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UNITED ST ATES DISTRICT COURT 
FOR THE WESTERN DISTRICT OF PENNSYLVANIA 

IN RE: DllSOCY ANATES ANTITRUST 
LITIGATION 

This Document Relates to: 
All Cases 

Master Docket Misc. No. 18-1001 

MDL No. 2862 

Judge W. Scott Hardy 

SETTLEMENT AGREEMENT 

This Settlement Agreement (the ''Settlement," "Settlement Agreement" or "Agreement") 

is made and entered into as of this 'j_ /;!ay of J.,f a, 2026 (the "Execution Date"), by and between 

defendant Wanhua Chemical (America) Co., Ltd. and plaintiffs Utah Foam Products, Inc., Rhino 

Linings Corporation, Tri-lso Try line LLC, and American Polymers Corp. (collectively "Plaintiffs" 

and with Wanhua Chemical (America) Co., Ltd., the "Parties"). Plaintiffs enter this Settlement 

Agreement both individually and on behalf of the Class (as defined below). 

WHEREAS, Plaintiffs are prosecuting the Class Actions on behalf of themselves and on 

behalf of the Class against Wanhua Chemical (America) Co., Ltd., among others; 

WHEREAS, Plaintiffs allege, among other things, that Wanhua Chemical (America) Co., 

Ltd., among others, participated in an unlawful conspiracy to fix prices, reduce supply. and/or 

aJlocate markets for the Products in violation of Sections l and 3 of the Sherman Antitrust Act, 15 

U.S.C. § 1 et seq.; 

WHEREAS, Wanhua Chemical (America) Co., Ltd has vigorously denied and continues 

to deny Plaintiffs' allegations, has not conceded or admitted any liability, and bas asserted 

affirmative defenses to Plaintiffs' claims; 

WHEREAS, Plaintiffs and Defendants have engaged in extensive discovery regarding the 

facts pertaining to Plaintiffs' claims and Defendants' defenses; 



WHEREAS, Plaintiffs have thoroughly analyzed the facts and the law regarding the Class 

Actions and have concluded that a settlement with Wanhua ChemicaJ (America) Co., Ltd., which 

sold Products in the U.S., according to the terms set forth below is in the best interest of Plaintiffs 

and the Class; 

WHEREAS, Wanhua Chemical (America) Co., Ltd has concluded, despite its belief that it 

has no liability with respect to the Class Actions and has good defenses to the claims asserted, that 

it will enter into this Settlement Agreement to protect its reputation and to avoid further expense, 

inconvenience, and the distraction of burdensome and protracted litigation; 

WHEREAS, arm's-length settlement negotiations have taken place between counsel for 

Plaintiffs and counsel for Wanhua Chemical (America) Co., Ltd., and this Settlement Agreement, 

which embodies all of the terms and conditions of the settlement between Wanhua Chemical 

(America) Co., Ltd. and Plaintiffs, both individually and on behalf of the Class, has been reached 

as a result of the Parties' negotiations. subject lo approval of the Court; 

WHEREAS, Plaintiffs, on behalf of themselves and the Class Members, and Wanhua 

Chemical (America) Co., Ltd. agree that this Settlement Agreement shall not be deemed or 

construed to be an admission or evidence of the truth of any of Plaintiffs' claims or allegations in 

the above-captioned Actions or any other actions; 

NOW, THEREFORE, in consideration of the covenants, agreements, and releases set forth 

herein and for other good and valuable consideration, which the Parties expressly agree are 

sufficient to support the release by the Releasors of all Released Claims as to all Releasees, it is 

agreed by and among the undersigned that the Class Actions be dismissed on the merits with 

prejudice as to Wanhua Chemical (America) Co., Ltd. only, without costs as to Plaintiffs, the Class, 
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or Wanhua Chemical (America) Co., Ltd., subject to the approval of the Court, on the following 

terms and conditions. 

Definitions 

The following terms, as used in this Settlement Agreement, have the following meanings: 

I. "Authorized Claimant" means any Class Member who is entitled to a distribution 

from the Fund pursuant to the Plan of Allocation approved by the Court in accordance with the 

terms of this Agreement. 

2. "Wanhua Chemical (America) Co., Ltd." or '·WCA'' means Wanhua Chemical 

(America) Co., Ltd .. a Nevada corporation with its principal place of business in Newtown Square, 

Pennsylvania. For the avoidance of doubt, Wanhua Chemical Group Co., Ltd. ("Wanhua China") 

is not a party to this Settlement Agreement, but is included within the definition of Releasees as 

set forth in Paragraph 24 below. 

3. "Claim Form•· means the form approved by the Court by which a Claimant makes 

a claim to share in the fund. 

4. ·'Claimant" means a person or entity who or which submits a Claim Form to the 

Settlement Administrator seeking to be eligible to share in the Fund. 

5. ·'Class" means all persons and entities in the United States, its territories, and/or the 

District of Columbia who purchased directly (including through controlled subsidiaries, agents, 

affiliates and/or joint ventures) the Products from any of ( 1) current and former Defendants in the 

Action or (2) the subsidiaries, affiliates, or successors of any of the foregoing, at any time during 

the Class Period. 'I he Class excludes the defendants named in the Complaint and/or any complaint 

filed in the Class Actions, alleged co-conspirators, and any of their parents, subsidiaries or 

affiliates. The Class further excludes state and federal governmental entities. The Class also 
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excludes all judicial officers presiding over this action and their immediate family members and 

staff, and any juror assigned to this action. 

6. "Class Actions'· means the above-captioned action and all cases coordinated or 

consolidated therein. 

7. ·'Class Counsel" means the law firms of Hausfeld LLP, Hartley LLP, and 

Pietragallo Gordon Alfano Bosick & Raspanti, LLP. "·Additional Plaintiffs' Counsel" means 

counsel who have appeared for plaintiffs and who were not appointed lead or liaison counsel. 

8. "Class Member'· means each member of the Class who has not timely elected to be 

excluded from the Class. 

9. ·'Class Notice" means the form of notice of the Settlement approved by the Court 

and sent to members of the Class. 

I 0. "Class Period'. means the period from and including January 1, 2016 up to and 

including the execution Date. 

11. '·Complaint" means the Consolidated Second Amended Class-Action Complaint 

dated September 10, 2020 (ECI--Nos. 377, 3 78). 

12. ··Defendants·· means BAS!- Corporation, BASF St, Covestro LLC, Covestro AG, 

Covestro Deutschland AG, Dow Chemical Company, Huntsman Corporation, Huntsman 

International LLC, Wanhua Chemical (America) Co., Ltd., Wanhua Chemical Group Co., Ltd., 

Mitsui Chemicals Inc., Mitsui Chemicals America Inc., MCNS (a.k.a Mitsui Chemicals & SKC 

Polyurethanes, Inc.), and MCNS Polyurethanes USA Inc .. including any entity named as a 

defendant in the Complaint or any complaint filed in the Class Actions, whether or not such entity 

has been dismissed from the Action. 
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13. ·'Escrow Account" means the escrow account to be maintained by the Escrow 

Agent on behalf of the Class, whose account information Class Counsel shall provide to Wanhua 

Chemical (America) Co., Ltd.'s counsel within 30 days of the Execution Date. 

14. ·'Escrow Agent" means the escrow agent for the Escrow Account. Class Counsel 

shall identify the Escrow Agent to Wanhua Chemical (America) Co., Ltd. 's counsel within 30 days 

of the Execution Date. 

15. ·'Fairness Hearing•· means any hearing ordered by the Court to determine whether 

to grant final approval to the Settlement. 

16. '·Fee and Expense Award,. means any portion of the fund approved by the Court 

for payment to Class Counsel and Additional Plaintiffs' Counsel in connection with their 

representation of Plaintiffs and the Class in the Class Actions, including such counsel's attorneys' 

fees, costs, and litigation expenses, including fees, costs, and expenses of experts (excluding 

Notice and Administration Expenses). 

17. '·Fund" means the Settlement Amount deposited in the Escrow Account, together 

with any interest or other income earned thereon, less any Court-approved expenses, Taxes, and 

Tax Expenses. The Fund is intended to constitute a '·qualified settlement fund" within the meaning 

of Section 4688 of the I ntemal Revenue Code of 1986, as amended ("Code"), and the regulations 

promulgated thereunder. 

18. "Notice and Administration Expenses•· means the reasonable costs and expenses 

that are incurred in connection with locating members of the Class in accordance with the Notice 

Plan; preparing, printing, disseminating, and publishing notice under the Notice Plan; soliciting 

the submission of Claim Forms; assisting with the submission of Claim Forms; processing Claim 

Forms; administering and distributing the Fund to Authorized Claimants pursuant to the Plan of 
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Allocation; and paying escrow fees and costs for the Escrow Agent (if any). All such Notice and 

Administration Expenses shall be paid from the fund in accordance with the terms of this 

Agreement and Orders of the Court. 

19. "Notice Plan'· means any plan and methodology used to notify members of the 

Class of this Settlement that is approved by the Court. 

20. ·'Plan of Allocation'· means the plan of allocation approved by the Court for the 

allocation of the fund whereby the Fund shall be distributed lo Authorized Claimants. 

21. "Products'' means any and all kinds of methylene diphenyl djjsocyanate ("MDI'') 

and toluene diisocyanate ("TD!"), no matter the trade name under which such product is sold. 

22. '"Protective Order" means the Order Governing the Protection and Exchange of 

Confidential Material (ECF No. 239). 

23. "Released Claims" means those claims released pursuant to Paragraphs 38 and 39 

of this Settlement Agreement. 

24. "Releasees" means Wanhua Chemical (America) Co., Ltd., Wanhua Chemical 

Group Co., Ltd. ("Wanhua China··), and any and all of their past. present, and future, direct and 

indirect, parent companies, subsidiary companies, affiliated companies, including BorsodChem 

Zrt., affiliated partnerships, and joint venturers, including all of their respective predecessors, 

successors and assigns, and each and all of their present, former, and future principals. partners, 

officers, directors, supervisors, employees, agents, stockholders, members, representatives, 

insurers, attorneys, heirs, executors, administrators, beneficiaries. and representatives of any kind. 

25. ·'Releasors" means Plaintiffs, the Class, and each and every Settlement Class 

member and their predecessors, successors, heirs, administrators, and assigns, as well as any party 

claiming by, for, or through the Releasors, with such claiming parties to include any and all of the 
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Releasors' past, present and future officers, djrectors, supervisors, employees, agents, 

stockholders, members, attorneys, servants, representatives, accounts, plans, groups, parent 

companies, subsidiary companies, affiliated companies, divisions, affiliated partnerships, joint 

venturers, principals, partners, wards, heirs, assigns, beneficiaries, estates, next of kin, family 

members, relatives, personal representatives, administrators, agents, representatives of any kind, 

insurers, and all other persons, partnerships, or corporations with whom any of the foregoing have 

been, or are now or will be, affiliated, and the predecessors, successors, heirs, executors, 

administrators, and assigns of any of the foregoing, as well as anyone claiming by, for, or through 

the Releasors. 

26. "Service Award" means a Court-approved monetary award for Plaintiffs paid from 

the Fund, as further discussed in Paragraphs 69-72. 

27. "Settlement Administration" means any and all services conducted by the 

Settlement Administrator. 

28. "Settlement Administrator" means the professional and independent entity or 

entities retained by Class Counsel and appointed by the Court in connection with the Class Actions, 

including dissemination of any Settlement Class Notice and administration of any distribution to 

the Class Members, including all matters related thereto. 

29. ··Settlement Amount" means seven million and seven hundred fifty thousand 

United States dollars ($7,750,000), inclusive of any amounts for notice, administration, or similar 

costs. "lbe Parties agree and acknowledge that none of the Settlement Amount paid by Wanhua 

Chemical (America) Co., Ltd under this Agreement shall be deemed to be, in any way, a penalty 

or a fine of any kind. 
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30. "Tax Expenses" means expenses and costs incurred in connection with the 

operation and implementation of Paragraphs 49-54 (including, without limitation, expenses of tax 

attorneys and/or accountants, and mailing and distribution costs and expenses relating to filing (or 

failing to file) the returns described in Paragraphs 49-54). 

31. '·Taxes" means taxes (including any interest or penalties) arising with respect to the 

income earned by the Fund. 

Approval of this Settlement Agreement and Dismissal of Claims 

32. Class Counsel and Plaintiffs agree to recommend approval by the Court and by 

Class Members of this Settlement Agreement. Plaintiffs and Wanhua Chemical (America) Co., 

Ltd. shall use their best efforts to effectuate this Settlement Agreement, and shall cooperate to 

promptly seek and obtain the Court"s preliminary and final approvals of this Settlement Agreement 

(including with respect to Plaintiffs providing class notice under Federal Rules of Civil Procedure 

23(c) and (e)) and to secure the prompt, complete, and final dismissal with prejudice of the Class 

Actions as to Wanhua Chemical (America) Co., Ltd. only. 

33. After execution of this Settlement Agreement, Plaintiffs shall promptly submit to 

the Court, and Wanhua Chemical (America) Co., Ltd. shall not object to, a motion (the '·Motion'') 

requesting entry of an Order preliminarily certifying the Class under Federal Rule of Civil 

Procedure 23, approving the settlement and authorizing dissemination of notice to the Class, 

staying all proceedings by the Plaintiffs and any member of the Class against any Releasee except 

those proceedings provided for or required by this Settlement Agreement, and enjoining any 

members of the Class from pursuing any claims against Wanhua Chemical (America) Co., Ltd. 

that will be released upon final approval of this Agreement. The Motion shall include the proposed 

form of, method for, and timetable for dissemination of notice to the Class. Before submission, 
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Wanhua Chemical (America) Co., Ltd. shall have a reasonable opportunity to review and comment 

on the Preliminary Approval Motion and proposed order, and Plaintiffs shall reasonably consider 

Wanhua Chemical (America) Co., Ltd.'s comments. 

34. Following the expiration of the deadline for any requests for exclusion from the 

Class pursuant to Paragraphs 59-64 below, Plaintiffs shall seek entry of an order and final 

judgment, the text of which Plaintiffs and Wanhua Chemical (America) Co., Ltd. shall agree upon, 

and such agreement will not be unreasonably withheld. The terms of the proposed order and final 

judgment will include, at a minimum, the substance of the following provisions: 

a. certifying the Class pursuant to Federal RuJe of Civil Procedure 23 solely 

for purposes of this Settlement; 

b. approving finally this Settlement Agreement and its terms as being a fair, 

reasonable, and adequate settlement as to the Class Members within the meaning of Federal 

Rule of Civil Procedure 23 and directing its consummation according to its terms; 

c. directing that all Releasors shall, by operation of law, be deemed to have 

released all Releasees from the Released Claims; 

d. directing that, as to Wanhua Chemical (America) Co., Ltd., the Class 

Actions be dismissed with prejudice and without costs; 

e. forever enjoining any Class Members from pursuing claims in any court, 

tribunal, arbitral forum, or the like that will become Released Claims upon the Effective 

Date; 

f. reserving exclusive jurisdiction over the settlement and this Settlement 

Agreement. including the administration. consummation. or interpretation of this 

Settlement, including without limitation any suit, action, proceeding, or dispute relating to 
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•. 

the release provisions herein; 

g. finding under Federal Rule of Civil Procedure 54(b) that there is no just 

reason for delay and directing that the judgment of dismissal as to Wanhua Chemical 

(America) Co., Ltd. shall be final and entered forthwith; and 

h. providing that: (1) the Court's certification of the Class is without prejudice 

to. or waiver of, the rights of any (a) non-settling Defendant to contest certification of any 

other class proposed in the Class Actions, or of (b) Wanhua Chemical (America) Co., Ltd. ·s 

right to contest certification of any proposed class in the Class Actions should thls 

Agreement not become final as described in Paragraph 36; (2) no Party may cite or refer 

to the Court's approval of the Class as persuasive or binding authority with respect to any 

motion to certify any such class or any motion filed by any Defendant ( other than to enforce 

the terms of this Settlement or the order and final judgment described in thls Paragraph); 

and (3) no Person may use the certification of the Class as an admission by Wanhua 

Chemical (America) Co., Ltd., or any other Releasee as to the merits, propriety, or 

sufficiency of a putative class in any other litigation or adjudicative proceeding or in 

support of any motion to certify a putative class in any other litigation or adjudicative 

proceeding. 

35. Class Counsel shall provide to Wanhua Chemical (America) Co., Ltd. 's counsel a 

copy of the draft final judgment order, and any motion seeking entry of such order, referenced in 

Paragraph 34 at least five (5) days before submission to the Court, and shall consider in good faith 

any editing suggestions made by Wanhua Chemical (America) Co., Ltd. 's counsel. 

36. This Settlement Agreement shall become final only upon: (a) the entry by the Court 

of a final order approving the Settlement Agreement under Rule 23(e) of the federal Rules of Civil 
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Procedure together with entry of a final judgment dismissing the Class Actions and all claims 

therein against Wanhua Chemical (America) Co., Ltd. on the merits with prejudice as to all Class 

Members (the "Final Judgment"), and (b) the expiration of the time for appeal or to seek 

pennission to appeal from the Court's approval of the Settlement Agreement and entry of the Final 

Judgment or, if an appeal from an approval and Final Judgment is taken, the affinnance of such 

Final Judgment in its entirety, without modification, by the court oflast resort to which an appeal 

of such Final Judgment may be taken (the "Effective Date"). It is agreed that neither the provisions 

of Rule 60 of the Federal Rules of Civil Procedure nor the All Writs Act, 28 U.S.C. § 1651, shall 

be taken into account in determining the above-stated times. 

37. If the Effective Date does not occur, Wanhua Chemical (America) Co., Ltd. shall 

have the full ability to oppose any motion for certification of a litigation class, and Plaintiffs may 

not use anything in the Settlement Agreement, preliminary approval papers, or other settlement 

materials against Wanhua Chemical (America) Co., Ltd. 

Release and Discharge 

38. In addition to the effect of any final judgment entered in accordance with this 

Settlement Agreement. upon the occurrence of the Effective Date and in consideration of payment 

of the Settlement Amount set forth in Paragraphs 43-44 of this Settlement Agreement and the 

cooperation set forth in Paragraphs 73-82 of this Settlement Agreement, the Releasees are 

completely released, acquitted, and forever discharged from any and all claims, demands, actions, 

suits, and causes of action based in whole or in part on the facts, occurrences, transactions, or other 

matters alleged in the Action, or that could have been raised in the Action, whether class, 

individual, or otherwise in nature, damages whenever incurred. liabilities of any nature 

whatsoever, including costs, expenses, penalties, and attorneys' fees, known or unknown, 
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suspected or unsuspected, asserted or unasserted, contingent or not contingent, in law or equity, 

that the Releasors or any one of them, whether directly, representatively, derivatively, or in any 

other capacity, ever had, now have, or hereafter can, shall, or may have against the Releasees, 

relating in any way to any conduct by Releasees, any current or former Defendant in the Action, 

or the subsidiaries, affiliates, or successors of any of the foregoing concerning the pricing, 

purchase, sale, supply, discounting, marketing, manufacturing, production, offering, distributing, 

and/or planning, construction, expansion, reduction, closure or cancellation of any facility for the 

production of the Products in the United States and its territories (or for delivery in the United 

States and its territories) from the beginning oftime through the Effective Date, including without 

limitation. claims which arise or could arise under any antitrust, unfair competition, unfair 

practices, price discrimination, unitary pricing, trade practice, consumer protection, unjust 

enrichment, civil conspiracy law, fraud, RICO, or any other law, code, rule, or regulation of any 

country or jurisdiction worldwide, including under federal or stale law, and regardless of the type 

or amount of damages claimed (the ·'Released Claims''). However, nothing herein shall release 

any claims (i) for product liability, breach of warranty, breach of contract, or tort of any Jcjnd (other 

than a breach of contract, breach of warranty, or tort based on any factual predicate in the Action), 

(ii) those arising out of alleged violations of the Uniform Commercial Code, or (iii) for personal 

or bodily injury. 

39. In addition to the provisions of Paragraph 38, the Releasors acknowledge that they 

understand Section 1542 of the California Civil Code and expressly waive and release any and all 

provisions of and rights and benefils conferred by Section 1542 of the California Civil Code, or 

by any law of any state or territory of the United States or other jurisdiction, or principle of 

common law, which is similar, comparable, or equivalent to Section 1542 of the California Civil 
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Code, with respect to the cliums released herein. The Parties intend that the Class Notice and the 

order and final judgment described in Paragraph 34 shall reflect this waiver. Section 1542 of the 

California Civil Code provides as follows: 

A GENERAL RELEASE DOES NOT EXTEND TO CLAIMS THAT THE 
CREDITOR OR RELEASING PARTY DOES NOT KNOW OR SUSPECT 
TO EXJST IN HlS OR HER FAVOR AT THE TIME OF EXECUTING 
THE RELEASE AND THAT, IF KNOWN BY HlM OR HER, WOULD 
HAVE MATERJALLY AFFECTED HIS OR HER SETTLEMENT WITH 
THE DEBTOR OR RELEASED PARTY. 

40. The Releasors agree that they may hereafter discover facts in addition to or different 

from those they believe to be true with respect to the subject matter of this Agreement. The 

Releasors agree that, notwithstanding the discovery of the existence of any such additional or 

different facts that, if known, would materially affect their decision to enter into this Agreement, 

the releases herein given shall be and remain in effect as a full, final, and complete general release 

of the Released Claims and the Releasors shall not be entitled to modify, challenge, or set aside 

this Agreement, either in whole or in part, by reason thereof. 

41. The Releasors further covenant and agree that they, and each of them, shall not, 

after the Effective Date of this Settlement Agreement, assert, prosecute, litigate, or assist any other 

party in asserting, prosecuting, or litigating any claim or proceeding seeking to recover against any 

of the Releasees for any of the Released Claims. The Releasors agree that the Releasees are 

intended beneficiaries of this Agreement. The Parties intend that the releases and covenants not to 

sue in this Agreement be interpreted and enforced broadly and to the fullest extent, but only to the 

fullest extent, permitted by law. 

42. Upon the Effective Date, Wanhua Chemical (America) Co., Ltd. shall release 

Plaintiffs, Class Members, and Class Counsel from any claims relating to the institution, 

prosecution. or settlement of the Class Actions. 
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Payment and the Escrow Account 

43. Subject to the provisions hereof, and in full, complete, and final settlement of the 

Class Actions as provided herein, Wanhua Chemical (America) Co., Ltd. agrees to pay the 

Settlement Amount to the Plaintiffs, on behalf of the Class Members, by depositing the Settlement 

Amount into the Escrow Account within 15 days of preliminary approval by the Court of this 

Agreement. 

44. The Settlement Amount constitutes Wanhua Chemical (America) Co., Ltd.'s entire 

financial obligation under this Settlement Agreement, and all notice and administration costs shall 

be paid solely from the Settlement Amount with no additional payment obligation by Wanhua 

Chemical (America) Co., Ltd. 

45. The Escrow Account shall be maintained by Class Counsel at a bank designated by 

Class Counsel. Tht: escrow Account shall be administered under the Court's continuing 

supervision and control. The assets of the Fund shall at all times be segregated from the assets of 

the Parties and their related persons within the meaning of Treasury Regulation§ l.468B-l(c)(3) 

and (d)(2). 

a. Any sums required to be held in escrow hereunder shall be held by the 

Escrow Agent, which shall be controlled by Class Counsel (subject to the supervision of the Court) 

for the benefit of the Class. To the extent that money is not paid out from the Fund as authorized 

by this Agreement or as otherwise ordered by the Court, all assets held by the Escrow Agent in the 

Fund shall be deemed to be held in custodia /egis and shall remain subject to the jurisdiction of 

the Court until such time as they shall be distributed or returned pursuant to this Agreement and/or 

further order of the Court. The Fund shall not be distributed before the Effective Date occurs, 
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except for disbmsements for Notice and Administration Expenses and Taxes and Tax Expenses, 

and any fee and Expense Award, as awarded by the Court, pursuant to the terms of Paragraph 70 

herein. The Escrow Agent shaJI not disburse the Fund, or any portion thereof, except as provided 

in this Settlement Agreement, or upon order of the Court. The Escrow Agent shall bear all risks 

related to the holding of the Fund in the Escrow Account. 

b. 1be Escrow Agent, at the direction of Class Counsel, shall invest all funds 

exclusively in eligible investments, meaning obligations or securities issued or guaranteed by the 

U.S. Government, or any agency or instrumentality thereof, backed by the full faith and credit of 

the United States, or fully insured by the U.S. Government, or an agency thereof, and including 

any mutual funds or similar funds invested solely in such obligations or securities, and the Escrow 

Agent (unless otherwise instructed by Class Counsel) shall reinvest the proceeds of these 

obligations or securities as they mature in similar instruments at their then-current market rates. 

Interest earned on the money deposited into the Escrow Account shall be part of the Fund and 

accrue to the benefit of the Class. 

c. Neither the Parties nor their respective counsel shall be liable for the loss of 

any portion of the Fund, nor have any liability, obligation, or responsibility for: (i) the payment of 

claims, Taxes, legal fees, or any other expenses payable from the Fund; (ii) the investment of any 

Fund assets; or (iii) any act, omission, or determination of the Escrow Agent. 

The Fund 

46. Each Class Member shall look solely-to the Fund for settlement and satisfaction, as 

provided herein, of all claims released by the Releasors pursuant to Paragraphs 38 and 39 herein. 

Except as provided by order of the Court. no Class Member shall have any interest in the Fund or 

any portion thereof. 
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47. Wanhua Chemical (America) Co., Ltd. shall not have any responsibility, financial 

obligation, or liability whatsoever with respect to the investment, distribution, use, or 

administration of the Fund, including, but not limited to, the costs and expenses of such investment, 

distribution, or administration, except as otherwise provided in this Settlement Agreement. 

Further, apart from the Wanhua Chemical (America) Co., Ltd. payment described in Paragraph 43 

of this Settlement Agreement, Wanhua Chemical (America) Co., Ltd. shall not be liable for any 

additional payments to the Class Members or Class Counsel pursuant to this Settlement 

Agreement. 

48. The Fund shall be used to pay: (i) Taxes and Tax Expenses; (ii) Settlement 

Administration as authorized by this Agreement; (iii) any Fee and Expense Award; (iv) any 

Service Awards; and (v) other fees and expenses, if any, authorized by the Court. Further, after 

the Effective Date, the balance of the Fund shall be distributed to Authorized Claimants in 

accordance with this Agreement and any Plan of Allocation approved by the Court. 

Taxes 

49. The Parties agree that the Fund is intended at all times to be and shaJI to the 

maximum extent pennitted by law be treated as, a qualified settlement fund within the meaning of 

Section 4688 of the Internal Revenue Code and the regulations promulgated thereunder, for all 

applicable tax years of the fund. ·1 he Parties acknowledge that the fund is established to resolve 

or satisfy one or more contested claims that have resulted from events giving rise to claims 

asserting liability for violations of law, as required by Treasury Regulation§ l.468B-l(c)(2). In 

connection with the motion for preliminary approval of this Settlement Agreement, Plaintiffs shall 

request that the Court enter an order approving the Escrow Account as a qualified settlement fund 

under Section 4688 of the Code and the regulations promulgated thereunder, and the Fund shall 
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be subject to the continuing jurisdiction of the Court for all purposes, including the administration 

of the Fund as a qualified settlement fund. 

50. for purposes of Section 468B of the Code and the regulations promulgated 

thereunder, the "administrator" shall be the Settlement Administrator. The Settlement 

Administrator shall satisfy the requirements of Treasury Regulation § 1.468B-2, including without 

limitation: (a) obtaining a taxpayer identification number (Employer identification Number) for 

the Fund; (b) timely and properly filing all information and tax returns necessary or advisable with 

respect to the Fund, using a calendar year as the taxable year and the accrual method of accounting; 

(c) making all required payments of Taxes, including deposits of estimated tax payments in 

accordance with Treasury Regulation § 1.468B-2(k); and (d) satisfying all applicable information 

reporting and withholding requirements under Treasury Regulation§ 1.468B-2(1). Such tax returns 

(as well as the elections described in Paragraph 49 above) shall be consistent with Paragraphs 49-

54 and reflect that all Taxes and Tax Expenses (including any estimated Taxes and Tax Expenses, 

interest, or penalties) on the income earned by the Fund shall be paid out of the Fund as provided 

herein. 

51. All Taxes and Tax Expenses shall be paid out of the Fund. In all events, Wanbua 

Chemical (America) Co., Ltd. and Releasees shall have no liability for Taxes and Tax Expenses. 

further, Taxes and Tax Expenses shall be treated as, and considered to be, a cost of administration 

of the Settlement (but not a Notice and Administration Expense) and shall be timely paid by the 

Escrow Agent out of the Fund without prior order from the Court. The Escrow Agent shall be 

obligated (notwithstanding anything in this Agreement to the contrary) to withhold from 

distribution to Class Members any funds necessary to pay such Taxes and Tax Expenses or any 

other amounts required to be withheld by applicable laws, including pursuant to Treasury 
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Regulation § l .468B-2(1), including the establishment of adequate reserves for any Taxes and Tax 

Expenses. Plaintiffs and Wanhua Chemical (America) Co., Ltd. agree to cooperate with the 

Escrow Agent, each other, and their tax attorneys and accountants to the extent reasonably 

necessary to carry out the provisions of Paragraphs 49-54. 

52. Wanhua Chemical (America) Co., Ltd., Releasees, and Wanhua Chemical 
\ 

(America) Co., Ltd. 's counsel shall have no liability for, or obligations relating to, Taxes and Tax 

Expenses, including with respect to acts or omissions of the Settlement Administrator or its agents 

with respect thereto. ·1 he Escrow Agent, through the Fund, shall indemnify and hold each of 

Wanhua Chemical (America) Co., Ltd., Releasees, and Wanhua Chemical (America) Co., Ltd. 's 

counsel harmless for any Taxes and Tax Expenses (including, without limitation, taxes payable by 

reason of such indemnification). 

53. In the event that the fund does not qualify, or ceases to qualify, as a qualified 

settlement fund under Section 468B of the Code and the regulations promulgated thereunder, the 

Settlement Administrator shall promptly notify all Parties and shall take all steps necessary to cure 

such disqualification, including seeking such additional orders from the Court as may be required. 

Any provision of this Agreement that would cause the Fund to fail to meet the requirements of 

Section 4688 of the Code and the regulations promulgated thereunder shall be construed, to the 

maximum extent possible, in a manner consistent with such requirements. 

54. Plaintiffs and Class Counsel shall have no liability for, or obligations with regard 

to, Taxes and Tax Expenses. The Escrow Agent, through the Fund, shall indemnify and hold 

Plaintiffs and Class Counsel harmless for any ·1 axes and ·1 ax Expenses (including, without 

limitation, taxes payable by reason of such indemnification). 
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Class Administration and Notice 

55. Class Counsel will appoint the Settlement Administrator, subject to approval of the 

Court. The Settlement Administrator is responsible for all aspects of administration of this 

Settlement, overseen by Class Counsel. Wanhua Chemical (America) Co., Ltd. will not have any 

involvement in the claims administration process or the Plan of Allocation of the settlement 

proceeds. Class Counsel, in their sole discretion, may replace, and/or retain one or more additional 

and/or alternate Settlement Administrator(s). Such Settlement Administrator(s) shall be approved 

by the Court in connection with this Settlement, and, if approved, overseen by Class Counsel. 

56. The Settlement Administrator(s) will be selected solely by Class Counsel, and the 

Plan of Allocation will be proposed solely by Class Counsel, subject to Court approval. Notice 

and Administration Expenses in connection with this Settlement shall be paid from the Fund as 

authorized by this Agreement and by order of the Court. In no event shall Plaintiffs or Class 

Counsel be responsible for paying any amount for any such Notice and Administration Expenses. 

57. At no time and under no circumstances shall Plaintiffs, Class Counsel, the 

Releasors, Wanhua Chemical (America) Co., Ltd., Wanhua Chemical (America) Co., Ltd. 's 

Counsel, or the Releasees have any liability for claims of wrongful or negligent conduct on the 

part of the Settlement Administrators or their agents. 

58. Notice to Class Members of this Agreement shall be in conformance with the 

Notice Plan approved by the Court, after submission by Plaintiffs. The Claim Form shall conform 

to the form approved by the Court after proposed submissions by Plaintiffs. Plaintiffs shall move 

for Court approval of the Notice Plan and Claim Form within 90 days of the date the Court grants 

preliminary approval of this Agreement. The procedures for submitting claims shall conform to 

the procedures outlined below. 
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a. l:.ach Class Member wishing to participate 10 the Settlement shall be 

required to submit to the Settlement Administrator a Claim Form. Each Claim Form must be 

signed under the penalty of perjury and must be supported by such documents as specified in the 

instructions contained in the Claim Form or otherwise given by the Settlement Administrator. 

b. All Claim forms must be received by the Settlement Administrator within 

the time prescribed in the plan for Notice as approved by the Court. Any member of the Class 

who fails to submit a properly completed Claim Form within such period as shall be authorized by 

the Court shaJI be forever barred from receiving any payments pursuant to this Agreement or from 

the fund. Notwithstanding the foregoing, Class Counsel may, in its discretion: (i) accept for 

processing late submitted claims, so long as the distribution of the Fund to Authorized Claimants 

is not materially delayed; and (ii) waive what Class Counsel deem to be de minimis or technical 

defects in any Claim Form submitted. No Person shall have any claim against Plaintiffs, Class 

Counsel, or the Settlement Administrator by reason of any exercise of discretion with respect to 

such late submitted or technicaJly deficient claims. 

c. Each Claim form shall be submitted to, and reviewed by. the Settlement 

Administrator who shall determine, under the supervision of Class Counsel, in accordance with 

this Agreemen~ the Plan of Allocation approved by the Court, and any applicable orders of the 

Court, the extent, if any, to which each claim shall be allowed, subject to review by the Court, as 

described below. 

d. Without regard to whether a Claim Form is submitted or allowed, each 

Claimant who declines to be excluded from the Class shall be deemed to have submitted to the 

jurisdiction of the Court with respect to such Claimant's claim, and such Claimant's claim will be 

subject to investigation and discovery under the Federal Rules of Civil Procedure, provided that 
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such investigation and discovery shall be limited to that Claimant's status as a Class Member and 

the validity and amount of the Claimant's claim. No discovery shall be allowed on the merits of 

the Class Actions or Settlement in connection with processing of Claim Forms. 

e. Payment pursuant to this Settlement shall be deemed final and conclusive 

against all Class Members. All Class Members whose claims are not approved by the Court shall 

be barred from participating in distributions from the fund. 

f. All proceedings with respect to the administration, processing, and 

detennination of claims described in this Agreement and the determination of all controversies 

relating thereto, including disputed questions of law and fact with respect to the validity of claims, 

shall be subject to the jurisdiction of, and decided by, the Court, if they cannot otherwise be 

resolved during the claims process. All Plaintiffs, Class Members, Claimants, and Releasors 

expressly waive trial by jury (to the extent any such right may exist) and any right of appeal or 

review with respect to such determinations as provided herein. ·1be decision of the Court with 

respect to objections to the Settlement Administrator's claim determinations shall be final and 

binding on all Plaintiffs, Class Members, Claimants, and Releasors, and there shall be no appeal 

to any court, including the United States Court of Appeals for the Third Circuit, such right of 

appeal having been knowingly and intentionally waived by each Plaintiff, Class Member, 

Claimant, and Releasor. 

g. No Person shall have any claim against Wanhua Chemical (America) Co., 

Ltd., Wanhua Chemical (America) Co., Ltd. 's counsel, Releasees, Plaintiffs, Releasors, Class 

Counsel, or the Settlement Administrator, based on detenninations or distributions made 

substantially in accordance with this Agreement and the Settlement contained herein, the Plan of 

Allocation approved by the Court, or any orders of the Court. 
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Exclusions, Obiections, and Termination Rights 

59. Wanhua Chemical (America) Co., Ltd. and all Releasees reserve all legal rights and 

defenses with respect to any potential Class Member that validly requests exclusion. 

60. A Class Member wishing to request exclusion must comply with the instructions 

set forth in the Class Notice, including without limitation complying with the deadline for such 

exclusions described in the Class Notice. Subject to Court approval, a request for exclusion that 

does not comply with the requirements set forth in the Class Notice shall be invalid, and each 

person or entity submitting an invalid request shall be deemed a Class Member and shall be bound 

by this Settlement Agreement. 

61. Any Person who or which submits a request for exclusion may thereafter submit to 

the Settlement Administrator a written revocation of that request for exclusion, provided that it is 

received no later than two (2) days before the J-aimess Hearing, in which event that person will 

remain in the Class. 

62. Wanhua Chemical (America) Co., Ltd. or Class Counsel may dispute an exclusion 

request in accordance with the Notice Plan approved by the Court. 

63. Anyone who has not requested exclusion from the Class and who objects to the 

settlement set forth in this Settlement Agreement may appear in person or through counsel, at that 

person's own expense, at the fairness Hearing to present any evidence or argument that the Court 

deems proper and relevant. However, no such person shaJI be heard, and no papers, briefs, 

pleadings. or other documents submitted by any such person shall be received and considered by 

the Court, unless such person properly submits a written objection that includes: (i) a notice of 

intention to appear; (ii) proof of membership in the Class; and (iii) the specific grounds for the 

objection and any reasons why such person desires to appear and be heard, as well as all documents 
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or writings that such Person desires the Court to consider. As soon as practicable, Class Counsel 

shall cause all written objections to be filed with the Court. Any person that fails to object in the 

manner prescribed herein shall be deemed to have waived his, her, or its objections and will forever 

be barred from making any such objections in the Class Actions, unless otherwise excused for 

good cause shown, as determined by the Court. 

64. Within ten ( I 0) calendar days after the deadline for submitting requests for 

exclusion in accordance with the requirements set forth in the Class Notice, or after the Court 

accepts any late-filed requests for exclusion, whichever is later, Class Counsel (either directly or 

by and through the Settlement Administrator) shall provide Wanhua Chemical (America) Co., 

Ltd.'s counsel a final report that states: (i) each person (together with all identifying information 

of that person) that requested exclusion; (ii) the date on which each request for exclusion was 

postmarked and received; and (iii) whether the request for exclusion was timely and validly made. 

Rescission if the Settlement Agreement is Not Finally Approved 

65. If the Court declines, preliminarily or otherwise, to approve this Settlement 

Agreement or any part hereof, or if such approval is materially modified or set aside on appeal, or 

if the Court does not enter the Final Judgment, or if the Court enters the Final Judgment and order 

and appellate review is sought and, on such review, such Final Judgment is not substantially 

affirmed, then Wanhua Chemical (America) Co., Ltd. and the Plaintiffs shall each, in their 

respective sole discretion, have the option to rescind this Settlement Agreement by providing 

written notice to the other within 60 days of any order or event that causes the Effective Date to 

not occur. Alternatively, if the Court, or any appellate court, provides feedback such that its 

approval is conditioned on material modifications to the Final Settlement Agreement, Wanhua 

Chemical (America) Co., Ltd. and Plaintiffs agree to discuss in good faith within sixty (60) days 
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of the Court·s denial, or appellate decision, whether any adjustments to the Settlement Agreement 

are appropriate, including whether termination is appropriate. 

66. Simultaneously herewith, Plaintiffs, by and through Class Counsel, and Wanhua 

Chemical (America) Co., Ltd. are executing a "Supplemental Agreement" setting forth certain 

conditions under which this Settlement may be withdrawn or terminated at the sole discretion of 

Wanhua Chemical (America) Co., Ltd. if potential Class Members who meet certain criteria 

exclude themselves from the Class. The Supplemental Agreement may be submitted to the Court 

in-camera with the motion for preliminary approval of the Final Settlement Agreement, but 

otherwise the Parties will keep the terms of the Supplemental Agreement confidential, unless 

compelled by judicial process to disclose the Supplemental Agreement. 

67. In the event of rescission pursuant to Paragraph 65 or 66, then all funds remaining 

in the Escrow Account (including all accrued interest) at that time shall be returned to Wanhua 

Chemical (America) Co., Ltd. and the Parties· respective positions shalJ be returned lo the status 

quo ante. The Escrow Agent shall disburse the funds remaining in the Escrow Account to Wanhua 

Chemical (America) Co., Ltd. in accordance with this Paragraph 67 within fifteen ( 15) days after 

receipt of either (i) wrinen notice signed by counsel for Wanhua Chemical (America) Co., Ltd. or 

Class Counsel stating that this Settlement Agreement has been rescinded, or (ii) any order of the 

Court so directing. If the Settlement Agreement is rescinded, canceled, or terminated pursuant to 

this Paragraph, any obligations pursuant to this Settlement Agreement (other than disbursement of 

the funds in the Escrow Account to Wanhua Chemical (America) Co., Ltd. as set forth above) shall 

cease immediately. 

68. A modification or reversal on appeal of any amount of any fee and Expense Award 

allowed by the Court from the Fund or any Plan of Allocation or distribution of the Fund shall not 
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be deemed a modification of all or part of the terms of this Settlement Agreement or the Final 

Judgment. The Parties expressly reserve all of their rights if the settlement does not become final 

in accordance with the terms of this Settlement Agreement. 

Fee and Expense Award/ Service Awards 

69. Wanhua Chemical (America) Co., Ltd. understands that Class Counsel may, at a 

time to be determined in its sole discretion after preliminary approval of the Agreement, submit 

an application or applications to the Court for a fee and Expense Award and/or a Service Award. 

Wanhua Chemical (America) Co., Ltd. will take no position on the terms of Plaintiffs' counsel's 

request for attorneys' fees and expenses, the appropriateness of any award by any court, or the 

timing of payment to Plaintiffs' counsel. 

70. Any Fee and Expense Award or Service Award, as awarded by the Court, shall be 

paid from the Escrow Account, promptly upon notice of the entry of the order by the Court 

awarding such amounts (the '·Fee and Expense Award"), notwithstanding the existence of any 

timely filed objections thereto, or potential for appeal therefrom, or collateral attack on the 

settlement or any part thereof, subject to Class Counsel and Additional Plaintiffs' Counsel's joint • 

and several obligation to repay those amounts to the Escrow Account, plus accrued interest at the 

same net rate as is earned by the Escrow Account, and subject to an appropriate undertaking, if 

and when, as a result of any appeal and further proceedings on remand, or successful collateral 

attack, the Fee and Expense Award is reduced or reversed, or return of the Settlement Amount is 

required. In such event, Class Counsel and Additional Plaintiffs' Counsel shall, within ten (10) 

business days from the event which requires repayment of all or part of the fee and Expense 

Award. refund to the Escrow Account the amount of any required repayment of the Fee and 

Expense Award paid to them, along with interest at the same rate as the Escrow Account. Class 

- 25 -



Counsel shall be solely responsible for allocating the Fee and Expense Award among Class 

Counsel in a manner in which Class Counsel may agree or have agreed based on their assessment 

of the overall respective contributions of such counsel to the initiation, prosecution, and resolution 

of the Class Actions. 

71. The procedure for and the allowance or disallowance by the Court of the application 

by Class Counsel for a Fee and Expense Award or Service Awards to be paid out of this fund are 

not part of this Agreement, and are to be considered by the Court separately from the Court's 

consideration of the fairness, reasonableness, and adequacy of this Settlement, and any order or 

proceeding relating to a request for a Fee and Expense Award or Service Award, or any appeal 

from any such order, shall not operate to terminate or cancel thls Agreement, or affect or delay the 

finality of the judgment approving this Settlement. 

72. Nothing in Paragraphs 69-72, nor anything related to Class Counsel's request(s) for 

fees, costs, or expenses shall impact the finality of this Agreement, regardless of what the courts 

may decide about Class Counsel's entitlement to attorneys' fees, costs, or expenses, as the 

propriety of any proposed Service Award, or any other aspect of Paragraphs 69-72. No order of a 

court or modification or reversal on appeal of any order of the court concerning any attorney's 

fees, costs, expenses, or Service Awards shall constitute grounds for termination of thls 

Agreement, provided that it does not otherwise affect the rights of Wanhua Chemical (America) 

Co., Ltd. or the Releasees under this Agreement. 

Cooperation 

73. Plaintiffs are barred from issuing any additional discovery, notices, requests, 

process, or subpoenas to the Releasees other than as expressly set forth in these Paragraphs 73-79. 

Releasees shall have no obligation to collect, search for, process, review, or produce any additional 
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documents, data, or information of any kind, beyond what is required by this Settlement 

Agreement. Releasees shall not be required to divulge any information protected by the attorney­

client privilege, attorney work-product doctrine, common interest doctrine,joint defense privilege, 

and/or any other applicable privilege or protection. 

74. Declarations: Following the Court's preliminary approval of the Settlement 

Agreement and within a reasonable time after request by Plaintiffs' counsel made after that 

approval (and in any event no later than thirty (30) days after Plaintiffs' request), Wanhua 

Chemical (America) Co., Ltd. will provide two (2) declarations under penalty of perjury pursuant 

to 28 U.S.C. § 1746, one from Wenping Zhang and one from Ye Ming, limited to the following: 

(i) authenticating and establishing the evidentiary foundation Wlder Federal 

Rules of Evidence 803(6) and/or 902(12) for a reasonable number of documents that 

Plaintiffs designate and that were previously produced by Releasees in the Action, 

including any factual statements and descriptions of record-keeping practices necessary to 

establish such foundation and authenticity; and 

(ii) setting forth factual statements that the declarant personally knows to be 

true, on a reasonable number of topics that relate to the Released Claims and that are limited 

to facts within the declarant' s personal knowledge concerning the Released Claims. 

75. Wanhua Chemical (America) Co., Ltd. has asked for the cooperation of Wanhua 

Chemical Group Co., Ltd. ('·Wanhua China") in making Messrs. Wenping Zhang and Ye Ming 

available pursuant to this Section, and Wanhua Chemical (America) Co., Ltd. warrants that 

Wanhua China has agreed to do so. 

76. ln connection with facilitating the declarations, Counsel for the Plaintiffs will 

provide a written list of proposed questions to counsel for Wanhua Chemical (America) Co., Ltd. 
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Counsel for Wanhua Chemical (America) Co., Ltd. will use reasonable efforts to obtain answers 

from the declarants and convey the substance of the answers to counsel for the Plaintiffs in both 

translated and original form, if those answers are not originally in English. Counsel for Wanhua 

Chemical (America) Co., Ltd. may decline to respond to any question that seeks privileged 

information, falls outside the scope of the Released Claims, or is not within the declarant's personal 

knowledge. 

77. Following receipt of the answers set forth in Paragraph 76, counsel for Plaintiffs 

shall prepare a draft declaration for each declarant. No declaration shall be executed without the 

prior written approval of counsel for Wanhua Chemical (America) Co., Ltd. as to fonn and 

substance. All questions and all factual statements covered by such declarations must relate solely 

to the Released Claims as defined herein. 

78. Authentication of WCA Documents: In addition to the declarations described in 

Paragraphs 74-77, at the request of Plaintiffs' counsel, Wanhua Chemical (America) Co., Ltd. will 

use reasonable best efforts to provide, from its qualified representatives, a reasonable number of 

declarations, certifications, or affidavits sufficient to establish the authenticity of, and evidentiary 

foundation under Fed. R. Evid. 803(6) and/or 902( 12) for documents previously produced by 

Wanhua Chemical (America) Co., Ltd. in the Action. In no event will Wanhua Chemical 

(America) Co., Ltd. be required to divulge information protected by the attorney-client privilege, 

work-product doctrine, common interest doctrine, joint defense privilege, or any other applicable 

privilege or protection in connection with this Paragraph 78. No declaration provided under this 

Paragraph 78 shall address any matter beyond the authenticity and admissibility of the documents 

at issue absent agreement of the parties. 
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79. Trial Testimony: Upon mutual agreement of Plaintiffs and Wanhua Chemical 

(America) Co., Ltd., Plaintiffs may seek the testimony at trial of one Wanhua Chemical (America) 

Co., Ltd. witness. 

80. For the avoidance of doubt, nothing in these Paragraphs 73-79 shall require any 

Released Party, or Wenping Zhang or Ye Ming in any capacity (whether as declarants hereunder 

or otherwise). to: (A) attend, participate in, or permit any interview, meeting, or conference with 

Plaintiffs' counsel or any third party; (B) produce or present any witness for deposition, hearing, 

or trial, except as expressly provided in Paragraphs 73-79; (C) respond to any questions from 

counsel, whether written or oral, other than with respect to the declarants pursuant to the procedure 

described above in connection with securing the declarations; (D) make any attorney proffer or 

presentation of any kind; (E) search for, collect, review, process, or produce any documents, data, 

or information beyond what has been previously produced in the Action; or (F) otherwise 

participate in the Action in any manner other than as expressly set forth in this Agreement. 

81. Other than as provided by Paragraphs 73-79, Releasees shall have no obligations to 

cooperate with Plaintiffs or Plaintiffs' counsel, to provide any discovery, or otherwise to 

participate in the Action; provided, however, that nothing herein shall limit Releasees' obligations 

to effectuate the Settlement Agreement as set forth herein. The Parties agree to work together 

efficiently and in good faith to obtain the cooperation set forth above and to minimize costs where 

feasible. 

82. Plaintiffs agree that they will not use the information provided by Wanhua 

Chemical (America) Co., Ltd. and/or its representatives for any purpose other than the prosecution 

of claims in the Action and will use it in the Action consistent with the Protective Order and will 

not use it beyond what is reasonably necessary for the prosecution of claims in the Action. All 
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documents and information provided as Cooperation shall be governed by the terms of the 

Protective Order. 

Miscellaneous 

83. The Parties agree that this Settlement Agreement, whether or not it shall become 

final, and any and all negotiations, documents, and discussions associated with it, shall not be 

deemed or construed to be an admission or evidence of any violation of any statute or law or of 

any liability or wrongdoing by Wanhua Chemical (America) Co., Ltd. or of the truth of any of the 

claims or allegations made in the Class Actions, and evidence thereof shall not be admissible, 

discoverable or used directly or indirectly in any way in the Class Actions or in any other action 

or proceeding (except an action to enforce or interpret the terms of the Settlement Agreement). 

84. Within ten (10) days of filing of this Settlement Agreement in Court in connection 

with Plaintiffs' motion for preliminary approval, Wanhua Chemical (America) Co., Ltd. will 

submit all materials required to be sent to appropriate federal and state officials pursuant to the 

Class Action fairness Act of 2005, 28 U.S.C. § 17 I 5, and shall confirm to Class Counsel that such 

notices have been sent. 

85. This Settlement Agreement does not settle or compromise any claim other than the 

Released Claims against the Releasees. All rights of any Class Member against any person or entity 

other than the Releasees for sales made by Wanhua Chemical (America) Co., Ltd. are specifically 

reserved by Plaintiffs and the Class Members. Sales of the Products by Wanhua Chemical 

(America) Co., Ltd. in the United States shall remain in the Class Actions against the non-settling 

Defendants and/or any future defendants other than the Releasees as a basis for damage claims, 

and shall be part of any joint and several liability claims in the Class Actions against the non­

settling Defendants and/or any future defendants or persons or entities other than the Releasees. 
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86. This Settlement Agreement shall not be modified in any respect except by a writing 

executed by the Parties and approved by the Court, 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 particular 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. This Settlement Agreement does not waive or otherwise limit the Parties' 

rights or remedies for any breach of this Settlement Agreement. Any breach of this Settlement 

Agreement may result in irreparable damage to a Party for which such Party will not have an 

adequate remedy at law. Accordingly, in addition to any other remedies and damages available, 

the Parties acknowledge and agree that the Parties may immediately seek enforcement of this 

Settlement Agreement by means of an injunction, without the requirement of posting a bond or 

other security. 

87. The terrns of this Agreement shall remain confidential until publicly filed with the 

Court for approval. All negotiations leading to this Agreement shall remain confidential, even after 

the Agreement is publicly filed with the Court for approval. Nothing in this Paragraph 87 prohibits 

Wanhua Chemical (America) Co., Ltd. from making general disclosures as necessary to comply 

with the securities laws and other obligations, including to other parties or professionals involved 

in the Class Actions, as well as in any public filings. 

88. All terms of this Settlement Agreement shall be governed by and interpreted 

according to the substantive laws of Pennsylvania without regard to its choice of law or conflict 

of law principles. 

89. The United States District Court for the Western District of Pennsylvania retains 

exclusive jurisdiction over all matters relating to the implementation and enforcement of the 

- 3 I -



Settlement Agreement. 

90. This Settlement Agreement may be executed in counterparts by Plaintiffs and 

Wanhua Chemical (America) Co., Ltd., and an electronic or facsimile signature shall be deemed 

an original signature for purposes of executing this Settlement Agreement. 

91. Each of the undersigned attorneys represents that he or she is fully authorized to 

enter into the terms and conditions of, and to execute, this Settlement Agreement on behalf of his 

or her respective clients, subject to Court approval. 

92. All notices made under this Settlement Agreement shall be in writing. Notice by 

email to counsel listed below or to their successors, as appropriate, shall be sufficient for all 

purposes under this Agreement. 
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IN WITNESS WHEREOF, the Parties hereto, through their fully authorized 

representatives, have agreed to this Settlement Agreement as of the Execution Date. 

By~~/~ 

Megan E. Jones (C~274) 
HAUSFELD LLP 
580 California St., 12th fl. 
San Francisco, CA 94104 
Telephone: ( 4 I 5) 633-1908 
mjones@hausfeld.com 

Jason S. Hartley (CA 192514) 
HARTLEY LLP 
101 W. Broadway, Suite 820 
San Diego, CA 9210 l 
Telephone: (619) 400-5822 
Facsimile: (619) 400-5832 
hartley@hartley//p.com 

Plaintiffs' Interim Co-Lead Counsel 

William Pietragallo, 11 (PA I 6413) 
PIETRAGALLO GORDON 
ALFANO BOSICK & RASPANTJ, 
LLP 
One Oxford Centre, 38th floor 
Pittsburgh, PA 15219 
Telephone: ( 412) 263-2000 
Facsimile: ( 412) 263-2001 
wp@pietragallo.com 

Plaintiffs' Interim Liaison Counsel 
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Craig P. SeebaJd [DC 438968] 
Adam Hudes 
Brian D. Schnapp 
Charles L. Wesley 
VINSON & ELKJNS LLP 
2200 Pennsylvania Avenue, N.W., 
Suite 500 West 
Washington, DC 20037 
Telephone: (202) 639-6500 
Facsimile: (202) 639-6604 
cseebald@velaw.com 
ahudes@velaw.com 
bschnapp@velaw.com 
lwesley@velaw.com 

Nicole Castle 
VINSON & ELKINS LLP 
1114 Avenue of the Americas 
32nd floor 
New York, NY 10036 
Telephone: (212) 237-0096 
ncastle@velaw.com 

Counsel/or Wanhua Chemical (America) 
Co., Ltd. 


