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UNITED STATES DISTRICT COURT
FOR THE NORTHERN DISTRICT OF ILLINOIS
EASTERN DIVISION

IN RE: STEEL ANTITRUST
LITIGATION
______________________________________

Case No. 08-cv-5214
Honorable 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. 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

AFFIDAVIT OF JOSE C. FRAGA REGARDING
MAILING NOTICE AND REQUESTS FOR EXCLUSION IN
CONNECTION WITH THE ARCELOR MITTAL AND U.S. STEEL SETTLEMENTS
STATE OF NEW YORK
COUNTY OF NASSAU

)
)
)

ss.:

JOSE C. FRAGA, being duly sworn, deposes and says:
1.

I am Senior Director of Operations for The Garden City Group, Inc. (“GCG”).

Pursuant to the Court’s Orders Preliminarily Approving the separate Settlements with
ArcelorMittal S.A. and ArcelorMittal USA, LLC (together “ArcelorMittal”) and United States
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Steel Corporation (“U.S. Steel”), Conditionally Certifying Settlement Class, and Approving
Notices and Notice Plans, dated June 16, 2014 (the “ArcelorMittal Preliminary Approval Order”)
and July 7, 2014 (the “U.S. Steel Preliminary Approval Order”), GCG was appointed as the
Settlement Administrator in connection with the proposed Settlements of the above-captioned
actions.1

The following statements are based on personal knowledge and/or information

provided to me by other experienced GCG employees working under my supervision.
MAILING OF THE NOTICE
2.

GCG was responsible for disseminating the ArcelorMittal Notice (as defined in

the ArcelorMittal Preliminary Approval Order) and the U.S. Steel Notice (as defined in the U.S.
Steel Preliminary Approval Order) of the Settlements with ArcelorMittal and U.S. Steel to all
persons 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 for delivery in the
United States (the “Settlement Class”).
3.

As set forth in the Affidavit of Ellen Riley in connection with the CMC, AK Steel

and Gerdau settlements, between March 21, 2014 and March 28, 2014, GCG received from
counsel spreadsheets compiled by InfoTech and containing data provided by each of the eight
Defendants – the three Settling Defendants at that time, CMC, AK Steel and Gerdau, and the five
Non-Settling Defendants at that time, ArcelorMittal, U.S. Steel, Nucor, Steel Dynamics, Inc. and
SSAB. These spreadsheets contained the names and last known addresses of each of their
customers identified as potential members of the Settlement Class. In total, GCG received
66,106 address records.

1

All capitalized terms not otherwise defined in this document shall have the meaning provided in
the ArcelorMittal Settlement Agreement filed on June 16, 2014 and the U.S. Steel Settlement Agreement
filed in July 7, 2014.
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4.

Upon receipt of these records, GCG loaded the data into the database GCG

created and now maintains for the purposes of administering these Settlements (the “Settlement
Database”). Once the data was loaded, GCG performed an initial analysis of the data described
above. As part of its analysis, GCG removed all duplicate records which contained exact
matches of Class Member names and addresses. To the extent GCG was provided multiple
addresses for the same Class Member, GCG mailed the ArcelorMittal and U.S. Steel Notices to
each unique address provided.
5.

GCG also identified records with incomplete addresses and removed them from

the list of names and addresses. If all addresses provided by the Defendants for one Class
Member were incomplete, leaving no valid address for a Class Member, GCG referred those to
Plaintiffs’ counsel who, inter alia, contacted Defendants’ counsel for updated addresses. Of
approximately 368 incomplete address records, GCG was provided with approximately 277
updated and complete addresses.

GCG added these updated addresses to the Settlement

Database.
6.

In addition, GCG verified all complete mailing addresses through the United

States Postal Service National Change of Address (“NCOA”) database. If the address search
provided an updated address, GCG added the updated addresses to the list of names and
addresses to the extent such address did not already exist in the Settlement Database for that
Class Member. As a result, 422 new addresses were included in the list of names and addresses.
7.

Pursuant to the ArcelorMittal Preliminary Approval Order, on July 2, 2014, GCG

mailed by first-class mail, postage prepaid, the ArcelorMittal Notice to 11,062 unique Class
Member addresses. A true and correct copy of the ArcelorMittal Notice is attached hereto as
Exhibit A.
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8.

Subsequently, pursuant to the U.S. Steel Preliminary Approval Order, on July 25,

2014, GCG mailed by first-class mail, postage prepaid, the U.S. Steel Notice to 11,078 unique
Class Member addresses. A true and correct copy of the U.S. Steel Notice is attached hereto as
Exhibit B.
9.

For all undeliverable Notices that were returned by the U.S. Postal Service with a

forwarding address, GCG remailed the Notice and updated the Settlement Database to reflect the
forwarding address if the forwarding address did not already exist in the Settlement Database.
For all undeliverable mail with no forwarding addresses, GCG conducted an NCOA search. If a
unique new address for a Class Member was provided, GCG updated the Settlement Database
with the updated address.
10.

In the aggregate, as of September 29, 2014, GCG mailed 11,159 ArcelorMittal

Notices to 5,346 distinct Settlement Class Members and 11,103 U.S. Steel Notices to 5,346
distinct Settlement Class members by first-class mail, postage prepaid. Included in this are 62
ArcelorMittal Notices and 23 U.S. Steel Notices that were remailed due to updated addresses
provided by the U.S. Postal Service and/or NCOA searches.
11.

On September 30, 2014, GCG mailed a Supplemental Notice to 11,067 distinct

Settlement Class Member addresses. This Supplemental Notice provided updated deadlines for
submitting objections and intentions to appear at the Final Approval Hearing. A true and correct
copy of the Supplemental Notice is attached hereto as Exhibit C.
PUBLICATION OF THE SUMMARY NOTICE
12.

Pursuant

to

the

ArcelorMittal

Preliminary

Approval

Order,

GCG

Communications, the media division of GCG, caused the ArcelorMittal Publication Notice to be
published once each in the following publications between July 7, 2014 and July 12, 2014: The
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Wall Street Journal, American Metal Market E-Newsletter, Automotive News, Engineering
News-Record, Metal Center News, Modern Metals, Platt’s SBB Insights E-Newsletter, and
Railway Age. True and correct copies of the ArcelorMittal Summary Notice as published are
attached hereto as Exhibit D. In addition, pursuant to the U.S. Steel Preliminary Approval Order,
GCG communications caused the U.S. Steel Summary Notice to be published in the same
publications between July 24, 2014 and August 11, 2014. True and correct copies of the U.S.
Steel Summary Notice as published are attached hereto as Exhibit E.
TELEPHONE HOTLINE
13.

GCG maintains a toll-free telephone number (1-800-231-1815) to accommodate

inquiries from Settlement Class Members and to respond to frequently asked questions. The
telephone hotline is accessible 24 hours a day, 7 days a week.
WEBSITE
14.

On May 1, 2014, GCG designed, implemented and continues to maintain a

website (www.steelantitrustsettlement.com) dedicated to the Settlements. The website address
was included in the Notices. The website lists the objection and exclusion deadlines, as well as
the date of the Settlement Fairness Hearing. Also, copies of the Notices, Settlement Agreements,
Preliminary Approval Orders, Plaintiffs’ Motions for Preliminary Approval, Memoranda of Law
in Support of Plaintiffs’ Motions for Preliminary Approval, and the Court’s Opinion denying
Defendants’ motions to dismiss are posted on the website and may be downloaded by Class
Members. In addition, the website contains answers to “Frequently Asked Questions.” All
papers filed in support of Plaintiffs’ motion for final approval of the settlement will be posted to
the website on October 1, 2014.
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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.
•

A partial settlement has been reached in a class action lawsuit involving certain steel products (“Steel Products”).
Defendants ArcelorMittal S.A. and ArcelorMittal USA, LLC (together “ArcelorMittal”) have agreed to pay $90
million to settle the claims made against them in this case.

•

This settlement (called the “ArcelorMittal Settlement” or “Settlement” in this Notice) is in addition to the $15.9
million in settlements that previously were reached with Commercial Metals Company (“CMC”), AK Steel Holding
Corporation (“AK Steel”), and Gerdau Ameristeel Corporation (“Gerdau”), and brings the total settlements in this
case to $105.9 million. Notice of the CMC, AK Steel and Gerdau settlements was sent to you in early May 2014.
Approval of those settlements is still pending, and this Settlement does not affect the deadlines for the prior
settlements in any way.

•

The lawsuit alleges that ArcelorMittal 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.

•

ArcelorMittal denies the allegations against it, denies that it engaged in a conspiracy or did anything wrong, and
has asserted a number of defenses, but it has nevertheless agreed to settle to avoid the cost and risk of
continued litigation and trial.

•

The litigation will continue against the other remaining Defendants: United States Steel Corporation (“U.S.
Steel”), Nucor Corporation (“Nucor”), Steel Dynamics, Inc. (“Steel Dynamics”), and SSAB Swedish Steel
Corporation (“SSAB”) (collectively the “Non-Settling Defendants”).

•

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 Settlement Class Member. See Questions 5-6 for the
complete class definition.

•

If you are a Settlement Class member, your legal rights will be affected whether you act or you don’t act. This
Notice includes information about the Settlement 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 Settlement. You will be eligible to
submit a claim at a later date to receive money from the Settlement, and you will retain your
rights in the continuing litigation against the Non-Settling Defendants. See Questions 8-10
below.

EXCLUDE
YOURSELF FROM
THE SETTLEMENT

You will not be eligible for any benefits from the Settlement, but you will retain any rights you
currently have to sue ArcelorMittal yourself about the claims in this case. You also will retain
your rights in the continuing litigation against the Non-Settling Defendants. See Questions 11-15
below.

OBJECT TO THE
SETTLEMENT

Write to the Court explaining why you don’t like the Settlement. See Questions 16-17 below.

GO TO THE
Ask to speak in Court about your opinion of the Settlement. See Questions 21-23 below.
FAIRNESS HEARING
•

These rights and options – and the deadlines to exercise them – are explained in this Notice.
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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”) 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 Steel Products sold for delivery in the
United States between April 1, 2005 and December 31, 2007 (the “Class Period”). 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. 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.
The Defendants deny the allegations, and there has not yet been a determination of the merits of the case.
2. What is a class action?
The Plaintiffs have asked the Court to appoint them as the representatives of a class of all entities that purchased Steel
Products (defined in Questions 5-6 below) during the Class Period. 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 5-6 and 11-15). The Court has not yet decided whether to certify this lawsuit
as a Class Action.
3. Why was there a settlement?
Plaintiffs’ Counsel have investigated the facts and law regarding the Plaintiffs’ and Settlement Class’s claims and
ArcelorMittal’s defenses. The parties engaged in lengthy, detailed negotiations to reach this Settlement. The Class
Representatives and Plaintiffs’ Counsel recommend the Settlement as being in the best interests of the Settlement Class.
ArcelorMittal denies the allegations against it, denies that it engaged in a conspiracy or did anything wrong, and has
asserted a number of defenses, but it has nevertheless agreed to settle to avoid the cost and risk of further litigation and
trial.
If the Settlement is approved, ArcelorMittal will no longer be a Defendant in the lawsuit. If the Settlement is not approved,
ArcelorMittal will remain in the case and Plaintiffs will continue to pursue the claims asserted against it.
4. How does the Settlement affect the claims against the Non-Settling Defendants?
The Plaintiffs’ claims against the Non-Settling Defendants (U.S. Steel, Nucor, Steel Dynamics and SSAB) will continue to
be prepared for trial or other judicial resolution whether or not the Settlement is approved.
WHO IS IN THE SETTLEMENT?
5. How do I know if I am part of the Settlement Class?
The Settlement 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:
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“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.

6. What does it mean to purchase “directly” from the Defendants?
The Settlement 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
7. What does the Settlement provide, and how will the proceeds be allocated and distributed?
ArcelorMittal has agreed to pay $90 million into the Settlement Fund for the benefit of the Settlement Class. Together with
the $15.9 million in settlements with CMC, AK Steel and Gerdau, the ArcelorMittal Settlement will bring the total amount of
the Settlement Fund $105.9 million.
Plaintiffs’ Counsel intend to propose the following plan for allocation and distribution of the Settlement Fund. After
deducting attorneys’ fees, expenses of the litigation and administrative costs (see Questions 18-19), 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. The final approval hearing for the CMC, AK Steel and
Gerdau settlements is scheduled for July 10, 2014. The Final Approval Hearing for the ArcelorMittal Settlement is
scheduled for October 17, 2014. If final approval 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, 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 of the settlements from which you have excluded yourself. This means that if
you choose to exclude yourself from the ArcelorMittal Settlement (see Questions 11-15), and/or if you have already
excluded yourself from any of the previous settlements (i.e., the CMC, AK Steel and Gerdau settlements), then your
payment from the Net Settlement Fund will be reduced accordingly.
Also as part of the Settlement, ArcelorMittal will cooperate with Plaintiffs as they continue to prosecute this lawsuit against
the Non-Settling Defendants.
The Settlement Agreement, available at the website www.SteelAntitrustSettlement.com, contains more details about the
Settlement.
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REMAINING IN THE SETTLEMENT CLASS
8. How do I remain in the Settlement Class?
If you qualify as a Settlement Class member, you don’t need to do anything to remain a member of the Settlement Class.
By staying in the Settlement Class, you will remain eligible to submit a claim at a later date to receive money from the
Settlement, and you will retain your rights in the continuing litigation against the Non-Settling Defendants.
9. If I remain in the Settlement Class, what am I giving up?
If the Settlement is approved and becomes final, you will give up your right to sue ArcelorMittal over the matters at issue
in this lawsuit. The specific claims you are giving up against ArcelorMittal and its affiliates are described in the Settlement
Agreement. Unless you exclude yourself, you are “releasing” those claims, whether or not you later submit a claim. The
Settlement Agreement is 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 Agreement.
By remaining in the Settlement Class, you do not give up any of your rights as against the Non-Settling Defendants.
10. If I excluded myself from one or more of the earlier settlements with CMC, AK Steel or Gerdau, am I still a
member of the ArcelorMittal Settlement Class?
If you meet the definition of a Settlement Class Member (defined in Question 5 above), then you are a member of the
ArcelorMittal Settlement Class. If you do not submit a timely request to be excluded from the ArcelorMittal Settlement
(see Questions 11-15), then you will remain a member of the ArcelorMittal Settlement Class. Your membership in the
ArcelorMittal Settlement Class is unaffected by whether or not you have requested to be excluded from any of the prior
settlements with CMC, AK Steel or Gerdau. As described in Question 7, however, your share of the Net Settlement Fund
will be reduced if you opted out of any of the settlements.
EXCLUDING YOURSELF FROM THE SETTLEMENT CLASS
11. What if I don’t want to be in the Settlement Class?
If you decide to exclude yourself from, or “opt out” of, the Settlement Class, you will be free to sue ArcelorMittal on your
own for the claims being resolved by this Settlement. However, you will not receive any money from the Settlement, and
Plaintiffs’ Counsel will no longer represent you with respect to any claims against ArcelorMittal. Plaintiffs’ Counsel will,
however, continue to represent you in the continuing litigation against the Non-Settling Defendants. If you want to receive
money from the Settlement, do not exclude yourself.
12. How do I exclude myself from the Class?
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 August 19, 2014. 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 with
ArcelorMittal in In re Steel Antitrust Litigation, No. 08-5214 (N.D. Ill.).”

You must mail your exclusion request, postmarked no later than August 19, 2014, to:
Settlement Administrator:
Steel Antitrust Litigation
c/o GCG
P.O. Box 9349
Dublin, OH 43017-4249
4
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13. If I don’t exclude myself from the Settlement Class, can I sue ArcelorMittal for the same thing later?
Unless you exclude yourself, you give up the right to sue ArcelorMittal 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 Settlement. You must exclude
yourself from the Class in order to sue ArcelorMittal separately.
You will have no right to object to the Settlement if you exclude yourself from the Settlement Class.
If you elect to stay in the Settlement Class, you need not do anything now.
This Settlement has no effect on your ability to sue the Non-Settling Defendants separately.
14. If I exclude myself from the Settlement Class, can I still get a benefit from the Settlement?
No. You will not get any monetary benefits from the Settlement if you exclude yourself from the Settlement.
15. If I exclude myself from the Settlement, can I change my mind later?
Before the exclusion deadline (August 19, 2014), 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 with ArcelorMittal 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.
OBJECTING TO THE SETTLEMENT
16. How do I tell the Court that I don’t like the Settlement?
If you are a member of the Settlement Class, and if you do not exclude yourself from the Settlement Class, you may
object to all or part of the Settlement, Plaintiffs’ Counsel’s request for attorneys’ fees and/or reimbursement of expenses,
or the proposed plan of allocation and distribution.
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 the Settlement, or the request for attorneys’ fees and/or reimbursement of
expenses, 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 Settlement Class.

•

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

•

Your signature.
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You must submit your objection, no later than August 19, 2014, 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 August 19, 2014 deadline you do not object as instructed above, you will be deemed to have waived your right to
object.
17. 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 Settlement 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 or the Settlement Class. 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
18. Do I have a lawyer in this case?
The Court has appointed the firms listed below (“Plaintiffs’ Counsel”) as Interim Co-Lead Class 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 Settlement 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.
19. How will the lawyers be paid?
The Court will decide how much Plaintiffs’ Counsel will be paid. Plaintiffs’ Counsel have not yet received any payment for
their work on this case, nor have they been reimbursed for their out-of-pocket expenses in litigating it. In conjunction with
the CMC, AK Steel and Gerdau settlements, Plaintiffs’ Counsel will seek reimbursement for the majority of the out-ofpocket expenses they have incurred in litigating this case on behalf of the class. In conjunction with this ArcelorMittal
settlement, Plaintiffs’ Counsel may request reimbursement of some additional out-of-pocket expenses.
In addition, Plaintiffs’ Counsel will seek an award from the Court for attorneys’ fees in an amount not to exceed one third
(33.33%) of the Settlement Fund (including all four settlements). All awards of attorneys’ fees and expenses will be paid
from the Settlement Fund after the Court approves them.
20. Should I get my own lawyer?
You do not need to hire your own lawyer, but if you hire a lawyer to speak for you or appear in Court, your lawyer must file
a Notice of Appearance (see Question 23). If you hire your own lawyer, you will have to pay for that lawyer at your own
expense.
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THE COURT’S FINAL APPROVAL HEARING
21. When and where will the Court decide whether to approve the Settlement?
The Court will hold a Final Approval Hearing at 11:00 a.m. on October 17, 2014, in Courtroom 2503, 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 notice, so please check www.SteelAntitrustSettlement.com for any schedule
updates.
At this hearing, the Court will consider whether the Settlement is fair, reasonable, and adequate. The Court also will
consider Plaintiffs’ Counsel’s requests for attorneys’ fees and/or reimbursement of litigation expenses, 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 Settlement; it will determine the appropriate amounts,
if any, of attorneys’ fees and/or expense reimbursements; and it will consider the proposed plan of allocation and
distribution. The Court’s decision may be appealed.
22. Do I have to come to the Final Approval Hearing?
No. Attendance is not required. Plaintiffs’ Counsel is prepared to answer questions on your behalf. If you send an
objection, you don’t have to come to Court to talk about it. 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.
23. 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
object, 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 16 by August 19, 2014. 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 and telephone number of the Class Member’s attorney (who must file a Notice of Appearance with the
Court);

•

The 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
as to the matters on which they wish to testify and a summary of the proposed testimony.
GETTING MORE INFORMATION

24. How do I get more information?
This Notice summarizes the Settlement. More details are in the Settlement Agreement. You can get a complete copy of
the Settlement Agreement at www.SteelAntitrustSettlement.com. You may also write to the Settlement Administrator at
the address in Question 12, 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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EXHIBIT B
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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.
•

A partial settlement has been reached in a class action lawsuit involving certain steel products (“Steel Products”).
Defendant United States Steel Corporation (“U. S. Steel”) has agreed to pay $58 million to settle the claims made
against it in this case.

•

This settlement (called the “U. S. Steel Settlement” or “Settlement” in this Notice) is in addition to the $105.9
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 brings the total settlements in this case to $163.9 million. Notice of the CMC,
AK Steel and Gerdau settlements was sent to you in early May 2014, and notice of the ArcelorMittal settlement
was sent to you in early July 2014. Approval of those settlements is still pending. This U. S. Steel Settlement
does not affect the deadlines for the prior settlements in any way.

•

The lawsuit alleges that U. S. Steel 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.

•

U. S. Steel denies the allegations against it, denies that it engaged in a conspiracy or did anything wrong, and has
asserted a number of defenses, but it has nevertheless agreed to settle to avoid the cost and risk of continued
litigation and trial.

•

The litigation will continue against the other remaining Defendants: Nucor Corporation (“Nucor”), Steel Dynamics,
Inc. (“Steel Dynamics”), and SSAB Swedish Steel Corporation (“SSAB”) (collectively the “Non-Settling
Defendants”).

•

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 Settlement Class Member. See Questions 5-6 for the
complete class definition.

•

If you are a Settlement Class member, your legal rights will be affected whether you act or you don’t act. This
Notice includes information about the Settlement 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 Settlement. You will be eligible to
submit a claim at a later date to receive money from the Settlement, and you will retain your
rights in the continuing litigation against the Non-Settling Defendants. See Questions 8-10 below.

EXCLUDE
YOURSELF FROM
THE SETTLEMENT

You will not be eligible for any benefits from the Settlement, but you will retain any rights you
currently have to sue U. S. Steel yourself about the claims in this case. You also will retain your
rights in the continuing litigation against the Non-Settling Defendants. See Questions 11-15
below.

OBJECT TO THE
SETTLEMENT

Write to the Court explaining why you don’t like the Settlement. See Questions 16-17 below.

GO TO THE
Ask to speak in Court about your opinion of the Settlement. See Questions 21-23 below.
FAIRNESS HEARING
•

These rights and options – and the deadlines to exercise them – are explained in this Notice.
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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”) 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 Steel Products sold for delivery in the
United States between April 1, 2005 and December 31, 2007 (the “Class Period”). 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. 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.
The Defendants deny the allegations, and there has not yet been a determination of the merits of the case.
2. What is a class action?
The Plaintiffs have asked the Court to appoint them as the representatives of a class of all entities that purchased Steel
Products (defined in Questions 5-6 below) during the Class Period. 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 5-6 and 11-15). The Court has not yet decided whether to certify this lawsuit
as a Class Action.
3. Why was there a settlement?
Plaintiffs’ Counsel have investigated the facts and law regarding the Plaintiffs’ and Settlement Class’s claims and U. S.
Steel’s defenses. The parties engaged in lengthy, detailed negotiations to reach this Settlement. The Class
Representatives and Plaintiffs’ Counsel recommend the Settlement as being in the best interests of the Settlement Class.
U. S. Steel denies the allegations against it, denies that it engaged in a conspiracy or did anything wrong, and has
asserted a number of defenses, but it has nevertheless agreed to settle to avoid the cost and risk of further litigation and
trial.
If the Settlement is approved, U. S. Steel will no longer be a Defendant in the lawsuit. If the Settlement is not approved,
U. S. Steel will remain in the case and Plaintiffs will continue to pursue the claims asserted against it.
4. How does the Settlement affect the claims against the Non-Settling Defendants?
The Plaintiffs’ claims against the Non-Settling Defendants (Nucor, Steel Dynamics and SSAB) will continue to be prepared
for trial or other judicial resolution whether or not the Settlement is approved.
WHO IS IN THE SETTLEMENT?
5. How do I know if I am part of the Settlement Class?
The Settlement 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
2
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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.

6. What does it mean to purchase “directly” from the Defendants?
The Settlement 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
7. What does the Settlement provide, and how will the proceeds be allocated and distributed?
U. S. Steel has agreed to pay $58 million into the Settlement Fund for the benefit of the Settlement Class. Together with
the $105.9 million in settlements with CMC, AK Steel, Gerdau, and ArcelorMittal, the U. S. Steel Settlement will bring the
total amount of the Settlement Fund to $163.9 million.
Plaintiffs’ Counsel intend to propose the following plan for allocation and distribution of the Settlement Fund. After
deducting attorneys’ fees, expenses of the litigation and administrative costs (see Questions 18-19), 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. The final approval hearing for the CMC, AK Steel and
Gerdau settlements took place on July 10, 2014. The Final Approval Hearing for the ArcelorMittal and U.S. Steel
settlements is scheduled for October 17, 2014. If the Court grants final approval to the ArcelorMittal settlement and/or the
U.S. Steel settlement, you will receive a claim form detailing the information the Class Administrator has obtained from
Defendants about your Purchases of Steel Products, 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 of the settlements from which you have excluded yourself. This means that if
you choose to exclude yourself from the U. S. Steel Settlement (see Questions 11-15), and/or if you have already
excluded yourself from any of the previous settlements (i.e., the CMC, AK Steel, Gerdau, and ArcelorMittal settlements),
then your payment from the Net Settlement Fund will be reduced accordingly.
Also as part of the Settlement, U. S. Steel will cooperate with Plaintiffs as they continue to prosecute this lawsuit against
the Non-Settling Defendants.
The Settlement Agreement, available at the website www.SteelAntitrustSettlement.com, contains more details about the
Settlement.
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REMAINING IN THE SETTLEMENT CLASS
8. How do I remain in the Settlement Class?
If you qualify as a Settlement Class member, you don’t need to do anything to remain a member of the Settlement Class.
By staying in the Settlement Class, you will remain eligible to submit a claim at a later date to receive money from the
Settlement, and you will retain your rights in the continuing litigation against the Non-Settling Defendants.
9. If I remain in the Settlement Class, what am I giving up?
If the Settlement is approved and becomes final, you will give up your right to sue U. S. Steel over the matters at issue in
this lawsuit. The specific claims you are giving up against U. S. Steel and its affiliates are described in the Settlement
Agreement. Unless you exclude yourself, you are “releasing” those claims, whether or not you later submit a claim. The
Settlement Agreement is 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 Agreement.
By remaining in the Settlement Class, you do not give up any of your rights as against the Non-Settling Defendants.
10. If I excluded myself from one or more of the earlier settlements with CMC, AK Steel, Gerdau, or ArcelorMittal
am I still a member of the U. S. Steel Settlement Class?
If you meet the definition of a Settlement Class Member (defined in Question 5 above), then you are a member of the
U. S. Steel Settlement Class. If you do not submit a timely request to be excluded from the U. S. Steel Settlement (see
Questions 11-15), then you will remain a member of the U. S. Steel Settlement Class. Your membership in the U. S.
Steel Settlement Class is unaffected by whether or not you have requested to be excluded from any of the prior
settlements with CMC, AK Steel, Gerdau, or ArcelorMittal. As described in Question 7, however, your share of the Net
Settlement Fund will be reduced if you opted out of any of the settlements.

EXCLUDING YOURSELF FROM THE SETTLEMENT CLASS
11. What if I don’t want to be in the Settlement Class?
If you decide to exclude yourself from, or “opt out” of, the Settlement Class, you will be free to sue U. S. Steel on your own
for the claims being resolved by this Settlement. However, you will not receive any money from the Settlement, and
Plaintiffs’ Counsel will no longer represent you with respect to any claims against U. S. Steel. Plaintiffs’ Counsel will,
however, continue to represent you in the continuing litigation against the Non-Settling Defendants. If you want to receive
money from the Settlement, do not exclude yourself.
12. How do I exclude myself from the Class?
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 September 10, 2014. 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 with U. S.
Steel in In re Steel Antitrust Litigation, No. 08-5214 (N.D. Ill.).”
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You must mail your exclusion request, postmarked no later than September 10, 2014, to:
Settlement Administrator:
Steel Antitrust Litigation
c/o GCG
P.O. Box 9349
Dublin, OH 43017-4249
13. If I don’t exclude myself from the Settlement Class, can I sue U. S. Steel for the same thing later?
Unless you exclude yourself, you give up the right to sue U. S. Steel 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 Settlement. You must exclude
yourself from the Class in order to sue U. S. Steel separately.
You will have no right to object to the Settlement if you exclude yourself from the Settlement Class.
If you elect to stay in the Settlement Class, you need not do anything now.
This Settlement has no effect on your ability to sue the Non-Settling Defendants separately.
14. If I exclude myself from the Settlement Class, can I still get a benefit from the Settlement?
No. You will not get any monetary benefits from the Settlement if you exclude yourself from the Settlement.
15. If I exclude myself from the Settlement, can I change my mind later?
Before the exclusion deadline (September 10, 2014), 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 with U. S. Steel 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.
OBJECTING TO THE SETTLEMENT
16. How do I tell the Court that I don’t like the Settlement?
If you are a member of the Settlement Class, and if you do not exclude yourself from the Settlement Class, you may
object to all or part of the Settlement, Plaintiffs’ Counsel’s request for attorneys’ fees and/or reimbursement of expenses,
or the proposed plan of allocation and distribution. 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 the Settlement, or the request for attorneys’ fees and/or reimbursement of
expenses, 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 Settlement 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 September 10, 2014, to each of the following addresses:

5

Case: 1:08-cv-05214 Document #: 517-2 Filed: 10/01/14 Page 23 of 50 PageID #:19389
Clerk of Court

Plaintiffs’ Counsel:

United States District Court for the
Northern District of Illinois
Everett McKinley Dirksen
United States Courthouse
219 South Dearborn Street
Chicago, IL 60604

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 September 10, 2014 deadline you do not object as instructed above, you will be deemed to have waived your
right to object.
17. 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 Settlement 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 or the Settlement Class. 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
18. Do I have a lawyer in this case?
The Court has appointed the firms listed below (“Plaintiffs’ Counsel”) as Interim Co-Lead Class 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 Settlement 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.
19. How will the lawyers be paid?
The Court will decide how much Plaintiffs’ Counsel will be paid. Plaintiffs’ Counsel have not yet received any payment for
their work on this case, nor have they been reimbursed for their out-of-pocket expenses in litigating it. In conjunction with
approval of the CMC, AK Steel, and Gerdau settlements, Plaintiffs’ Counsel sought reimbursement for the majority of the
out-of-pocket expenses they have incurred in litigating this case on behalf of the class. In conjunction with the approval of
the ArcelorMittal settlement and this U. S. Steel settlement, Plaintiffs’ counsel will request reimbursement of some
additional out-of-pocket expenses.
In addition, Plaintiffs’ Counsel will seek an award from the Court for attorneys’ fees in an amount not to exceed one third
(33.33%) of the Settlement Fund (including all five settlements). All awards of attorneys’ fees and expenses will be paid
from the Settlement Fund after the Court approves them.
20. Should I get my own lawyer?
You do not need to hire your own lawyer, but if you hire a lawyer to speak for you or appear in Court, your lawyer must file
a Notice of Appearance (see Question 23). If you hire your own lawyer, you will have to pay for that lawyer at your own
expense.
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THE COURT’S FINAL APPROVAL HEARING
21. When and where will the Court decide whether to approve the Settlement?
The Court will hold a Final Approval Hearing at 11:00 a.m. on October 17, 2014, in Courtroom 2503, 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 notice, so please check www.SteelAntitrustSettlement.com for any schedule
updates.
At this hearing, the Court will consider whether the Settlement is fair, reasonable, and adequate. The Court also will
consider Plaintiffs’ Counsel’s requests for attorneys’ fees and/or reimbursement of litigation expenses, as well as a
proposed plan of allocation and distribution if one is submitted. 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 Settlement; it will determine the appropriate amounts,
if any, of attorneys’ fees and/or expense reimbursements; and it will consider the proposed plan of allocation and
distribution. The Court’s decision may be appealed.
22. Do I have to come to the Final Approval Hearing?
No. Attendance is not required. Plaintiffs’ Counsel is prepared to answer questions on your behalf. If you send an
objection, you don’t have to come to Court to talk about it. 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.
23. 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
object, 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 16 by September 10, 2014. 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 and telephone number of the Class Member’s attorney (who must file a Notice of Appearance with the
Court);

•

The 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
as to the matters on which they wish to testify and a summary of the proposed testimony.
GETTING MORE INFORMATION

24. How do I get more information?
This Notice summarizes the Settlement. More details are in the Settlement Agreement. You can get a complete copy of
the Settlement Agreement at www.SteelAntitrustSettlement.com. You may also write to the Settlement Administrator at
the address in Question 12, 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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EXHIBIT C
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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.
As you previously have been notified, partial settlements have been reached in a class action lawsuit involving certain
Steel Products. Defendants Commercial Metals Company, AK Steel Holding Corporation, Gerdau Ameristeel
Corporation, ArcelorMittal, ArcelorMittal USA, Inc., and United States Steel Corp. (collectively, the “Settling Defendants”),
will pay a total of $163.9 million into a Settlement Fund.
The litigation will continue against the other Defendants: Nucor Corporation, Steel Dynamics, Inc., and SSAB Swedish
Steel Corporation (collectively the “Non-Settling Defendants”).
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, and you will retain your rights in the continuing litigation against the
Non-Settling Defendants.
For details on the litigation and the settlements, please refer to the Notices that were mailed to you earlier this year (one in
April and two in July), or visit www.SteelAntitrustSettlement.com.
The purposes of this Notice are to provide you with the following new information:
•

Plaintiffs’ Counsel have filed with the Court, and posted at www.SteelAntitrustSettlement.com, papers in
support of final approval of the Settlements, including their petition for attorneys’ fees and reimbursement of
litigation expenses, and a proposed plan of allocation and distribution of the proceeds of the Settlements. You
may read those papers at your convenience.

•

The deadline for objections has been extended to October 15, 2014. If you are a member of the Settlement
Class, and have not excluded yourself from the Settlement Class, you may object to all or part of the Settlements,
Plaintiffs’ Counsel’s request for attorneys’ fees and/or reimbursement of expenses, or the proposed plan of
allocation and distribution. To object, you must follow the instructions set forth in the April and July Notices, which
are available at www.SteelAntitrustSettlement.com. All objections must be received by the Court no later than
October 15, 2014.

•

The Court will hold a Final Approval Hearing at 11:00 a.m. on October 17, 2014, in Courtroom 2503, 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 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 request for attorneys’ fees and reimbursement of
litigation expenses, as well as the proposed plan of allocation and distribution. If there are objections, the Court
will consider them at that time.

•

The deadline for providing notice of your intention to appear at the Final Approval Hearing has been
extended to October 15, 2014. You do not have to attend the hearing, but of course, you may attend and watch.
If you want to appear at the hearing and object, in person or through an attorney hired at your own expense, you
or your attorney need to follow the instructions set forth in the April and July Notices, which are available at
www.SteelAntitrustSettlement.com. All Notices of Appearance must be received by the Court no later than
October 15, 2014.

You can get complete copies of the Settlement Agreements and other important case documents at
www.SteelAntitrustSettlement.com. You may also write to: Settlement Administrator, Steel Antitrust Litigation, c/o GCG,
P.O. Box 9349, Dublin, OH 43017-4249, or call 1-800-231-1815. Also, copies of all public pleadings and Court rulings in
the case are available for review and copying at the office of the 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.
Please do not contact the Court or the Judge.
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Steel Antitrust Litigation
c/o GCG
P.O. Box 9349
Dublin, OH 43017-4249
IMPORTANT PAPERS ENCLOSED
Forwarding Service Requested
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EXHIBIT D
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MEDIA & MARKETING

Fireworks Fizzle for ‘Transformers,’ ‘Tammy’
Associated Press

Estimated Box-Office Figures, Through Sunday
SALES, IN MILLIONS
FILM

DISTRIBUTOR

WEEKEND* CUMULATIVE % CHANGE

1. Transformers:
Paramount
Age of Extinction
2. Tammy
Warner Bros.
3. Deliver Us From Sony
Evil
4. 22 Jump Street Sony
5. How to Train Your 20th Century Fox
Dragon 2
*Friday, Saturday and Sunday
Warner Bros./Everett Collection

NEW YORK—The Fourth of
July went off like a dud at the
box office, as the Michael Bay
sequel “Transformers: Age of
Extinction” and the Melissa
McCarthy comedy “Tammy” led
the weakest summer holiday
weekend in at least a decade.
The North American box office was down a striking 44%
over July 4 weekend last year,
when “Despicable Me 2” and
“The Lone Ranger” opened.
“This ranks as one of the
lowest Fourth of Julys ever,”
said Paul Dergarabedian, senior
media analyst for box-office
tracker Rentrak.
“We always think of Fourth
of July being a big weekend.
This year, we just have to lick
our wounds and look forward to
‘[Dawn of the] Planet of the
Apes’ and some other films to
get us back on track,” he said.
This weekend sputtered not
because of an oversize bomb
like “The Lone Ranger,” but because of many factors, including that Hollywood simply
didn’t aim for big fireworks

The Melissa McCarthy comedy ‘Tammy’ had a weaker than expected Friday-to-Sunday haul of $21.2 million.
this year.
The holdover “Transformers”
led all films with an estimated
$36.4 million, while “Tammy”
had a weaker than expected Friday-to-Sunday haul of $21.2
million.

Such movies are a far cry
from the usual fare for Independence Day, which in the past
has included the openings of
“Spider-Man 2,” “War of the
Worlds,” two earlier “Transformers” releases and, natu-

rally, “Independence Day.”
But this year’s July Fourth
fell on Friday, an already-lucrative moviegoing day, and thus
did little to add incentive for
blockbusters. The World Cup,
too, may have scared off some
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big releases. Next week, Fox’s
“Dawn of the Planet of the
Apes” is expected to be one of
the summer’s biggest hits.
The unusual holiday lull
made “Transformers: Age of Extinction,” a movie from Viacom
Inc.’s Paramount Pictures, the
first movie this summer to hold
the top spot at the box office
for two weeks in a row.
“Transformers,” the fourth in
the series, opened the weekend
before the year’s biggest debut
with $100 million. The movie,
with a rebooted cast led by

Mark Wahlberg, dropped considerably (64%) in its second
week of release despite relatively little competition.
New Line’s R-rated “Tammy,”
a Midwest road-trip romp,
boasts one of the most bankable stars in movies—Ms.
McCarthy—but is a smaller,
homespun movie made for just
$20 million and directed by Ms.
McCarthy’s husband, Ben Falcone. Despite being savaged by
critics, the Warner Bros. release
made $32.9 million in five days
since opening Wednesday.
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NOTICE OF SALE

WR YRWH RQ D SODQ <RX ZLOO EH VHQW QRWLFH RI WKH GDWH RI D FRQÀUPDWLRQ KHDULQJ
DQG \RX PD\ REMHFW WR FRQÀUPDWLRQ RI D SODQ DQG DWWHQG D FRQÀUPDWLRQ KHDU
LQJ 8QOHVV D WUXVWHH LV VHUYLQJ WKH 'HEWRUV ZLOO UHPDLQ LQ SRVVHVVLRQ RI WKH
'HEWRUV· SURSHUW\ DQG PD\ FRQWLQXH WR RSHUDWH DQ\ EXVLQHVV
/HJDO $GYLFH 7KH VWDII RI WKH %DQNUXSWF\ &OHUN·V 2IÀFH WKH 2IÀFH RI WKH
8QLWHG 6WDWHV 7UXVWHH DQG WKH 'HEWRUV· QRWLFH DQG FODLPV DJHQW FDQQRW JLYH
OHJDO DGYLFH <RX PD\ ZDQW WR FRQVXOW D ODZ\HU WR SURWHFW \RXU ULJKWV
&UHGLWRUV *HQHUDOO\ 0D\ 1RW 7DNH &HUWDLQ $FWLRQV 3URKLELWHG FROOHFWLRQ
DFWLRQV DUH OLVWHG LQ %DQNUXSWF\ &RGH   &RPPRQ H[DPSOHV RI SURKLE
LWHG DFWLRQV LQFOXGH FRQWDFWLQJ WKH 'HEWRUV E\ WHOHSKRQH PDLO RU RWKHUZLVH
WR GHPDQG UHSD\PHQW WDNLQJ DFWLRQV WR FROOHFW PRQH\ RU REWDLQ SURSHUW\ IURP
WKH 'HEWRUV UHSRVVHVVLQJ WKH 'HEWRUV· SURSHUW\ DQG VWDUWLQJ RU FRQWLQXLQJ
ODZVXLWV RU IRUHFORVXUHV
0HHWLQJ RI &UHGLWRUV $ PHHWLQJ RI FUHGLWRUV LV VFKHGXOHG IRU WKH GDWH
WLPH DQG ORFDWLRQ OLVWHG RQ WKH IURQW VLGH 7KH 'HEWRUV· UHSUHVHQWDWLYH PXVW
EH SUHVHQW DW WKH PHHWLQJ WR EH TXHVWLRQHG XQGHU RDWK E\ WKH 8QLWHG 6WDWHV
7UXVWHH DQG E\ FUHGLWRUV &UHGLWRUV DUH ZHOFRPH WR DWWHQG EXW DUH QRW UHTXLUHG
WR GR VR 7KH PHHWLQJ PD\ EH FRQWLQXHG DQG FRQFOXGHG DW D ODWHU GDWH
1RWLFH <RX ZLOO QRW UHFHLYH QRWLFH RI DOO GRFXPHQWV ÀOHG LQ WKHVH FKDSWHU 
FDVHV +RZHYHU SDUWLHV FDQ REWDLQ D FRS\ RI DOO GRFXPHQWV ÀOHG HOHFWURQLFDOO\
ZLWK WKH FRXUW LQ WKHVH FDVHV LQFOXGLQJ OLVWV RI WKH 'HEWRUV· SURSHUW\ DQG GHEWV
E\ L DFFHVVLQJ WKH 'HEWRUV· QRWLFLQJ DQG FODLPV DJHQW·V ZHEVLWH DW KWWS
GPHSLTFRP1DXWLOXV LL FRQWDFWLQJ WKH %DQNUXSWF\ &OHUN·V 2IÀFH DW 
4XDUURSDV 6WUHHW :KLWH 3ODLQV 1HZ <RUN  RU LLL DFFHVVLQJ WKH FRXUW·V
ZHEVLWH DW ZZZQ\VEXVFRXUWVJRY QRWH WKDW D 3$&(5 KWWSZZZSDFHUJRY
SDVVZRUG DQG ORJLQ DUH QHHGHG WR DFFHVV GRFXPHQWV RQ WKH FRXUW·V ZHEVLWH 
&ODLPV $ 3URRI RI &ODLP LV D VLJQHG VWDWHPHQW GHVFULELQJ D FUHGLWRU·V
FODLP $ 3URRI RI &ODLP IRUP 2IÀFLDO )RUP % KDV QRW EHHQ LQFOXGHG ZLWK WKLV
QRWLFH EXW RQH LV DYDLODEOH RQOLQH DW WKH FRXUW·V ZHEVLWH DW ZZZQ\VEXVFRXUWV
JRY <RX PD\ ORRN DW WKH VFKHGXOHV WKDW KDYH EHHQ RU ZLOO EH ÀOHG DW WKH %DQN
UXSWF\ &OHUN·V 2IÀFH RU RQOLQH ZLWK D 3$&(5 ORJLQ DQG SDVVZRUG DW ZZZQ\VE
XVFRXUWVJRY ,I \RXU FODLP LV VFKHGXOHG DQG LV QRW OLVWHG DV GLVSXWHG FRQWLQ
JHQW RU XQOLTXLGDWHG LW ZLOO EH DOORZHG LQ WKH DPRXQW VFKHGXOHG XQOHVV \RX
ÀOHG D 3URRI RI &ODLP RU \RX DUH VHQW IXUWKHU QRWLFH DERXW WKH FODLP :KHWKHU
RU QRW \RXU FODLP LV VFKHGXOHG \RX DUH SHUPLWWHG WR ÀOH D 3URRI RI &ODLP ,I \RXU
FODLP LV QRW OLVWHG DW DOO RU LI \RXU FODLP LV OLVWHG DV GLVSXWHG FRQWLQJHQW RU
XQOLTXLGDWHG WKHQ \RX PXVW ÀOH D 3URRI RI &ODLP RU \RX PLJKW QRW EH SDLG DQ\
PRQH\ RQ \RXU FODLP DQG PD\ EH XQDEOH WR YRWH RQ D SODQ 7KH FRXUW KDV QRW
\HW VHW D GHDGOLQH WR ÀOH D 3URRI RI &ODLP ,I D GHDGOLQH LV VHW \RX ZLOO EH VHQW
DQRWKHU QRWLFH $ VHFXUHG FUHGLWRU UHWDLQV ULJKWV LQ LWV FROODWHUDO UHJDUGOHVV
RI ZKHWKHU WKDW FUHGLWRU ÀOHV D 3URRI RI &ODLP )LOLQJ D 3URRI RI &ODLP VXEPLWV
WKH FUHGLWRU WR WKH MXULVGLFWLRQ RI WKH EDQNUXSWF\ FRXUW ZLWK FRQVHTXHQFHV D
ODZ\HU FDQ H[SODLQ )RU H[DPSOH D VHFXUHG FUHGLWRU ZKR ÀOHV D 3URRI RI &ODLP
PD\ VXUUHQGHU LPSRUWDQW QRQPRQHWDU\ ULJKWV LQFOXGLQJ WKH ULJKW WR D MXU\ WULDO
)LOLQJ 'HDGOLQH IRU D &UHGLWRU ZLWK D )RUHLJQ $GGUHVV 7KH GHDGOLQH IRU ÀOLQJ
FODLPV ZLOO EH VHW LQ D ODWHU FRXUW RUGHU DQG ZLOO DSSO\ WR DOO FUHGLWRUV XQOHVV WKH
RUGHU SURYLGHV RWKHUZLVH ,I QRWLFH RI WKH RUGHU VHWWLQJ WKH GHDGOLQH LV VHQW WR
D FUHGLWRU DW D IRUHLJQ DGGUHVV WKH FUHGLWRU PD\ ÀOH D PRWLRQ UHTXHVWLQJ WKH
FRXUW WR H[WHQG WKH GHDGOLQH
'R QRW LQFOXGH WKLV QRWLFH ZLWK DQ\ ÀOLQJ \RX PDNH ZLWK WKH FRXUW
'LVFKDUJH RI 'HEWV &RQÀUPDWLRQ RI D FKDSWHU  SODQ PD\ UHVXOW LQ D GLV
FKDUJH RI GHEWV ZKLFK PD\ LQFOXGH DOO RU SDUW RI \RXU GHEW 6HH %DQNUXSWF\
&RGH   G  $ GLVFKDUJH PHDQV WKDW \RX PD\ QHYHU WU\ WR FROOHFW WKH GHEW
IURP WKH GHEWRU H[FHSW DV SURYLGHG LQ WKH SODQ ,I \RX EHOLHYH WKDW D GHEW RZHG
WR \RX LV QRW GLVFKDUJHDEOH XQGHU %DQNUXSWF\ &RGH   G  $  \RX PXVW
VWDUW D ODZVXLW E\ ÀOLQJ D FRPSODLQW LQ WKH %DQNUXSWF\ &OHUN·V 2IÀFH QR ODWHU
WKDQ  GD\V DIWHU WKH ÀUVW GDWH VHW IRU WKH PHHWLQJ RI FUHGLWRUV XQGHU %DQN
UXSWF\ &RGH   7KH %DQNUXSWF\ &OHUN·V 2IÀFH PXVW UHFHLYH WKH FRPSODLQW
DQG DQ\ UHTXLUHG ÀOLQJ IHH E\ WKDW GHDGOLQH
%DQNUXSWF\ &OHUN·V 2IÀFH $Q\ SDSHU WKDW \RX ÀOH LQ WKLV EDQNUXSWF\ FDVH
VKRXOG EH ÀOHG RQ WKH FRXUW·V (OHFWURQLF &DVH )LOH 6\VWHP (&) XVLQJ DQ DWWRU
QH\·V ORJLQ DQG SDVVZRUG LVVXHG E\ WKH FRXUW RU RQ D FRPSDFW GLVN &' LQ 3')
IRUPDW ,I \RX DUH XQDEOH WR ÀOH HOHFWURQLFDOO\ RU WR VXEPLW D FRS\ RI \RXU ÀOLQJ
RQ D FRPSDFW GLVN &'  \RX PD\ ÀOH FRQYHQWLRQDOO\ SURYLGHG WKDW \RX VXEPLW
ZLWK \RXU ÀOLQJ DQ DIÀGDYLW RI \RXU LQDELOLW\ WR FRPSO\
&UHGLWRU ZLWK D )RUHLJQ $GGUHVV &RQVXOW D ODZ\HU IDPLOLDU ZLWK 8QLWHG
6WDWHV EDQNUXSWF\ ODZ LI \RX KDYH DQ\ TXHVWLRQV UHJDUGLQJ \RXU ULJKWV LQ WKLV
FDVH

7KH 'HEWRUV PDLQWDLQ RIÀFHV DW  +DPLOWRQ $YHQXH WK )ORRU :KLWH
3ODLQV 1HZ <RUN  )) 3ULQFH·V %XLOGLQJ  &KDWHU 5RDG &HQ
WUDO +RQJ .RQJ DQG &DQRQ·V &RXUW  9LFWRULD 6WUHHW +DPLOWRQ +0 %HU
PXGD
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'RFN 6WUHHW &DSLWDO 0DQDJHPHQW //& RQ EHKDOI RI :HOOV )DUJR %DQN 1DWLRQDO
$VVRFLDWLRQ LQ LWV FDSDFLW\ DV WUXVWHH WKH ´7UXVWHHµ  ZLOO EH FRQGXFWLQJ D
SXEOLF VDOH RI FHUWDLQ FROODWHUDO SOHGJHG WR WKH 7UXVWHH 7KH &ROODWHUDO DV
GHÀQHG KHUHLQ ZLOO EH RIIHUHG DQG VROG E\ WKH 7UXVWHH ZLWKRXW UHFRXUVH
UHSUHVHQWDWLRQV RU FRYHQDQWV H[SUHVV RU LPSOLHG EHLQJ PDGH E\ WKH 7UXVWHH
ZLWK UHVSHFW WR WKH &ROODWHUDO H[FHSW DV WR WLWOH WR WKH &ROODWHUDO RU ZLWK UHVSHFW
WR DQ\ RWKHU LQIRUPDWLRQ WKHQ LQ WKH 7UXVWHH·V SRVVHVVLRQ LQFOXGLQJ ZLWKRXW
OLPLWDWLRQ DQ\ RIIHULQJ FLUFXODU RU RWKHU ÀQDQFLDO LQIRUPDWLRQ /RFDWLRQ RI
6DOHV 7KH VDOHV ZLOO EH KHOG DW % 5LYHUVLGH $YHQXH :HVWSRUW &7 
$GGLWLRQDO ,QIRUPDWLRQ 3OHDVH EH DGYLVHG WKDW WKH VDOH RI HDFK VHFXULW\ OLVWHG
DERYH PD\ EH PDGH RQO\ WR WKH EHVW ELGGHU ZKR LV DOVR D TXDOLÀHG ELGGHU )RU
DGGLWLRQDO LQIRUPDWLRQ LQFOXGLQJ ZLWK UHVSHFW WR TXDOLÀHG ELGGHU VWDWXV DQG
WR REWDLQ FRSLHV RI DQ ,QYHVWRU 5HSUHVHQWDWLRQ DQG &RQÀGHQWLDOLW\ $JUHHPHQW
FRQWDFW 'DYLG &URZOH RU -HIIUH\ +ROWPDQ E\ HPDLO DW GFURZOH#GRFNVWUHHWFDS
FRP RU MKROWPDQ#GRFNVWUHHWFDSFRP UHVSHFWLYHO\ E\ SKRQH DW  
 E\ IDFVLPLOH DW   RU E\ PDLO DGGUHVVHG WR % 5LYHUVLGH
$YHQXH :HVWSRUW &7  'LVFODLPHU 7KH 7UXVWHH LV DXWKRUL]HG DW VXFK
VDOH LI WKH 7UXVWHH GHHPV LW DGYLVDEOH RU LV UHTXLUHG E\ DSSOLFDEOH ODZ WR GR
VR L WR UHVWULFW WKH SURVSHFWLYH ELGGHUV RQ RU SXUFKDVHUV RI DQ\ RI WKH DERYH
LGHQWLÀHG VHFXULWLHV WKH ´&ROODWHUDOµ WR EH VROG WR WKRVH ZKR ZLOO UHSUHVHQW
DQG DJUHH WKDW WKH\ DUH SXUFKDVLQJ IRU WKHLU RZQ DFFRXQW IRU LQYHVWPHQW DQG
QRW ZLWK D YLHZ WR WKH GLVWULEXWLRQ RU UHVDOH RI DQ\ RI VXFK DVVHWV LL WR YHULI\
WKDW HDFK FHUWLÀFDWH IRU HDFK VHFXULW\ WR EH VROG WKDW KDV QRW EHHQ UHJLVWHUHG
XQGHU WKH 6HFXULWLHV $FW RI  EHDUV D OHJHQG VXEVWDQWLDOO\ WR WKH HIIHFW
WKDW VXFK VHFXULW\ KDV QRW EHHQ UHJLVWHUHG XQGHU WKH 6HFXULWLHV $FW RI 
DV DPHQGHG DQG PD\ QRW EH GLVSRVHG RI LQ YLRODWLRQ RI WKH SURYLVLRQV RI VDLG
$FW LLL WR GLVFODLP DQG WR UHIXVH WR JLYH DQ\ ZDUUDQW\ RWKHU WKDQ DV WR WLWOH 
DQG LY WR LPSRVH VXFK RWKHU OLPLWDWLRQV RU FRQGLWLRQV LQ FRQQHFWLRQ ZLWK DQ\
VXFK VDOH DV WKH 7UXVWHH GHHPV QHFHVVDU\ RU DGYLVDEOH

/HJDO 1RWLFH

/Ĩ ǇŽƵ ďŽƵŐŚƚ ^ƚĞĞů WƌŽĚƵĐƚƐ ĨƌŽŵ ŽŶĞ Žƌ ŵŽƌĞ ĞĨĞŶĚĂŶƚƐ
ďĞƚǁĞĞŶ Ɖƌŝů ϭ͕ ϮϬϬϱ ĂŶĚ ĞĐĞŵďĞƌ ϯϭ͕ ϮϬϬϳ͕ ǇŽƵ ŵĂǇ ďĞ
ĂīĞĐƚĞĚ ďǇ Ă ůĂƐƐ ĐƟŽŶ ^ĞƩůĞŵĞŶƚ͘
tŚĂƚ ŝƐ ƚŚĞ ^ĞƩůĞŵĞŶƚ ĂďŽƵƚ͍
(LJKW VWHHO PDQXIDFWXUHUV $UFHORU0LWWDO
6$ DQG $UFHORU0LWWDO 86$ //& WRJHWKHU
³$UFHORU0LWWDO´  1XFRU &RUSRUDWLRQ
8QLWHG 6WDWHV 6WHHO &RUSRUDWLRQ *HUGDX
$PHULVWHHO &RUSRUDWLRQ $. 6WHHO +ROGLQJ
&RUSRUDWLRQ 6WHHO '\QDPLFV ,QF
66$% 6ZHGLVK 6WHHO &RUSRUDWLRQ DQG
&RPPHUFLDO 0HWDOV &RPSDQ\ FROOHFWLYHO\
³'HIHQGDQWV´ ZHUH VXHG E\ VHYHUDO
EXVLQHVVHV ³3ODLQWLIIV´ ZKR DOOHJH WKDW WKH
'HIHQGDQWV FRQVSLUHG LQ YLRODWLRQ RI WKH
86 DQWLWUXVW ODZV WR UHVWULFW WKHLU RXWSXW
DQG WKHUHE\ UDLVH RU ³¿[´ WKH SULFHV IRU
FHUWDLQ VWHHO SURGXFWV VROG IRU GHOLYHU\ LQ
WKH 8QLWHG 6WDWHV EHWZHHQ $SULO   DQG
'HFHPEHU  
$ VHWWOHPHQW KDV EHHQ UHDFKHG ZLWK
$UFHORU0LWWDO ZKLFK KDV DJUHHG WR SD\
 PLOOLRQ LQWR D 6HWWOHPHQW )XQG 7KLV
LV LQ DGGLWLRQ WR  PLOOLRQ LQ VHWWOHPHQWV
SHQGLQJ FRXUW DSSURYDO WKDW ZHUH DFKLHYHG
ZLWK &RPPHUFLDO 0HWDOV &RPSDQ\ $.
6WHHO +ROGLQJ &RUSRUDWLRQ DQG *HUGDX
$PHULVWHHO &RUSRUDWLRQ HDUOLHU WKLV \HDU
3URSRVHG VHWWOHPHQWV LQ WKH FDVH WR GDWH
QRZ WRWDO  PLOOLRQ
$UFHORU0LWWDO GHQLHV WKH DOOHJDWLRQV 7KH
OLWLJDWLRQ LV FRQWLQXLQJ DJDLQVW WKH IRXU
QRQVHWWOLQJ 'HIHQGDQWV

tŚŽ ŝƐ Ă ^ĞƩůĞŵĞŶƚ ůĂƐƐ DĞŵďĞƌ͍
<RX DUH D 6HWWOHPHQW &ODVV 0HPEHU LI
\RX 3XUFKDVHG FHUWDLQ 6WHHO 3URGXFWV
GLUHFWO\ IURP DQ\ RI WKH 'HIHQGDQWV RU
WKHLU VXEVLGLDULHV RU FRQWUROOHG DI¿OLDWHV
DW DQ\ WLPH EHWZHHQ $SULO   DQG
'HFHPEHU   IRU GHOLYHU\ LQ WKH
8QLWHG 6WDWHV
,Q JHQHUDO ³6WHHO 3URGXFWV´ LQFOXGH FDUERQ
VWHHO VODEV SODWHV VKHHW DQG FRLO SURGXFWV
JDOYDQL]HG DQG RWKHU FRDWHG VKHHW SURGXFWV
ELOOHWV EORRPV UHEDU PHUFKDQW EDU EHDPV
DQG RWKHU VWUXFWXUDO VKDSHV DQG RWKHU
VWHHO SURGXFWV GHULYHG IURP UDZ FDUERQ
VWHHO DQG VROG E\ 'HIHQGDQWV 7KH WHUPV
³6WHHO 3URGXFWV´ DQG ³3XUFKDVHG´ DUH PRUH

VSHFL¿FDOO\ GH¿QHG LQ WKH IXOO 1RWLFH DQG
WKH 6HWWOHPHQW $JUHHPHQW

tŝůů / ŐĞƚ Ă ƉĂǇŵĞŶƚ͍
,I \RX DUH D 6HWWOHPHQW &ODVV 0HPEHU DQG
GR QRW RSW RXW \RX ZLOO EH HOLJLEOH WR ¿OH D
FODLP DW D ODWHU GDWH WR UHFHLYH PRQH\ IURP
WKH 6HWWOHPHQW

tŚĂƚ ĂƌĞ ŵǇ ƌŝŐŚƚƐ͍
,I \RX DUH D 6HWWOHPHQW &ODVV 0HPEHU DQG
GR QRW RSW RXW \RX ZLOO UHOHDVH FHUWDLQ OHJDO
ULJKWV DJDLQVW $UFHORU0LWWDO DV VHW IRUWK
LQ WKH IXOO 1RWLFH DQG LQ WKH 6HWWOHPHQW
$JUHHPHQW ZLWK $UFHORU0LWWDO ,I \RX GR
QRW ZDQW WR WDNH SDUW LQ WKH $UFHORU0LWWDO
6HWWOHPHQW \RX KDYH WKH ULJKW WR RSW RXW
7R RSW RXW RI WKH 6HWWOHPHQW \RX PXVW GR
VR E\ $XJXVW   6HWWOHPHQW &ODVV
0HPEHUV KDYH WKH ULJKW WR REMHFW WR WKH
6HWWOHPHQW ,I \RX ZDQW WR REMHFW \RX PXVW
GR VR E\ $XJXVW   ,QIRUPDWLRQ RQ
KRZ WR RSW RXW RU REMHFW WR WKH 6HWWOHPHQW
LV FRQWDLQHG LQ WKH IXOO 1RWLFH DQG DW
ZZZ6WHHO$QWLWUXVW6HWWOHPHQWFRP <RX
PD\ VSHDN WR \RXU RZQ DWWRUQH\ DW \RXU
H[SHQVH IRU KHOS

tŚĞŶ ŝƐ ƚŚĞ ƉƉƌŽǀĂů ,ĞĂƌŝŶŐ͍
$ )LQDO $SSURYDO +HDULQJ WR FRQVLGHU
DSSURYDO RI WKH $UFHORU0LWWDO 6HWWOHPHQW
LV VFKHGXOHG WR EH KHOG LQ &RXUWURRP 
(YHUHWW 0F.LQOH\ 'LUNVHQ 8QLWHG 6WDWHV
&RXUWKRXVH  6RXWK 'HDUERUQ 6WUHHW
&KLFDJR ,/  RQ 2FWREHU  
DW  DP $W WKDW WLPH WKH &RXUW ZLOO
DOVR FRQVLGHU 3ODLQWLIIV¶ &RXQVHO¶V UHTXHVW
IRU DWWRUQH\V¶ IHHV DQGRU UHLPEXUVHPHQW RI
OLWLJDWLRQ H[SHQVHV <RX PD\ DSSHDU DW WKH
KHDULQJ EXW \RXU DWWHQGDQFH LV QRW UHTXLUHG
7KH GDWH DQG ORFDWLRQ IRU WKLV KHDULQJ PD\
EH FKDQJHG RQ IXUWKHU 2UGHU RI WKH &RXUW

Vodka Brand Gets Social
With Women in Their 30s
Marketers spend a lot of
money to reach young and techsavvy “millennials,” but that audience may not be the right target
for every brand.

ON THE HORIZON | By Christopher John Farley

Norah Jones Lends Voice to a Trio
On New CountryInspired Album
Singer and pianist Norah
Jones, whose 2002 solo album
“Come Away with Me” sold more
than 11 million copies, has decided to share the spotlight for
her new album.
The Grammy Award-winning
Ms. Jones has formed a countryroots trio called Puss N Boots,
along with her friends singerdrummer Sasha Dobson and
bassist-singer Catherine Popper.
The debut album from Puss N
Boots, titled “No Fools, No Fun,”
is out July 15 from Blue Note Records, which is owned by Vivendi
SA’s Universal Music Group. The
album features original compositions from each member of the
band as well as covers of songs
made famous by Neil Young,
Johnny Cash and others.
About seven years ago, Ms.
Jones and Ms. Dobson began
playing in small venues in Brooklyn, N.Y., to practice guitar, and
the pair were later joined by Ms.
Popper. After several years of occasional performances, “We finally decided, ‘Wow, we kinda
sound like a band finally after all

this time; let’s make a record,’ ”
Ms. Jones said in an interview.
Ms. Dobson has released solo
jazz recordings, and Ms. Popper
has played with rockers Jack
White, Ryan Adams and others.
Ms. Dobson said that the fact
that Ms. Jones is much more famous than her band mates
hasn’t thrown off the group’s
chemistry. “It’s challenging when
there are three people making
decisions that normally one person makes,” Ms. Dobson said,
adding “in some ways it’s so
much better because it’s less
pressure.”
Ms. Jones’s side projects
haven’t sold as well as her solo
work. According to Nielsen
SoundScan, her most-recent solo
album, the 2012 release “Little
Broken Hearts,” has sold more
than 448,000 copies. Ms. Jones’s
two albums with another band,
the Little Willies, sold 176,000
copies and 39,000 copies.
To watch three live video
performances by Puss N
Boots at the WSJ Café, follow
@WSJCafe
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ZLWK WKH %DQNUXSWF\ &RXUW LQFOXGLQJ OLVWV RI WKH 'HEWRUV· DVVHWV DQG OLDELOLWLHV
ZLOO EH DYDLODEOH IRU LQVSHFWLRQ DW WKH 2IÀFH RI WKH &OHUN RI %DQNUXSWF\ &RXUW RU
E\ DFFHVVLQJ WKH %DQNUXSWF\ &RXUW·V ZHEVLWH ZZZQ\VEXVFRXUWVJRY DV ZHOO
DV $ E\ ZULWWHQ UHTXHVW WR WKH 'HEWRUV· QRWLFLQJ DQG FODLPV DJHQW (SLT %DQN
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FUHGLWRUV XQGHU %DQNUXSWF\ &RGH  
&UHGLWRUV 0D\ 1RW 7DNH &HUWDLQ $FWLRQV ,Q PRVW LQVWDQFHV WKH ÀOLQJ RI
WKH EDQNUXSWF\ FDVH DXWRPDWLFDOO\ VWD\V FHUWDLQ FROOHFWLRQ DQG RWKHU DFWLRQV
DJDLQVW WKH GHEWRU DQG WKH GHEWRU·V SURSHUW\ ,I \RX DWWHPSW WR FROOHFW D GHEW RU
WDNH RWKHU DFWLRQ LQ YLRODWLRQ RI WKH %DQNUXSWF\ &RGH \RX PD\ EH SHQDOL]HG
&RPPRQ H[DPSOHV RI SURKLELWHG DFWLRQV E\ FUHGLWRUV DUH FRQWDFWLQJ WKH 'HEW
RUV WR GHPDQG UHSD\PHQW WDNLQJ DFWLRQ DJDLQVW WKH 'HEWRUV WR FROOHFW PRQH\
RZHG WR FUHGLWRUV RU WR WDNH SURSHUW\ RI WKH 'HEWRUV DQG VWDUWLQJ RU FRQWLQXLQJ
FROOHFWLRQ DFWLRQV IRUHFORVXUH DFWLRQV RU UHSRVVHVVLRQV &RQVXOW D ODZ\HU WR
GHWHUPLQH \RXU ULJKWV LQ WKLV FDVH
$GGUHVV RI WKH %DQNUXSWF\ &OHUN·V 2IÀFH 8QLWHG 6WDWHV %DQNUXSWF\
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<RX FDQ JHW FRPSOHWH VHWWOHPHQW LQIRUPDWLRQ
LQFOXGLQJ D FRS\ RI WKH IXOO 1RWLFH DQG WKH
$UFHORU0LWWDO 6HWWOHPHQW $JUHHPHQW E\
YLVLWLQJ ZZZ6WHHO$QWLWUXVW6HWWOHPHQWFRP
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From left: Norah Jones, Sasha Dobson and Catherine Popper.
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Mobile advertising will make
up nearly 10% of the U.S. ad market by the end of the year, surpassing newspapers, magazines
and radio for the first time, says
research firm eMarketer.
The overall advertising market
will grow 5.3% this year to $180
billion, according to eMarketer,
helped by gains in mobile and
television advertising. That increase marks the first time since
2004 that the U.S. ad market has
grown more than 5%.
In particular, advertisers are
shifting dollars toward mobile
phones and tablets, spending
83% more on the devices than
they did last year. Mobile advertising will represent 9.8% of total
U.S. ad spending this year, ahead
of newspapers (9.3%), magazines
(8.4%) and radio (8.6%), the research firm says.
As print categories taper off,
mobile is poised to grow. According to eMarketer, the digital-ad
category will represent 30% of
the overall market this year, bolstered by mobile advertising.
Google and Facebook are
largely behind the big spike in
mobile. The two have made mobile-ad revenue a major part of
their businesses.
—Steven Perlberg

Beam Suntory Inc.’s Pinnacle
vodka brand over the past year
has shifted its marketing focus
from adults in their 20s to a demographic that is more brandloyal and one that had been
largely ignored by other vodka
brands: women in their 30s.
Earlier, Pinnacle was focused
on pitching itself as a fun brand
to millennials. Its campaign
played up the range of flavored
spirits it offers, from the unconventional like whipped cream and
cotton candy to more common
fruity varieties like blueberry and
peach. “Our creative was working
with millennials, but not as well
as we wanted it to,” said Jason
Dolenga, Beam Suntory’s senior
brand director for vodka.
The campaign, however, was
resonating particularly well with
30-something women, especially
in suburbia.
Pinnacle found that women in
their 30s are bigger brand evangelists than other groups and
thus are more likely to share online content about brands they
like. To target that audience, the
brand boosted its investment in
social media considerably. In its
campaign, a series of “recipe videos” that showcase a drink that
can be made using one of the
brand’s 40 different flavors, social
accounts for about 20% to 30%
of the advertising budget, up
from a small fraction earlier.
Growth of vodka sales has
been sluggish industrywide in recent years. Sales volume increased just 1.1% to 65.9 million
9-liter cases in 2013 from the
prior year, according to the Distilled Spirits Council of the U.S.
—Nathalie Tadena
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lawsuits

Yeager Runway Extension
Allegedly Tainted Water Supply

A

uniquely designed airport built in
1947 in Charleston, W.Va., has
been swept up in the furry of litigation surrounding a January incident that
spilled 10,000 gallons of chemicals into
the Elk River, contaminating the water
supply of over 300,000 residents in nine
counties. The federal class-action lawsuit,
filed on June 20 in Southern West
Virginia District Court, claims Triad
Engineering and excavation contractor
Cast & Baker were environmentally
negligent on a Yeager Airport runway
extension project, fnished in 2011.
The 10 residents and four businesses
listed in the complaint allege that storm-

water runoff from the reinforced slope,
built to support the runway, fooded an
industrial tank farm, causing the spill. The
Central West Virginia Airport Authority
also is named as a defendant. Airport director Rick Atkinson defends the contractors
and says Freedom Industries, the tankfarm operator, never raised a concern
about stormwater runoff since construction began in 2004.
Freedom Industries’ spill prevention
plan consisted of a “cinder block” and a
“bag of kitty litter,” Atkinson says. Freedom Industries fled for bankruptcy and
this month fred its cleanup contractor,
Civil & Environmental Consultants, after

stormwater overfowed a ditch at the site.
Sitting on a man-made, 1,030-ft-high
plateau, Yeager required 9 million cu yd
of excavation, according to its website.
Engineers have hailed the extension,
which required slope stabilization with
geosynthetic materials, as a technical feat.
Plaintiffs see a bizarrely sited airport
facing obsolescence. Offcials “decided to
undertake an elaborate ... project that involved disturbing ... 170 acres of vegetated
and forested land, including 55 acres of
clear-cutting,” the complaint says.
The lawsuit adds, “The logging companies that contracted with the Airport
received multiple citations from the West
Virginia Division of Forestry during this
clear-cutting phase for their failure to
comply with ‘best management practices.’
... No permanent stormwater detention
or retention structures were installed.” n
By Nicholas Zeman

Legal Notice

If you bought Steel Products from one or more Defendants between April 1, 2005 and
December 31, 2007, you may be afected by a Class Acton Setlement.
What is the Setlement about?
Eight steel manufacturers, ArcelorMittal S.A. and ArcelorMittal USA,
LLC (together “ArcelorMittal”), Nucor Corporation, United States Steel
Corporation, 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 thereby raise or “fx” 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 ArcelorMittal, which has agreed to pay
$90 million into a Settlement Fund. This is in addition to $15.9 million in
settlements (pending court approval) that were achieved with Commercial
Metals Company, AK Steel Holding Corporation, and Gerdau Ameristeel
Corporation earlier this year. Proposed settlements in the case to date now
total $105.9 million.
ArcelorMittal denies the allegations. The litigation is continuing against the
four non-settling Defendants.

Who is a Setlement 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 affliates
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 specifcally defned 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
fle 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 ArcelorMittal, as set forth in the full Notice and in
the Settlement Agreement with ArcelorMittal. If you do not want to take part
in the ArcelorMittal Settlement, you have the right to opt out. To opt out of the
Settlement, you must do so by August 19, 2014. Settlement Class Members
have the right to object to the Settlement. If you want to object, you must do so
by August 19, 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 ArcelorMittal 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 informaton?
You can get complete settlement information, including a copy of the
full Notice and the ArcelorMittal Settlement Agreement, by visiting
www.SteelAntitrustSettlement.com.

www.SteelAnttrustSetlement.com
enr.com July 7, 2014
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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, 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 thereby
raise or “fix” the prices for certain steel products sold for delivery in the
United States between April 1, 2005 and December 31, 2007.

ArcelorMittal denies the allegations. The litigation is continuing against
the four non-settling Defendants.

Who is a Settlement Class Member?

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.
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 ArcelorMittal, as set forth in the full Notice and
in the Settlement Agreement with ArcelorMittal. If you do not want to
take part in the ArcelorMittal Settlement, you have the right to opt out. To
opt out of the Settlement, you must do so by August 19, 2014. Settlement
Class Members have the right to object to the Settlement. If you want
to object, you must do so by August 19, 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.
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Will I get a payment?

Aerodyne Alloys LLC, Windsor, Conn., has launched
the Aerodyne Fastrac Guaranteed Shipment Program. The
program assures any shipment placed by 11 a.m. will ship
by 5 p.m. the same day or the customer’s invoice is credited by $50.
“Our team has been working very, very hard over the
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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.
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A settlement has been reached with ArcelorMittal, which has agreed to pay
$90 million into a Settlement Fund. This is in addition to $15.9 million in
settlements (pending court approval) that were achieved with Commercial
Metals Company, AK Steel Holding Corporation, and Gerdau Ameristeel
Corporation earlier this year. Proposed settlements in the case to date now
total $105.9 million.

marily automotive driven to targeting a variety of qualityoriented customers and industries.
“Century Tube has a long history of providing their customers with an outstanding product, even in the most demanding applications. The company is committed to growth,
and that commitment is visible every day in the positive
responses from their automotive customer base. This is an
outstanding company and PMI is thrilled to be a part of their
growth strategy in the coated products and into new markets,” says PMI President Rich Phillips.
Century Tube is a Madison, Ind.-based manufacturer of
mechanical and coated tubular products. It recently completed expansions to its mill to grow its product capabilities.

When is the Approval Hearing?
A Final Approval Hearing to consider approval of the ArcelorMittal
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 ArcelorMittal Settlement Agreement, by visiting
www.SteelAntitrustSettlement.com.

www.SteelAntitrustSettlement.com
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Energy reform, CO2 targets, depress Spanish steel
Steelmakers’ assn appeals against government energy reform plans which could raise works’ energy costs by 30% and hits
out at EU emissions reductions target amid timid industrial growth.
High industrial electricity prices in the
European Union – which according to
European Steelmakers’ Association Eurofer
are double US prices while gas prices are
triple – are a key inhibitor of recovery in
European steel and its markets after the
2008 slump. The problem is particularly
acute in Spain, where the government’s
current energy reform is blamed for a
potential
loss
in
steel
export
competitiveness and has already put a
brake on production and new investments.
Adding to the Spanish steel sector’s costs
pressures is the obligation to invest in
environmental improvements to meet the
European Commission’s targets on
reduction of carbon emissions, despite the
already “clean” track record of a sector

based largely on electric arc furnace (EAF)
steelmaking.
The Spanish Ministry of Industry, Energy
and Tourism’s modification last October of
an “interruptible” system which allowed
steelmakers to maximize their usage of low
-rate energy tariffs, is causing “irreversible
damage to the steel sector,” said Andrés
Barceló, general director of Unesid, the
Spanish steelmakers’ association. “They
unilaterally decided to change the rules,”
Barceló said. The new directives on energy
– which have to date only partially curbed
steelmakers’ access to cheap-rate energy,
could add as much as 30% to steelmakers’
energy costs, according to consultancy
sources cited by Asier San Millán, director
of Spanish steel and steel equipment
exporters’ association Siderex. The sector
is particularly vulnerable to changes in →

Chart 1 – Crude steel production (million mt)
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Spain’s steel industry, Europe’s fifth
biggest, is lagging behind its
counterparts in other European
nations partly due to the severity of
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Energy reform, CO2 targets, depress Spanish steel
→ electricity charges because energyintensive EAFs account for around
80% of its output – double the
European average - with electricity
accounting for between 30-60% of
production costs according to the
works in question, Siderex said.

first EU country to have set up its own
steel action group to accompany
developments on the EU’s own steel
action plan, launched in June 2013.
Officials
from
various
Spanish
ministries will work together with
industry and labour representatives in
Spain was the only major European
an attempt to guarantee the
steelmaking nation not to register
competitiveness of the sector, amid
crude steel growth in the first five
slow demand growth.
months of this year, according to data
from the World Steel Association The energy reform – designed to stem
(Worldsteel). The country produced deficits in the electricity sector – is a
6.19 million metric tons in January- further blow to steelmakers which
May, a decline of 0.5% year on year already suffered a 19.2% fall in Spanish
and according to Siderex has recently apparent domestic steel consumption
operated at just 69.9% of its installed in 2012 and a further 10.7% fall in
steelmaking capacity of around 20 2013 to 8.06 million mt, with much of
million mt/year. By comparison the consumption stemming from
Germany, Italy, France and the UK all imports. Crude steel output in 2013 at
increased their five-month output by 13.7 million mt was close to the level
at least 3.9% year on year, with the UK of 1996.
leading the recovery with a 9.7% year In its latest release last week, Unesid
on year surge. To combat the lag with was nonetheless cautiously optimistic,
its European neighbours, Spain is the foreseeing a “slight” increase in

www.platts.com/SBB

demand this year, after a 4.2%
increase from the previous year in
apparent consumption in the JanuaryApril period, even though deliveries to
the domestic market actually fell 4.1%,
meaning the market is using up
inventories and importing more. The
Spanish steel industry continues
markedly dependent on the export
market: exports accounted for 66% of
Spain’s recent production, rising 6.9%
in the first four months of the year to
3.19 million mt, mainly for non-EU
destinations, Unesid said. However,
exports are in future likely to fall due
to higher production costs as a result
of the energy reform, which will make
them less competitive, according to
Siderex’s San Millán.
Major steelmakers present in Spain
reported improved results in Q1:
ArcelorMittal, which produced 6.7
million mt of steel in Spain last year,
46.8% of the nation’s output; →
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Legal Notice

Greenbrier, Watco set
railcar repair venture
The Greenbrier Cos., Inc. and Watco Companies, LLC last month
announced a new company that will create a North American
network of railcar repair shops. The new company, GBW Railcar
Services, LLC (GBW), is a 50-50 joint venture “that will own and
operate Greenbrier’s and Watco’s respective railcar repair, refurbishment, and maintenance businesses,” the companies said.
GBW Railcar Services will create “the largest independent
railcar repair network of 38 locations across North America,
including 14 certified tank car shops,” the companies stated,
adding, “GBW will have the scale to meet the certification
and maintenance requirements of the growing North
American tank car fleet and expand railcar repair service
offerings for general freight cars of nearly all types.”
GBW will be led by a recent Greenbrier hire, Jim Cowan,
as CEO. He will continue to serve as Senior Vice President,
Operations for Greenbrier and maintain certain responsibilities at Greenbrier unrelated to GBW.
Greenbrier now operates 23 railcar repair locations and
Watco currently operates 15 complementary sites. GBW’s
combined network will feature 14 tank car repair shops—
10 of which will be from Watco and four from Greenbrier
—all certified by the Association of American Railroads
as required by federal regulations, the companies said. As
well, all 38 locations can perform the type of general freight
car repair and maintenance services “that are consistently
in demand and which are a core competency of both
Greenbrier and Watco.”
The companies said Greenbrier provides commercial
strength and leadership in railcar safety design and engineering, including its recently developed “Tank Car of the Future.”
Greenbrier also sports its geographically dispersed railcar
repair, refurbishment, and maintenance network. “Combined
with the experience derived from our integrated business
model including manufacturing, leasing, and railcar management services, Greenbrier’s leadership in the rail industry
will be a strong contribution to GBW,” Greenbrier said. For
its part, Watco brings to GBW “some of the broadest tank
car expertise available in the market, along with substantial
general railcar repair capability through a well-established
and efficient railcar repair platform,” Watco noted.
In addition to its repair operations, Watco said it “has a
broad customer base and operating footprint as one of North
America’s largest short line railroad, port, and terminal
management companies. Watco contributes a broad range of
repair services to GBW. Watco’s multiple tank car repair facilities in the Midwest, Gulf, and Southeastern U.S. will further
position GBW for success. Watco, along with its partner
Kinder Morgan, is a leading provider of transportation and
terminal services to major Gulf ports for energy businesses
serving the Bakken formation and other energy fields.”
“We both saw a need to increase capacity,” Watco CEO
Rick Webb told Railway Age. “Our customers require new

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, 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 thereby 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 ArcelorMittal, which has agreed to
pay $90 million into a Settlement Fund. This is in addition to $15.9
million in settlements (pending court approval) that were achieved with
Commercial Metals Company, AK Steel Holding Corporation, and
Gerdau Ameristeel Corporation earlier this year. Proposed settlements
in the case to date now total $105.9 million.
ArcelorMittal denies the allegations. The litigation is continuing against
the four 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 ArcelorMittal, as set forth in the full Notice
and in the Settlement Agreement with ArcelorMittal. If you do not want
to take part in the ArcelorMittal Settlement, you have the right to opt
out. To opt out of the Settlement, you must do so by August 19, 2014.
Settlement Class Members have the right to object to the Settlement. If
you want to object, you must do so by August 19, 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 ArcelorMittal
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 ArcelorMittal Settlement Agreement, by visiting
www.SteelAntitrustSettlement.com.

www.SteelAntitrustSettlement.com
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Case: 1:08-cv-05214 Document #: 517-3 Filed: 10/01/14 Page 1 of 30 PageID #:19417

EXHIBIT 1 – PART B

Case: 1:08-cv-05214 Document #: 517-3 Filed: 10/01/14 Page 2 of 30 PageID #:19418

EXHIBIT E

Case: 1:08-cv-05214 Document #: 517-3 Filed: 10/01/14 Page 3 of 30 PageID #:19419

Case: 1:08-cv-05214 Document #: 517-3 Filed: 10/01/14 Page 4 of 30 PageID #:19420

Case: 1:08-cv-05214 Document #: 517-3 Filed: 10/01/14 Page 5 of 30 PageID #:19421

Case: 1:08-cv-05214 Document #: 517-3 Filed: 10/01/14 Page 6 of 30 PageID #:19422

Case: 1:08-cv-05214 Document #: 517-3 Filed: 10/01/14 Page 7 of 30 PageID #:19423

Case: 1:08-cv-05214 Document #: 517-3 Filed: 10/01/14 Page 8 of 30 PageID #:19424

Case: 1:08-cv-05214 Document #: 517-3 Filed: 10/01/14 Page 9 of 30 PageID #:19425

Case: 1:08-cv-05214 Document #: 517-3 Filed: 10/01/14 Page 10 of 30 PageID #:19426

Case: 1:08-cv-05214 Document #: 517-3 Filed: 10/01/14 Page 11 of 30 PageID #:19427

Case: 1:08-cv-05214 Document #: 517-3 Filed: 10/01/14 Page 12 of 30 PageID #:19428

Case: 1:08-cv-05214 Document #: 517-3 Filed: 10/01/14 Page 13 of 30 PageID #:19429

Case: 1:08-cv-05214 Document #: 517-3 Filed: 10/01/14 Page 14 of 30 PageID #:19430

Case: 1:08-cv-05214 Document #: 517-3 Filed: 10/01/14 Page 15 of 30 PageID #:19431

Case: 1:08-cv-05214 Document #: 517-3 Filed: 10/01/14 Page 16 of 30 PageID #:19432

Case: 1:08-cv-05214 Document #: 517-3 Filed: 10/01/14 Page 17 of 30 PageID #:19433

Case: 1:08-cv-05214 Document #: 517-3 Filed: 10/01/14 Page 18 of 30 PageID #:19434

Case: 1:08-cv-05214 Document #: 517-3 Filed: 10/01/14 Page 19 of 30 PageID #:19435

Case: 1:08-cv-05214 Document #: 517-3 Filed: 10/01/14 Page 20 of 30 PageID #:19436

Case: 1:08-cv-05214 Document #: 517-3 Filed: 10/01/14 Page 21 of 30 PageID #:19437

Case: 1:08-cv-05214 Document #: 517-3 Filed: 10/01/14 Page 22 of 30 PageID #:19438

Case: 1:08-cv-05214 Document #: 517-3 Filed: 10/01/14 Page 23 of 30 PageID #:19439

Case: 1:08-cv-05214 Document #: 517-3 Filed: 10/01/14 Page 24 of 30 PageID #:19440

EXHIBIT F

Case: 1:08-cv-05214 Document #: 517-3 Filed: 10/01/14 Page 25 of 30 PageID #:19441
EXCLUSION LIST
Exclusions from ArcelorMittal Settlement
1. Ford Motor Company
2. Frontier Steel Company
3. Taylor Steel Inc.

Exclusions from U.S. Steel Settlement

1. Ford Motor Company
2. Northern Steel, Inc.
3. J. Steelberg Supply, Inc.
4. Taylor Steel Inc.
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INVOICE
INVOICE DATE
9/30/2014
PERIOD START
5/30/2014

INVOICE NUMBER
17022
THROUGH DATE
9/15/2014

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

Steel Antitrust - Arcelor Mittal
Description

Quantity

Rate

13,000

$0.39

Amount

Fees
Notice Dissemination
Printing of 8 pg. Notice
Summary Notice Publication (GCG’s commissions, if any, are
included in these fees)

$5,070.00
$37,004.00

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

Contact Services
Handling of class member communications

6.6 Hrs.

$414.90

Website updates

2.4 Hrs.

$300.00

Project Management

40.5 Hrs.

$6,740.00

Systems Support

0.8 Hrs.

$88.00

Quality Assurance

12.2 Hrs.

$1,854.00

Website Services

Total Fees
Total Project Expenses (See Exhibit A)
Grand Total

$51,470.90
$5,105.38
$56,576.28
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EXHIBIT A

Project Name:

Steel Antitrust - Arcelor Mittal
Description

`

Amount

Project Expenses
For the period: May 30, 2014 through Sep 15, 2014

Printing Sales Tax

$41.15

Postage

$4,922.12

FedEx, Messenger & Shipping

$142.11

Total

$5,105.38

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

-Or-

The Garden City Group, Inc.
Operating A/C
Signature Bank
1225 Franklin Avenue
Garden City, NY 11530
ABA # - 026013576
A /C # - 1501168781
Tax ID # - 11-3235454
Swift Code - SIGNUS33
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INVOICE
INVOICE DATE
9/30/2014
PERIOD START
7/11/2014

INVOICE NUMBER
17023
THROUGH DATE
9/15/2014

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

US Steel Antitrust
Description

Quantity

Rate

13,000

$0.39

Amount

Fees
Notice Dissemination
Printing of 8 pg. Notice
Summary Notice Publication (GCG’s commissions, if any, are
included in these fees)

$5,070.00
$37,004.00

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

Contact Services
Handling of class member communications

7.3 Hrs.

$467.30

1.7 Hrs.

$212.50

Website Services
Website updates
Project Management

22.2 Hrs.

$3,448.50

Systems Support

2.7 Hrs.

$432.00

Quality Assurance

5.6 Hrs.

$861.00

Total Fees
Total Project Expenses (See Exhibit A)
Grand Total

$47,495.30
$5,171.37
$52,666.67
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EXHIBIT A

Project Name:

US Steel Antitrust
Description

`

Amount

Project Expenses
For the period: Jul 11, 2014 through Sep 15, 2014

Printing Sales Tax

$49.02

Postage

$4,932.24

FedEx, Messenger & Shipping

$190.11

Total

$5,171.37

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

-Or-

The Garden City Group, Inc.
Operating A/C
Signature Bank
1225 Franklin Avenue
Garden City, NY 11530
ABA # - 026013576
A /C # - 1501168781
Tax ID # - 11-3235454
Swift Code - SIGNUS33
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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. 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.
ArcelorMittal, et al., Case No. 1O-cv-4236

v.

SETTLEMENT AGREEMENT
Tihis Settlement Agreement is made and entered into as of the 29th day of May, 2014,
by ArcelorMittal S.A., ArcelorMittal USA LLC (collectively "ArcelorMittal" or "Settling
Defendants") 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 StandardIron
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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,' 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 Sherman Act, 15 U.S.C. § I et seq. (the "Action");
WHEREAS, Settling Defendants deny any and all wrongdoing in connection with the
claims that have or could have been alleged against them in the Action and have asserted a
number of defenses to Plaintiffs' claims;
WHEREAS, Settling Defendants, through their counsel, and Plaintiffs, through their
counsel, have engaged in vigorous, arms-length negotiations that led to this Settlement
Agreement, which embodies all of the terms and conditions of the settlement among the Parties,
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, "Interim Co-Lead
Class Counsel"), along with other counsel (collectively with Interim Co-Lead Class Counsel,
"Plaintiffs' Counsel"), and Settling Defendants are represented in the Action by Cleary Gottlieb
Steen & Hamilton LLP and Mayer Brown LLP (collectively, "Defendants' 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

I 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 Defendants, despite their belief, after extensive discovery and
investigation of the facts, that the claims lack merit and that they have full and complete defenses
to the claims asserted against them, have 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 Defendants and Plaintiffs have had a full opportunity to examine
the facts and circumstances surrounding their respective decisions to accept the terms of the
Settlement Agreement and have not relied on any representations (or the lack thereof) made by
any other party concerning the circumstances leading to this Settlement Agreement;
NOW, THEREFORE, it is agreed between Settling Defendants and Plaintiffs, and by and
through Plaintiffs' Counsel and Defendants' 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 Defendants 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 Defendants, subject to the approval of
the Court, on the following terms and conditions:
1. Settlement Class. The proposed Settlement Class shall consist ofAll 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 StandardIron Works v. ArcelorMittal et
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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 3 1,
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 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. Reasonable Best Efforts to Effectuate This Settlement Aareement. The
Parties shall undertake their reasonable best efforts, including all steps and efforts contemplated
by this Settlement Agreement and any other steps and efforts that may be necessary or
appropriate, by order of the Court or otherwise, to carry out the terms of this Settlement
Agreement.
3. Motion for Preliminary Approval. As soon as practicable following the
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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 as against Settling Defendants 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 Court, Plaintiffs' Counsel will provide a draft Notice and Notice
Plan to Settling Defendants for their comments and approval. Plaintiffs' Counsel will, in good
faith, consider Settling Defendants' comments, and Settling Defendants reserve the right to call
to the Court's attention any deficiencies they believe 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 Reductions. 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 Defendants
shall not, directly or indirectly, solicit or encourage any class member to opt out. Should Settling
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Defendants receive any inquiries from members of the Settlement Class regarding opting out,
Settling Defendants shall refer such members of the Settlement Class to Interim 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 forth in the Notice, or that files such a request
and rescinds it, shall be bound by all of the terms 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, Interim CoLead Class Counsel shall deliver to Defendants' 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, (c) the total
dollar amount of the Settlement Class's direct purchases (including the Opt Out Sales) of steel
products from Defendants for delivery in the United States during the Settlement Class Period
("Class Sales"), as reported in the backup materials produced with the Rebuttal Expert Report of
James T. McClave, and (d) a calculation of the "Opt Out Percentage," defined as the Opt Out
Sales divided by Class Sales (expressed as a percentage). The "Post Opt Out Settlement Amount
Determination Date" shall mean the date on which the Opt Out Sales, the Class Sales, and the
Opt Out Percentage are all conveyed to Settling Defendants. If the Opt Out Percentage is greater
than thirty (30) percent, then the Settling Defendants shall have the option to terminate this
Agreement according to the terms of Paragraphs 15 and 16. To exercise their termination option,
the Settling Defendants must send written notice of termination to Interim Co-Lead Class
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Counsel within ten (10) banking days of the Post Opt Out Settlement Amount Determination
Date. Alternatively, if the Opt Out Percentage is greater than thirty (30) percent, the Parties may
agree that, in lieu of Settling Defendants exercising their option to terminate 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 thirty (30) percent, and an amount of money
equal to the Settlement Amount times the difference between the Opt Out Percentage and thirty
(30) percent shall be returned to Settling Defendants by the Settlement Administrator. If, by the
Opt Out Deadline, the Court has not yet issued a decision on Plaintiffs' Motion for Class
Certification, Plaintiffs and Settling Defendants will jointly request that the Court refrain from
issuing a decision on that motion until after expiration of Settling Defendants' termination
option, if any. 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 Judament. At a final fairness
hearing, 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 Defendants will not oppose Plaintiffs' request for final
approval of the Settlement; Settling Defendants will not oppose Plaintiffs' Counsel's request for
an award of attorneys' fees and/or reimbursement of litigation expenses; and Settling Defendants
will not oppose Plaintiffs' Counsel's request for incentive awards for the class representatives.
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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
the applicable court; (ii) the Final Order and Judgment is affirmed 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 Defendants 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 incurred 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 I I (b). Notice and Administration Costs shall not include any amounts attributable to
the Expense Amount as defined in Paragraph II (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 Defendants shall pay by wire transfer ninety (90)
million U.S. dollars ($90,000,000) (the "Settlement Amount") into an escrow account ("Escrow
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Account") established and administered pursuant to an escrow agreement agreeable to the Parties
("Escrow Agreement"). Settling Defendants 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 Defendants and Interim Co-Lead Class Counsel (the "Escrow
Agent"). In accordance with the Escrow Agreement, the Escrow Agent shall be instructed to
invest the 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
part 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 Defendants 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 Parties 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 1.46813-1. 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 1.46813-1. 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
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request of Settling Defendants, a "relation back election" as described in Treas. Reg. § 1.4681310) 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.
b. For the purposes of Section 468B of the Internal Revenue Code of 1986, and Treas.
Reg. Section 1.468B-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 1.468B-2(k)(1) and
Treas. Reg. Section 1.468132(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
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 Interim Co-Lead Class Counsel and
Defendants' Counsel, in accordance with Paragraph I I(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
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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:
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 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 Interim Co-Lead
Class Counsel and counsel for Settling Defendants that the Effective Date (as defined in
Paragraph 12 below) has occurred, the Attorneys' Fees and/or Expense Amount, or $25 million,
whichever is less, may be paid in accordance with the written instructions of Interim 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 Defendants 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 Interim Co-Lead Class
Counsel and Defendants' 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,
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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 Interim 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 Interim Co-Lead Class Counsel and Defendants' Counsel
that the Settlement Agreement has become Final (as defined in Paragraph 7 above), any
Incentive Awards shall be paid in accordance with the written instructions of Interim Co-Lead
Class Counsel.
f. Within five (5) banking days following written certification by Interim Co-Lead Class
Counsel and counsel for Settling Defendants that the Effective Date will not occur, and in
accordance with written instructions of Settling Defendants, 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 Defendants.
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
Defendants and Interim 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 Defendants shall not be liable
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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 Defendants 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
part, and the Settlement Agreement is terminated pursuant to Paragraph 15 below, then (i)
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
Journalfor 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 Interim Co-Lead Class Counsel and counsel for Settling Defendants that the Settlement
Agreement has terminated, and in accordance with written instructions of counsel for Settling
Defendants, 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 Defendants. 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
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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:
a. Counsel for Settling Defendants and Interim 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 Defendants, their 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
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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.
b. In addition, each Releasor hereby expressly waives and releases, upon this Settlement
Agreement becoming final, any and all provisions, rights, or benefits conferred by section 1542
of the California Civil Code, which provides:
A generalrelease does not extend to claims which the creditor
does not know or suspect to exist in his or herfavor 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 forth above without regard to the
subsequent discovery or existence of other or different facts.
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c. The Releases set forth herein shall not release any claims, whether pending or not,
whether Imown or unknown, for product liability, personal injury, breach of warranty, or breach
of contract, nor shall they release claims under the Uniform 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
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 party or entity whatsoever, including
but not limited to non-settling defendants United States Steel Corporation, Nucor Corporation,
Steel Dynamics, Inc., and SSAB Swedish Steel Corporation, and their past and present, direct or
indirect parents, subsidiaries, affiliates, predecessors or successors. All rights of any member of
the Settlement Class against non-settling defendants or any other person or entity (other than the
Released Parties) for sales made by Settling Defendants are specifically reserved by Plaintiffs
and the members of the Settlement Class. Sales of Steel Products by the Settling Defendants 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 Defendants 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 Court 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
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sought and, on such review, such Final Order and Judgment is not affirmed or is affirmed with
material modifications, then this Settlement Agreement may be terminated upon the election of
Settling Defendants or Plaintiffs' Counsel. A modification or reversal on appeal of (i) any
amount of Attorneys' Fees, Expense Amount or Incentive Awards awarded by the Court 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
not give rise to any right of termination. 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 terminated 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
Defendants; (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 terminated or does not become final.
17. No Admission; Reservation of Riahts. 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 terms set forth herein, shall be
construed as or deemed to be evidence of or an admission or concession by Settling Defendants
in any action or proceeding of any kind whatsoever, civil, criminal, or otherwise, before any
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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 Defendants, 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
Defendants including, without limitation, that Settling Defendants have engaged in any conduct
or practice that violates any antitrust statute, or other law, regulation or obligation. Settling
Defendants expressly deny any liability whatsoever for any and all such claims and allegations.
18. Cooperation. Once the Settlement Agreement becomes final, Settling Defendants
agree to:
a. Cooperate with Plaintiffs to authenticate and qualify as business records, if
applicable, up to 75 of its documents that are identified by Plaintiffs as potential trial
exhibits, either via written affidavit or, if required by the Court, by providing a
custodian of records witness;
b. Use reasonable best efforts to assist Plaintiffs to locate and interview any former
employees of Settling Defendants identified in Plaintiffs' November 19, 20 10 Motion
to Compel regarding the facts alleged in this Action;
c. Make up to four (4) current officers and employees to be agreed by the Parties
available for interviews regarding the facts alleged in this Action, including up to two
(2) foreign officers and directors, An interview for purposes of this paragraph shall
be on terms to be agreed by the Parties;
d. Make at least one (1) foreign officer or director to be agreed by the Parties available
for testimony. Testimony of a foreign officer or director shall be on terms to be
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agreed by the Parties, and in an agreed location and format sufficient to render it
admissible for purposes of the Action;
e. Assist Plaintiffs in attempting to obtain phone records from carriers;
f. Produce, at a time to be agreed by the Parties and at Settling Defendants' expense, (i)
all non-privileged documents relevant to the subject matter of the Action that have
been collected by Defendants' Counsel to date but that have not yet been produced;
and (ii) all non-privileged documents kept in the files of the custodians previously
identified in the Action, or in central files, or already collected by counsel and not
already produced, that are related to (1) trade association events mentioned in the
Action, (2) any other inter-defendant communications, and (3) any planned or actual
reductions in output at Settling Defendants', or any other Defendants', steel mills in
the United States; and
g. Produce, at a time to be agreed by the Parties and at Plaintiffs' option and expense
(which expense shall not include attorney's fees), all non-privileged documents kept
in the files of the custodians previously identified in the Action, or in central files, or
already collected by counsel and not already produced, that contain (i) phone records,
including without limitation phone bills, for phone numbers used by said custodians;
(ii) travel and expense records for said custodians; and (iii) handwritten notes,
journals, day planners, calendars, and similar documents for said custodians.
Documents identified as privileged using search terms agreed with Plaintiffs, along with
documents otherwise reviewed for privileged content, will be withheld from production. Should
Plaintiffs identify any privileged document that has been inadvertently produced as a result of
this Settlement Agreement, they shall immediately return the inadvertently-produced document
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to Settling Defendants and advise Settling Defendants of all parties to whom the document has
been produced. Counsel for Settling Defendants further agree to use their reasonable best efforts
to assist Plaintiffs in effecting the goals of this paragraph.
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 Defendants, Plaintiffs, Defendants' 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 Defendants, 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
negotiation and agreement, be submitted to the Court, with the exception of disputes solely
between Settling Defendants. 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 Defendants represent that they are fully authorized to enter into and to execute this
Settlement Agreement on behalf of Settling Defendants. 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.
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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; Waive . 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
thereof.
27. Integrated Agreemen . This Settlement Agreement comprises the entire, complete,
and integrated statement of each and every term 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.
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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 James B. Zagel

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 ARCELORMITTAL S.A., ARCELORMITTAL USA
LLC, AND UNITED STATES STEEL CORPORATION, AND CLASS
COUNSEL’S MOTION FOR ATTORNEYS’ FEES
AND REIMBURSEMENT OF EXPENSES
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 Interim Co-Lead
Counsel for the Plaintiff Class in this litigation.
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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 Interim Co-Lead Counsel for the Plaintiff Class in this litigation.
3.

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

Counsel”) submit this Declaration in support of (i) Plaintiffs’ Motion for Final Approval
of Settlements with ArcelorMittal S.A., ArcelorMittal USA LLC, and United States Steel
Corporation; and (ii) Class Counsel’s Motion for Attorneys’ Fees and Reimbursement of
Expenses. 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 ArcelorMittal ($90 million) and U.S. Steel ($58

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.

There was no collusion in connection with the Settlements, nor have the

settling Defendants provided for any payment of attorneys’ fees. Instead, 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.
6.

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

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

The Settlements with ArcelorMittal and U.S. Steel provide for a

guaranteed cash benefit of $148 million—payable promptly to class members without the

2
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need for an onerous claims process—while the litigation continues against three
remaining Defendants (Nucor, Steel Dynamics, and SSAB) under principles of joint and
several liability.
8.

The Settlements bring the total common fund recovery to $163.9 million

(i.e., a total of $15.9 million from CMC, Gerdau and AK Steel, plus $148 million from
ArcelorMittal and U.S. Steel), which is a substantial and meaningful recovery for the
approximately 5,300 class members.
9.

The Settlements are fair and reasonable given the risks of continued

litigation, which include, inter alia, Plaintiffs’ pending motion for class certification; the
possibility of appeal of the class certification decision under Rule 23(f); and, assuming
the Class is certified, all the risks of continued litigation on the merits (e.g., summary
judgment, Daubert, evidentiary challenges, trial risk on liability and damages, post-trial
motions, and the possibility of several stages of appeal up to and including the Supreme
Court).
10.

In addition to the nine-figure monetary benefit to the Class, the

Settlements deliver substantial non-monetary benefits in the form of cooperation from
ArcelorMittal and U.S. Steel, including production of previously unproduced documents
and phone records, interviews and depositions from certain key executives, assistance in
locating former employees, and authentication of business records for purposes of
admissibility at trial.
11.

Significantly, moreover, as of the date of this filing, no class member has

objected to any aspect of any of the Settlements reached in this case.

3

Case: 1:08-cv-05214 Document #: 517-6 Filed: 10/01/14 Page 5 of 21 PageID #:19497

12.

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

Settlements as fair, reasonable, adequate, and in the best interests of the Class.
SETTLEMENT NOTICE AND ADMINISTRATION COSTS
13.

Class Counsel have moved for an order authorizing the payment of

settlement notice and administration costs from the Settlement Funds. The costs incurred
to date are as follows:1

14.



The Garden City Group, Inc., $109,242.95



Info Tech, Inc., $1,200.00
Based on Class Counsel’s experience and supervision of all work relating

to Settlement notice and administration, the costs reported in paragraph 13 above were
reasonable and necessary.
HISTORY OF LITIGATION AND SUMMARY OF WORK
15.

Class Counsel have moved for an award of attorneys’ fees and

reimbursement of litigation expenses from the $163.9 million common settlement fund.
As described in more detail below, the history of the case supports Class Counsel’s onethird (33.33%) fee request, given that Class Counsel built the claims from the ground up
and bore significant risk and costs to pursue the litigation on behalf of the Class.
16.

Class Counsel began investigating potential collusion in the steel industry

in early 2008. From that time through the filing of the initial complaint in September
2008, our firms devoted substantial resources to the case including, inter alia, interviews
1

These figures include only the costs of the ArcelorMittal and U.S. Steel notice
and administration. Class Counsel requested the Court’s authorization to pay the costs
incurred in connection with CMC, Gerdau and AK Steel settlements during the final
approval proceedings for those settlements in July 2014.

4
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with industry professionals, review of industry documents, engaging experts to evaluate
the issues, and performing legal research. In total, we devoted 1434.90 hours to the
matter prior to September 12, 2008, equating to approximately $902,222.25 of Class
Counsel’s time (“lodestar”) at current billing rates.
17.

Based on our investigation, we identified strong foundation for alleging

that Defendants, the nation’s largest steelmakers, had engaged in collusive behavior in
the production and sale of steel products. At the same time, we recognized that any
litigation of this type would involve significant risk.
18.

Accepting these risks, we agreed to handle the case on an entirely

contingent basis (i.e., to advance all time and litigation costs to prosecute the claims), and
we filed the initial complaint on behalf of Standard Iron Works on September 12, 2008.
See Standard Iron Works v. ArcelorMittal, et al., No. 08-cv-5214. A series of related
cases were later filed in this district. See Wilmington Steel Processing Co., Inc. v.
ArcelorMittal et al., No. 08-cv-5371; Capow, Inc. v. ArcelorMittal et al., No. 08-cv5633; MPM Display, Inc. v. ArcelorMittal et al., No. 08 C 5700; REM Sys., Inc. v.
ArcelorMittal et al., No. 08-cv-5942;2 Alco Indus. Inc. v. ArcelorMittal, et al., No. 08-cv06197; Gulf Stream Builders Supply, Inc. v. ArcelorMittal, et al, No. 10-cv-4236.
19.

Co-Lead Class Counsel then took the lead in (i) organizing the parties and

counsel in the related actions; (ii) consolidating all direct purchaser cases before this
Court; and (iii) negotiating various case management orders with Defendants. See, e.g.,
Dkt. Nos. 28, 48 (initial case management orders), Dkt. Nos. 228, 235 (protective orders),
Dkt. No. 258 (expert discovery order).
2

The MPM Display and REM Systems cases were later voluntarily dismissed.
5
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20.

On January 2, 2009, Defendants moved to dismiss for failure to state a

claim. Dkt. No. 110. Because Plaintiffs’ complaint included detailed factual allegations,
Defendants introduced a large number of exhibits (beyond the four corners of the
complaint) in support of their motion to dismiss, which the Court agreed to consider
under Rule 12. See Dkt. Nos. 111-119.
21.

Class Counsel devoted substantial resources to opposing Defendants’

motion with an equally fact-intensive opposition brief, see Dkt. No. 132, and to preparing
for oral argument.
22.

The Court heard argument on February 26, 2009, with Plaintiffs’

presentation handled by Michael Kellogg, a founding partner of Kellogg Huber and
respected Supreme Court and antitrust specialist.
23.

On June 12, 2009, the Court denied Defendants’ motion to dismiss,

relying largely on the extensive factual record developed and introduced by Class
Counsel. Dkt. No. 170.
24.

After prevailing on the motion to dismiss, Class Counsel drafted and

served discovery on all eight Defendants, which triggered a series of case management
disputes about how class certification discovery should proceed. See, e.g., Dkt. Nos. 181,
211, 221, 233.
25.

On January 28, 2010, the Court ordered a phased discovery schedule

under which Plaintiffs received limited executive-level discovery relevant to class
certification issues from two of the eight Defendants, which Plaintiffs were then
permitted to use to demonstrate the relevance of executive-level discovery from all
Defendants with respect to class certification issues. See 1/28/2010 Status Hearing Tr.

6
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26.

By random draw, this first phase of discovery proceeded with Defendants

U.S. Steel and Gerdau. Between February and October 2010, Class Counsel engaged in
exhaustive meet and confers with these two Defendants over issues including (i) the
identity of relevant custodians, (ii) the substantive scope of discovery, (iii) on-site search
and document collection protocols, (iv) electronic keyword searches and protocols, (v)
production of paper and handwritten records, (vi) document preservation issues, (vii) an
array of data discovery issues, and much more.
27.

In parallel, Class Counsel devoted substantial time and effort to obtaining

transaction, financial, and operational data from all eight Defendants. This process was
challenging and involved, first, obtaining transaction-specific sales data on nearly 30
million steel transactions. Because Defendants used different software and formats for
their various sales databases, Class Counsel engaged in protracted back and forth to
obtain, process, and understand the relevant information. Working closely with
Plaintiffs’ experts, Class Counsel managed this process.
28.

Similar work was necessary to obtain Defendants’ financial and

operational data for the relevant period, including monthly price, cost, steel production
and capacity data. Class Counsel was required to (i) identify the relevant
financial/cost/production reports for each of the eight Defendants; (ii) search Defendants’
respective document productions to collect all relevant reports; (iii) follow up with
certain Defendants to fill identified gaps in the production; and ultimately (iv) input the
relevant data into usable electronic format. Working closely with Plaintiffs’ experts,
Class Counsel completed this process as well.

7
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29.

Class Counsel finished the initial phase of U.S. Steel and Gerdau

executive-level discovery in late 2010, after which Plaintiffs moved to compel similar
executive-level class certification discovery from the other six Defendants. See Dkt. No.
261 (Plaintiffs’ motion to compel filed November 19, 2010).
30.

On February 3, 2011, after briefing and argument, including a hearing at

which Class Counsel presented some of the fruits of the Gerdau and U.S. Steel discovery,
the Court overruled Defendants’ objections and allowed executive-level class
certification discovery to proceed against the other six Defendants. Dkt. No. 279.
31.

Class Counsel devoted the next 16 months to obtaining and reviewing the

same type of discovery previously obtained from U.S. Steel and Gerdau, including
dozens of meet and confers with the “other six” Defendants on essentially the same
issues: custodians, substantive scope, search and collection protocols, electronic
keywords, paper and handwritten documents, preservation, data discovery, etc. During
this time period, Class Counsel’s work with respect to the transaction, financial, and
operational data, described in paragraphs 27-28 above, continued.
32.

While all of the above discovery was proceeding, Class Counsel also spent

significant time handling discovery of the class representatives. Defendants served allencompassing discovery requests on the class representatives. Responding entailed a
number of steps and a number of lawyers. First, there were site visits to each of the class
representatives’ facilities to assess the nature and volume of documents (paper and
electronic) and custodians. Second, Class Counsel retained an e-discovery vendor and
accompanied that vendor on site visits to collect and preserve electronic documents, as
well as to collect and process paper documents. Third, Class Counsel negotiated the

8
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scope of discovery with various defense lawyers and oversaw the production of
documents in conformance with the agreements reached. Fourth, Class Counsel
reviewed all the documents collected from the class representatives.
33.

Throughout class certification discovery, Class Counsel made every effort

to meet and confer productively to resolve as many disputes as possible without the need
for Court involvement. Nonetheless, many disputes arose, requiring Class Counsel to
research the issues and prepare for and conduct negotiations.
34.

Both sides completed their production of class certification documents and

data in early 2012. In total, over 3.5 million pages of discovery were reviewed by Class
Counsel.
35.

On May 24, 2012, Plaintiffs moved for class certification. See Dkt. No.

305. Plaintiffs’ opening class certification filings were substantial, see Dkt. Nos. 307313, reflecting the volume of work involved in obtaining discovery, reviewing millions of
pages of documents, retaining and supervising experts, drafting the briefs, and organizing
thousands of pages of exhibits.
36.

Defendants requested and received more than nine months to file their

opposition. Most of Class Counsel’s work during this period focused on (i) preparing for
and defending expert and class representative depositions; and (ii) continuing Class
Counsel’s review of Defendants’ documents in anticipation of particular class
certification and Daubert arguments. In addition, Class Counsel continued to work with
Plaintiffs’ econometric expert, Dr. McClave, including preparing for a hearing in July
2012 during which Dr. McClave explained his model to the Court.

9
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37.

On February 28, 2013, Defendants opposed class certification and filed

Daubert motions directed at two of Plaintiffs’ experts, Dr. McClave and Dr. Solow. As
expected, Defendants’ submissions were voluminous, including hundreds of pages of
briefing, thousands of pages of exhibits, and reports or declarations from four different
experts and industry witnesses.
38.

Class Counsel performed additional document review and analysis in

response to Defendants’ arguments; vetted Defendants’ experts and their prior opinions,
including intensive study of their testimony before the United States International Trade
Commission; deposed Defendants’ experts and industry witnesses; supervised rebuttal
work from Plaintiffs’ experts; and prepared Plaintiffs’ reply and opposition briefs on
class certification and Daubert issues, respectively.
39.

On October 15, 2013, Plaintiffs submitted their class certification reply

and oppositions to Defendants’ two Daubert motions, including three expert rebuttal
reports and thousands of pages of exhibits. See Dkt. Nos. 389-416.
40.

Defendants filed their Daubert replies (and a new expert report) on

January 6, 2014, after which the Court scheduled a three-day class certification and
Daubert hearing for March 5-6 and April 11, 2014.
41.

Class Counsel devoted considerable resources to preparing witnesses,

demonstratives, and attorney presentations for the hearing, as well as drafting Plaintiffs’
proposed post-hearing findings of fact and conclusions of law.
42.

During the run-up to the class certification hearing, Class Counsel

negotiated “icebreaker” settlements with Defendants Commercial Metals ($3.99 million),
Gerdau ($6.1 million) and AK Steel ($5.8 million). After the class certification hearing,

10
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Class Counsel negotiated significantly larger settlements with Defendants ArcelorMittal
($90 million) and U.S. Steel ($58 million).
43.

Each of these settlement agreements required exhaustive negotiation and

drafting of monetary and other terms. Other settlement-related work included managing
all issues relating to class notice and administration, including retention of vendors (e.g.,
claims administrators and escrow agents), drafting of notices, launching and updating the
settlement website, negotiating escrow agreements, researching class member contact
information, and handling communications with class members to answer questions
about the case.
44.

From the beginning of the case through July 31, 2014, Class Counsel

devoted a total of 53,343.95 hours, accounting for $27,690,030.10 in time at current
hourly rates (“lodestar”) to prosecuting the claims on behalf of the Class. Using
historical hourly rates, this translates to $23,629,295.95 in lodestar.3
45.

The breakdown of Class Counsel’s time by date and stage of the

proceeding is as follows:

3



2008 through June 2009. Class Counsel devoted 9,488.48 hours and
$5,360,699.00 in time (at current hourly rates) from the beginning of their
investigation of the case through June 2009, when the Court denied the
motions to dismiss. Critical tasks in this phase included, inter alia, precomplaint investigation, preparing the complaint, coordinating related
cases, litigating initial case management issues, and opposing the motions
to dismiss.



July 2009 through May 2012. Class Counsel devoted 28,750.97 hours
and $14,682,611.35 in time during this phase of the case, which
commences after the Court denied the motions to dismiss and ends when
Plaintiffs filed their Motion for Class Certification. The vast bulk of the

These totals exclude time spent on the instant fee petition and supporting papers.
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work during this period involved reviewing and synthesizing millions of
pages of documents and data, coordinating expert work, drafting, serving
and responding to discovery, litigating case management and discovery
disputes, continuing to conduct independent research into the facts, and
preparing Plaintiffs’ opening class certification submissions.

46.



June 2012 through October 2013. Class Counsel devoted 9,633.35 hours
and $4,948,872.75 in time during this phase of the case, which
commences after filing of the Motion for Class Certification and ends after
the close of briefing on that motion. Most of the time during this period
was devoted to preparing the experts and class representatives for
depositions, defending those depositions, document analysis and expert
work on class certification and Daubert issues, preparing for and taking
the depositions of Defendants’ experts, and drafting the class certification
reply and oppositions to the Daubert motions.



November 2013 through July 2014. Class Counsel devoted 5,471.15
hours and $2,697,847.00 in time during this phase of the case, which work
included preparing for and conducting the class certification hearing and
drafting Plaintiffs’ post-hearing submissions, and settlement-related work,
including negotiation, drafting, approval briefing, class notice and
administration, and court hearings.
Another way of looking at Class Counsel’s time is by substantive category

of work. Each month, all firms in the case are required to submit detailed time and
expense reports, and they are required to place each expenditure of time into one of ten
substantive categories of work. From 2008 through July 2014, the breakdown of time by
category of work was as follows:
Category

No. of Hours

Lodestar

Factual Research and Investigation

4,372.65

$2,223,533.75

Document Review

15,234.80

$7,339,819.10

Depositions (including preparation)

2,673.85

$1,321,097.75

Other Discovery

8,427.10

$4,250,258.75

777.65

$486,992.00

Meetings/Negotiations with Defense
Counsel (including preparation)
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Pleadings, Briefs and Legal Research

9,276.78

5,063,099.00

Litigation Strategy and Case
Management

5,418.50

$3,157,311.00

Court Appearances and Preparation

2,561.50

$1,401,122.25

Experts

3,398.32

$1,722,921.00

Settlement

1,202.80

$723,875.50

Total

53,343.95

$27,690,030.01

47.

At all times throughout the case, Class Counsel have worked efficiently

and made every effort to avoid wasting time or duplicating effort. In Co-Lead Counsel’s
experience, the total lodestar reported above is reasonable for a case of this nature
(involving large claims against eight sophisticated Defendants and years of discovery),
and indeed is lower than in many comparable cases.4
48.

To validate the total lodestar and expenses submitted herein, Co-Lead

Counsel and each co-counsel law firm representing Plaintiffs has prepared a signed
declaration summarizing that firm’s time, costs and expenses, and attesting that all hourly
rates used in this matter are the same as those billed to paying clients in non-contingent
matters. With the Court’s permission, these declarations will be submitted to the Court

4

See, e.g., In re Plasma Derivative Protein Therapies Antitrust Litig., MDL No.
2109, Dkt. No. 697-1, at 9 (N.D. Ill. 2014) (lodestar of $39 million at class certification
stage); In re Southeastern Milk Antitrust Litig., 2013 WL 2155387, at *5, 7 (E.D. Tenn.
May 17, 2013) (lodestar over $53 million after five years of litigation); In re Brand Name
Prescription Drugs Antitrust Litig., 2000 WL 204112, at *3 (N.D. Ill. Feb. 10, 2000)
(lodestar of $84 million after approximately six years of litigation).
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for in camera review. See Plaintiffs’ Motion for in camera review, filed
contemporaneously.5
49.

Class Counsel also request reimbursement for the costs that they have

advanced in litigating this case on behalf of the class.
50.

Class Counsel previously moved for reimbursement of the vast majority of

their costs and expenses in connection with final approval of the CMC, Gerdau, and AK
Steel settlements in July 2014. See Dkt. No. 494-1 at 15 (requesting reimbursement of
$5,064,908.97). At the July final approval hearing, the Court indicated its intention to
approve the CMC, Gerdau and AK Steel settlements and to review the expenses prior to
final approval. See 7/10/14 Hearing Tr. at 13-14 (Class Counsel submitting requested
backup for all costs and expenses).6
51.

Class Counsel now seek reimbursement for the remaining $406,850.08 in

“out of pocket” costs incurred through July 31, 2014. For the most part, these are costs
that were advanced by individual firms for travel, computerized legal research, copying
and the like, backup for which can be found in the individual Class Counsel declarations
being submitted to the Court for in camera review, filed contemporaneously. These costs

5

Class Counsel have not submitted this information publicly because it would
reveal sensitive information on staffing, case strategy and litigation tactics to the
Defendants were it disclosed. If the Court wishes to review even more granular backup
(e.g., daily time entries for all Class Counsel), Plaintiffs are prepared to submit this
information for in camera review at or after the October 17, 2014, final approval hearing.
6

After the final approval hearing, CMC, Gerdau and AK Steel advised Plaintiffs
of an issue relating to CAFA notice requirements, and obtained Plaintiffs’ consent to
delay entry of the Court’s final approval order (and any order awarding reimbursement of
litigation expenses) until October 17, 2014. See 7/16/2014 Letter to Court from
Defendants CMC, Gerdau and AK Steel.
14

Case: 1:08-cv-05214 Document #: 517-6 Filed: 10/01/14 Page 16 of 21 PageID #:19508

were not submitted for reimbursement in connection with the CMC, Gerdau and AK
Steel settlements.
52.

Summing all of the Class Counsel declarations, the breakdown of the total

costs, by category, is as follows:
CO-COUNSEL OUT OF POCKET EXPENSES
Commercial Copies

$33,785.82

Internal Reproduction/ Copies

$77,874.79

Court Fees (Filing, etc.)

$6,180.05

Court Reporters/Transcripts

$992.50

Computer Research

$71,746.82

Telephone/Fax/E-mail

$4,760.53

Postage/Express/Delivery/Messenger

$20,623.04

Professional Fees (expert, investigator, accountant, etc.)

$2,562.21

Witness/Service Fees

$1,965.00

Travel: Air Transportation, Ground Travel, Meals, Lodging,
etc.
Miscellaneous

$2,883.20

TOTAL
53.

$183,476.12

$406,850.08
Class Counsel thus seek a total of $406,850.08 in cost reimbursement in

this petition. Together with Class Counsel’s prior request for expense reimbursement in
connection with the earlier settlements, Class Counsel seek total reimbursement of
$5,471,759.05 from the $163.9 million common settlement fund.
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MARKET RATE FOR CLASS COUNSEL’S SERVICES
54.

Co-Lead Counsel are experienced high-stakes litigators and often

represent sophisticated individual clients and class action plaintiffs in antitrust and other
complex litigation in exchange for a one-third contingent fee from any recovery.
55.

In a case like this one—involving large antitrust claims against

sophisticated defendants with vast resources and capable counsel—a one-third contingent
fee is consistent with Class Counsel’s standard market rate.
56.

For example, Michael Guzman states that Kellogg Huber has been

retained by many private and governmental clients to prosecute antitrust and other
complex contingent claims on a non-class basis, and the firm’s typical market rate ranges
from 25-50% of any recovery. Examples include the following:


Confidential antitrust matter involving e-book price fixing (S.D.N.Y.,
2014) (contingent fee of 33% in a non-class case; matter is ongoing);



Confidential accounting fraud matter (arbitration, 2010) (contingent fee of
33.33% with client also paying expenses);



Columbia Hospital for Women Medical Center, Inc. v. NCRIC, Inc., Adv.
Pro. No. 09-10010 (Bankr. D.D.C. 2009) (contingent fee of 50% with
client also paying expenses);



In re Copper Antitrust Litigation, M.D.L. Docket No. 1303 (W.D. Wis.
2007) (contingent fee of 33.33% with client also paying expenses);



Volumetrics Medical Imaging, LLC v. General Electric Healthcare Ltd.,
et. al., No. 1:05-cv-00955-NCT-RAE (M.D. N.C. 2005) (contingent fee of
50% with client also paying expenses)



HCP Life Science Assets TRS, LLC, et. al. v. Camanne Management, Inc. ,
et al., 2008 CA 004024B (D.C. Super. Ct.) & Nos. 1O-CV-674, 10-CV770 & 10-CV- 821 (D.C.C.A.) (contingent fee of 33.33% with client
paying expenses).
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57.

Michael Guzman further states that Kellogg Huber's standard market rate

is similar in contingent class action litigation. Examples include:


In re Urethanes Antitrust Litig., MDL No. 1616, Dkt. No. 2210 (D. Kan.
Dec. 13, 2011) (one-third fee from initial settlements with litigation
continuing) (Kellogg Huber co-lead trial counsel in non-settling portion of
case)



Massachusetts Smokeless Tobacco Litigation, Civil Case No. 03-5038
(Mass. 2010) (one-third fee awarded from common fund settlement)
(Kellogg Huber co-lead counsel for class)



Smokeless Tobacco Cases I-IV, J.C.C.P. Nos. 4250, 4258, 4259 & 4262
(Cal. Sup. Ct, 2009) (one-third fee awarded from common fund
settlement) (Kellogg Huber member of Plaintiffs’ Executive Committee)



Feuerabend, et al. v. UST Inc., et al., Case No. 02-CV-7124 (Wis. 2007)
(one-third fee awarded from common fund settlement) (Kellogg Huber colead counsel for class)



Chance v. United States Tobacco Co., No. No. 05-cv-112 (Kan. 2007)
(one-third fee awarded from common fund settlement) (Kellogg, Huber,
Hansen co-lead counsel for class)



Microsoft Antitrust Litigation (Cal. 2006) (one-third fee awarded from
common fund settlement) (Kellogg Huber member of Plaintiffs’ Executive
Committee)

58.

Jeffrey Istvan states that Fine Kaplan’s primary practice is representing

class action plaintiffs, and the firm is commonly awarded one-third of any common fund
recovery for its work. Recent examples of awarded fees include:


In re Urethanes Antitrust Litig., MDL No. 1616, Dkt. No. 2210 (D. Kan.
Dec. 13, 2011) (one-third fee from initial settlements with litigation
continuing) (Fine Kaplan serves as co-lead counsel for the class)



In re Plasma-Derivative Protein Therapies Antitrust Litig., 09-cv-7666,
Dkt. Nos. 693 and 701 (N.D. Ill. 2014) (class counsel including Fine
Kaplan awarded one-third fee)



In re Southeastern Milk Antitrust Litig., 2013 WL 2155387 (E.D. Tenn.
May 17, 2013) (class counsel including Fine Kaplan awarded one-third
fee)
17
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59.



In re Metoprolol Succinate End-Payor Antitrust Litig., No. 06-cv-71, Dkt.
No. 342 (D. Del. March 7, 2013) (class counsel awarded 32% fee) (Fine
Kaplan served as co-lead counsel)



In re Aftermarket Filters Antitrust Litig., No. 08-cv-4883, Dkt. No. 1063
(N.D. Ill. Feb. 22, 2013) (class counsel awarded 30% fee) (Fine Kaplan
served as co-lead counsel)



In re Terrapin Express, Inc. v. Airborne Express, Inc., No. 11–199–
01536–05 (AAA 2007) (class counsel awarded 30% fee) (Fine Kaplan
served as co-lead counsel)



In re OSB Antitrust Litig., No. 06-cv-826, Dkt. No. 987 (E.D. Pa. Feb. 9,
2009) (class counsel awarded one-third fee) (Fine Kaplan served on
plaintiffs’ Executive Committee)



In re Automotive Refinishing Paint Antitrust Litig., 2008 WL 63269 (E.D.
Pa. Jan. 3, 2008) (class counsel awarded approximately one-third fee)
(Fine Kaplan on plaintiffs’ Executive Committee)



In re Linerboard Antitrust Litig., 2004 WL 1221350 (E.D. Pa. June 2,
2004) (class counsel awarded 30% fee) (Fine Kaplan on plaintiffs’
Executive Committee)
Jeffrey Istvan further states that Fine Kaplan is compensated at similar

market rates when representing individual clients. For example, the most recent antitrust
case in which Fine Kaplan represented individual plaintiffs against large, sophisticated
defendants involved conspiracy allegations and hundreds of millions of dollars in
estimated damages. Fine Kaplan represented the clients on a fully contingent basis for a
30% fee ,plus payment of all litigation expenses.7

7

Fine Kaplan’s slight downward departure from a standard one-third fee in that
case was justified by somewhat lower ex ante risks, given that (i) certain conspiracy facts
had been established in a prior government investigation, and (ii) disputed and timeconsuming class certification issues were not in play because it was not a class case.
18
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60.

Here, where the claims involve a complex antitrust class action with no

parallel government investigation or proceeding, Fine Kaplan’s typical ex ante market
rate is one-third of any class recovery.
61.

Co-Lead Counsel also expect clients to reimburse them for litigation costs

as part of their standard terms and conditions with both individual and class action
clients. All categories of costs and expenses requested here—expert and e-discovery
costs, courtroom technology, inside and outside copying costs, depositions and
transcripts, legal research costs, other vendor and consulting services, travel, etc.—are
billed to and reimbursed directly by individual clients in nearly every case, and are thus
well-accepted by the marketplace. Furthermore, in Class Counsel’s experience, these
costs are nearly always reimbursed in full by the Court in the context of common
settlement funds.
We declare under penalty of perjury under the laws of the United States of
America that the foregoing is true and correct.

19
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EXHIBIT 5
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CLASS COUNSEL’S PROPOSED PLAN OF ALLOCATION AND DISTRIBUTION
FOR THE STEEL ANTITRUST SETTLEMENT FUNDS RECOVERED FROM
DEFENDANTS ARCELORMITTAL, U.S. STEEL, GERDAU, COMMERCIAL
METALS, AND AK STEEL
1. Distribution and Submission of Personalized Claim Forms
After final approval of the Settlements and entry of an order awarding attorneys’ fees and
expenses, The Garden City Group, Inc. (“Garden City Group”), the claims administrator
approved by the Court, will prepare and mail proof of claim forms, substantially in the form
attached as Appendix A to this Plan, 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 explains that members of the certified Settlement Class (“Class
Members”) will be entitled to a distribution from the Settlement Funds, and identifies Class
Members as those who purchased Steel Products (defined in the form) directly from a Defendant
(defined in the form) in the United States and its territories at any time from April 1, 2005
through December 31, 2007, except for Defendants, governmental entities, and purchasers who
timely elected to exclude themselves from the Class.
The proof of claim form further explains 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
accounts, minus all attorneys’ fees and expenses 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.
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The claim form states that Class Members’ recovery 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, 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 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. 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. Alternatively, they can return the claim form along with
backup data supporting a different estimated 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 claim, 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.
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 to the Class Member.
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
timely, properly completed, and signed.

-2-
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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 part.
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; (ii) claims
recommended for approval but with modification; or (iii) late claims recommended for
acceptance because they would have been Eligible Claims if filed on time and their acceptance
will not substantially delay claims administration. 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

-3-
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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.1
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
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 will void
expired checks that are not cleared within a commercially reasonable period of time (generally
1

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 Defendants from whose Settlements 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-
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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 monthly invoices to Class Counsel detailing the work
performed and the expenses incurred in the prior month in the course of administering the
Settlements. Class Counsel will review such invoices, seek clarification or modification as
needed, and submit invoices for reasonable and necessary fees and expenses to the Escrow
Agents 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.

-5-
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APPENDIX A
To Class Counsel’s Proposed Plan Of
Allocation And Distribution For The Steel
Antitrust Settlement Funds Recovered from
Defendants ArcelorMittal, U.S. Steel, Gerdau,
Commercial Metals, and AK Steel:

Proposed Proof of Claim Form

-6-
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Steel Antitrust Litigation c/o
GCG
P.O. Box 9349
Dublin, OH 43017-4249

For Official Use Only

01

IMPORTANT COURT-ORDERED DOCUMENT

<<BARCODE>>
Claimant ID #(<Claimant_ID)) - (<Sequence))
(<Name_1))
(<Address_1))
(<City)), (<State)) (<Zip5)) (<Zip4))

IN RE: STEEL ANTITRUST LITIGATION

United States District Court for the Northern District of Illinois
Civil No. 08-cv-5214

PROOF OF CLAIM FORM ― ARCELORMITTAL, U.S. STEEL, GERDAU,
COMMERCIAL METALS, AK STEEL SETTLEMENTS
Important Notice: If you are a Settlement Class Member, you can submit a claim without
collecting any documentation from your files.
To receive your share of the Settlement funds, you must send a completed, signed, and certified
proof of claim to the Claims Administrator, postmarked on or before --------, -----, to the
following address:
Steel Antitrust Litigation
c/o GCG
P.O. Box 9349
Dublin, OH 43017-4249
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 and affiliates; 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.
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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-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, 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.
This Proof of Claim, even if prepared by a third party, must be completed, signed and certified 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 Proof of Claim.
PART 1: CLAIMANT IDENTIFICATION
(Please type or neatly print all information – use blue or black ink)
Class Member Name and Address:
[PRE-PRINTED CLAIMANT NAME]
ADDRESS
CITY, STATE ZIP
If necessary, use the following box to correct your name and address information:
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Federal Employer Tax ID Number (FEIN)

Person to contact if there are questions regarding this claim:

Daytime phone number:

Email address:

Any other names by which you have been known, including FEIN, during the period April 1, 2005-December 31, 2007:
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PART 2: CLAIMANTS’ PURCHASE DATA
As described in the Plan of Allocation, which is available at the Steel Settlement website, www.steelantitrustsettlement.com,
each Class Member’s claim is based on the amounts each Class Member paid for purchases of 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 Defendants’ purchase data, which is summarized in the table below, all
you have to do is complete Part 4 below, and return the 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 totals above were obtained directly from the Defendants’ sales records and summarize your
total payments for Steel Products during the period April 1, 2005-December 31, 2007. If you accept
this estimate, you can simply skip Part 3 below and proceed to Part 4, and your share of the Steel
Settlement Fund will be calculated based on this amount.
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 Claimant ID Number (located in the
address block on the first page).
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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 totals in the table
below and attach documentation in support of the revised total. You MUST attach documentation in support of any
corrected amounts.

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 and identify the
Defendant-supplier, product names and types, dates of purchase, and net purchase amounts (in U.S. dollars). Electronic
transaction summaries or similar records are preferred. Only purchases made directly from one of the Defendants qualify.
Purchases through an intermediary such as a service center, wholesaler or distributor do not qualify.
If you received and are correcting multiple Proof of Claim forms, please provide supporting documentation for all of them.
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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 you are the proper recipient of the funds sought and that you have 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 is accurate and complete.
Name and Capacity/Title:

Signature:

Date:

The completed Proof of Claim and the information it contains will be treated as confidential and will be used solely for purposes of
administering the settlement.

