, joint ventures, co-cotispirators and
government entities) who Purchased Steel Products directly fì'om
any of tlre defendants in Stctnclqrc{ Iron \4/ork,s v. Arcelorlvlittctl et

J

o1'
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ol., Case No. 08-C-5214, or their subsidialies or controlled
affiliates at any time between April l, 2005 and Decer.nber 3l,
2007 ("the Settlement Class Periocl") for delivery in tlie United
States.

For purposes of the class definitior-r. the terms "Steel Products" and
"Purchased" are nlore specifically defined as f-ollows:
"Steel Products" are defìned as products derived from raw carbon
steel and sold directly by any of the Delèndants or their
subsidiaries or controlled affìliates in the United States, including
all carbon steel slabs, plates, sheet and coil products. galvanized
and other coated slieet products; billets, blooms, rebar, rnerchant
bar. beams and other stmctural shapesl and all otlier steel products
derived from rau,carbon steel and sold by Defendants except as
specil.rcally excluded belorv.
"Steel Products" specifìcally exclude the following product
categories: stainless steel; grair-r-oriented electrical steel; tin mill
products; clad plate (i.e., nickel. stainless or copper clad plate);
steel pipe and other tubular products; "special bar quality"
prodr"rcts; wire rod and other u'ire products; grinding balls;
fabricated rebar proclucts; falrricated steeljoist, decking, Iènce
posts and otlier fabricated building products; welded steel blanksl
ancl steel products purchased under toll processing agreements.
The term "Purchased" incluc'les all transactions for which pricing
was negotiated during the class period and delivery was received
during the class period. The class definition also includes
transactions for which a sales contract rvas negotiated bel'ore the
class period but (i) delivery was received during the class period
and (ii) the actual transaction price under the contract rvas adjr:sted
(or indexed) based on market pricing that prevailecl during the
class period.
,,

Rc asonablc Best Efforts to Effcctuate T'his Scttlcmcnt Asrccment. l'he

Parties shall undertake their reasonable best eff'orts, including all steps and efTorts cor-rtemplated

by this Settlement Agreement and any othel steps and efÏorls that n-ray be necessary or
appropriate, by order of tl're Court or otherwise, to carry out the temrs of this Settlcrnent
Agreement.
3. Motion for Prelirninary Approval. As soon as practicable lollolving

4

tl-re
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execlttion of this Settlement Agreement, Plaintiflì' Counsel shall submil to the Court a l.notion.

wliich shall not be opposed by Settling Defendant. seeking entry of an order ("Preliminary
Approval Order") pleliminarily approving the Settlement Agreetreltt, certilying the Settlenent
Class solely for the pLlrposes of this Settlement Agreement, apploving the Notice and Notice

Plan. and suspending all deadlines until the Court renders a final decision coucerniug the
approval of the Settlement Agreement, and

if it approves the Settlenient

Agreet-ueut. etiters the

final judgment.
4. Notice to Settlement Class. Upon entry of tlie Preliminary Approval Order,

Plaintilïs' Counsel shall, in accordance u'ith the Preliminary Approval Order, provide notice ol'
the proposed settlement to members of the Settlement Class. Prior to subl'uission of tlie proposed

Notice and Notice Plan to the Court, Plaintifl's' Counsel will provicle a draft Notice and Notice
Plan to Seltling Defendant for its comments and approval. Plaintiffs' Counsel

will, in good faith,

consider Settling Defendant's cor.nments, and Settling Defendant reserves the right to call to the
Cot¡rt's attention an¡,

j.¡t.'.ncies it believes exist in the Notice or Notice Plan. Tlie Notice

and

Notice Plan will be reasonably calculated to apprise members of the Settleurent Class of the
pendency of the Action, the Settlement Agreenrent, and their opportunity to be heard in

connection therewith. The Notice Plan will provide that Notice will be given (i) bV direct mail to

nembers of the Settlement Class who can be identified through reasonable efflorts, and i{'
necessary

(ii) by publication to all members of the Settlement Class in selected

meclia.

5. Rishts of Exclusion and Opt Out Iìeductions, Members of the Settlernent Class
shall have the right to exclude theurselves from the Settlernent Class pursuant to the procedttre
set

folth in the Notice and by the date set therein (tlre "Opt Out Deadline"), Settling Defèndant

shall direct its ofÏcers and employees to refì'ain from soliciting or encouragiug any class uret.nber

5
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to opt out. and, upou receipt

of

any inquilies lì'om menrbels of the Settlement Class regalding

opting out, to refer such members ol'the Settler-nent Class to Co-Lead Class Counsel. Each
member of the Settlement Class that cloes not fìle a timely written request I'or exclusion in
accordance witl-r the procedures set forth in the Notice, or that files such a request and rescillds it.

shall be bound by all of the tenus of this Settlement Agreetlent, including the Release defined in
Paragraph

l3.

Within ten (10) banking days of the conclusion of the period ìn which the

members of tlie Settlement Class may

file a written reqnest for exclusion, Co-Lead Class

Counsel shall deliver to Delèndant's Counsel (a) all such requests received from parties
otherrvise eligible to be members of the Settlement Class and who have not rescinded

sr"rch

requests (collectively, the "Opt Out Members"), (b) the total dollal amount of each of the Opt

Out Members' direct purchases of steel products fi'om Defendants lbr delivery in the United
States during the Settlement Class Period (collectively,

"Opt Out Sales"). as reported in the

backup malerials prodr"rced with the Rebuttal Expert Report of Jaures

l'. McClave,

ancl (c) a

calculation of the "Opt Out Percentage," defined as the Opt Out Sales diviclecl by the "Total
Class Sales" figure reported in Exhibit 1 to the Rebuttal Expert Report of James T. McClave
(expressed as a percentage). The "Post Opt Out Settlement Amotlnt Deterlnination Date" shall
mean the date on lvliich the Opt Out Sales and the Opt Out Percentage are conveyed to Settling

Defendant. If the Opt Or-lt Pelcentage is greater than twenty (20) percent. then Settling
Defendant shall have the optiou to terminate this Agreement according to the tet'urs of
Paragraphs 15 and 16. To exercise theirtermination option, Settling Defendar-rt must sencl

written notice ol'termination to Co-l-ead Class Counsel within ten (10) banking days of the Post
Opt Out Settlement Amount Determination Date. Ahernatively. if the Opt Out Percentage is
greater than twenty (20) percent, tlie Palties may agree that, in lieu of Settling Defèndant

6
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exercisillg its optiotr to termiliate this Agreelllent, the Settlement Amottnt can be reduced by an
amount equal to the Settlement Amount times the difference betweeu the Opt Out Percentage
ancl

twenty (20) percent, ancl an amount of money equal to lhe Settlemeut Alrrour-rt tilles the

difference between the Opt Out Percentage and twenty (20) percent shall be returued to Settling
Defendant by the Settlement Administrator. Members of the Settlenent Class also shall have the

right to object to the fàirness, reasonablelless or adequacy of the Settleurent or ally part thereol',
iu accordance with the terms and conclitions

se1

fortl'r in the Notice and the Preliminary Approval

Order.

5(a). Opt Out Recluction. Settling Defendant sliall be entitled to a lir-nited credit fi'orr-r
the Settlenient Fund based on the Opt Out Percentage, calculated as follows: 50% of the Opt Out
Pelcentage times S23.4 nrillion, up to a maximum credit o1'$376.071.00. Any credit to rvhich

Settling Defendant is entitled shall be returned to Settling Defendant by the Settlement
Adr-ninistrator within fìr,e (5) banking days after receipt of written notification by Co-[-ead Class
Counsel

ar-rd

Defe¡da¡t's Counsel that the Court

has entered the

lìinal Order aud Judgrlent

as

described in Paragraph 6 below.
6.

Motion for F al Annroval and Entrv of Final Jud gnrent. At

a

final fàilness

hearing. Plaintiffs' Counsel shall seek entry of an order and finaljudgrlent (the "F'inal Order and
.ludgment") finally approving tlie Settlemer-rt. Plaintiffs' Counsel may, at their sole discretion.
also request from the Court an award of attorneys' fees and/or reinibttrsernent of litigation costs
and expenses, and/or incentive arvards for the class representatives ("lncentive Awards"), to be
paicl out of the Settlement Funcl. Settling Defenclant

will not

oppose

Plaintiffs' request for final

approval of the Settlement; Settling Defelldant rvill not oppose Plaintiffs' Cottnsel's request for

7
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an award of attorneys' fees and/or reimbul'sernent of litigation expenses; and Settling Defendanl

will not oppose Plairitiffs' Counsel's
7.

request for incentive awards lor the class representatives.

l-inalitv. This Settlement Agreement shall become Final upon tlie occurrence of all ol

the following:
a. Entry, as provided in Paragraph 6 above, is made of the Final Order alid Juclgntent; aud

b. The time f'or appeal or to seek permission to appeal lrom the Final Order and Judgmettt

expires, or if appealed, either'(i) such appeal is dismissed with pre.iudice prior to resolution by

tlie applicable court; (ii) the lrinal Order and Jr-rdgnient is affirmed in its entirety by the court of
last resort to which such appeal n'ray be, and is, taken; or
moclìfìed and

(iii) the Final Order

and .lr"rdgment is

fuially entered and neither Settling Deferrdant nor Plaintiffs elect to terminale the

Settlenient Agreement pursuant to Paragraph l5 below.
8. Settlemcnt Administrator. Pursuant to the Preliminary Approval Order. Plaintifli'
Counsel shall engage a qualilied settlement administrator (the "Settlement Adn-rirristrator") to
assist

with the settlement claims process. if any, ancl perform certain n-rinisterial functions

concerning the Escrow Account as set fortli in Paragraph 10.

All Court approved

costs and

expenses reasonably and actually incurred by the Settlernent Administrator in comection i,vith

providing notice to
and,

tl-re

Settlement Class. communicating with members of the Settlement Class,

if applicable, administering and distributing the Settlement Fund ("Notice

and

Administration Costs") shall be paid solely from the Settlement Funcl, in accordance with
Paragraph l

l(b). Notice

and Aclministration Costs shall not ir-rch-rde any amounts attributable to

the Expense Amount as defined in Paragraph I l(c).
9. The Settlcment

Funcl. Subject to the provisions hereof, and in full, complete,

final settlernent of this matteras provided herein. within ten (10)

8

and

busir-ress days afterer-rtry

of
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the Prelimiriary Approval Order. Settling Defendant shall pay by wire transf-er twenty-thlee

million f-our hundred thousand U.S. dollars ($23.400,000) (the "Settlement Atttouttt") into

an

escrow accolutt ("Escrow Account") established and administered pursuant to an escrow
agreement agreeable to the Palties ("Escrow Agreement"). Settling l)efendant shall have no

payment obligation after the paylÌlent of the Settlement Amount. 'fhe Esclow Accol,tnt shall be
aclministered by an escrow agent mutually satislzrctory to Settling Defendant and Co-Lead Class

Counsel (the "Escrorv Agent"). In accordance rvith the Escrow Agreenient, the Iìscrow Agent
shall be instructed to invest the Settlenient Amonnt in United States Treasr.try Ilills, United States
Treasury Notes, or other instruments insured or guaranteed by the full faith and credit of the

lJnited States, and any interest earned on the Settlement Amount (together with the Settleuent
Amount) shallbecome part of the "Settlement Fr¡nd." The Attorneys' lìees, Expense Atlount,
Incentive Awards, Notice and Administration Costs, Tax Expenses and any other costs of
implernenting the Settlement Agreement as the Court uray determine sltall be paid solely fì'om
the Settlernent Fund. The Settlement Fund shall be paid and clistributed in accordance with
orders of the Court.

tliis Settlement Agreement and the Escrow Agreement. Settling Delèndant

shall take no position, and shall have no obligation. r'esponsibility or liability with respect to the
management, allocation. administration or distribution of the Settletnent Furrd.
10. Escron,Account.

a. l'he Settlement lrund held in the Escroq,Account is, ancl shall

be o¡rerated in a manner

that qualifies as, a "qualilìed settlelnent fund" within the meaniug of Section 4688 of the Internal
Revenue Code

of 1986,

as amended (the "Code"), and Treas. Reg. Section 1.4688-1, aud, to that

end, the Parties agree to treat the Settlelnellt Fund at all times as being a qualilìed settlement

fund. Forthe purposes of Section 4688 of the Code. and Treas. Reg. Section 1.4688-2(kX3), the

9
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"administrator" shall be the Settlement Administrator. 1'he Settlement Adn-rinistrator,

as

qualified settlement fund adlninistrator, shall take, or cause all necessary steps to be taken, to
erìsure that the Settlement Fr,urd held in the Escron'Account is treated as a

"qualified settlement

fund" in accordance rvith lreas. Iìeg. Section 1.4688-1. The Parties and their respective agents
shall not take any action that rvould adversely affect the qualification of the llscrow Account atld
the Settlenient Fund as a qualified settlement liurd or would cause the Escrow Account and the
Settlement Fund to be treated as a gralìtor trlrst for tax purposes. At the request of Settliug
Defendant, a "relation back election" as described in Treas. Reg. Section 1.4688-1fi) shall be
made so as to enat'rle the Settlement Fund to be treated as a qualified settlement fund fron-r the

earliest clate possible and all parties shall take all steps necessary or appropriate to this end.

b. The Parties

agree tl.rat the Settlement Administrator, as administrator of the Qualified

Settlement Fund, sliall be engaged to timely and properly hle all informational aud other tax
returns necessar)/ or advisable with respect to the Settlement Funcl (including witliout limitation
the returns desclibed in Treas. Reg. Section 1.4688-2(k) and Treas. Reg. Section 1.4688-2(l)).
Such returns sliall be consistent with this subparagraph (b) and in all events sliall leflect that all
taxes (including any estimated taxes, interest or penalties) on the income earned by the Escrow

Account shall be paid out of the Settlement Fund held in the Escrow Account as provided in
subparagraph (c) herein.

c. All

taxes (including any estimated taxes, interest or penalties) arising with respect to

the income earned on the Settlemenl Fund held in tlle llscrow Accor¡nt ("Taxes") shall be timely
paid out of tl-re Escrow Account r-rpon joint written instructions from Co-Lead Class Counsel ancl
Defendant's Counsel, in accordance with Paragraph l

l(a). All

expenses and costs iucurred by

the Settlement Adn-rinistrator in connection with tl-re opelation and implementation of this

l0
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Paragraph

l0 (including, without liuritation.

reasonable expenses of tax attonleys ancl/or

accountants and mailing and distribr"ltion costs, expenses or per-ralties relating to

to file) the returns described in this paraglaph) ("Tax Expenses") shall

Lle

filing (or failing

treated as, attd

considered to be, an Administration Cost of the settlement and sliall be paicl ttpon Court order in
accordance

witli Paragraph l l(b). The Settlement Adrnir-ristrator shall be obligated

(riotwithstanding anything herein to the contrary) to withhold fì'onl distribution any ftlnds
necessary to pay Taxes and Tax Expenses.

d. In no event shall Settling Defendant have any lesponsibility or liability

f'or the faxes

or Tax Expenses (including for any period dr"rring rvhich the Settlenlent lrund cloes not qualify as
a qualified settlement

filnd for federal or state incoure tax purposes), and shall be indemnifìed for

such amourrts by the Settlernent Fund held in the Escrow Account.
11.

Distribution of the Settlement Fund. The Parties agree that tlle Settlement Fund

shall be paid out as follolvs:

a. 'laxes shall be paid iri accordance with Paragraph l0 above.

b. After entry of an order approving

such distribution, the Settlement Administrator shall

be paid Notice and Administration Costs and 'fax Expenses.

c. After entry of an order awarding attorneys' fees to Plaintiffs' Counsel ("Attorueys'
Fees") and/or reimbursement of litigation expenses, e.g.. expert fees, hearing and deposition
expenses, e-discovery expenses. travel expenses, etc., to

Plaintiffs' Counsel (the "Expense

Amount"), and within five (5) banking days following written certification by Co-Lead Class
Counsel and counsel for Settling Defendant that tlie Effective Date (as defined in Paragraph l2

below) has occurred. the Attomeys' Fees and/or Expense Amount may be paid in accordance

with tlie written instructions of Co-Lead Class Cotursel;provided, horvever, that any Plaintifli'

11
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Counsel seeking to draw down their share of the Attorneys' Fees or Expense Amount prior to the
Settlement Agreenrent becoming lrilral shall submit to the Settlement Administrator a Letter

of

Credit or Letters of Credit on terms and issued by banks acceptable to Settling Defendant
securing l'epa)/ment in the amottnt of the clraq'down.

d. After entry of an ordel awarding Attorneys'

Fees and/or an Expetrse Amouut, atrd

within five (5) banking days after receipt of rvritten notification by Co-Lead Class Counsel and
Defendant's Counsel that the Settlement Agreenrent has become Final (as defined in Paraglaph

T

above), any then-unpaid portion of the Attorneys' Fees arrd/or Iìxpense Amount, e.9.. any portiol-t

in excess of the amounts drawn don'n in accordance rvith subparagraph (c) above, shall be paid
in accordance with tlie written instructions of Co-Lead Class Counsel.

e. After entry of an order awarding Incentive Awards, and within five (5) banking

days

after receipt of written notification by Co-Lead Class Counsel and Defendant's Counsel that the
Settlement Agreernent has become Final (as defined in Paragraph T above), any Incentive

Awards shall be paid in accordance u¡ith the rvritten instructions of Co-Lead Class Cor,rnsel.

f.

Within five (5) banking days follorving rvritten certification by Co-Lead Class Counsel

and counsel for Settling Deièndant that the E1'fective Date

rvill rlot occlìr, and in accordance with

written instructions of Settling Defendant, that portion of the Settlement Fund, inclr,rding accrued
interest thereon, that rernains after an allor.vance for any r.urpaid Notice and Adrninistration Costs
and Tax Expenses shall be paid to Settling Defendant.

g. If funds remain in the Settlement Fr.urd after payment of the amounts set forth in
subparagraphs (a)-(e) above, tlien (i) after written certification by counsel f'or Settling Defendant
and Co-Lead Class Counsel that the Settlement Agleement is lrinal pulsuant to Paragraph

T

hereof, and (ii) after receipt of an order of tlie Court approving distribution of the Settlement

12
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Iìr¡nd to the Settlement Class, the remaining Settlemeut Funds shall be distributed as ordeled by

tlie Court; provided, however, tliat

ar-ry

amounts in tl-re E,scrow Account necessal'y for Taxes or

Tax Expenses shall t'emain in the Escrow Account.

h.

Each member of the Settlement Class shall look solely to the Settlement Amount for

settlement and satisfaction, as provicled helein, of all clairns released by the Releasors (as defìned

below). Otlier

thar-r

payment of the Settlement Antout.tt, Settling Defendant shall not be liable fbr

any fees or expellses of Plaintil'ß' Counsel. Plaintifß, or any member of tl-re Settlement Class in
connectiorl rvitli the Action or auy Releasecl Claims (as defined below). Plailrtifl's' Couusel agree
that they

will not seek any additional

fees or expenses from settling Defenclant in connection

with tlie Action and the Settlement Agreemeut, set forth herein.

i.

In the er¡ent that the Final Ordel and Judgment is reversed on appeal, in whole or

ir.t

part, and the Settlement Agreement is tenninated pursuant to Paragraph l5 below, then (i)

Plaintiffs' Counsel shall reimburse the Settlement Fund within ten (10) days of all or the
pertinent portion of ar-ry dlaw down of Attomeys' Fees or Expense AInoltttts, described above in
subpalagraph (c) with interest, calculated at the rate of interest published in the \4¡ull Streel

,Iournulfor three-month U.S. Treasury Bills

as

of the close of the clate that the drarv-c'lowì1 was

clistributed, and (ii) within five (5) banking days thereafter, upon receipt of written certif,ication
by Co-Lead Class Counsel and counsel for Settling Defendant that the Settlelnent Agreement has
terminated, and in accordance rvitli written instructions of counsel lor Settling Defendant, that

portion of the Settlement Fund, including any interest thereon. that relt-rains afler an alloq'ance
for any unpaid Notice and Administration Costs and fax lixpenses shall be distributed to Settling
Defendant. The Settlement Administrator may present the Letter(s) of Creclit ili the event

Plaintiffs' counsel fails to honor the obligatiou to t'epa1'the amount withdrawn'
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j.

In the er¡ent that the Settlement Agleement is not terminated but the Cotlrl's order

awarding the Attorlreys' Fees or Iixpense Amount is vacated, in whole or in part, tlien by a date
no latel'than ten (10) days after'finality of such an order (including any appeals or proceedings
on remand). Plaintiffs' Counsel. ancl each of thern, sliall be obligated to return. and do heleby
agree that they shall return to the Settlement Fund, auy vacated pot1ion of the Attot'neys' Ilees

a¡d/or Expense Amount that has been distributed to thetl. The Settlerlent Administrator ntay
preserìt tlie Letter(s) of Credit in the event

Plaintilfs'

Cor,uisel fails to honor the obligation to

repay the amount rvithdrawu.
12. Effective Date of Scttlemcnt

Asreemcnt. The Effective Date of this Settlement

Agreernent shall be the first day after which all of the following er¡ents and conditions of this
Settlement Agreemeut have been met or have occulred:

a. Counsel for Settling Defendant

and Co-Lead Class Cor-lnsel have executed this

Settlement Agreement;

b. The Preliniinary Approval Order has been entered;
c. The deadline for members of tl're Settleurent Class to request exclusion from

the

Settlement has passed; and

d. The Court

has entered the Final Order and Judgmer-rt approving the Settlement.

13. Releases.

a. Uponthe Effective l)ate, all members of tlie Settlernent Class. on bel-ralf of thenlselves
and their respective past, present, clirect and indirect parents, subsidiaries. affìliates. predecessot's

and successors, and the past and present ofl'rcers, directors, employees, agents. insurers,

attorneys, shareholders, joint ventures. partrlers, and represeutatives. as well as the predecessors,
successors, heirs. executors, administrators, and assigns of each of the foregoing ("Releasors")
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shall be deemed to have, and by operatiorr of the Final Order andJudgment, shall have,

lilly.

fìnally, and forever leleased and discharged Settling Defendaut, its past and present, direct and
indirect parents, subsidiaries, aff,rliates, predecessors and successors. and the past and pt'esent
officers, directors, employees, agents, insurers, attorneys, shareliolders, joint vetttures, pat1ners,
and representatives, as r,vell as the predecessors. sLìocessors. heirs, execLttors. administt'ators, and
assigns of each of the fbregoing ("Released Parties") fi'om all claims, actious, causes of action,

lawsuits, damages, liabilities, costs, expenses, whether class or individual in nature, whether
known or unknown, foreseen or ullfbreseen, existing in the past, existitrg in the present or arising
in the future, that wele or could have been alleged in tl'ris Action ("Released Claims"). Iìach
Releasor hereby covenants and agrees that

it shall not, hereafter, seek to establish liability against

any Released Party based in whole or in part on any Released Claims.

b. In addition, each Releasor heleby expressly waives

and releases, Lrpoll this Settlement

Agreement becoming final, any and all provisions, rights, or benefits conferred by section 1542

of the California Civil Code, which provides:
A general release doe.s nol exletld lo clctints v,hich lhe credilor
does not knov, or suspecl Ío exist in ltis or her.favor ctl lhe linte
execuling lhe releuse, v,hich if'knou,rt by hint or her ntu,çl huve
ntcrlerially cffictecl his or her .seltlentenl wilh tlte debtor,'
ancl any larv

of

of any state or territory of the United States. or principle of common law, whicli is

sinrilar. comparable or equivalent to sectiott 1542 of the California Civil Code. Each niember

ol

the Settlement Class rnay lierealier discover fàcts other than or dil'ferent lrom those which he,
she or

it knows or believes to be tme with respect to the Releasecl Claims. Nevertheless, eaclt

member of the Settlement Class hereby expressly waives and

filly, finally and forever

settles

and releases, upoll this Settlement Agreement becoming fìnal, the Releasecl Claims, whether any
Released Claim is known or unknown, suspected or unsuspected. contingetrt or non-colttingent,

l5
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concealecl or hidden,

witliout regard to the subsequent discovery or existence of such different or

additional facts. Each Releasor further forever waives ancl relinquishes any and all riglits and
benefits existing under any law or principle of larv in any jurisdiction that would lirnit or restrict
the effect ot'scope of the provisions of the release set forth above without regard to the
subsequent discovery or existence ofother or different facts.

c. The Releases set forth

l-rerein shall not release any claims, whether pending or not,

whether known or unknown, for product liability, persoual iniury, breacli of warratrty, or breach

of contract, nor shallthey release claims under the Uniform Commercial Code or any other

clairls whatsoever that are not related to
14. Reserryation of

tl-re

subject rnatter of the Cornplaint.

Claims. This Settlement A greement does trot settle or com¡rromise

any claims by Plaintiffs or atÌy member of the Settlerr-rent Class against any party other than the
Released Parties. The members of the Settlement Class intend by this Settlement Agreeurent to
settle with and release only the Released Parties, and the Parties do not intend this Settler¡ent

Agreement, or any part hereof, to release or otherwise affect in ar-ry way any rights members of
the Settlelnent Class have or may have against any other party or entity whatsoever, including
but not limited to the other defendants and settling def'endants in this action and their past and
presetlt, direct or indirect parents, subsidiaries,

alÏliates, predecessors or successors.. All rights

of any member of the Settlelnent Class against other defendants in this actiort or ¿ìny other persori
or entity (otlier than the Released Parties) for sales n-rade by Settling Delendant are specilrcally
reserved by Plaintiffs and the nrembers of the Seltlement Class. Sales of Steel Proclucts by tlie

Settling Defendant in the lJnited States shall remain the subject of damages aud/or joint ancl
several

liability claims in the Action against defendants other than Settling Delèndant and/or

against any future defendants other than the Released Parties.
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15.

Iìishts to Term

te Settlement. If the Court does not finally approve this

Settlement Agreement in its entirety,
appeal, or

ol if such approval is uraterially rnodified or set aside on

if the Court does not enter the Irinal Order and Jr.rclgment substantially ili the f'orm

presented to it. or

if the Court enters the Final Order and Jr.rdgment and appellate review

is

sought and, on such revierv, such Final Order and Judgt-nent is not aflìrmecl or is afflrrmed with

material modifications, then this Settlement Agreement may be terminated uport the electiorl of
Settling Defèndant or Plaintiffs' Counsel. A modification or reversal olt appeal of (i) any
amount of Attorneys' Fees, Expense Auronnt or Incentir,e Awards awarded by the Cor-trt flon-r

tlie Settlement Fund, or (ii) a proposed plan of distribution, shall not be deemed a material
modification of all or a part of the ternts of this Settlement Agreement or Final Order and shall
not give lise to any right of tennination. Except as provided in this paragraph aud in Paragraph
5, no party or counsel shall have any other right to tertninate this Settlement Agreement.
16. Effcct of
Paragraph

Termination. If this

l5. then (a) any Attorneys'

Settlement Agreement is terminated pursuaut to

Fees or Expense Amounts paid to

be paid to the Settlement Fund in accordance

Plaintiffs' Counsel shall

with Paragrapli I 1(h), (b) the Settlement lìutrcl, net

of (i) Tax Expenses, and (ii) Notice and Administration Costs, shall be returned to the Settling
DefencÌant; (c) the Settlement Agreement shall be of no f-orce or effect, except lor payment

of

Tax Expenses ancl Notice and Administration Costs fì'om the Settlement Fr"rnd; (d) any Release
pltrsltant to Paragraph

l3 shall be of no force or effect; and (e) the Parties will return to litigation

of this Action as if the Settlernent Agleement had never happened, witli all Parties
Orciers of the Court regardless of the date of

bour-rcl

entry. fhe Parties otherwise expressly

reserve all

their rights if this Settlement Agreement is termiuated or does not become final.
17. No Admission: Resen,ation of

Iìishts. Neitlier this Settlement Agreenrent,

17

by all

of

Case: 1:08-cv-05214 Document #: 674-3 Filed: 02/01/17 Page 19 of 21 PageID #:29267

whether it becomes final or not. nor anlz ¡1"tot'utions, documerlts, or discussions associated rvith

it, nol any proceedings undertaken in accordance with the terms set forlh herein, shall

be

construed as or deemecl to be evidence of or an admission or concession by Settling Defendant in

any action or proceeding of any kir-rd whatsoever', civil, criuriual, or otherrvise, before any court,
administrative agency, regulatorS, body, or any other body, or ar"rthority, present or ftttttre, of any

violation of any statute or larv, of any liability or wrougdoing by Settling Defenclant. or of the
truth ol validity of any of the claims or allegations contained in the Coniplaint or any other
pleading that Plaintifß or the Settlement Class have or could have asserted against Settling
Defendant including, q,ithout limitation, that Settling Defendant has engaged in any conduct or
practice that violates any antitrust statute, or other law, regulatiou or obligation. Settling
Defendant expressly denies any liability whatsoever for any and all such claitns and allegations.
18.

Confidentiality. All

orders entered duri ng the coLlrse of the Action relating to the

confidentiality of information shall survive tl-ris Settlemeut Agreement.
19. Consent to

Jurisdiction. Settling Defendant. Plaintiffs. Defendant's Counsel,

Plaintiffs' Counsel and the Settlement Class hereby subrnit to the exclusive.iurisdiction of the
Conrt forthe pì"trpose of any suit. action. ploceecling, or dispute seekìng enlorcement of this
Settlement Agreement or any of the telms herein or the applicability of this Settlerlent

Agreement or the Escrow Accour-tt.
20. Resolution of Disnutes:

tion of .Iurisdiction. A ny disputes between or

anlorlg Settling Defendant, Plaintifß. Plaintiffs' Counsel, Defendant's Counsel atrd any
member of the Settler-nent Class concerning matters contaiued in this Settlernent Agreetnent, the

Escrou,Accouut ancl all related agreements and matters sliall, if they cannot be resolved by
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'fl-re Court shall retain jurisdiction over
negotiation and agreemeÍìt, tle subluitted to the Cor.rrt.

the irlpleurentation and enf'orcement of this Settlement Agreement, the Escrorv Accottnt and all
related agreements and matters.

21. Authorization to Enter Settlernent Asreement. Tlie undersi gned represeutatives of
Settling Defendant lepresent tliat they are filly authorized to enter into and to execute this
Settlenient Agreement on behalf of Settìing Defèndant. The undersigned representatives of

Plaintiffs represent that they are fully authorized to enter into and to execute this Settlement
Agreement on behalf of Plaintiflì and the Settlement Class, subject to Court approval.
22. No Party Is the Drafter. None of tl're parties hereto shall be considered to be the
drafter of this Settlement Agreement or any provision hereof'for the purpose of'any statttte, case

law. or rule of interpretation or construction that would or might callse auy provision to be
constmed against the drafier hereof.
23. Choicc of Larv. All ternis of this Settlement Agreement shall be governed by and
interpreted according to the substantive laws of the State of Illinois without legard to its choice-

of-law or confl ict-of'-laws principles.
24. Amendment;

Waivcr. This

Settleurent Agreement shall not be ntoclified in any

respect except by a writing execr-rted by all the Parties hereto. and the waiver of any rights

confel'red hereunder shall be effective only if rr-rade by written instl'ument of the waiving party.
The waiver by any party of any breach of this Settlement Agreemeut shall not be deemed or
construed as a waiver of any other breac]r, whether priol, subsequeut, or contemporaueous.

ol

this Settlement Agreemetrt.
25. Execution in Counterparts. This Settlement Agreement uray be execr¡ted in

counterparts. Facsimile or.pdf signatures sliall be considered as valid signatut'es as of the clate

l9
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thereof.
26. I_ntegfatçd Ag.¡reeme-nt.

'Ihis Settlement Agreement comprises the entire, complete,

and integrated statement of each and every term and provision agreed to by and between the

Parties.

27. Construction. This Settlement Agreement shall be construed and interpreted to
effectuate the intent of the parties, which ís to provide, tlrough this Settlement Agreement, for a

complete resolution of the Released Claims with respect to the Released Parties.

IN WITNESS WIIEREOF, the parties hereto, t]u'ough their fuliy authorized
representatives, have executed this Settlement Agreement as of the date last executed.

n otl,
zots
Date: September Joh,
, 2016
SETTLING DEFENDANT:

Nucor Corporation
B

J

Vice Pres

v

& General Couns

PLAINTIFFS:

Standard Iron Works
'Wilmington Steel Processing Co., lnc.
Capow, Inc. dlbla Eastern States Steel

Alco lndustries, [nc.
Gulf Stream Builders Supply, Inc,

Ily
Co-Lead Class

20
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IN'|I'IE UNITED SI"A'fES DISTIIIC]' COURT
FOR TI.IE NORTI.IERN DISTRIC'f OF ILLINOIS
EASTERN DIVISION

IN IìE: STEEL ANTITRUST LITIGATION

Case

No. 08-cv-5214

LIon. Janes B. Zagel

TI{IS DOCUMIINT Iì.ELA'TES TO
ALL DIRECT PURCIIASER ACTIONS:
Standard lron LVorks v. ArcelorMittill et al.,
Case No. 08-o,-5214

llilntirrgtort Steel Processirtg Co., Inc.

v.

ArcelorMittal, et ul., Case No. 08-cv-5371
Coporu, Ittc. d/b/o EosÍertt Stutes Steel
ArcelorMitlal, et al., Case No. 08-cv-5633

v,

Alco Induslries, Irtc. v, ArcelorMiltal, et ul.,
Case No. 08-q,-6197

GUU Streum Buiklers Su¡t1tly, Ittc.

v,

ArcelorMitf ul, et ø/., Case No. l0-cv-4236

SE'TTLIIMENT ÄGREEMENT'
Tliis Settlernent Agreemenl is made and entered into as of the 30th day of Seplember.
2016, by Steel Dynan'rics. Inc. ("Settling Delèndant") and Star-rdard Iron Works, Wilmington
Steel Processing Co., Inc., Capow, hic. d/b/a Eastern States Steel, Alco Industries, Inc., and

(iulf

Stream Builders Supply, Inc., in tlieir individual capacities and in their capacily as
representatives of a proposed Settlement Class. as defined herein

("Plaintiffs") (collectively

referred to as "the Parties"):

WI'lERfiAS. thele is pcnding in thc United States l)istricl Courl for
of lllinois, Eastem Division. a Class Action C'omplaint

1'or

tl-re

Northern District

l)arnagcs cerptioned Slundurcl lron
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Works t,. Arcelorlt4iuctl, et a/., Case No. 08-C-5214, that was filed on September 12.2008

("Complaint") and consolidated rvith several related cases,l in which Plaintiffs allege, amollg
otlier things, that defendants unlawfully agreed to restrict the outpttt of steel products in the

United States, iri violation of the Sherrlan Act, 15 U.S.C. $

1 et seq.

(the "Action");

WHEREAS, Settling Defendant deliies any and all r,vrongcloing in conuection with the
claims that have ol could have been allegecl against it in the Action and has asserted a nttmber of
defenses to

Plaintiffs' claiurs;

WHEREAS, Settling Defendant, through its counsel, and Plaintilß, thror-tgh their
connsel, have engaged in vigorous, arrns-length negotiations that led to this Settlement

Agreement, which ernbodies all of the terms and conditions of the settlement among the Parties,
subject to approval of this Settlement Agreement by the Court;

WHEIìEAS, Plaintifïs are represented in the Actiori by Kellogg, I-luber, I-lanseu, Todd,
Evans

& Figel, P.L.L.C.,

and lrine, Kaplan and Black, R.P.C. (collectively, "Co-Lead

Class Counsel"), along with other counsel (collectively with Co-Lead Class Cor¡nsel,

"Plaintil'ß' Counsel"), and Settling Defendant is represented in the Actioli by McDerniott Will &
Emery LI-P and Barrett McNagny LLP (collectively, "Defendant's Counsel");

WIIEREAS, Plaintiffi' Cor-lnsel have concluded, despite their belief, after extcusive
discovery and investigation of the fäcts, that tlieir claims hat e merit, after cat'efully considering
the circumstances of the case, including the claims asserted in the Complaint ancl the possible

legal and factual defenses thereto, that it would be in the best interests of the Settlement Class to

I

Irutatiue class representatives l'ilecl seven direct purchasel class actions in this Court, rvhich have been corlsoliclated
in this action: Standald Il'on Works v. ArcelolMittal et al., No.08 C 5214; Wihnington Steel Plocessing Co., lnc. v.
ArcelorMittal et al., No. 08 C 5371; Caporv, Inc. v. ArcelorMittal et al., No. 08 C 5633; MPM Display, Inc. v,
AlcelorMittal et al., No.08 C 5700; REM Sys., lnc. v. ArcelolMittal et al., No. 08 C 5942; Alco Indus. Inc. v.

ArcelorMittal,etal.,No.0SC06 lgT,andGulfstreanlBuilde|sSupply, Inc.v.ArcelorMittal,etal.,No. l0-cv4263. The MPM Display and REM Systenls cases were voluntarily disnlissed.

2
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enter into this Settlement Agreement in order to avoid the uucertainties of litigation and assure
that the benehts reflected herein are obtained for the Settlemeut Class and, further, that

Plaintiffs' Courrsel consider the settlernent set forth helein to be fair, reasonable and adequate
and in the best interests of the

Plaintifli and all members of tlie Settlement

Class;

WHEREAS, Settling Defendant, despite its belief, after extensive discovery and
investigation of the facts, that the clailns lack nierit on the fàcts and the law and tliat full and
complete defenses apply to the claims asserted against it, has agreed to enter into thìs Settlement
Agreement to avoid further expense, ir-lconvenience. and distraction of burdensorne and
protracted litigation, and to thereby put to rest with lìnality this controversy with Plaintiffs and
the Settlement Class;

WIIEREAS, Settling Defendant and Plaintiffs have had a full opportunity to exarnine the
facts and cilcurnstances sLìn'ollnding theil respective decisions to accept the terms of the

Settlement Agreement and have not relied ol1 an)/ representations (or the lack thereol) made

b,v

any other party concerning the circumstances leading to this Settlerneut Agreernent;

NOW. THEREFORE. it is agreed between Settling Defendant and Plaintiffs, and by and
through Plaintiffs' Counsel altd Defèndant's Counsel. in consicleralion for the nrutual cot¡enants
contained in this Settlement Agreement and other good and valuable considetatiou the adeqr:acy

of which is hereby acknowledged, that the Action against Settling Defendant be settled,
compromised and disllissed on the merits and with prejuclice and, except as hereafter provided,

without costs, expenses or fees as to Plaintiffi or Settling Defendant, subject to the approval of
the Court, on the following tenrs and conditions:
1. Settlement Class. The proposed Settlerr-rent Class shall consist of:

All

persons (excluding Defendants, their present and former
parents. subsidiaries. affi liates, joint ventures, co-conspirators and

a

J
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government entities) who Purchased Steel Products directly 1ì'om
arry of tlre defendants in Slctndard lron Work.ç v. Arcelr¡rMillal et
al., Case No. 08-C-5214, or their sr-lbsidialies or controlled
affiliates at any time between April 1. 2005 and December 31,
2007 ("the Settlement Class Period") for delivery in the United
States.

For purposes of the class definition, the terms "Steel Products" aud
"Purchased" al'e lÌ-rore specifically defined as follorvs:
"Steel Products" are defined as prodttcts derived from raw carbou
steel and sold directly by any of the Del'endants or their
subsidiaries or controlled affiliates in the United States, including
all carbon steel slabs, plates. sheet and coil products, galvanized
and other coated sheet products; billets, blooms, rebar, urerchant
bar, beams and other structural shapes; and all other steel products
derived from raw carbon steel and sold by Def'endants except as
specifically excluded belorv.
"Steel Products" specifìcally exclude the 1'ollowing prodttct
categories: stainless steel; grair-r-oriented electrical steel; tin mill
products; clad plate (i.e.. nickel. stainless ol'copper clad plate);
steel pipe and other tubular products; "special bal quality"
products; wire rod and other wile products; grinding balls;
fabricated rebal products; fabricated steel joist, decking, fence
posts and other fabricated builcling products; r.velded steel blanks;
and steel producfs purcl-rased under toll processing agreements.
The term "Purchased" includes all transactions for which pricing
was negotiated dr-rring the class period and delivery was received
during the class period. The class definition also includes
transactions for which a sales contract rvas negotiated before the
class period but (i) delivery was received during the class period
and (ii) the actual transaction price under the contract was adjusted
(or indexed) based on market pricing tliat prevailed during the
class period.
2. Reasonable lìcst Efforts to lìf fcctuate This Se f flornpnf

A

srcemnnf The

Parties sliall undertake their reasonable best eff'orts, including all steps and effbrts contemplatccl

by this Settlement Agreement and any other steps and efl'orts that niay be necessary or
appropriate. by order of the Court or otherrvise, to carry out the terms of this Settlement
Agreement.

4
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3. Motion for Preliminary Approval. As soou as practicabl e following the
execution of this Settlement Agreerlent, Plaintifli' Counsel shall submit to the Court a ntotiot-t,

which shall not be opposed by Settling Delendant, seeking entry of an order ("Prelimitrary

Apploval Order") prelin-rinarily approving the Settlement Agreement. certifying the Settlement
Class solely for the purposes of this Settlement Agreement, approviug the Notice alid Notice
Plan, and suspending all deadlines until the Court renders a final decision concerning the

approval of the Settlement Agreernent, and

if it approves

the Settlement Agreement, etrters the

final judgrlent.
4. Notice to Settleme nt Class. Upon entry of the Preliminary Approval Order,

Plaintiffs' Counsel sliall. in accordance with the Prelirninary Approval Order, provide notice of
the proposed settlement to mernbers of the Settlement Class. Prior to submission of the proposed

Notice and Notice Plan to the Court, Plaintiffs' Counsel will provide a draft Notice and Notice
Plan to Settling Deferidant for its colllments and approval. Plaintiffs' Counsel

will, in good faith.

consider Settling Defendant's comnents. and Settling Defendant reserves the right to call to the

Court's attention any dehciencies it believes exist in the Notice or Notice Plan. The Notice and
Notice Plan will be reasonably calculated to apprise members of the Settlellent Class of the
pendency of the Action, the Settleurent Agreement, and their opportuuity to be heard in

connection tlierewith. The Notice Plan will provide that Notice rvill be given (i) by direct mail to
members of the Settlement Class who can be identified through reasonable efforts, and
tlecessary

(ii) by publication to all

men.lbers of

if

tlie Settlement Class in selected media.

5. Rishts of flxclusion and On t Out lìedu ctions. Members of the Settlenent

Class

shall have tlie right to exclude lhemselves from the Settlenrent Class pursuaut to the procedure
set fòrth in the Notice and by the date set therein (the

5

"Opt Out Deadline"). Settling Def-endant
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shall direct its olficers and employees to refrain froni soliciting or encouragiug any class uember

to opt out, and, upon receipt

of

any inqtriries from members of the Settlemeut Class regarding

opting out, to refer such members of the Settlement Class to Co-Lead Class Counsel. Each
mentber of the Settlement Class that does not file a timely writteu rcqllest lor excltlsiou in
accordance with the proceclures set forth in the Notice, or that files such a request aud rescinds it,

shall be bound by all of the terms of this Settler.nent Agreemeut. irtclttding the Release definecl in
Paragraph

l3.

Within ten (10) bar-rking dal,s o¡,1.t. conclusion of the period in which the

members of the Settlement Class rr-ray file a written request for exclusion, Co-l-ead Class

Counsel shall deliver to Defenclant's Counsel (a) all such requests received lrom parties
otherwise eligible to be members of the Settlement Class and who have uot rescinded such
requests (collectively, the "Opt Out Members"), (b) the total dollar amount of each of tlie Opt

Out Members' direct pnrchases of steel prodr"rcts frour Defendants lor delivery in the United
States during the Settlement Class Periocl (collectively,

"Opt Out Sales"), as reported

ir-r

the

backup materials ¡rroduced rvith the Rebuttal llxpert Report of Jantes T. McClave, and (c) a

calculation of the "Opt Out Percentage," defined as the Opt Out Sales divided b1' the "Total
Class Sales" figure reported in

Exhibit 1 to the Rebuttal Expert Iìepolt of

(expressed as a percentage). The "Post Opt Out Settlement Amottnt

James

T. McClave

l)etenlination Date" shall

mean the date on wl'rich the Opt Out Sales and tlie Opt Out Percentage are conveyed to Settling

Defendant. If the Opt Out Pelcentage is greater tl.ran tweuty (20) percent, then Settling
Defendant shall have the option to terrÌrinate this Agreement according to the terms of
Paragraphs 15 and 16. To exercise theirtermination option. Settling Defendant Inust send
rn'l'itten notice of terntination to Co-Lead Class Counsel

within ten (10) banking clays of the Post

Opt Out Settlement Amount Determination Date. Alternatively, il'the Opt Out Percentage is

6
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greater than twenty (20) percent, the Palties may agree that, in lieu of Settling Defendant

exercising its option to terminate tliis Agreement" the Settlement Amount can be reduced by an
amount equal to the Settlement Amount tinres the difference between the Opt Out Percentage
and twenty (20) percent, and an ar-nount o1'money equal to the Settlement Amotrnt tin-res the

difference between the Opt Out Percentage and trventy (20) percent shall be relurned to Settling
Defendant by the Settlement Administrator. Members of the Settlement Class also shall have the

right to object to the fairness, reasonableness or adequacy of the Settlement or any part thereof.
in accorda¡ce with the terms ancl conditions set fortli in the Notice and the Prelir-ninary Apploval
Order.

5(a). Opt Out Rerluction. Settling Defendant shall be entitled to a linrited credit lì'om
the Settlement Fund based on the Opt Out Percentage, calculated as

fbllows:

50% of the Opt Out

Percentage times $4.6 million. up to a maximum credit of $73,928.00. Any credit to r.vhich

Settling Defendant is entitled shall be returned to Settling Defenclant by the Settleuent
Aclministrator within fìve (5) banking days after receipt of written notification by Co-Lead Class
Counsel and Defendant's Counsel tliat that the Court has entered the Final Order and Jr.rdgment
as described in Paragrapli 6 belorv.

6. Motion for

al Annroval and fìntrv of Final Jud srncnt . At a final lairness

hearing, Plaintiffs' Counsel shall seek entry of an order and finaljudgrnent (the "F-inal Order and
.Tudgment") f,inally approving the Settlement. Plaintiffs' Counsel nray, at their sole discretion.
also request lrom the Court an award of attorneys' fees and/or reimbursetnent of litigation costs
and expenses, and/or irrcentive awards for the class representatives ("lncentive Awards"), to be
paicl out of the Settlement

Irund. Settling Defèndant will not oppose Plaintiffs' reqttest for hnal

apploval of the Settlenrent; Settling Defendant rvill not oppose Plaintil'fs' Counsel's recluest for

7
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all award of attorneys' fees ancl/or reimbursernent of litigation expenses; and Settling Defer-rdar-rt

will not oppose Plaintilß' Counsel's
7.

request 1'or illcentive awarcls for the class represelltatives.

Finaliw. Tliis Settlement Agreement shall become Final upon the occlrrrence of all

o1'

the following:
a. Entry, as provided in Paragraph 6 above, is made of the Final Order and Judgmeut; and

b. The tirre for appeal or to seek permission to appeal fi'om tlie Final Order and Judgment
expires, or if appealed, either'(i) such appeal is dismissed witli preiudice priorto resolution by
the applicable cor"rrt;

(ii) the Final Order and Judgnient is afTrmed in its entirety by the court of'

last resort to which such appeal may be, and is, taken; or

(iii) the llinal Order

and Judgment is

modified and finally entered ancl neithel' Settling Defendant nor Plairrtifß elect to tet'rninate the
Settlement Agreement pursuant to Paragraph 15 below.
8. Settlement Administrator. Pursuant to tl're Prel iminary Approval Order, Plaintilïs'
Counsel sliall engage a qualifìed settlement administrator (the "Settlement Administratot'") to
assist

with the settlement claims process, if any, and perform certain ministerial lunctions

concerning the Escrow Account as set forth in Paragraph

l0. All Court approved costs aud

expenses reasonably and actually incurred by the Settlement Administrator in connection with

providing notice to the Settlement Class. communicating with menrbers of the Settlement Class,
and.

if applicable, adninistering and distributing the Settlement lrund ("Notice and

Administration Costs") shall be paicl solely from the Settlement Iìund, in accordance with
Paragraph l 1(b). Notice and Administration Cosls shall not inclrrcle any ¿ìmoullts attribr-rtablc to
the Expense Amount as definecl in Paragraph 1 1(c).
9. The Settlement

Fund. Subject to the provisior.rs liereof,

and in

full. complete.

ancl

final settlement of this matter as provided herein. within ten (10) business days after entry of

I
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the preli¡ri¡ary Approval Order. Settling Defendant shall pay by wire transfer four million six
hundred thousand U.S. dollar.s ($4,600,000) (the "settlement Arnount") iuto an escro\'v accollnt

(,,Escrow Account") established and administered plu'sllant to an escrow agreenlent agreeable to
the parties ("Escrow Agreement"). Settling Defendant sliall have rlo payrllent obligation after
the payment of the Settlement Amount. The Ilscrow Account shall be administered by an escrow

age¡t mutually satisfactorl, 16 Settli¡g Delèndant and Co-l-ead Class Counsel (the "Escrow
Agent"). In accordance with the Escrow Agleetlent, the Escrorv Agent shall be instrttcted to
invest the Settlement Amount in United States Treasury Bills, United States Treasut'y Notes, or
other instruments insured or guaranteed by the full faith and credit of the United States, and any
interest earned on the Settlement Antount (together ri,ith the Settlement Amottut) shall become
par.t

of the "settlement Fund." The Attorneys' Fees. Expense Amouut, Iucentive Awards. Notice

and Adn-ri¡istration Costs, Tax lixpenses and any other costs of itlplernenting the Settlelrrent

'fhe
Agreement as the Court may determine shall be paid solely from the Settlement Fund.
Settlement Fund shall be paid and distributed in accordauce with orders of the Clourt, this
Settlement Agreement and the Escrow Agreement. Settling Defèndant shall take no positiou,
and shall have no obligation. responsibility or

liability

r,vith respect to the managemeut.

allocation, administration or distributiolr ol- the Settlement Fund.
10. Escrorv Account.

a. The Settleme¡t Funcl held in the Escrow Account is, and shall
so that it q¡alifies as a "qualilìecl settlenrent

Lle

operated in a manner

liud" withilr the ueaning of Section 4688 of the

I¡ternal Revelue Code of 1986. as amended (the "Code") and'l'reas. Reg. Section 1.4688-1,
and, to that end, the Parties agree to treat the Settlemeut Furld at all times as beir-rg a qualified

settleme¡t funcl. For the purposes of section 46sB of the Code and Treas. Reg. Section l .4638-

9
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2(kX3), tlie "administrator" shall be the Settlement Administrator. 'l'he Settlement
Adr-ninistrator. as qualified settlement ft¡nd adurinistrator, shall take, or caLlse all necessary steps

to be taken. to ensure that the Settlement Fund held in the E,scrow Accot¡ut is treated as a
"qualifìecl settlement fìrnd" in accordance rvith Treas. Reg. Section 1.4688-

l.

The Parties and

their respective agents shall not take any action that would adversely affect the qualifìcation of
the Escrorv Account and the Settlement lrund as a qualified settlement fuud or wor-lld cause the
Escrorv Account alld the Settlement Fund to be treated as a grantor trust fbr tax ptlrposes. At the
request of Settling Defendant, a "relation back election" as described in Treas. Reg. Section

1.4688-1fi) shall be made so as to enable the Settlement Fund to be treated as a qualified
settlement fund from the earliest dafe possible and all parties shall take all steps necessary or

appropriate to this end.

b. The Parties

agree that the Settlement Administrator. as adrlinistrator of the qualified

settlement fund, shall be engaged to tiuiely and properly file all informational and other tax
returns rlecessary or advisable rvith respect to the Settlen-rent Fund (inch"rding r'vithout limitatiorr

the returns described in Treas. Reg. Section 1.4688-2(k) and Treas. Reg. Section 1 .a688-2(l)).
Such returns shall be consistent with this subparagraph (b) and in all events shall reflect that all
taxes (including any estimated taxes, interest or penalties) on the iucome earned by the Escrow

Account sliall be paid out of tlie Settlement Fund held in the Escrow Account as provided in
subparagraph (c) herein.

c. All

taxes (including any estimated taxes, interest or penalties) arising with respect to

the income earned on the Settlellrent lrr-uid held in the Escrorv Account ("Taxes") shall be tirnely

paid out of tlie Escrow Account upon joint written instmctions from Co-Lead Class Counsel atrd
Defendant's Counsel, in accordance with Paragraph

10

ll(a). All expenses and costs incurred

by
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the Settlement Administrator in connection with the operation and implementation of this
Paragraph l0 (including, witl-rout limitation, reasonable expenses of tax attortreys and/or
accountants a¡d

maili¡g a¡d distribution costs,

expenses or penalties relating to

hling (or lailing

to file) the returns describe<J in tliis paragrapli) ("'fax Expeuses") shall be treated as, attd
considered to be, an Administration Cost of the settlen-lent and shall be paid ttpon Court order in
accordance with Paragraph l

l(b).

The Settleurent Adurinistrator shall be obligated

(¡otwithstanding anythir-rg herein to the contrary) to withhold fronr distributiou any filnds
necessary to pay Taxes and

fax Expenses.

d. In no event shall Settling Defendant

have any respollsibility or

liability for the Taxes

or Tax Expenses (including for any period during lvhich the Settlement Fund does not qualify as
a

qualified settlement fund for fedelal or state iucome tax plìrposes), and shall be irldemnified for

such amouuts by the Settlemeut lrund held in the Escrow Accot-tnt.
11.

Distribution of the Settle ment Fund. The Parties agree that the Settlement lrttnd

shall be paid out as follows:

a. Taxes shall be paid in accorclance n'ith Paragraph l0 above.

b. After entry of an order approving
be paid Notice

ar-rd

such distributiou, tlie Settlement Administrator shall

Administration Costs arid Tax Expeuses'

c. After entry of

an order awarding attorneys' fees to

Plaintiffs' Counsel ("Attorneys'

Fees") and/or reimbursement of litigatiori expenses, e.g., expert fees, hearing and deposition
expeÍìses, e-discovery expeÍìses, travel expenses. etc., to

Plaintifïs' Counsel (the "Expetrse

Amour.rt"), and within five (5) banking days followitrg r,vritten certilìcation by Co-Leacl Class
Counsel and counsel for Settling Delèndaut that the Effèctive Date (as defined in Paragraph l2

below) has occurred, the Attorneys' Fees and/or Expense Amount may be paid in accordauce

11
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with the rv¡itten instructions of Co-Lead Cllass Counsel; provided, however, tliat any Plaintiffs'
Counsel seeking to draw clown their share of the Attorneys' Fees or Expense Amount prior to the
Settlement Agreement becoming Filtal shall submit to the Settlement Aclllinistrator a Letter

of

Credit or Letters of Credit on ternrs and issued by banks acceptable to Settling Def-endant
securing repayment in tlie antouut of the draw dowu.

d. After er-rtry of an order awarding Attorneys'

Fees and/or an Expense Atnount, and

within five (5) banking days after receipt o{'written notilìcation by Co-Lead Cllass Counsel and
Defendant's Counsel that the Settlement Agreernent has become Final (as defìned in Paragraph

T

above), any then-unpaid portion of the Attornel,s' Fees arid/or Expense Atnount, e.g., any portion

i¡

excess of the amounts drarvn down in accordance witl-r sttbparagraph (c) above, shall be paid

in accordance witl-r the written iltstrttctiotrs of Co-Leacl Class Counsel.

e. After entry of

an order awarding Incentive Awarcls, and witl-rin five (5) banking days

after receipt of written notification by Co-Lead Class Cour-rsel aud Defendant's Counsel that the
Settlemeltt Agreement has beconre Irinal (as defined in Paragraph T above), any Incentive

Awards shall be paid in accordance u,ith tlie written instructions of Co-l,ead Class Cotlnsel.

f.

Within five (5) bankir-rg days follorving written certification by Co-Lead Class Cottnsel

ancl counsel

for Settling Defendant that the Effective Date will llot occur, and in accordance with

written instluctions of Settling l)efendant, tliat portion of the Settlernent Fund, includir-rg ¿rccrued
i¡terest thereon. that rerrains alier an allorvance for any unpaid Notice and Achnir-ristration Costs

and'Iax Expenses shall be paicl to Settling Defendar-rt.

g. If fìrnds remain in the Settlement Fund after paymetrt of the amounts set forth in
subparagraphs (a)-(e) above, then (i) after written certification by cottnsel for Settling Defendant
and Co-Lead Class Counsel thal tlie Settler.nent Agreemenl is Iìinal pursttant to Paragraph

12
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her.eof, and

(ii) after receipt of an ordel of the Court approving distribution of the Settlement

Fund to the Settle¡re¡t Class. the remaining Settlement Fuuds shall be distributed as ordered by

tlie Court; provided, however. that any amounts in tlie Escrow Accotlnt necessary for Taxes or
Tax Expenses shall renrain in the Escrow Accouut.

]i.

Each me¡rber of the Settlement Class shall look solely to tlie Settlement Amount for

settlement and satisfaction, as provicled herein, of all claims released by the Releasors (as defined

below).

a¡y

Otl-rer than pa1,¡1ent

fees or expenses of

of the Settlement At'uount, Settling Defendant shall not be liable for

Plaintiffs' Counsel, Plaintiffs, or any mernber of'the Settlenient Class in

connection with the Action ot'any Released Claims (as defìrred below). Plaintiffs' Counsel agree

tliat they will not seek any additional fees or expenses fì'om Settling Defendant in conuectiort

with the Action and the Settlement Agreemeut, set forth herein.

i.

Ip the event that the Final Order and Judgment is revel'sed on appeal, itr whole or in

part, a¡d the Settlement Agreement is terminated pursuant to Paragraph l5 below, then (i)

Plai¡tiffs' Courisel shall

rein-rbnrse the Settlement Fund

within ten (10) days of all or the

pertinent portion of any draw down of Attorneys' Fees or Expense Amottrtts, described above in
srrbparagraph (c) rvith interest, calculated at the rate of interest published in the tr4tull Street

Journctlfor three-lnonth U.S. Treasurl, Bills as of the close of the clate that the draw-down was
distributed, and (ii) within fir,e (5) banking days thereafter, ttpott receipt of written certification
by Co-Lead Class Counsel and counsel for Settling Defendant that the Settlement Agreeurent has
terminated, and in accordance u,ith written instructiotrs of counsel for Settling Defendant, that

portion of the Settlen-rent Fund. including any interest thereon, that remains after an allowauce
for aly u¡paid Notice ancl Adniirristration Costs and Tax Expenses shall be distribLrted to Settlir-rg

13
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Defe¡da¡t. fhe Settlement Administrator may present the Letter(s) of Credit iu the evetrt
Plaintiffs' Couusel fails to honor the obligatiot-ì to repay the amottnt withdrawn.

j.

In the event that the Settletnent Agreement is not tert.niuated but the Court's order

awarding the Attorneys' Fees or Expense Amount is vacated, in rvhole or in part, then by a date

¡o

later than ten (10) days after fir-rality of such an order (including any appeals or proceeclings

on remand), Plaintiffs' Counsel, and each of thern. shall be obligated to returtt, and do l-rereby
agree that they shall return to the Settlement Fuud, any vacated portion of the

Attorneys'

Fees

'fhe Settlenient Administrator lÌìay
and/or Expe¡se Amount that has been distribr¡ted to them.
present the Letter(s) of Creclit in the event Plaintiffs' Counsel fails to honor the obligatior-r to
repay the amount withdrawn.
12. Effective Date of Settleme nt
Agreen-rent shall be the

Asreement. The Effective Date of this Settlement

first day after which all of the following events and conditions of this

Settleurent Agreement have beeu met or have occurred:

a. Counsel for Settling Defendant

and Co-Lead Class Couusel have executed this

Settlement Agreentent;

b. The Preliminary Apploval Order has beeu entered:
c. The deadline for

met.nlrers of the Settlement Class to request exclusion from the

Settlement has passed; and

d. The Court has entered the Final Order

and Judgment approving the Settlement.

13. Releases.

a. Upon the Effective Date. all members of the Settlement Class. on behalf of themselves
a¡d their respective past, present, clirect and indirect pareltts, subsidiaries, alfiliates, predecessors
and successors. and the past and present officers, clirectors, employees, agents, ittsurers,

14
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attorneys. shareholders, joirrt ventures, partners, zrnd representatives, as well as the predecessors,
sLìccessors, heirs, executors, aclministrators. and assigus

of each of the foregoing ("Releasors")

shall be deemed to have, and by opelation of the Final Order and Juclgment, shall have, fully,

finally, and forever released arid discharged Settling Defendaut, its past aud present, direct and
indirect parents, subsidiaries, afTliates. predecessors and successol's. and the past and present

officers. directors. employees, agents. iusurers, attorneys, shareliolders, joint ventures, partners.
and replesentatives, as well as the preclecessors. successors, heirs, executors, administrators, and
assigns of each of the foregoing ("Released Parties") fi'om all clainis, actious, causes of action,

lawsuits, damages. liabilities. costs, expenses, whether class or individual in natttre, rvhether

known or unknown, foreseen or unforeseen, existing in the past, existing in the present or arising
ir-r

the future, that were or could have been alleged in this Action ("Released

Releasor hereby covenants and agrees that

Claims"). Each

it shall not, hereafter, seek to establish liability against

any Released Party based in whole or in part on any Releasecl Claims.

b. In addition, each Releasor hereby expressly waives

and releases, Ltpolt this Settlerlent

Agreement becoming final, any and all provisiorrs, rights, or benelìts confèrred by section 1542

of the California Civil Code, wliich provides:
A generol release ck¡es nr¡t extencl to claints v,ltich the creditor
does not knoy,ot'sus¡tecl lo exi,çl in his or her.favor al lhe time oJ'
execuling the release, v,ltic:h if knot,rt by hint or her ntusl have
ntctÍerially alTected his or her ,setllemertl vtilh lhe cleblot','
and any law of any state or territory of the United States, or principle of common law. whicl-r is

sinrilar, comparable or equivalenl to section 1542 of the Calil'ornia Civil Code. Each uretnber of
the Settlement Class may hereafter discover facts other than or diffelent from those which he.
she or

it knorvs or believes to be true with respect to the Released Clainls. Nevertheless. each

member of the Settlement Class hereby expressly waives and fully, finally and forever settles
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and releases, upoll this Settlement Agreement becoming fìnal, the Iìeleased Claims, whether any
Released Claini is known or unknown. suspected or unsuspected. coutingent or non-colltingent,
concealecl or hidden, u'ithout regard to the subsequent discovery or existence of stlch diff'erent or

additional fàcts. Each Releasor lirther f'orever waives and relinquishes any and all rights
benef,rts existing under any law or principle

ar-rcl

of law in auy jurisdiction that u,ould limit or restrict

the effect or scope of the provisions of the lelease set forth above withor¡t regard to the
subsequent discovery or existence of other or dil'f-ererlt fàcts.

c. The Releases set I'orth herein shall not release atry claims, whether pending ot'not,
whether known or unknown, fbl product liability, personal injury, breach of rvarranty, or breach

of contract, nor shall they release claims under

tl-re

Uniform Comurercial Code or auy other

clairns u4ratsoever that are not l'elated to the subject matter of the Complaint.
14. Reserva

of Claims. This Settlement Agreement does not settle or coupromise

any clainis by Plaititiffi or any member of the Settlement Class against any party other than the
Released Parties. 'Ihe members of the Settlement Class intend by this Settlernent Agreement to
settle with and release onl1, ths Released Parties, ancl tlie Parties do not intend this Settlement

Agreement, or atly part hereof, to release or otherrvise af'fect iu any way any rights members of
the Settlernent Class have or may have against any other paily or entity rryhatsoever, including
but not linlited to the other defendants and settling defendauts in this actiotr and their past and
present, direct or indirect parents, subsidiaries, affiliates, predecessors or successors.

All rights

of any member of the Settlement Class against other defendants in this action or any other persou
or entity (other than tlie Released Parties) fol sales niade by Settling Defendant are specilìcally
reserved by Plaintiffs and the members of the Settlement Class. Sales of Steel Products by the

Settling Defendant in tlie Uniled States shall remain the subject of damages and/or joint and

16
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several

liability claims in the Action against defendants other than Settling Def-endant aud/or

against any future clefeudants other than tl-re Released Parties.
15. Riehts

to'ferminate Scttlement. If

Settlement Agreement in its entirety. or
appeal, or

if

the Court does not

finally approve this

such approval is materially modified or set aside on

if the Court does not enter the Final Order and.Tuclgment sttbstantially in the forur

presented to it. or

if the Cor"u1

enters the Irinal Orcler and Jr"rdgment and appellate revierv is

sought and, on such review, such F'inal Order and .ludgmeut is not affirmecl or is aflirnled with

material modifications. then this Settlement Agreement may be terminated upou the election of
Settling Defendant ol Plaintifß' Connsel. A niodification or reversal on appeal of (i) any
amount of Attolneys' Fees, Expense Amount or Incentive Awards arvarded by the Court from
the Settlement Fund, or (ii) a proposecl plan o1'clistribution, shall not be deemed a lnaterial
n-rodification of all or a part of the terms of tliis Settlemeut Agreeurent or lìinal Order and shall
not give rise to any riglit of terrnination. Except as provided in this paragraph and in Paraglaph
5, no party or counsel sliall have any other right to terniinate this Settlement Agreemeut.
16. Effect of
Paragraph

Tcrmination. If this Settlement Agreernent

l5, then (a) any Attorneys'

Fees

is terminated pursuant to

ol Expense Amounts paid to Plaintiffs' Counsel shall

be paid to the Settlement Fulld in accordance with Paragraph l

l(h); (b) the Settlemeut Fund, net

of (i) Tax Expenses and (ii) Notice and Adniinistration Costs, sliall be retttrlied to the Settling
Defendant; (c) the Settlement Agreement shall be of no force ol el'fect, except for payment of

Tax Expenses and Notice and Administration Costs from the Settlement Fund; (d) any Release
pursuant to Paragraph

l3 shall

be of no force or effect; and (e) the Parties

will return to litigation

of tliis Action as if the Settlement Agreement had uever happened, witli all Parties bound by all

17
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Orders of the Court regardless of the date ol-entry. The Parlies otherwise expressly t'eserve all

of

their rights if this Settlement Agreement is terminated or cloes not becone final.
17. No Admissiont Reserryation of

Rights. Neither this Settlement Agreenrent,

whethel'it becomes fìnal or not, nor any negotiations, clocunreuts. or discussions associated with
it, nor any proceedings undertaken in accordance with the terms set forth herein. shall be
constlued as or deerned to be evidence of an admission or concession by Settling Defèndant in
any action or proceeding of any kind rvlratsoever,

civil, crirninal, or otherwise, before any cottrt,

administrative agency, regulatory body, or arly other body or autliority, preseut or future, of any

violation of any statute or law. of'any liability or r.vrongcloing by Settling Defendant, or of'the
truth or validity of any of the claims or allegations contained in the Corlplaint or ally other
pleacling that Plaintiffs or the Settlement Class have or could have asserted against Settling

Defèndant including. rvithout linitation, that Settling Defenclant has engaged in any conduct or
practice that violates any antitrust statute, or other law, regulation or obligation. Settling
Defendant expressly denies any liability whatsoever for any and all such claims and allegations.
18.

Confidentialiw. All

orders entered duling the course of the Action relating to the

confìdentiality of information shall sulvive this Settlemeut Agreement.
19. Consent to

Jurisdiction. Settli ng Defendant, Plaintiffs, Defendant's Counsel,

Plailitiffs'Counsel and the Settlement Class heretry submit to the exclusive jurisdiction of the
Court for the pLlrpose of any suit, action, proceeding. or dispute seekir-rg enl'orcement of this
Settlen'rent Agreement or arìy of the terms hereirr or the

applicability of this Settlement

Agreement or the Escrow Account.
20. Resolution of Disrlutes: Iìctcntion of Jurisdiction. Arry disputes betrveen or

anlollg Settlirig Defendant, Plaintiffs. Plaintiffs' Counsel, Defendant's Counsel and any

18
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rnember of tlie Settlenrent Class conceming matters contaiued in this Settlement Agreenreut, the

Escrow Account and all relatecl agreenerlts and matters shall. if they cannot be resolved by
negotiation and agreentent, be sr-rbmitted to tlie Court. The Cor-rrt shall retain jurisdiction over
the implementation and enforcement of this Settlement Agreement, the Escrow Accottut and all
related agreements aud mattet's.

21. Authorization to Enter Settlemcn t Apreement The undersigned t'epresentatives of
Settling Defendant represent that they are fully authorized to enter into

ar-rd

to execute this

Settlement Agreernent on behalf of Settling Def-endant. The ttndersigned representatives of

Plaintiffs represent that they are lully authorized to enter into aud to exect¡te this Settlement
Agreement on behalf of Plaintiffì and tlie Settlement Class. subject to Court approval.
22. No Party Is thc Drafter. None of the parties hereto shall be consideled to be the
drafter of this Settlement Agreement or any provisiot't hereof for the purpose of any statltte, case

law, or rule of interpretation or construction that would or rnight cause any provision to be
construed against the drafter hereof,

23. Choice of Larv. All terms of this Settlement Agreement shall be governed by and
interpreted according to the substantive laws of the State of Illinois witllout regard to its choice-

of-law or confl ict-of-lau,s principles,
24. Amendmen

Waiver . 'fhis Settlement Agreenrent shall not be modified in any

respect except by a writing executed by all the Parties hereto. and the waiver of any rights

conferred hereunder sliall be efïective only il'made by written instrument of the r,vaiving party
The u'aiver by any party of any breach of this Settlement Agreement shall not be deeured or
construed as a waiver of any ot]rer breach, whether prior, subsequent, or contemporatteous,

this Settlerlent Agreement.

19
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25. Execution

ilt Cot¡ntel'parts. l-his Settlellrent A greement rna."- be execltted itl

couriterparls. Facsimile or.p<11'signatules shall be cortsidet'ed as valicl sigtratut'es as of the date
thereof.

'fhis Settlement A greenlent cotuprises the etrtire, complete.
26. Intesratetl Aqreement.
a¡d integlated slatenrent of each and every terur atrd prol'isiott agreed to by arrd betrveelr the
Partie

s

27. Constr lrction . 'fhis Settlement Agr.eeurent shall be const|ued and itrterpt'ctecl to
e1'fectLrate the

ilrtent o1'the parlies. rvhich is to pLovicle. through tliis Settlelretlt Agt'eetlent' for

conrplete resolution of tlte Released Clairrrs u'ith I'espect to the Released Parties.

IN WITNESS U/L'lEIIEOF. the parties hereto. through their fìrlly'

aLrthoriz-ed

replesentaLives. have executed this Settleurerrt Agreen-ìent as of the clate last executed.

Date: Septenrber 30,

201 6
S

E'f'I LING DEFEN DAN'I':

Sleel Dvnarlics, lnc
B)'

CoL¡
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PLAINTIFITS

Standard Iron Works
Wilmir-rgton Steel Processiug Co., Inc
Capow. Inc. d/b/a Eastern States Steel
Alco Industries, IItc.
Gulf Stream l}-rilders Supply, Inc.

By

qlft^)

Co-Lead Class Co
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IN THE UNITED STATES DISTRICT COURT
FOR THE NORTHERN DISTRICT OF ILLINOIS
EASTERN DIVISION

IN RE: STEEL ANTITRUST LITIGATION

Case No. 08-cv-5214

Hon. James B. Zagel

THIS DOCUMENT RELATES TO
ALL DIRECT PURCHASER ACTIONS:
Standard Iron Works v. ArcelorMittal et al.,
Case No. 08-cv-5214
Wilmington Steel Processing Co., Inc.
ArcelorMittal, et al., Case No. 08-cv-5371

v.

Capow, Inc. dlb!a Eastern States Steel v.
ArcelorMittal, et al., Case No. 08-cv-5633
Alco Industries, Inc. v. ArcelorMittal, et al.,
Case No. 08-cv-6197
Gulf Stream Builders Supply, Inc.
ArcelorMittal, et al., Case No. 10-cv-4236

v.

SETTLEMENT AGREEMENT
This Settlement Agreement is made and entered into as of the~ day of

6c1-o~.tf

2016, SSAB Swedish Steel Corporation ("SSAB" or "Settling Defendant") and Standard Iron
Works, Wilmington Steel Processing Co., Inc., Capow, Inc. d/b/a Eastern States Steel, Alco
Industries, Inc., and Gulf Stream Builders Supply, Inc., in their individual capacities and in their
capacity as representatives of a proposed Settlement Class, as defined herein ("Plaintiffs")
(collectively referred to as "the Parties"):
WHEREAS, there is pending in the United States District Court for the Northern District
of Illinois, Eastern Division, a Class Action Complaint for Damages captioned Standard Iron
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Works v. ArcelorMittal, et al., Case No. 08-C-5214, that was filed on September 12, 2008
("Complaint") and consolidated with several related cases, 1 in which Plaintiffs allege, among
other things, that defendants unlawfully agreed to restrict the output of steel products in the
United States, in violation of the Shennan Act, 15 U.S.C. § 1 et seq. (the "Action");
WHEREAS, Settling Defendant denies any and all wrongdoing in connection with the
claims that have or could have been alleged against it in the Action and has asserted a number of
defenses to Plaintiffs' claims;
WHEREAS, Settling Defendant, through its counsel, and Plaintiffs, through their
counsel, have engaged in vigorous, anns-length negotiations that led to this Settlement
Agreement, which embodies all of the terms and conditions of the settlement among the Patties,
subject to approval of this Settlement Agreement by the Court;
WHEREAS, Plaintiffs are represented in the Action by Kellogg, Huber, Hansen, Todd,
Evans & Figel, P.L.L.C., and Fine, Kaplan and Black, R.P.C. (collectively, "Co-Lead
Class Counsel"), along with other counsel (collectively with Co-Lead Class Counsel,
"Plaintiffs' Counsel"), and Settling Defendant is represented in the Action by Sidley Austin LLP
("Defendant's Counsel");
WHEREAS, Plaintiffs' Counsel have concluded, despite their belief after extensive
discovery and investigation of the facts that their claims have merit, after carefully considering
the circumstances of the case, including the claims asserted in the Complaint and the possible
legal and factual defenses thereto, that it would be in the best interests of the Settlement Class to

1

Putative class representatives filed seven direct purchaser class actions in this Court, which have been consolidated
in this action: Standard Iron Works v. ArcelorMittal et al., No. 08 C 5214; Wilmington Steel Processing Co., Inc. v.
ArcelorMittal et al., No. 08 C 5371; Capow, Inc. v. ArcelorMittal et al., No. 08 C 5633; MPM Display, Inc. v.
ArcelorMittal et al., No. 08 C 5700; REM Sys., Inc. v. ArcelorMittal et al., No. 08 C 5942; Alco Indus. Inc. v.
ArcelorMittal, et al., No. 08 C 06197, and Gulf Stream Builders Supply, Inc. v. ArcelorMittal, et al, No. 10-cv-4263.
The MPM Display and REM Systems cases were voluntarily dismissed.

2
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enter into this Settlement Agreement in order to avoid the uncertainties of litigation and assure
that the benefits reflected herein are obtained for the Settlement Class and, further, that
Plaintiffs' Counsel consider the settlement set forth herein to be fair, reasonable and adequate
and in the best interests of the Plaintiffs and all members of the Settlement Class;
WHEREAS, Settling Defendant, despite its belief, after extensive discovery and
investigation of the facts, that the claims lack merit and that full and complete defenses apply to
the claims asserted against them, has agreed to enter into this Settlement Agreement to avoid
further expense, inconvenience, and distraction of burdensome and protracted litigation, and to
thereby put to rest with finality this controversy with Plaintiffs and the Settlement Class;
WHEREAS, Settling Defendant and Plaintiffs have had a full opportunity to examine the
facts and circumstances smrnunding their respective decisions to accept the tenns of the
Settlement Agreement and have not relied on any representations (or the lack thereof) made by
any other paiiy concerning the circumstances leading to this Settlement Agreement;
NOW, THEREFORE, it is agreed between Settling Defendant and Plaintiffs, and by and
through Plaintiffs' Counsel and Defendant's Counsel, in consideration for the mutual covenants
contained in this Settlement Agreement and other good and valuable consideration the adequacy
of which is hereby acknowledged, that the Action against Settling Defendant be settled,
compromised and dismissed on the merits and with prejudice and, except as hereafter provided,
without costs, expenses or fees as to Plaintiffs or Settling Defendant, subject to the approval of
the Court, on the following terms and conditions:
1. Settlement Class. The proposed Settlement Class shall consist of:

All persons (excluding Defendants, their present and former
parents, subsidiaries, affiliates, joint ventures, co-conspirators and
government entities) who Purchased Steel Products directly from
any of the defendants in Standard Iron Works v. ArcelorMittal et

3
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al., Case No. 08-C-5214, or their subsidiaries or controlled
affiliates at any time between April 1, 2005 and December 31,
2007 ("the Settlement Class Period") for delivery in the United
States.

For purposes of the class definition, the terms "Steel Products" and
"Purchased" are more specifically defined as follows:
"Steel Products" are defined as products derived from raw carbon
steel and sold directly by any of the Defendants or their
subsidiaries or controlled affiliates in the United States, including
all carbon steel slabs, plates, sheet and coil products, galvanized
and other coated sheet products; billets, blooms, rebar, merchant
bar, beams and other structural shapes; and all other steel products
derived from raw carbon steel and sold by Defendants except as
specifically excluded below.
"Steel Products" specifically exclude the following product
categories: stainless steel; grain-oriented electrical steel; tin mill
products; clad plate (i.e., nickel, stainless or copper clad plate);
steel pipe and other tubular products; "special bar quality"
products; wire rod and other wire products; grinding balls;
fabricated rebar products; fabricated steel joist, decking, fence
posts and other fabricated building products; welded steel blanks;
and steel products purchased under toll processing agreements.
The tenn "Purchased" includes all transactions for which pricing
was negotiated during the class period and delivery was received
during the class period. The class definition also includes
transactions for which a sales contract was negotiated before the
class period but (i) delivery was received during the class period
and (ii) the actual transaction price under the contract was adjusted
(or indexed) based on market pricing that prevailed during the
class period.

2. Reasonable Best Efforts to Effectuate This Settlement Agreement. The
Parties shall undertake their reasonable best efforts, including all steps and efforts contemplated
by this Settlement Agreement and any other steps and eff01is that may be necessary or
appropriate, by order of the Court or otherwise, to carry out the te1ms of this Settlement
Agreement.

4
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3. Motion for Preliminary Approval. As soon as practicable following the
execution of this Settlement Agreement, Plaintiffs' Counsel shall submit to the Court a motion,
which shall not be opposed by Settling Defendant, seeking entry of an order ("Preliminary
Approval Order") preliminarily approving the Settlement Agreement, certifying the Settlement
Class solely for the purposes of this Settlement Agreement, approving the Notice and Notice
Plan, and suspending all deadlines until the Court renders a final decision concerning the
approval of the Settlement Agreement, and if it approves the Settlement Agreement, enters the
final judgment.
4. Notice to Settlement Class. Upon entry of the Preliminary Approval Order,
Plaintiffs' Counsel shall, in accordance with the Preliminary Approval Order, provide notice of
the proposed settlement to members of the Settlement Class. Prior to submission of the proposed
Notice and Notice Plan to the Comi, Plaintiffs' Counsel will provide a draft Notice and Notice
Plan to Settling Defendant for its comments and approval. Plaintiffs' Counsel will, in good faith,
consider Settling Defendant's comments, and Settling Defendant reserves the right to call to the
Court's attention any deficiencies it believes exist in the Notice or Notice Plan. The Notice and
Notice Plan will be reasonably calculated to apprise members of the Settlement Class of the
pendency of the Action, the Settlement Agreement, and their opportunity to be heard in
connection therewith. The Notice Plan will provide that Notice will be given (i) by direct mail to
members of the Settlement Class who can be identified through reasonable efforts, and if
necessary (ii) by publication to all members of the Settlement Class in selected media.
5. Rights of Exclusion and Opt Out Termination Option. Members of the Settlement
Class shall have the right to exclude themselves from the Settlement Class pursuant to the
procedure set forth in the Notice and by the date set therein (the "Opt Out Deadline"). Settling

5
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Defendant shall not, directly or indirectly, solicit or encourage any class member to opt out.
Should Settling Defendant receive any inquiries from members of the Settlement Class regarding
opting out, Settling Defendant shall refer such members of the Settlement Class to Co-Lead
Class Counsel. Each member of the Settlement Class that does not file a timely written request
for exclusion in accordance with the procedures set f01ih in the Notice, or that files such a
request and rescinds it, shall be bound by all of the tenns of this Settlement Agreement,
including the Release defined in Paragraph 13. Within ten (10) banking days of the conclusion
of the period in which the members of the Settlement Class may file a written request for
exclusion, Co-Lead Class Counsel shall deliver to Defendant's Counsel (a) all such requests
received from parties otherwise eligible to be members of the Settlement Class and who have not
rescinded such requests (collectively, the "Opt Out Members"), (b) the total dollar amount of
each of the Opt Out Members' direct purchases of steel products from Defendants for delivery in
the United States during the Settlement Class Period (collectively, "Opt Out Sales"), as reported
in the backup materials produced with the Rebuttal Expert Report of James T. McClave,
McClave, and ( c) a calculation of the "Opt Out Percentage," defined as the Opt Out Sales
divided by the "total Class Sales" figure reported in Exhibit 1 to the Rebuttal Expert Report of
James T. McClave (expressed as a percentage). The "Post Opt Out Settlement Amount
Determination Date" shall mean the date on which the Opt Out Sales, and the Opt Out
Percentage are conveyed to Settling Defendant. If the Opt Out Percentage is greater than twenty
(20) percent, then Settling Defendant shall have the option to terminate this Agreement
according to the terms of Paragraphs 15 and 16. To exercise its termination option, the Settling
Defendant must send written notice of termination to Co-Lead Class Counsel within ten (10)
banking days of the Post Opt Out Settlement Amount Determination Date. Alternatively, if the
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Opt Out Percentage is greater than twenty (20) percent, the Pmiies may agree that, in lieu of
Settling Defendant exercising its option to tenninate this Agreement, the Settlement Amount can
be reduced by an amount equal to the Settlement Amount times the difference between the Opt
Out Percentage and twenty (20) percent, and an amount of money equal to the Settlement
Amount times the difference between the Opt Out Percentage and twenty (20) percent shall be
returned to Settling Defendant by the Settlement Administrator. Members of the Settlement
Class also shall have the right to object to the fairness, reasonableness or adequacy of the
Settlement or any part thereof, in accordance with the terms and conditions set forth in the
Notice and the Preliminary Approval Order.
6. Motion for Final Approval and Entry of Final Judgment. At a final fairness
heating, Plaintiffs' Counsel shall seek entry of an order and final judgment (the "Final Order and
Judgment") finally approving the Settlement. Plaintiffs' Counsel may, at their sole discretion,
also request from the Court an award of attorneys' fees and/or reimbursement of litigation costs
and expenses, and/or incentive awards for the class representatives ("Incentive Awards"), to be
paid out of the Settlement Fund. Settling Defendant will not oppose Plaintiffs' request for final
approval of the Settlement; Settling Defendant will not oppose Plaintiffs' Counsel's request for
an award of attorneys' fees and/or reimbursement oflitigation expenses; and Settling Defendant
will not oppose Plaintiffs' Counsel's request for incentive awards for the class representatives.
7. Finality. This Settlement Agreement shall become Final upon the occurrence of all of
the following:
a. Entry, as provided in Paragraph 6 above, is made of the Final Order and Judgment; and
b. The time for appeal or to seek permission to appeal from the Final Order and Judgment
expires, or if appealed, either (i) such appeal is dismissed with prejudice prior to resolution by
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the applicable comi; (ii) the Final Order and Judgment is affinned in its entirety by the court of
last resort to which such appeal may be, and is, taken; or (iii) the Final Order and Judgment is
modified and finally entered and neither Settling Defendant nor Plaintiffs elect to terminate the
Settlement Agreement pursuant to Paragraph 15 below.

8. Settlement Administrator. Pursuant to the Preliminary Approval Order, Plaintiffs'
Counsel shall engage a qualified settlement administrator (the "Settlement Administrator") to
assist with the settlement claims process, if any, and perform certain ministerial functions
concerning the Escrow Account as set forth in Paragraph 10. All Court approved costs and
expenses reasonably and actually incmTed by the Settlement Administrator in connection with
providing notice to the Settlement Class, communicating with members of the Settlement Class,
and, if applicable, administering and distributing the Settlement Fund ("Notice and
Administration Costs") shall be paid solely from the Settlement Fund, in accordance with
Paragraph 11 (b). Notice and Administration Costs shall not include any amounts attributable to
the Expense Amount as defined in Paragraph 1 l(c).

9. The Settlement Fund. Subject to the provisions hereof, and in full, complete, and
final settlement of this matter as provided herein, within ten (10) business days after entry of
the Preliminary Approval Order, Settling Defendant shall pay by wire transfer two million U.S.
dollars ($2,000,000) (the "Settlement Amount") into an escrow account ("Escrow Account")
established and administered pursuant to an escrow agreement agreeable to the Parties ("Escrow
Agreement"). Settling Defendant shall have no payment obligation after the payment of the
Settlement Amount. The Escrow Account shall be administered by an escrow agent mutually
satisfactory to Settling Defendant and Co-Lead Class Counsel (the "Escrow Agent"). In
accordance with the Escrow Agreement, the Escrow Agent shall be instructed to invest the
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Settlement Amount in United States Treasury Bills, United States Treasury Notes, or other
instruments insured or guaranteed by the full faith and credit of the United States, and any
interest earned on the Settlement Amount (together with the Settlement Amount) shall become
paii of the "Settlement Fund." The Attorneys' Fees, Expense Amount, Incentive Awards, Notice
and Administration Costs, Tax Expenses and any other costs of implementing the Settlement
Agreement as the Court may determine shall be paid solely from the Settlement Fund. The
Settlement Fund shall be paid and distributed in accordance with orders of the Court, this
Settlement Agreement and the Escrow Agreement. Settling Defendant shall take no position,
and shall have no obligation, responsibility or liability with respect to the management,
allocation, administration or distribution of the Settlement Fund.
10. Escrow Account.
a. The Paiiies agree to treat the Escrow Account and the Settlement Fund at all times as a
single "qualified settlement fund" within the meaning of Treas. Reg. Section l.468B-l. All
necessary steps shall be taken to ensure that the Escrow Account and Settlement Fund are treated
as a "qualified settlement fund" in accordance with Treasury Regulation l .468B-1. The Parties
and their respective agents shall not take any action that would adversely affect the qualification
of the Escrow Account and the Settlement Fund as a qualified settlement fund or would cause the
Escrow Account and the Settlement Fund to be treated as a grantor trust for tax purposes. At the
request of Settling Defendant, 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 all parties shall take all steps necessary or appropriate to this
end.
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b. For the purposes of Section 468B of the Internal Revenue Code of 1986, and Treas.
Reg. Section l.468B-2(k)(3), the "administrator" shall be the Settlement Administrator. The
Parties agree that the Settlement Administrator shall be engaged to timely and properly file all
informational and other tax returns necessary or advisable with respect to the Escrow Account
(including without limitation the returns described in Treas. Reg. Section l.468B-2(k)(l) and
Treas. Reg. Section 1.468B2(1)). Such returns shall be consistent with this subparagraph (b) and
in all events shall reflect that all taxes (including any estimated taxes, interest or penalties) on the
income earned by the Escrow Account shall be paid out of the Escrow Account as provided in
subparagraph (c) herein.
c. All taxes (including any estimated taxes, interest or penalties) arising with respect to
the income earned on the Settlement Fund by the Escrow Account ("Taxes") shall be paid out of
the Escrow Account upon joint written instructions from Co-Lead Class Counsel and
Defendant's Counsel, in accordance with Paragraph 1 l(a). All expenses and costs incurred by
the Settlement Administrator in connection with the operation and implementation of this
paragraph (including, without limitation, reasonable expenses of tax attorneys and/or accountants
and mailing and distribution costs, expenses or penalties relating to filing (or failing to file) the
returns described in this paragraph) ("Tax Expenses") shall be treated as, and considered to be,
an Administration Cost of the settlement and shall be paid upon Court order in accordance with
Paragraph 11 (b). The Settlement Administrator shall be obligated (notwithstanding anything
herein to the contrary) to withhold from distribution any funds necessary to pay Taxes and Tax
Expenses.
11. Distribution of the Settlement Fund. The Parties agree that the Settlement Fund
shall be paid out as follows:
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a. Taxes shall be paid in accordance with Paragraph 10 above.
b. After entry of an order approving such distribution, the Settlement Administrator shall
be paid Notice and Administration Costs and Tax Expenses.
c. After entry of an order awarding attorneys' fees to Plaintiffs' Counsel ("Attorneys'
Fees") and/or reimbursement oflitigation expenses, e.g., expert fees, hearing and deposition
expenses, e-discovery expenses, travel expenses, etc., to Plaintiffs' Counsel (the "Expense
Amount"), and within five (5) banking days following written certification by Co-Lead Class
Counsel and counsel for Settling Defendant that the Effective Date (as defined in Paragraph 12
below) has occurred, the Attorneys' Fees and/or Expense Amount may be paid in accordance
with the written instructions of Co-Lead Class Counsel; provided, however, that any Plaintiffs'
Counsel seeking to draw down their share of the Attorneys' Fees or Expense Amount prior to the
Settlement Agreement becoming Final shall submit to the Settlement Administrator a Letter of
Credit or Letters of Credit on terms and issued by banks acceptable to Settling Defendant
securing repayment in the amount of the draw down.
d. After entry of an order awarding Attorneys' Fees and/or an Expense Amount, and
within five (5) banking days after receipt of written notification by Co-Lead Class Counsel and
Defendant's Counsel that the Settlement Agreement has become Final (as defined in Paragraph 7
above), any then-unpaid portion of the Attorneys' Fees and/or Expense Amount, e.g., any portion
in excess of the amounts drawn down in accordance with subparagraph (c) above, shall be paid
in accordance with the written instructions of Co-Lead Class Counsel.
e. After entry of an order awarding Incentive Awards, and within five (5) banking days
after receipt of written notification by Co-Lead Class Counsel and Defendant's Counsel that the
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Settlement Agreement has become Final (as defined in Paragraph 7 above), any Incentive
Awards shall be paid in accordance with the written instructions of Co-Lead Class Counsel.

f. Within five (5) banking days following written certification by Co-Lead Class Counsel
and counsel for Settling Defendant that the Effective Date will not occur, and in accordance with
written instructions of Settling Defendant, that portion of the Settlement Fund, including accrued
interest thereon, that remains after an allowance for any unpaid Notice and Administration Costs
and Tax Expenses shall be paid to Settling Defendant.
g. If funds remain in the Settlement Fund after payment of the amounts set forth in
subparagraphs (a)-( e) above, then (i) after written certification by counsel for Settling Defendant
and Co-Lead Class Counsel that the Settlement Agreement is Final pursuant to Paragraph 7
hereof, and (ii) after receipt of an order of the Court approving distribution of the Settlement
Fund to the Settlement Class, the remaining Settlement Funds shall be distributed as ordered by
the Court; provided, however, that any amounts in the Escrow Account necessary for Taxes or
Tax Expenses shall remain in the Escrow Account.
h. Each member of the Settlement Class shall look solely to the Settlement Amount for
settlement and satisfaction, as provided herein, of all claims released by the Releasors (as defined
below). Other than payment of the Settlement Amount, Settling Defendant shall not be liable for
any fees or expenses of Plaintiffs' Counsel, Plaintiffs, or any member of the Settlement Class in
connection with the Action or any Released Claims (as defined below). Plaintiffs' Counsel agree
that they will not seek any additional fees or expenses from Settling Defendant in connection
with the Action and the Settlement Agreement, set forth herein.
i. In the event that the Final Order and Judgment is reversed on appeal, in whole or in
pati, and the Settlement Agreement is tenninated pursuant to Paragraph 15 below, then (i)
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Plaintiffs' Counsel shall reimburse the Settlement Fund within ten (10) days of all or the
pertinent portion of any draw down of Attorneys' Fees or Expense Amounts, described above in
subparagraph (c) with interest, calculated at the rate of interest published in the Wall Street

Journal for three-month U.S. Treasury Bills as of the close of the date that the draw-down was
distributed, and (ii) within five (5) banking days thereafter, upon receipt of written certification
by Co-Lead Class Counsel and counsel for Settling Defendant that the Settlement Agreement has
tenninated, and in accordance with written instructions of counsel for Settling Defendant, that
portion of the Settlement Fund, including any interest thereon, that remains after an allowance
for any unpaid Notice and Administration Costs and Tax Expenses shall be distributed to Settling
Defendant. The Settlement Administrator may present the Letter( s) of Credit in the event
Plaintiffs' Counsel fails to honor the obligation to repay the amount withdrawn.
j. In the event that the Settlement Agreement is not terminated but the Court's order
awarding the Attorneys' Fees or Expense Amount is vacated, in whole or in part, then by a date
no later than ten (10) days after finality of such an order (including any appeals or proceedings
on remand), Plaintiffs' Counsel, and each of them, shall be obligated to return, and do hereby
agree that they shall return to the Settlement Fund, any vacated portion of the Attorneys' Fees
and/or Expense Amount that has been distributed to them. The Settlement Administrator may
present the Letter(s) of Credit in the event Plaintiffs' Counsel fails to honor the obligation to
repay the amount withdrawn.

12. Effective Date of Settlement Agreement. The Effective Date of this Settlement
Agreement shall be the first day after which all of the following events and conditions of this
Settlement Agreement have been met or have occurred:
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a. Counsel for Settling Defendant and Co-Lead Class Counsel have executed this
Settlement Agreement;
b. The Preliminary Approval Order has been entered;
c. The deadline for members of the Settlement Class to request exclusion from the
Settlement has passed; and
d. The Court has entered the Final Order and Judgment approving the Settlement.

13. Releases.
a. Upon the Effective Date, all members of the Settlement Class, on behalf of themselves
and their respective past, present, direct and indirect parents, subsidiaries, affiliates, predecessors
and successors, and the past and present officers, directors, employees, agents, insurers,
attorneys, shareholders, joint ventures, partners, and representatives, as well as the predecessors,
successors, heirs, executors, administrators, and assigns of each of the foregoing ("Releasors")
shall be deemed to have, and by operation of the Final Order and Judgment, shall have, fully,
finally, and forever released and discharged Settling Defendant, its past and present, direct and
indirect parents, subsidiaries, affiliates, predecessors and successors, and the past and present
officers, directors, employees, agents, insurers, attorneys, shareholders, joint ventures, partners,
and representatives, as well as the predecessors, successors, heirs, executors, administrators, and
assigns of each of the foregoing ("Released Parties") from all claims, actions, causes of action,
lawsuits, damages, liabilities, costs, expenses, whether class or individual in nature, whether
known or unknown, foreseen or unforeseen, existing in the past, existing in the present or arising
in the future, that were or could have been alleged in this Action ("Released Claims"). Each
Releasor hereby covenants and agrees that it shall not, hereafter, seek to establish liability against
any Released Party based in whole or in part on any Released Claims.
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b. In addition, each Releasor hereby expressly waives and releases, upon this Settlement
Agreement becoming final, any and all provisions, rights, or benefits confeITed by section 1542
of the California Civil Code, which provides:

A general release does not extend to claims which the creditor
does not know or suspect to exist in his or her favor at the time of
executing the release, which if known by him or her must have
materially affected his or her settlement with the debtor;
and any law of any state or territory of the United States, or principle of common law, which is
similar, comparable or equivalent to section 1542 of the California Civil Code. Each member of
the Settlement Class may hereafter discover facts other than or different from those which he,
she or it knows or believes to be true with respect to the Released Claims. Nevertheless, each
member of the Settlement Class hereby expressly waives and fully, finally and forever settles
and releases, upon this Settlement Agreement becoming final, the Released Claims, whether any
Released Claim is known or unknown, suspected or unsuspected, contingent or non-contingent,
concealed or hidden, without regard to the subsequent discovery or existence of such different or
additional facts. Each Releasor further forever waives and relinquishes any and all rights and
benefits existing under any law or principle of law in any jurisdiction that would limit or restrict
the effect or scope of the provisions of the release set fo1ih above without regard to the
subsequent discovery or existence of other or different facts.
c. The Releases set forth herein shall not release any claims, whether pending or not,
whether known or unknown, for product liability, personal injury, breach of waITanty, or breach
of contract, nor shall they release claims under the Unifonn Commercial Code or any other
claims whatsoever that are not related to the subject matter of the Complaint.

14. Reservation of Claims. This Settlement Agreement does not settle or compromise
any claims by Plaintiffs or any member of the Settlement Class against any party other than the
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Released Parties. The members of the Settlement Class intend by this Settlement Agreement to
settle with and release only the Released Parties, and the Parties do not intend this Settlement
Agreement, or any part hereof, to release or otherwise affect in any way any rights members of
the Settlement Class have or may have against any other paiiy or entity whatsoever, including
but not limited to the other defendants and settling defendants in this action and their past and
present, direct or indirect parents, subsidiaries, affiliates, predecessors or successors. All rights
of any member of the Settlement Class against other defendants in this action or any other person
or entity (other than the Released Parties) for sales made by Settling Defendant are specifically
reserved by Plaintiffs and the members of the Settlement Class. Sales of Steel Products by the
Settling Defendant in the United States shall remain the subject of damages and/or joint and
several liability claims in the Action against defendants other than Settling Defendant and/or
against any future defendants other than the Released Parties.
15. Rights to Terminate Settlement. If the Court does not finally approve this

Settlement Agreement in its entirety, or if such approval is materially modified or set aside on
appeal, or if the Comi does not enter the Final Order and Judgment substantially in the form
presented to it, or if the Court enters the Final Order and Judgment and appellate review is
sought and, on such review, such Final Order and Judgment is not affirmed or is affinned with
material modifications, then this Settlement Agreement may be terminated upon the election of
Settling Defendant or Plaintiffs' Counsel. A modification or reversal on appeal of (i) any
amount of Attorneys' Fees, Expense Amount or Incentive Awards awarded by the Comi from
the Settlement Fund, or (ii) a proposed plan of distribution, shall not be deemed a material
modification of all or a part of the terms of this Settlement Agreement or Final Order and shall
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not give rise to any right of tennination. Except as provided in this paragraph and in Paragraph
5, no party or counsel shall have any other right to terminate this Settlement Agreement.

16. Effect of Termination. If this Settlement Agreement is te1minated pursuant to
Paragraph 15, then (a) any Attorneys' Fees or Expense Amounts paid to Plaintiffs' Counsel shall
be paid to the Settlement Fund in accordance with Paragraph 11 (h); (b) the Settlement Fund, net
of (i) Tax Expenses, and (ii) Notice and Administration Costs, shall be returned to the Settling
Defendant; (c) the Settlement Agreement shall be of no force or effect, except for payment of
Tax Expenses and Notice and Administration Costs from the Settlement Fund; (d) any Release
pursuant to Paragraph 13 shall be of no force or effect; and ( e) the Parties will return to litigation
of this Action as if the Settlement Agreement had never happened, with all Parties bound by all
Orders of the Court regardless of the date of entry. The Parties otherwise expressly reserve all of
their rights if this Settlement Agreement is tenninated or does not become final.

17. No Admission; Reservation of Rights. Neither this Settlement Agreement,
whether it becomes final or not, nor any negotiations, documents, or discussions associated with
it, nor any proceedings undertaken in accordance with the tenns set forth herein, shall be
construed as or deemed to be evidence of or an admission or concession by Settling Defendant in
any action or proceeding of any kind whatsoever, civil, criminal, or otherwise, before any court,
administrative agency, regulatory body, or any other body or authority, present or future, of any
violation of any statute or law, of any liability or wrongdoing by Settling Defendant, or of the
truth or validity of any of the claims or allegations contained in the Complaint or any other
pleading that Plaintiffs or the Settlement Class have or could have asserted against Settling
Defendant including, without limitation, that Settling Defendant has engaged in any conduct or

17

Case: 1:08-cv-05214 Document #: 674-5 Filed: 02/01/17 Page 19 of 22 PageID #:29310

practice that violates any antitrust statute, or other law, regulation or obligation. Settling
Defendant expressly denies any liability whatsoever for any and all such claims and allegations.

18. Cooperation. In the event this Settlement Agreement becomes Final, but the
contemporaneously negotiated settlement agreements with one or both of Defendants Nucor and
Steel Dynamics do not become final, such that the Action continues against one or both of
Defendants Nucor and/or Steel Dynamics, Settling Defendant shall provide cooperation to
Plaintiffs in the fonn of additional document productions, witness interviews, depositions, and
authentication/qualification of business records. The Parties agree to negotiate over the scope of
such cooperation in good faith at the appropriate time, with Settling Defendant's cooperation
limited to that which is reasonably necessary to prepare Plaintiffs' case for trial against any
remaining defendants.

19. Confidentiality. All orders entered during the course of the Action relating to the
confidentiality of information shall survive this Settlement Agreement.

20. Consent to Jurisdiction. Settling Defendant, Plaintiffs, Defendant's Counsel,
Plaintiffs' Counsel and the Settlement Class hereby submit to the exclusive jurisdiction of the
Court for the purpose of any suit, action, proceeding, or dispute seeking enforcement of this
Settlement Agreement or any of the terms herein or the applicability of this Settlement
Agreement or the Escrow Account.

21. Resolution of Disputes: Retention of Jurisdiction. Any disputes between or
among Settling Defendant, Plaintiffs, Plaintiffs' Counsel, Defendant's Counsel and any
member of the Settlement Class concerning matters contained in this Settlement Agreement, the
Escrow Account and all related agreements and matters shall, if they cannot be resolved by
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negotiation and agreement, be submitted to the Court. The Court shall retain jurisdiction over
the implementation and enforcement of this Settlement Agreement, the Escrow Account and all
related agreements and matters.

22. Authorization to Enter Settlement Agreement. The undersigned representatives of
Settling Defendant represent that they are fully authorized to enter into and to execute this
Settlement Agreement on behalf of Settling Defendant. The undersigned representatives of
Plaintiffs represent that they are fully authorized to enter into and to execute this Settlement
Agreement on behalf of Plaintiffs and the Settlement Class, subject to Court approval.

23. No Party Is the Drafter. None of the parties hereto shall be considered to be the
drafter of this Settlement Agreement or any provision hereof for the purpose of any statute, case
law, or rule of interpretation or construction that would or might cause any provision to be
construed against the drafter hereof.

24. Choice of Law. All terms of this Settlement Agreement shall be governed by and
interpreted according to the substantive laws of the State of Illinois without regard to its choiceof-law or conflict-of-laws principles.

25. Amendment; Waiver. This Settlement Agreement shall not be modified in any
respect except by a writing executed by all the Parties hereto, and the waiver of any rights
conferred hereunder shall be effective only if made by written instrument of the waiving party.
The waiver by any party of any breach of this Settlement Agreement shall not be deemed or
construed as a waiver of any other breach, whether prior, subsequent, or contemporaneous, of
this Settlement Agreement.

26. Execution in Counterparts. This Settlement Agreement may be executed in
counterparts. Facsimile or .pdf signatures shall be considered as valid signatures as of the date
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thereof.
27. Integrated Agreement. This Settlement Agreement comprises the entire, complete,
and integrated statement of each and every tenn and provision agreed to by and between the
Parties.

28. Construction. This Settlement Agreement shall be construed and interpreted to
effectuate the intent of the parties, which is to provide, through this Settlement Agreement, for a
complete resolution of the Released Claims with respect to the Released Parties.
IN WITNESS WHEREOF, the parties hereto, through their fully authorized
representatives, have executed this Settlement Agreement as of the date last executed.
Date: September , 2016
SETTLING DEFENDANT:

SSAB Swedish Steel Corporation

By:

Counsel to SSAB Swedish Steel
Corporation
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IN WITNESS WHEREOF, the parties hereto, through their fully authorized
representatives, have executed this Settlement Agreement as of the date last executed.
Date:

~her

, 2016

6~1,µ-1-\,
SETTLING DEFEN···DANT/

/,/

-/tf~,"~~;;

SSAB Swe

el Corporation
v

Martin Lindqvist

Counsel to SSAB Swedish Steel
Corporation
PLAINTIFFS:

Standard Iron Works
Wilmington Steel Processing Co., Inc.
Capow, Inc. d/b/a Eastern States Steel
Alco Industries, Inc.
Gulf Stream Builders Supply, Inc.
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IN THE UNITED STATES DISTRICT COURT
FOR THE NORTHERN DISTRICT OF ILLINOIS
IN RE: STEEL ANTITRUST
LITIGATION
______________________________________
THIS DOCUMENT RELATES TO
ALL DIRECT PURCHASER ACTIONS:

Case No. 08-cv-5214

Honorable Manish S. Shah

Standard Iron Works v. ArcelorMittal, et al.,
Case No. 08-cv-5214
Wilmington Steel Processing Co., Inc. v.
ArcelorMittal, et al., Case No. 08-cv-5371
Capow, Inc. d/b/a Eastern States Steel v.
ArcelorMittal, et al., Case No. 08-cv-5633
Alco Industries, Inc. v. ArcelorMittal, et al.,
Case No. 08-cv-6197
Gulf Stream Builders Supply, Inc. v.
ArcelorMittal, et al., Case No. 10-cv-4236

JOINT DECLARATION OF JEFFREY S. ISTVAN AND MICHAEL J. GUZMAN
IN SUPPORT OF PLAINTIFFS’ MOTION FOR FINAL APPROVAL OF
SETTLEMENTS WITH NUCOR CORPORATION, STEEL DYNAMICS, INC.,
AND SSAB SWEDISH STEEL CORPORATION
Jeffrey S. Istvan and Michael J. Guzman declare and state as follows:
1.

Jeffrey S. Istvan states that he is a member of the law firm of Fine Kaplan

and Black, R.P.C. (“Fine Kaplan”) and is one of the Court-appointed Co-Lead Counsel
for the Plaintiff Class in this litigation.
2.

Michael J. Guzman states that he is a partner in the law firm of Kellogg,

Huber, Hansen, Todd, Evans & Figel, PLLC (“Kellogg Huber”) and is one of the Courtappointed Co-Lead Counsel for the Plaintiff Class in this litigation.
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3.

Jeffrey S. Istvan and Michael J. Guzman (collectively, “Co-Lead

Counsel”) submit this Declaration in support of Plaintiffs’ Motion for Final Approval of
Settlements with Nucor Corporation (“Nucor”), Steel Dynamics, Inc. (“Steel Dynamics”)
and SSAB Swedish Steel Corporation (“SSAB”). We have personal knowledge of the
matters set forth herein and, if called as witnesses, we could and would testify
competently as follows:
THE SETTLEMENTS ARE FAIR AND REASONABLE
4.

The settlements with Nucor ($23.4 million), Steel Dynamics ($4.6

million), and SSAB ($2 million) (collectively, “the Settlements”) were the product of
extensive good faith, arm’s-length negotiations conducted over a period of months
between Co-Lead Counsel and counsel for the settling Defendants.
5.

The Settlement negotiations were protracted, adversarial and hard-

fought, with any and all fees to be awarded by the Court pursuant to the common fund
doctrine. There was no collusion in connection with the Settlements, nor have the
settling Defendants provided for any payment of attorneys’ fees.
6.

In the experienced good faith judgment of Co-Lead Counsel, the

Settlements deliver a fair result for the Class given the nature of the case and the risks of
continued litigation.
7.

The Settlements provide for a total cash benefit of $30 million with a

reduction for opt outs that is now fixed at $72.66 (as calculated under ¶ 5(a) of the
relevant Settlement agreements), meaning the total cash consideration provided by
Defendants is now fixed at $29,999,927.
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8.

The Settlement funds have earned $2,268.86 in interest through December

31, 2016, as a result of which the Settlements provide for a total cash recovery in excess
of $30 million (with interest continuing to accrue on the Class’s behalf).
9.

These all-cash benefits (net of Court-awarded fees and expenses), will be

distributed promptly to class members after final approval pursuant to the same userfriendly claims process that was successful in administering the prior settlements.
10.

The Settlements bring the direct purchaser Steel litigation to a close with

Class Counsel having secured a total recovery of approximately $193.9 million—a
substantial and meaningful recovery for the Class.
11.

The Settlements are fair and reasonable given the risks and uncertainties

of continued litigation, which include, inter alia, the risks of pending summary judgment
motions, pre-trial Daubert practice, evidentiary challenges, trial risk, post-trial motions,
and the possibility of several stages of further litigation and appeal up to and including
the Supreme Court (including on both merits and class certification issues).
12.

The fairness and reasonableness of the Settlements is further supported by

the reaction of the Class. After mailing of direct notice to all known members of the
Class—as well as the dissemination of publication notice in various business and steel
industry-related outlets—only two class members have opted out.
13.

The two opt outs are very small purchasers of steel products, collectively

representing approximately 0.0005% of total class purchases during the relevant period
(based on the data produced by Defendants in discovery).

3
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14.

No Class member has objected to any aspect of the Settlements, or to

Class Counsel’s pending motion for attorneys’ fees, litigation expenses, and incentive
awards for the named plaintiffs.
15.

Co-Lead Counsel’s assessment of the reasonableness of the Settlements is

further supported by an eight-year litigation record.
16.

At this point, the parties have produced millions of pages of documents

and data in discovery; exchanged a dozen expert reports and declarations; briefed the
central legal questions at both the motion to dismiss and class certification stages; aired
their respective cases in a three-day class certification and Daubert hearing; briefed the
Court on the outcome of certain executive-level merits depositions; initiated the process
of summary judgment briefing (with two Defendants having laid out their evidence and
arguments in opening briefs); and much more. The record is voluminous, and fully
informs Co-Lead Counsel’s assessment of a fair settlement value.
17.

For all of these reasons, Co-Lead Counsel strongly endorse the

Settlements as fair, reasonable, adequate, and in the best interests of the Class relative to
the risks and delays associated with continued litigation.
SETTLEMENT NOTICE AND ADMINISTRATION COSTS
18.

Co-Lead Counsel have moved for an order authorizing the payment of

settlement notice and administration costs from the Settlement Funds. The costs incurred
by the settlement administrator (Garden City Group) total $65,535.87 through December
31, 2016. This figure includes the costs associated with, inter alia, publication notice,
printing and postage costs, and Garden City Group’s management time.

4
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CLASS COUNSEL’S PROPOSED PLAN OF ALLOCATION AND DISTRIBUTION
FOR THE STEEL ANTITRUST SETTLEMENT FUNDS RECOVERED FROM
DEFENDANTS NUCOR, STEEL DYNAMICS, AND SSAB
1. Distribution and Submission of Personalized Claim Forms
After final approval of the Settlements and entry of an order awarding attorneys’ fees,
expenses and incentive awards to the class representatives, The Garden City Group, Inc.
(“Garden City Group”), the claims administrator approved by the Court, will prepare and mail
proof of claim forms, substantially identical to the ones used in administering the first five
settlements in this case, to all members of the Class. The mailing list was derived from the
Defendants’ transactional databases, as synthesized by Plaintiffs’ expert consultants and Garden
City Group. Garden City Group and Co-Lead Counsel have updated the mailing list in the
course of administering earlier notice programs in this matter, and will further update it as
necessary.
The proof of claim form will explain that members of the certified Settlement Class
(“Class Members”) will be entitled to a distribution from the Settlement Funds, and identify
Class Members as those who purchased Steel Products (defined in the form) directly from a
Defendant (defined in the form) for delivery in the United States and its territories at any time
from April 1, 2005 through December 31, 2007, except for Defendants and related entities,
governmental entities, and purchasers who timely elect to exclude themselves from the Class.
The proof of claim form will further explain that Class Members will be entitled to a pro
rata distribution of the Net Settlement Funds. Net Settlement Funds are the monies deposited
into escrow pursuant to the approved Settlement Agreements, plus all accrued interest on those
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accounts, plus money remaining in escrow from the five earlier settlements in the case,1 plus
money remaining in the distribution fund from the five earlier settlements in the case,2 minus all
attorneys’ fees, expenses and incentive awards awarded by the Court, minus reasonable
anticipated fees and costs associated with settlement administration, and minus anticipated tax
payments and tax preparation fees associated with the Escrow Accounts.
The claim form will state that Class Members’ recoveries will be a function of their
purchase volume (in dollars) of eligible Steel Products from all of the Defendants during the
Class Period. Using data obtained from sales records provided by the Defendants, as well as
purchase records provided by Class Members during the prior settlement administration, Garden
City Group will prepare a personalized claim form for each Class Member that includes the
dollar value of the Class Member’s purchases of eligible Steel Products from each Defendant
during the Class Period.
Class Members will be advised that they must submit a claim form to be eligible to
receive a distribution from the Settlement Funds. To make a claim and receive a distribution
from the Net Settlement Funds, a Class Member must return a properly completed claim form to
Garden City Group postmarked no later than forty-five (45) days from the date of the initial
claim form mailing. Class Members will have two options for doing so. First, they can simply
sign and return their claim form if they accept the pre-printed tabulation of qualifying purchases.

1

Approximately $115,000 from the prior settlements remains in escrow, mostly because
the costs of administering those settlements turned out to be lower than estimated.
2

Despite numerous attempts by Garden City Group, as of this writing approximately 30
Class Member checks from the first settlement distribution, totaling approximately $600,000,
remain uncashed. Efforts to reduce those numbers continue. Garden City Group and Class
Counsel propose that any funds that are still unclaimed as of the date of final approval of these
Settlements be redistributed to the rest of the Class as part of this distribution.
-2-
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Alternatively, they can return the claim form along with backup data supporting a different dollar
value of eligible purchases.
Using the pre-printed claim form will save most Class Members substantial time and
effort they might otherwise have to devote to tracking down, compiling and submitting
documentation in support of their claims, and will reduce the time necessary for reviewing and
processing claims and hence advance the date of ultimate distribution of funds. If Class
Members believe the pre-printed purchase data is inaccurate, however, they will have the option
of submitting their own purchase data so long as it is supported by adequate proof.
In the claims process for the prior settlements, 90% of claimants who had received
personalized claim forms accepted the preprinted numbers. Class Counsel expect that number to
be even higher this time because the personalized claim forms for the other 10% will be updated
to include all supplemental information that those Class Members submitted and Garden City
Group accepted.
2. Processing and Review of Claims
Garden City Group will review and process all submitted claims, under the supervision
and guidance of Class Counsel.
Garden City Group first will determine whether a claim form is properly completed. If
Garden City Group determines that it needs further information or documentation to properly
process a claim, the claimant will be notified in writing. The notification will explain how the
claimant can cure the deficiency and provide a reasonable deadline (generally twenty (20) days
from the mailing date of the deficiency notification) for submitting a curing response. If a
claimant fails to correct the deficiency within the time specified, the claim may be rejected in
whole or in relevant part.

-3-
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Then, Garden City Group will classify all claims as either “Eligible” or “Ineligible.”
“Eligible Claims” will be further classified as: (i) claims recommended for approval as filed;
and (ii) claims recommended for approval but with modification. Garden City Group will
classify as “Ineligible Claims” those claims that it recommends for rejection and will identify the
basis.
Class Counsel will review the list of Eligible and Ineligible Claims and may accept,
reject, or modify the Class Administrator’s decisions.
3. Calculation of Class Member Pro Rata Shares and Distribution Amounts
Once Class Counsel and Garden City Group determine which claims are recommended
for approval (as submitted or as modified), Garden City Group will calculate each claimant’s pro
rata share of the settlements. Each claimant’s share will be in proportion to the total amount of
approved purchases of Steel Products, calculated as a fraction—the numerator being the sum of
that claimant’s eligible purchases in dollars, and the denominator being the sum of all approved
claimants’ eligible purchases in dollars. Garden City Group will multiply the resulting fraction
for each claimant by the dollar amount of the monies to be distributed from the Net Settlement
Funds to obtain the dollar value of each claimant’s distribution payment.3 4
4. Submission of a Recommended Schedule of Distribution
After Garden City Group calculates each claimant’s pro rata share and estimated
distribution from the Net Settlement Funds, Class Counsel will file a motion with the Court to
3

For Class Members who opted out of one or more, but not all, of the Settlements, their
pro rata share will be adjusted downward by the percentage share of the Settlement Funds
contributed by Defendant(s) from whose Settlement(s) the Class Member opted out, and the
amount by which such Class Members’ distribution amount is reduced will be reallocated across
the rest of the Class.
4

Any class member whose pro rata share is less than $20 will have its payment adjusted
upward to $20.
-4-
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approve the final plan of distribution and will provide the Court a report on (i) the status of the
claims process, (ii) the proposed distribution amounts for individual Class Members (the
“Schedule of Distribution”), and (iii) any outstanding disputes on which the Court’s guidance is
sought.
5. Payment to the Claimants
After entry of the Court’s order approving a Schedule of Distribution (whether as
presented or as modified by the Court), the Escrow Agent for the Settlement Funds will release
the Net Settlement Funds to Garden City Group, which will deposit them into a single
Distribution Account. Garden City Group will then issue a check payable to each claimant in an
amount corresponding to its pro rata share of the funds, as approved by the Court, and will use
reasonable efforts to locate any claimants whose checks are returned as undeliverable.
All settlement checks issued by Garden City Group will bear an expiration date. Garden
City Group will use reasonable efforts to encourage claimants to cash checks before they expire
and may reissue checks to claimants whose checks have expired. Garden City Group may void
expired checks that are not cleared within a commercially reasonable period of time (generally
90 or 120 days). The monies represented by voided checks that are not reissued shall revert to
the Distribution Account, at which time Class Counsel will provide a status report to the Court
on the status of the distribution, the amount of any unclaimed funds, and a recommendation on
what to do with such funds.
6. Payment of Garden City Group’s Invoices
Garden City Group will submit periodic invoices to Class Counsel detailing the work
performed and the expenses incurred in the course of administering the Settlements. Class
Counsel will review such invoices, seek clarification or modification as needed, and submit

-5-
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invoices for reasonable and necessary fees and expenses to the Escrow Agent with a written
request that the invoices be paid from the appropriate Escrow Account(s). Class Counsel will
update the Court on these expenses in the aforementioned status report, and Class Counsel will
submit any additional status reports that the Court may request.

-6-
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If mailed, must be
Postmarked No Later Than
________, 2017.

If sent in any other way,
must be Received No Later
Than ________, 2017.

<<MD

Steel Antitrust Litigation
c/o GCG
P.O. Box 10121
Dublin, Ohio 43017-3121
1-844-322-8242
questions@steelantitrustsettlement.com

SLA

*P-SLA-POC/1*

Package

<<name_addr_1>>
<<name_addr_2>>
<<name_addr_3>>
<<name_addr_4>>
<<name_addr_5>>
<<City>>, <<State>> <<zip_5>>-<<zip_4>>

Claim Number:
Reference Number:
Control Number:

IN RE: STEEL ANTITRUST LITIGATION
United States District Court for the Northern District of Illinois, Civil No. 08-cv-5214
PROOF OF CLAIM FORM
NUCOR, STEEL DYNAMICS AND SSAB SETTLEMENTS
Important Notice: The Court has granted final approval to the Settlements with the above-named Defendants
in this case. If you wish to participate in these Settlements, you must submit a claim form even if you filed a
claim in the Prior Settlements.
If you are a Settlement Class Member, you can submit a claim, and receive a check, without collecting any
documentation from your files.
To receive your share of the Settlement funds, you must complete, sign, and return this Proof of Claim Form to
the Claims Administrator, postmarked on or before _______, 2017, to the following address:
Steel Antitrust Litigation
c/o GCG
P.O. Box 10121
Dublin, OH 43017-3121
For your convenience, a self-addressed envelope is enclosed. If you choose to use it, please remember to include
proper postage and your return address on the envelope.
You are only entitled to a distribution if you are a member of the Settlement Class. You are a member of the
Settlement Class if you purchased Steel Products (as defined below) directly from a defendant (defined below) at any
time from April 1, 2005 through December 31, 2007 in the United States. Excluded from the Class are any defendants,
their employees, and their respective parents, subsidiaries, affiliates, and joint ventures; all who timely elected to exclude themselves from the Class; and all governmental entities.
“Steel Products” are defined as products derived from raw carbon steel and sold directly by any of the Defendants
or their subsidiaries or controlled affiliates in the United States, including all carbon steel slabs, plates, sheet and coil
products, galvanized and other coated sheet products; billets, blooms, rebar, merchant bar, beams and other structural
shapes; and all other steel products derived from raw carbon steel and sold by Defendants except as specifically
excluded below.
“Steel Products” specifically exclude the following product categories: stainless steel; grain-oriented electrical steel;
tin mill products; clad plate (i.e., nickel, stainless or copper clad plate); steel pipe and other tubular products; “special
bar quality” products; wire rod and other wire products; grinding balls; fabricated rebar products; fabricated steel joist,
decking, fence posts and other fabricated building products; welded steel blanks; and steel products purchased under
toll processing agreements.
To view GCG’s Privacy Notice, please visit http://www.gardencitygroup.com/privacy-notice
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*P-SLA-POC/2*

2

The term “Purchased” includes all transactions for which pricing was negotiated during the period April 1, 2005 through
December 31, 2007 and delivery was received during that period. Qualifying purchases also include Steel Product
transactions for which a sales contract was negotiated before April 1, 2005 but (i) delivery was received between April 1,
2005 and December 31, 2007, and (ii) the actual transaction price under the contract was adjusted (or indexed) based
on market pricing that prevailed during the period April 1, 2005-December 31, 2007.
“Defendants” are: ArcelorMittal S.A. and ArcelorMittal USA LLC (collectively “ArcelorMittal”), United States Steel
Corporation (“U.S. Steel”), Nucor Corporation (“Nucor”), AK Steel Holding Corporation (“AK Steel”), Gerdau Ameristeel
Corporation (“Gerdau”), Steel Dynamics, Inc. (“Steel Dynamics”), Commercial Metals Company (“CMC”), and SSAB
Swedish Steel Corporation (“SSAB”).
If you are not a Class Member, e.g., because you did not purchase Steel Products directly from a Defendant during
the period April 1, 2005-December 31, 2007 in the United States, or because you previously excluded yourself
from the Settlement Class, you are not entitled to a distribution and should not submit this Proof of Claim form.
Only domestic purchases of qualifying Steel Products directly from the Defendants qualify. Purchases through an
intermediary such as a service center, wholesaler or distributor, purchases of imported steel, and purchases of steel
for delivery outside the United States do not qualify.
This Proof of Claim, even if prepared by a third party, must be completed, signed and verified by the Class Member. The
Claims Administrator is authorized to request from persons or entities submitting Proofs of Claim any documentation
necessary to verify information appearing in the Proof of Claim and to prevent claim duplication. Failure to provide
requested information may constitute grounds for rejection of the Claim.

PART 1: CLAIMANT IDENTIFICATION

(Please type or neatly print all information – use blue or black ink)
Federal Employer Tax ID Number (FEIN)
Contact Person Last Name					
Daytime phone number

-

Contact Person First Name

-

Email Address

If necessary, use the following box to correct your name and address information that appears on page 1.
Business Name
Address Line 1
Address Line 2 (If Applicable)
City 								State 			 Zip Code
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PART 2: CLAIMANTS’ PURCHASE DATA
As described in the Plan of Allocation, which is available on the Steel Settlement website, www.steelantitrustsettlement.com,
each Class Member’s claim is based on the amounts each Class Member paid for qualifying Steel Products during the period
April 1, 2005-December 31, 2007. The net Settlement Funds will be distributed to Class Members on a pro rata basis, with Class
Members’ purchases of Steel Products from all of the Defendants serving as the basis for the calculation.
To submit a claim based on the data summarized in the table below, all you have to do is complete Part 4 below,
and return this Proof of Claim form. In other words, if you accept the purchase figures in the box immediately
below, there is no need to complete Part 3 of this claim form and no need to search your own records or
produce any backup to receive your share of the Settlement Funds.
Defendant-Supplier

Direct Purchase Amount

ArcelorMittal
U.S. Steel
Nucor
AK Steel
Gerdau
Steel Dynamics
CMC
SSAB
Total
The amounts above were obtained directly from the Defendants’ sales records and/or records you submitted as part
of your claim in the Prior Settlements. They summarize your total payments for qualifying Steel Products during the
period April 1, 2005-December 31, 2007. If you accept this estimate, you can skip Part 3 below and proceed to Part 4,
and your share of the net Settlement Fund will be calculated based on these amounts.
If you previously submitted purchase records in connection with the Prior Settlements in this litigation,the purchase totals above
reflect those purchase amounts to the extent they were approved. You do not need to re-submit the same purchase records
again. But you still must sign and submit the Claim Form.
Please Note: If you appeared in Defendants’ records under other names or at different locations, you and related entities and
locations may receive multiple but non-duplicative Proof of Claim forms, each with a unique Reference Number (located on the
first page). See the “Special Instructions” at the bottom of page 4 for advice on how to handle multiple forms.

PART 3: CLAIMANTS’ CORRECTED PURCHASE DATA
(To be completed ONLY if you disagree with, and do not wish to accept, the totals presented in Part 2)
If you disagree with the pre-printed information contained in Part 2, please enter the corrected purchase amounts in the
table below and attach documentation in support of the revised amounts. You only need to complete this Part if you
disagree with, and do not wish to accept, the amounts presented in Part 2. You MUST attach documentation in
support of any corrected amounts.
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PART 3: CLAIMANTS’ CORRECTED PURCHASE DATA (CONTINUED)
Defendant-Supplier

Direct Purchase Amount

ArcelorMittal
U.S. Steel
Nucor
AK Steel
Gerdau
Steel Dynamics
CMC
SSAB
Total
To support any corrected purchase amounts, you must provide proof to support the corrected amount, including the
name of the Defendant who sold you the product(s), qualifying product names and/or types, dates of purchase, and
purchase amounts (in U.S. dollars). Electronic transaction summaries or similar records are preferred and should
be sent via email to questions@steelantitrustsettlement.com. Only domestic purchases of qualifying Steel
Products directly from the Defendants qualify. Purchases through an intermediary such as a service center, wholesaler
or distributor, purchases of imported steel, and purchases of steel for delivery outside the United States do not qualify.

PART 4: SUBMISSION TO JURISDICTION OF THE COURT AND VERIFICATION
By signing below, you are submitting to the jurisdiction of the United States District Court for the Northern District of
Illinois with respect to the claim you are making as a Class Member.
By signing below, you are verifying that the Class Member/Claimant named above is the proper recipient of the funds
sought and that it has not assigned or transferred (or purported to assign or transfer) any of the claims in this matter.
You are further verifying that the information provided in this Proof of Claim Form is accurate and complete.
Name and Capacity/Title:
Signature:
Date:

/

/

The completed Proof of Claim Form and the information it contains will be treated as confidential and will be used solely
for purposes of administering the settlement.
SPECIAL INSTRUCTIONS FOR ENTITIES THAT RECEIVED MULTIPLE PROOF OF CLAIM FORMS
If you received multiple, identical Proof of Claim Forms, e.g., at multiple addresses, you should complete, sign and
return only one of them.
If you received multiple, different Proof of Claim Forms, you should complete, sign and return all of them.
The easiest way for you to determine whether Proof of Claim Forms are the same or different is to compare the
Reference Number on Page 1.

