IN THE UNITED STATES DISTRICT CQURY
FOR THE DISTRICT OF KANSAS

IN RE
URETHANE ANTIFRUST LITIGATION | MDL Ne. 1616

This document refates to: Civil No. 2:04-md-01616-1WL

" The Potyether Polvol Cases

SEFTLEMENT AGREEMENT

This Seitlement Agreement (“Settlement Agreement™) 1§ made and entered into this ‘Z../ ?
day of Septermber, 2011 (the “Execution Date™), by and hetween defendant BASF Corporation |
and plaintiffs Seegott Holdings lne., Quabaug Corporation, and Indusirial Polymers, Inc.
{collectively “Pluintiffs™), who have filed suit as representatives of a class of similarky sieted
dircet purchasers, as more specifically defined below. Plaintifts enter this Settlement Agteement
hoth individually and on behalf of a olass of all persons and entities who purchased the Producis
{defined helow) directly from a Defendant at any time during the period from Janli&:‘y 1, 1999
through December 31, 2004 in the United States and its tersitorfes md who Tave not timely
eleated to exclude themselves from the Class (exchuding all governmensal entdtics, any
Defindanty, their employess, and thelr respective parents, subsidiaries and aftillates),

WITEREAS, Plaintiffs are prosscuting the above-vaptioned aetions (the *Class Actions™)
on their own behalf and on behaif of the Class against BASF Corporation, BASF SE (f/k/a BASF
Aktiengesellseiaft)y and other D;ifeﬁdﬁnts-;

WHEREAS, Blaintiffe atlege, among other things, that BASF Corporation snd BASF SE
participated in an unlawiul comspiracy to fix prices and allocate markets for the Froduets in

viclation of Section 1 of the Sherman Antitrust Act, 15 USL. § 1 ef seq.;
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WHEREAS, BASF Corpuration and BASF SE have denied Plaintiffs’ allegations, have
not conceded or admiticd any liability, and have asserted affirmative defei;Ses to Plalntifis®
claims; '

WHEREAS, Plaintiffs and Defendants have engaged in extensive discovery regarding ihg
facis periaining lo Plaintiffs’ claims and Defendants® defenses;

WHEREAS, Plaintiffs lsnve thoroughly analyzed the facts and the Jaw regarding tha‘ o
Clasg Actions and have conciuded :hmba seitlement with BASF Corporation according ta the
terms set forth below s in the best iiterest of Plaintiffs and the Class;

WHEREAS, BASF Corporatiod hay concluded, despite its belief that it has no Hability
with respect to the Class Actions and has gued defenses to the claims asserted, that it will enter
into this Setflemeni Agveement in order to avoid further expense, inconvenience, and the
distraction of burdensome and protracied litigation;

WHEREAS, anm’s-length serllem::m' negoﬁaﬁbns have laken place between coungel S':csr
Plaintiffs and counsel for BASF Corporation, and this Settlement Agreement, which embodies
all of the terms and eonditions of the settlement between BASF Corporation and Plaintiffs, both
individually and on behalf of the Class, has been reached as e result of the parifes’ negofiations,
subject o approval of the Court;

WHEREAS, Plaintiffs, on behalf of themselves and the Class Members, and BASF
Corporation 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 sbove-

captioned Actions or any other actions;
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‘WHEREAS, BASF Corporation asserted counterelaims in this action against Plaintiff
Seegott Holdings, Ine. (“Seegou™) for bre.ach of contract and najust enrichment in ¢onnection
with & distributor apreement; and

WHEREAS, BASF Corporation and Seegott agree, by separate agreerient, that BASE
Corporation will dismiss its countérclaims against Seegott in ex-cha‘nge for Seegott’s assignment
to BASF Corporation of Szegoti’s rights as a Clags mem!;er to any distribution fromy the
Seftioment Fund established by this Agraement {a copy of the counterciaim settlement is
inchded as Attachment B hereto).

WOW, THEREFORE, in consideration of the covenants, agresysents, and 1'<;Ieascs 561
forth herein and for other good and valnable consideration. il is agreed by ad among the
undersigned that the Class Actions be tﬁsgnissed on the metits with prejudice a5 to BASF only,
without costs as to Plaintiffs, the Class, or BAST, subject to the approval of the Court, on the
following terms and conditions,

Definitons

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

1. “BASF" means BASF Corporation, and its respective past and present, direct and
indirect, parents {including but not limited 1o BASF SE), subsidiaries, affilistes, officers,
diveators, employees, agenfs, attorneys, servants, and representatives (and the parents’,
suhsidiaries', and affitiates’ past and present officers, divectors, employess, agents, attorneys,
servanis, and representatives), and the predecessors, sucesssors, heirs, executors, administrators,

and assifus of each of the foregoing.

2 “Claims Adininistrator™ shall mear Rust Consulting, Ine,

EN “Class™ means all persony end entities who purchased the Products dircetly from &

Defendant at any fime from January 1, 1999 through December 31, 2004 in the United States and
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ity territories, who lave not timely elected to exclude themselves from the Class, Excluded from
the Class are Defendumts, (heir respective parents, employees, subsidiaries and affiliates, and all
government entitics.

4, “Class Actions™ shat] mean the above-captioned ar::dun and al] eases consolidated
therein, .

3. *Class Counsel™ shall refer ta (he Taw firms of Cohen Milstain Sellers & Tol
PLLC and Fine, Kaplan and Black, R.P.C.

6.+ “Class Member™ means sach member of the Class who has not Gmely elecied o
be excluded from the Class, |

7. “Class Period™ means the period from and including January 1,1999 upto aﬁd
ineluding December 31, 2004.

8. “Class Representatives™ or “Plaintiffs™ means Seegott Holdings Inc., Quabwug
Co:péyaﬁcn, and Industrial Polymers, Ine.

9, “Defendans™ means Bayg;r AG, Bayer Corporation, Bayer MaterialSeience AG,
Bayer MateriaiScience LLC (f/k/a Bayer Po lymers LLC), BASF Corporqtioﬁ. BASFE 8B, The
Dow Chemical Company, Humsman Intermational LL¢, and Lyondell Chemical Company.,

10, “Document” is defined to be synonynious in meaning and equal in scope o the
usage of this temm in Fed. R. Civ. P, 34(a). including, without Hmitation, electronic or
computerized data compilations. A draft or non-identical copy s a separats document within the
meaning of this reem, ' |

11, “Escrow Account” shall mean’ acoouni numtber
established pursuant to the tzrms and condilivng set fovth in the Escrow Agreenient attached as

Attechnient A hereto,
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[2.  "Escrow Agent” shall mean _ | « 88 sel forth in the Escrow
Agreement attached as Aftachment A hereto,

13.  “Escrow Agreement” shall mean the agreenent attached as Altachment A hersto,

14, “Non-Settling Defendant” means The Dow Chemical Compeny,

15, “Products™ means propylene oxide based polyether polyols; monometic or
polymeric diphenylmethane diisocymetes (MMDE or PMDI — eollectively, MDI); woluene
diisocyanates {T13F); MDI-TDI biends; and/cr propylene oxide based polysther polyol systems
(except those that also contain polyester polyols), “Products” sold by BASF includes, but is not
fimited to, polyether polyols sold under the teade narme Phurseol®, MDI sold under the trade
name Lupranate®®, TDI sold under the trade name Lupranate®, and propylene oxide-based
patyether polyol systems sold under the trade names Autofroth®, Autopowr®, Elastocast®,
Elastoflex®, Elastofoam®, Elastopor®, and. Elastospray .

| 16, “Released Claitns” means those claims released pursuant to Paragraph 25 of this
Settlerashl Agreement, ‘

17. - "Releaszes™ shall refer jointdy and severally, indh:iduaﬂy and eollectively to
BASF Corporation, BASF SE, BASF Coot';:iination Center Comm. V.. and B_ASF‘ Canada Inc.,
and their respective past and preseut, ditect and indirect, parents, subsidiaries, affiliales, officers,
directors, employees, agents, altorneys, s;:rvams, and represemtatives (and the parents®,
subsidiaries’, and affiliates’ past and present ofl“ﬁcers, directors, employees, agents, atorneys,
servanes, and representatives), and the predecessors, successors, h.eirs, exgentors, adminisirators,
and assigns of each of the foregoing.

18, “Relessors™ shall refer jointly and severally, individually and collschively to

P

 Plaimitis, the Class Members, and their respective past and present, divect and inditect, pavents,
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subsidiaries, affiliates, officers, directors, amplayees, agents, atiorhays, servanis, and
representatives {and the parenty’, subsidiaries®, and affiliates” pastand present officers, divectors,
employees, agents, aflorneys, servants, and representatives), and the predecessors, successors,
hetrs, executors, administrators, and assigns of each of the foregoing.

19.  “Setflement Amount” means the amount set forth is Paragraph 26 below.

20, "Settlement Fund"” shall mean the Settlement Amcmnt, and axy intares;t eatried on,
that amount, |

Approval of this Setilesient Agreement and Dismissal of Claiing

21, Class Counsel and Plaintiffs agres to recomurend approval by the Court and by
" Class Members of this Settfement Agreement. Plaintiffs and BASF Corporation shall use their
best efforls to effectuate this Settlement Agreement, and shal! cooperate to prompily seek and
ubtain the Courl's preliminary and final approvals of this Sertlernent Agreement (inchiding
pm*;:iding class notice under Fedesal Rules of Civil Proceduye 23 () and (e)) and to secure the
prompt, complete, and final dismissal with prejudice of the Class Actions as to BASF only.

22, Within twenty (20} business da}*is zfier the Execution Date, Plainti¥y shall submaii
o the Court and BAST Corporation shall not object o a motion requesting entry of en Order
prelindnarily approving the settlement and authoriziné dissemination of notice to the Class (the
“Motion™), as well as a stay of all pmueedings by the Clasy against BASF except those
proceedings provided for or required by this Settlement Agreement. The Metion shall inelude ‘
the propesed form of, method for, and timetable for dissemination of notice ko the Class, Unless
otherwise directed by the Cowt, individual notice of the settlement shall be mailed and/ ot
e-mailed 1o persons and entides identified as direct purchasers of ihe l’mdulcts in the United

States from Defendants during the Class Period.
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23, Subject to BASF Corporation®s review and approval, which shall not be
unteasonably withheld, Plaintifty shail sesk and BASF Corporation shalf not object to antry of a
fitied judgmenl order;

& approving finally this Setttement Agreement and its terms as being 2 fair,
reasonable, and adsquate setilement as to the Class Members within the meaning of

Rule 23 of the Federal Rules of Civil Procedure and diresting its conswmmation
aceording to its terms:

b, directing that, as to BASF, the Cluss Actions be dismissed with prejudics
and, except as provided for in this Setlement Agreement, without costs:

c. reserving exclusive jurisdiction over the settiement and this Settfement
Agreement, fncluding the administration and consummation of this settlement; and

N finding under Federal Rule of Civil Procedure $4(b} that there (s no just
reasen for delay and directing that the judgment of dismissal as to BASF shall be fingl
and entered forthwith.

24, This Settlement Agreement shall become final only upor: (a) the entry by the
Court of a final order approving the Settlement Agreement under Ruls 23(¢) of the Federal Rules
of Civil Procedure together with entry of a finsl jt!dg;r;ent dismissing the Clags Actions and a)]
claims therein against BASF on the merits with prejudice as to alt Class Members (the "Final
Judgment™), and {b) the c:::(piration of the time for appeal or to seek permission to appeal from the
Cowrt’s app::ova! u‘f: the Settlement Agreentent and entry ofhe Final Judgment or, if an appeal
from an approval and Final Judgment is taken, the affirmance of such Pinal Judgment in s
entirety, without modification, by the court of last resort to which an appea! of such Final
Judgment may be taken (the “Effective Date™), Itis agreed that neither ‘the_u]amvisians of Rule 60
of the Federal Rules of Civit Procedure nor the Al Writs Aet, 28 U.8.C, § 1651, shall be taken

into accotnt in determining the above-stated times.
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Release and Discharpe

25, In addition to the sffect of any final judament entered in accordance with this |
Setllement Agreement, upon the occwrence of the Effecive Date and in consideration of
payment of the Setilenent Ameunt specified in Paragraph 26 of this Settlement Agree‘mem, the
Releasees shall be completely released, acquitted, and forever dischurged from any and all
claims, demands, acticns, suits, aéd causes of action, whether class, fndividen|, or otherwise in
- mature, damages whenever ineurved, Habilities of any nature whatsoever, including costs,
expenses, penalties, and attorneys® fees, known (;l' urknown, suspected or unsuspected, asserted
or unasserted, in law or equity, that Releasors, or any one of them, whether directly,
representatively, derivatively, or in any other capacity, ever had, wow have, or hefeafler can,
shall, ox may have against ihe Releasees, relating in any way to any condt‘u:t by Releasces and/or
any joint and several liability arising from the candl_lu& of any of the Defendants in the Class
Actions from the beginning of ime uutil' the Effective Date concorming the pricing, purchase,
selling, discownting, ﬂaarkeﬁng, manufacturing, offering and/or distributing of ¥he Products in the
United States and its {erritories or for delivery in the United States and Hs territories (the
“Released Claims’;). The Released Clairs also fnclude, but are not limited to, all clafms asserted
or which could have been agserted in the Class Actions relating 1o or arising out of the facts,
ocourrences, iransactions, or other m?:ltiers alteged or otherwise raised during the proceedings by
PMaintiffs and/or BASE in the above-captioned actions., H nwevar; nothing herein shall be
construed to release any cluims relative to any product defect, bieacly ol contrast, ot similar
claim between the partiés relating to the Produets. The Relensors coverant and agres that they,
and. e:acllw of them, shat not, afler the ]Efr‘ective‘f)&le of this Settlement Agreement, assert aity

clatm or commence or continue any procesding seeking to recover against any of the Releasees
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for any of the Released Claims; provided that nothing hereis shalf preclude the Releasors in
eurrenily pending state court fitigation i California from participating in or benefiting from any
relicf or other recovery as part of a settfement or judgment on bekalf of a ¢lass of indirect
purchdsers of the Produets (such reservation by the Releasors of any right to participate in any
redicf or ;:!lher recovery as part of a seitiement or judgment on behalf of a class of indirect
purchasers of the Products shall under no clircumstances be construed to constrain the Releasees
from asserding any defense or opposing the ceriification of any muative class of indlrect
purchasets of the Produals).
Paymeant

T Subject to the provisions hereof, and in full. complete, and final sé;ctlcmcnt ol the
Class Actions ag provided herein, BASF Corpotation agrees to pay the Plaintiffs, on behalf of the
Class Membars, the Settfement Amount u;" $51,000,006.00. Within ten (10) business days after
the Coutt’s preliminary approval of the Setilement, BASF Corporation shall pay intd the Eseraw
Account $17.000,000.00 (“the lnitigi nstallment Paymem™), which amount shall be available
inmediately thereafter for reimbursement of such costs. fees, and expenses associated witls the
provision of notice 1o the mentbers of the Class pursuant to Paragraph. 28 hereof as may be
approved by the Cowt, If the Seitlement Agreement is finally approved, BASF Corporgtion
shall pay into the Eseraw Account another $17,000,000.00 no fater than one year after the Tnitial
Installment Paymend, and it shall pay tirto the Eserow Acepunt another $17,000,000.00 no ater

than two years after the Initial istallment Payment,
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The Settloment Fund

27, BHach Class Mamber shall look solely o the Setlement Fund for seetlement and
satisfaction, as provided hetein, of all claims refeased by the Releasors pursuant to Pa;mgraph 25
herein. Except as provided by order of the Court, no Class Member shall have any interest in the
Settletiient Fund or any porilon therent, |

28, Before the Bffective Date, disbusements for expenses associated with providing
notice of the settlernent to the Class, expenses assoclated with sdmindstering the seitlement, and
gasy payments and expenses incurred in connection with taxation matiers relating 1o the
settfement and this Settlement Agreentent may be made from the Settfement Fund, and such
amounts shall not be refldable to BASF Corporation in the event the Setilement Agreement is
disapproved, reseinded, or otherwise fails to become effective,

29, This Settlement Fund shall be tnvested in United States Government Treasucy
obligations or United States Treasury Muoney Market funds, provided, liowever, that such
portions of the Seltlernent Fund as may réasonabiy be needed {0 pay current expenses associated
with providing notice to the Class and administering the Settlement Fund may be-deposited in a
federally insured bank agcount. All interest sarned by the Settfement fund shai} become and
remain past of the Seitlement Fund,

30.  BASF shall not have any responsibility, Financial obligation, or Hability
whatsoever with respect to the Investment, diste{budon, use, or administration of the Settlement
Fund, kcluding, but nqt lirited to, the costs and expenses of suclt investment, distribution, or

admdinistration, except as otherwise provided in tlis Settlemert Agreement,
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31, After the Effective Dute, the Settlement Fund shall bc ciistri\butéd in accordance
with a plan thet Class Counsel shall submit at the appropriate time for approval by the Covurt and
zg approved by the Court,

32, Plaimiffs and Class Counsel shall be reimbursed awd paid solely out of the
Seitlement Fund for all expenses including, but nol Bmited 1o, attorneys’ fees; past, current, or
fustere litigation expensey (ineluding, but not limited to, experts® and consultants’ fees and
expenses); (he costs of giving notios of this set’c!ement‘m the Clags: and any incentive awards (o
the Class Representatives, subject 1o application to and approval of the Court,

33.  BASF Corporation agrees to take no position with respect to any application io
the Cotrt by Class Counsel for an award of etiorneys’ fees, and reimburgement of costs and
expenses incuired in the prosecution of these Class Actions, or for any application to the Court
for approval of incentive awards to the Class Representatives,

34 Apart from the BASF Corporation payments described in Paragraph 26 of this
Settlement Agreement, BASF shz‘ill %w.ve no responsibility whatsoever for the sllocation or
distribution of the Seitlement Amownt and shall not be responsible or otherwise tiable for any
disputes relating to (he smount, allovation, or disiribution of any fees, costs. or awards, Further,
apart fiom the BASF Corporation paymments deseribed in Paragraph 26 of fhis Seiflement
Agreement, BASF shall not be ligble forany additim}a[ payments to the Class Members ar Class
Counsel pursuant o this Setflement Agreement.

35, BASF Corporation agrees not to objest, subject to any Grder of the Court, ;o any
motton seekin g the paytnent to Class éounse! of approved atlomeys’ fees, cosls, and gxpenses
within ten (10) business days afier entry of the Final Judgment (as defined in Paragraph 24

herein) and any order awarding attorneys® foes, costs, and expenses, Dishursement of such fees,
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costs, and expenses shell not be delayed by renson of any appeal of the Final Judgment;
provided, however, if the Courl’s award of fees, costs, and expenses is vacated, reversed, or
reduced as a result of air appeal, Class Counsel shall wiihin ten (10) business days afler receiving
written notice from the Court or from BASF Corporation of such vacatur, reversal, or réducﬁon;
wake a refund 1w the Eserow Accoum in the amoont of such vacator, revérsal, or reduciion with
inlerest, and further provided that if Plaintiffs andfor BASF Corporation elect to rescind the
Seiﬂemeng. Agreenzent as desevibed in Paragrapl: 36 below, Class Counsel shall within ten (10)
business days after giving notice to or receiving notice from BASF Corporation of such
escission, make a refund to the Escrow Account in the amount of any such fcc;. cogtd, and
expenses with interest, The interest rate applicable tnl any re[und made to the Escrow Account
pursuané to this Paragraph shall be same Interest rate camed by the United States Government
Treasury obligations or United States ‘[‘reémry Money Merket funds during the pericd between

ihe payment of approved attorseyy’ fees, costs, and expenses and any such refund,

Rescission ifthe Sﬁm@mewr_gemem ig Not Tinaily Approved

36.  1fthe Cowmrt declines, preliminarily or otherwise, to approve this Seftlement
Agreement or any part hereof, or 7f such approval is materially modified or set aside on appesl,
or if the Court does not enter the Final fudgment, ar if the Cowt eriers the Final Judgment and
order and appellate revies is sought and, on :;'m:h review, such Final Judgment is not affirmed,
thon BASF Corporation and the Pléintiﬂ‘s shall each, in their respective sofe discretion, have the
option o rescingd this Settlement Agreement, and any end al] amounts ccus!ituﬁ.ng the Setilement
Fund (including, but not Hmited ;u,. any fees, costs, and/or expenses advanced to Class Counse]
pursuant {0 Pt;ragjnplt 35 above) shall be returned forthwith to BASF Corporation, except for any

dishursemerts made or incurred in accordance with Paragraph 28 of this Setlement Agresment,
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The Bscrow Agent shall disburse the Setdlement Fund to BASF Cotporation i acoordance with
this Paragraph within fifteen (15) business days after receipt of either (i) written notice sighed hfy
comnsel for BASF Corporation and Class Counsel staling that this Seiilement Agresment has
beon canceled or terminated, or (ii) any oeder of e Cowrt so ditecting, IF the Settlsmont
Agreemeitt is' reseinded, canoeled, or terminated 1311{suant 1o this Para graph, any obligations
pursugnd to this Settlement Agreement (other than dishursement of the Settlement Fund ta BASF
Corporation as set forth ebove) shall cense immediately. A modification or seversal on appenl of
any amount of Class Counsel’s fees and expenses awarded by the Courl from t.he Settlement
Fund or any plaa of 2iJocation or distribution of the Settlement Fund shall not be deemed &
modification of atl or part of the terms of this Settlentent Agreement or the Final Judgment,

37.  The parties agree that tl;is Settlerent Agrevment, whethet or not it shall become
final, and any _and all ncgaliétim&s, documents, E:llld discussions associated with it, shall not be
deemed or construed 1o be an admission of evidence of any violation of any statate of law or of
any liability or wrongdoing by BASF or of the wruth of any of the claims or alfegations made in
the Class Actions, and evidence thereof shall 1ot be admissible, discoverable or used divectly or
indirectly in any way in the Clags Actions or in any other action or proceeding (sxcepl en action
to enforce or interpret the terms of the Settlemient Agreement).  The parties expressiy reserve all
of their rights i7 the settlement does not become final in accordance with the terms of this
Settlement Agreement,

Cooperation Apreement
38, Inaddition to the payments as set forlh in Paragruph 26, BAST Corporation’s

obligations, #s set forth below, shall be Hmited to the production of mfarmaticm, testimony,

and/or Documents that are not protected from disclosure by the attemey-client privilege, work
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produst doctrine, joint defemse privilege, applicable privacy laws or any other applicable
privilege, doctiine or Jaw. Moreover, nothing herein is intended (a) to prohibit any current or
former officer, director, employee, or agent of BASF from asserting, whers appropriate, any
privilege held by him in his individual capacity or any provision of any applicable privacy law;
{b) to vequire BASF to waive or breach any attorney-client privilege that it has now or may in the
futwre have with respect to inféifmatian, testirsony, or Documents; () to require the disclosars of
information, testimony, and/or Documents reflecting the impressions or thought processes of
BASF"s attorneys or ollier work product profected from disclosure by the attnm;':y wiork product
daetrine or ny other upplicable peivilege; or (d) to require the production or disclosure of any
infornation, testimony, or Documents created by or for government suthoritios in connection
with any investigation(s) relating to the Products.

: In response {0 Teasonable requests by Class Counsel but only 1o the extent
practicable, BASF Corporation agrees to produce a1 trial and/or deposition, or through
affidavils or declartions, reprosentatives gqualified to establish for admission into
avidence (i) any‘of BASF Corporation®s non-privileged Documents produced in fhe
litigation (inclﬁldiﬂg any produced pursuant to ﬁ;iy Agreemant) and any Doctments
produced by any of BASF Corporation®s alleged co-conspirators; and (i) data perisining
to BASF Corporstion’s sales of the Products to the Class during the Class Peviod
produced in the Jiigation {or pursuant to this Agreement),

b . Inresponse to reasonable, specifically tarpeted and narrow requests by
Class Counse] but only (o (he extent practicable , BASF Comporation ugrees to produce
doewsnents not previously provided by Class Counsel or prod;.:ced by BASF Cosporation

and that BASF Corporation can make available to Class Counsel without more than
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modest effort or expense (as determined by BASF in good faith through its sole
 diseretion), including but not limited to telephone recordy where permitted by law, and to
vaspond informally to any reasonable follow-up TEGUESLS OF guesiions by Class Counsel, ‘

c. In response to reasonable requests by Class Counsel but only to the extent
practicable, BASF Corporation agrees 1o respond informally about any data previously
produced by BASF in the litigation relating to BASF Corporation sales transactions in
Class Prod;mts as-well 25 the costs ofproducing; maﬂreih;g g selling those Products,
and Lo produce, in response o reasonable requests of Class Counsel but only to the extent
practicable, such data not previously produced relating to BASF Corporation transactions
in class Produgts or the costs of producing, marketing or sefling those products that
BASE Corporation can make available to Class Counsef withowt undue effort or e?;pense
{@s determined by BASE in good faith through its sole discretion),

d. Al informetion and materials provided by BASF Corporation ta Class
Counsel regarding the Products shall be used onty in connection with these Class Actions
and shall not be used directly or indirectly for any other purpose. No information
provided to Class Counse pursuan;c to this Settlement Agreement may be di§closed fo or
shared with Opt-Out Plaintiffs, counsel for Opt-Owt Plaintiffs, absent Class Mombers oy
their separatefy retained counsel, except as part of a response to discovery requests in the
above-captioned actions or non-privileged Documents or testimony filed with the Court
or produced or given at a hearing or triad of the Class Actions. Class Counsef agrees that,
even iF filed with the Coust or produced in discovery or at e hearing or frisl, Dociments

or testimony designated as “Confidensial” or “Highly Confidential™ in accoudance with
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the Protective Order shall retain the protection of that order wntil the Court dirscts

otherwise.

39, BASF Corporation’s ebligations pursuanl lo Paragraph 38 shall not be affzcted by
the Release sel forth in Paragraph 23 of this Settlement Agreciment. These obligations shall
cense as of the dato thal fnal judgment has been rendeted in the Class Actions against all
Drefendants,

ey

40. Class Counsel shall be solely rasponsible for direating the Claims
Administrator to file atl informational and other tax returns necessary to report any taxable
and/or net taxable income earned by the Setflement Fund, Further, Class Counsel shall be solely
responsible for direciing the Escrow Agent to teke out of the Setitlement Fund, as and when
legally required, any tax payments, inchiding inferest and penalties die on income eamed by the
Seitlemment Fund, BASF shall have no responsibility to male any filings relating to the
Seitternent Fund and ghall have no responsibilzty to pay fax o any income eamed by the
Setttement Fund or to pay any taxes on the Seitlement Fund unless the scttlcmént is not
consumnmated and the Settlement Fund is retined to BASF Corporatton. Other than as
specifically set forth herein, BASF shall have no responsibitity for the payment of taxas o kot
expenses. I for any reason, for any period of time, BASKF is required to pay taxes on income
earned by the Escrow Account, the Escrow Agent shall, upon written Instructions from BASF
Corporation with notice to Clags Counsel, timely pay to BASF Coiporation sufficient fands 1o
anable it to pay all taxes (state, federal, or other) on income gared by ihe Escm:w Acconnt,

41, For the purpose of § 4688 of the Intemal Revenue Code of 1986, as amended,

and the regulations promulgated therevnder, the “Administritor™ of the Escraw Actount shall be
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the Claims Administrator, who shall timely and properly file or cause to be filed on a timely
basis, all tax returns necessary or advisable will respect to the Escrow Accoun, {_iﬁ::luding ‘
without limitation all income tax returns, all informational returns, and all retwns desceibed i
Treas, Reg, § 1.4688-2(1)).

| 42, The parties to thig Sertlemeint Agreement and their coumse] shall treat, and
shali cause the Claims Administrator to treal, the Escrow Account as being at alf times a
“qualified settlement fund” within the meaning of Treas. Reg, § 1.468B-1. The parties, their
counsel, the Claims Administrator, and the Estrow Agent agece that thay will not ask the Court
to take any aetion incongistent with the treatment of the Hscrow Account in such manner, In
addition, the Claims Administrator and, as required, the parties shall timely make such efections
as necessary or sdvisable to carty out the provisions of this Paragraph, including the “relaiit}p-
back election™ (as defined in Treay. Reg. § 1468B-1(j) back to the earliest permitted date. Such
elections shatl be made In compliance with the procedures end requiréments contained in such
regulations, 1t shall be ﬂ:ercs'ponsibitiiy of the Claims Administrator timely and properly to
prepare and dediver the necessary docirmentation for signatire by alf necessary parties and
thereafier to cause the appropriate filing to vecur. Al provisions of this Settlement Agreement
shall be intmpre;ed in & menner that is consiistant with the Eserow Accourt befog a “qualified
setilement fund” within the meaning of Treas. Reg. § 1.4688-1.
Miscetlaneo b

43,  This Settlement Agreement does not settls o7 corapromise any claim other than

the Released Claims against the Réleasees, All vights of any Class Member against any person
or entity other then the Releaseas'}’or sales made by BASF Corporation are specifically reserved

by Plaintiffs and the Class Members. Sales of the Products by BASF Corpotutiom in the United
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States shatl remain in the Class Actions against the Non-Setling Defendant @dior any fulure
defendants other than the Relsasees us & basis fot damaga claims, and shail be part of any joint
and several liability elaims in the Class Actions against the Non-Settting Defendant and/or ANy
future defendants or persons or entities other than the Releasces,

44, Plaintiffs waive California Civil Code Section 1542 and similar provisions ln
otber states. Plaintiffs certity that they wre aware of and have tead and reviewed the Following
provisions of Caltfornia Civil Code Section 1542 (“;‘%action 1542™): “A-general release does not
extend to claims which the creditor does not know ar suspect to extst in his favor at the time of
oxeeuting the release, which if known by himy mn.xstT have meaterially atfected ks settlement with
the debtor.,” The prov.isirms of tie release set forth above shall apply according to their terms,
regardiess of provisions of Section 1542 or any eéuival.ent, similar, or comparable presant or
future law or principle of law of any jurisdiction. Plaintif.ﬁs hereby expresaly waive aid
relinquish any and all rights and benefils existing under {1} Scetion I54ZE or any equivalont,
sirnitar, or comparable present or future Jaw or prineiple of law of any jurisdiction and () any
Taw or principle of law of any jurisdiction that would [imit or restrict the etfeet or scope of the
provisions of the release set (orth above,

43, This Setilement Agreement constilutes the entire, complete and integrated
sgreement among Plaintiffs and BASF Corpora-ﬁon pertaining to the setllement of the Class
Actions against BASF only and supersedes any and all prior and confemporaneous undertaiings
of Plaintifts and BASF in connection therewith, This Seitiement Agreement may be modified or
amended only by a weiting executed by Class Counsel aad BASF Corporation®s comsel and

approved by the Court,
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46, All terms of this Settlement Agreement shall be governed by and imerpreted
according to the substantive laws of New York without regard o its choiee of law or conflict of
law principles.

47, The United States District Court for the District of Kapsas retains exclusive
jurisdiction over atl matters relating to the implementation and enforcoment of the Seftfement
Agreement,

48,  This Seitlement Agreemen may be executed in counterparis by Plaintiffs and
BASF Corporation, end a facsimile signature shall be deemed an original signature for purposes
of exccuting this Seitlernent Agreement,

49.  Fach of the undersigned attorneys represents that he i fully authorized to enter
into the terms and condifions of, and to execate, this Settlement Agreement on behalf of I;is
maspective elients, subsjeet te Court approval.

50, Alinotices made under this Settlement Apreement shall be in writing, Bach such
notice shall be given by (a) hand delivery; (b) registered or certified mail, retwn receipt
requested, postage pre-paid; or {¢) Federal Express, LUPS, or similar overnight cowier, and shall
be addressed to counsel listed below or to their partaers or successors, as appropriate. Copies of
all notices undor this Settlement Agreement shall also be trmsmitted by e-mail to those same

toansel,
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IN WITNESS WHEREOF, the parties hereto, throngh (heir fully authorized rapresentatives,

have agreed to this Sottlement Agreemenl gg of the datc ﬂl.bt Heted xml’rcu above.

s QY

Christopher J. Cormier Andrew 8. Marovitz

Colien Milstein Sellers & Toll PLLC Mayer Brown LLP
1100 New York Avenue, NW 71 8, Wacker Diive
Suite 500 Wes! Chieago, [L 60606
Washingtop, D.C, 20005 (312) 701-7116
(202) 408-4600

Counsel for BASE Corpuration

%ﬁf’f aé,u-—fzd»&«_/‘\

Donald L., Perelman

Gerard A, Dever

Fine, Kaplan, and Biack, R.P.C,
(835 Market Street

28% Floor

Philadelphia, PA 19103

(215) 567-6565

By: h/tn»‘/?ﬁ (’DM

Jog h aldberg.

Ercehgian Boyd Hollinder G:}ldherg
Ives & Duncan PLA,

20 First Plaza, Suite 700

Albuquerque, NM 87102

{505) §42-9960

Connsel For Plaintiffs and Class Counsel
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ATTACHMENT A



ESCROW AGREEMENT

THIS ESCROW AGREEMENT is entered into and effective this 21st day of
September, 2011, by and among . (“Escrow Agent”); Rust Consulting, Inc.
(“Claims Administrator™); BASF Corporation (*BASF”); and class counsel (“Class Counsel”) in
In re Urethane Antitrust Litigation - the Polyether Polyol Cases, MDL No. 1616 (D. Kan.) (the
“Class Actions™). Class Counsel enter this agreement on behalf of the plaintiffs (“Class
Plaintiffs), individually and on behalf of the class cextified in the Class Actions by
Memorandum and Order dated Tuly 29, 2008, Dkt. No. 708 (the “Class™).

WHEREAS, BASF and Class Plaintiffs have reached an agreement with respect to the
setilement and resolution of the Class Actions, which is reflected in the Settlement Agreement
sefting forth the terms and conditions of an agreement to settle and resolve the Class Actions
with finality as to BASF; and

WHEREAS, this agreement sets forth the terms and conditions of an escrow agreement
with respect to certain funds (the “Settlement Funds™) to be deposited by BASF into an escrow
account and to be retained therein and distributed therefrom in accordance with the terms of the

Settlement Agreement;

NOW, THEREFORE, in consideration of the premises herein, the parties hereto agree

as follows:
1. Terms and Conditions
1. BASF and Class Counsel hereby appoint Escrow Agent to act as escrow agent on

the terms and conditions set forth herein, and Escrow Agent hereby accepts such appointment on

such terms and conditions.



2. BASF shall deliver to Escrow Agent, pursuant to the written instructions set forth
in Section I'V.1, three installments of $17,000,000.00 in immediately available United States
dollars (“Escrow Funds™), subject to the terms and schedule of the attached Settlement
Agreement, Escrow Aéent shall establish an escrow account (“Escrow Account™) pursuant to
the attached Settlement Agreement, Escrow Agent shall promptly confirm receipt of each
installment of the Settlement Funds and the establishment of the Escrow Account in writing to
Class Counsel and counsel for BASF,

3. Until otherwise instructed in writing by the party or parties which at that time
have an interest in the Escrow Funds, Escrow Agent shall invest and reinvest the Escrow Funds
in United States Government Treasury obligations or United States Treasury Money Market
‘funds. All investments and reinvestments of the Escrow Funds shall also be part of the Escrow
Funds and held in the Escrow Account as provided herein,

4, All interest on or other income realized by investment of the Escrow Funds, or
any poﬁion thereof, shall be accumulated and added to and be part of the Escrow Funds.

5. This Escrow Agreement and the Escrow Funds are intended to be subject to the
supervision and control of the United States District Court for the District of Kansas (the
“Court”) where the Class Actions are pending. Except as otherwise provided in paragraphs 6(a),
6(b), and 6(c) of this Section I, Escrow Funds shall be withdrawn or otherwise removed from the
Escrow Account established pursuant to this Escrow Agreement only in accordance with the
terms of the Settlement Agreement or an order of the Court delivered to Escrow Agent by Class
Counsel or counsel for BASF.

6. Subject to the Settlement Agreement, Escrow Agent shall deliver the Escrow

Funds only as set forth below:



(a)  Promptly following receipt of either (i) written notice signed by counsel
for BASF and Class Counsel stating that the Settlement Agreement has not been a'pproved by the
Court or has been cancelled or terminated or has become null and void for any reason or (ii)
written notice signed by counsel for BASF and Class Counsel directing the return to BASF of
any Escrow Funds required to be returned pursuant to the Settlement Agreement or (iit) an order
of the Court so directing, Escrow Agent shall disburse the Escrow FUI"ldS, or the applicable
portion thereof, together with interest thereon, to BASF (less reasonable amounts necessary for
payment of or reserves for payment of taxes, associated tax expenses (if any), notice and
administration costs incurred in connection with the implementation of the Settlement
Agreement or expenses of Escrow Agent in connection therewith).

' (b)  Prior to the Effective Date of the Settlement Agreement,' and upon receipt
of a request in writing from Class Counsel (who shall give reasonable notice to BASF), Escrow

Agent shall disburse such amounts of the Escrow Account:

(i) for payment of or reserves for taxes and associated tax expenses (if
any);

(ii)  for reasonable notice and administration costs incurred in
connection with the implementation of the Settlement Agreement,
including all related costs and expenses incurred by the Claims
Administrator, which costs shall not, absent order of the Court,
exceed $500,000 in the aggregate;

! “Gffective Date” is defined in paragraph 24 of the Settlement Agreement, and means the
date of final approval of the Settlement Agreement, which shall occur upon: (2) the entry by the
Court of a final order approving the Settlement Agreement under Rule 23(e) of the Federal Rules
of Civil Procedure together with entry of a final judgment dismissing the Class Actions and all -
claims therein against BASF 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 permission 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 affirmance of such Final Judgment in its-
entirety, without modification, by the court of last resort to which an appeal of such Final

Judgment may be taken.



(ili)  for reimbursement for any federal or state tax liability that is
finally assessed and paid as a result of income realized by
investment of the Escrow Funds; and

(iv)  for reimbursement or payment of past, present or future costs and
expenses incurred in connection with the litigation of the Class
Actions, upon receipt of an order of the Court so directing.

(¢)  Following entry of the Final Judgment and a written request by Class
Counsel, Escrow Agent shall, upon receipt of an order of the Court so directing, disburse -
amounts for reimbursement or payment of attorneys’ fees, costs and expenses incurred in
connection with the litigation of the Class Actions,

(d) After the Effective Date of the Settlemment Agreement, Escrow Agent shall,

upon receipt of an order of the Court so directing:

@ disburse amounis for the costs of administering and distributing
the Settlement Funds pursuant to the Settlement Agreement; and

(ii)  distribute the remaining Escrow Funds, as ordered by the Court;
provided, however, that Escrow Agent shall retain amounts in the
Escrow Account necessary for the payment of taxes, tax expenses,
notice and administration costs, or fees and expenses of Escrow
Agent, as directed by Class Counsel.

7. Class Counsel shall be solely responsible for directing the Claims Administrator
to file all informational and other tax returns necessary to report any taxable and/or net taxable
income earned by the Settlement Funds, Further, Class Counsel shall be solely responsible for
directing the Escrow Agent to take out of the Settlement Funds, as and when legally required and
as provided in paragraph 6 above, any tax payments, including interest and penalties due on
income earned by the Settlement Funds. BASF shall have no responsibility to make any filings
relating to the Settlement Funds and shall have no responsibility to pay tax on any income earned

by the Settlement Funds or to pay any taxes on the Settlement Funds. Other than as specifically

set forth herein, BASF shall have no responsibility for the payment of taxes or tax expenses. If
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for any reason, for any period of time, BASF is required to pay taxes on income earned by the
Escrow Account, the Escrow Agent shall, upon written instructions from BASF with notice to
Class Counsel, timely pay to BASF sufficient funds to enable it to pay all taxes (state, federal or
other) on income earned by the Escrow Account.

8. For the purpose of § 468B of the Internal Revenue Code of 1986, as amended,
and the regulations promulgated thereunder, the “Administrator” of the Escrow Account shall be
the Claims Administrator, who shall timely and propérly file or cause to be filed on a timely
basis, all tax returns necessary or advisable with respect to the Escrow Account (including
without limitation all income tax returns, all informational returns, and all returns described in
Treas. Reg. § 1.468B-2(1)).

9, The parties hereto shall treat the Esctow Account as being at all times a “qualified
settlement fund” within the meaning of Treas. Reg. § 1.468B-1. The parties shall not ask the
Court to take any action inconsistent with the treatment of the Escrow Account in such manner,
In addition, the Claims Administratgr, acting on behalf of the parties, shall timely make such
elections as necessary or advisable to carry out the provisions ;Jf this paragraph, including the
“relation-back-election” (as defined in Treas. Reg. § 1.468B-1(3)) back to the carliest permitted
date. Such elections shall be made in compliance with the procedures and requirements
contained in such regulations. It shall be the responsibility of the Claims Administrator timely
and properly to prepare and deliver the necessary documentation for signature by all necessary
parties and thereafter to cause the appropriate filing to occur. All provisions of this Escrow
Agreement shall be' interpreted in a manner that is consistent with the Escrow Agreement being a

“qualified settlement fund” within the meaning of Treas. Reg. § 1.468B-1.



16.  After the Effective Date of the Seftlement Agreement, BASF shall no longer have
any interest in the Escrow Funds, and shall no longer have any rights or obligations under this

Escrow Agreement, except as provided in Section [, paragraphs 2, 6 and 7, or as provided in the

Settlement Agreement,
IL Provisions as to Escrow Agent
1. This Escrow Agresment expressly and exclusively sets forth the duties of Escrow

Agent with respect to any and all matters pertinent hereto and no implied duties or obligations
shall be read into this Escrow Agreement against Escrow Agent.

2. This Escrow Agreement constitutes the entire agreement between t?ne Escrow
Agent and the other parties hereto in connection with the subject matter of this escrow. Unless it
is signed by Escrow Agent as a party, no other agreement entered into between the parties, or
any of them, shall be considered as adopted or binding, in whole or in part, upon Escrow Agent
notwithstanding that any such other agreement may be deposited with Escrow Agent or that
Escrow Agent may have knowledge thereof.

3. Escrow Agent shall in no way be responsible for notifying nor shall it have a duty
to notify any party hereto or any other party interested in this Escrow Agreement of any payment
required or maturity occurring under this Escrow Agreement or under the terms of any
instrument deposited therewith unless such notice is explicitly provided for in this Escrow
Agreement,

4. Escrow Agent shall be protected in acting upon any documents that Escrow
Agent, in good faith and after reasonable investigation, believes to be genuine, and any

documents that purport to be Court orders authorizing release, disbursement or retention of the

Bscrow Funds,



5. In the event of any disagreement between any of the parties to this Escrow
Agreement, or between any of them and any other party, resulting in inconsistent claims or
demands being made in connection with the matters covered by this Escrow Agreement, or in the
event that Escrow Agent, in good faith, be in doubt as to what action if should take hereunder,
Escrow Agent may, at its option, refuse to comply with any claims or demands on it, or refuse to
take any other action hereunder, so long as such disagreement continues or such doubt exists,
and in any such event, Escrow Agent shall not be or become liable in any way or fo any party for
its failure or refusal to act, and Escrow Agent shall be entitled to continue to refrain from acting
until (i) the rights of all interested parties shall have been fully and finally adjudicated by the
Court, or (i) all differences shall have been resolved and all doubt eliminated by agreement
among all of the interested parties, and Escrow Agent shall have been notified thereof in writing
signed by all such parties,

6. Class Counsel agrees to indemnify and hold harmless Escrow Agent from and
against any and all costs, expenses, losses, liabilities and damages actually incurred by Escrow
Agent and arising out of, or in connection with, the pgrformance of its obligations in accordance
with the provisions of this Escrow Agreement, except such as may arise through or be caused by
Escrow Agent’s breach of this Escrow Agreement or any bad faith, willful misconduct or gross
negligence.

A The Court shall retain jurisdiction over any suit, action or proceeding to enforce
any provision of, or based upon any right atising out of this Escrow Agreement, and the parties
agree not to commence any such suit, action or proceeding except in the Court, unless the Court

determines that it lacks jurisdiction over a matter submitted to it. Nothing herein shall be
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construed as a submission to jurisdiction for any purpose other than enforcement of this Escrow
Agreement,
HI. Compensation of Escrow Agent

1. Escrow Agent shall be entitled to reasonable compensation as well as

reimbursement for its reasonable costs and expenses incurred in connecfion with the performance-

by it of services under this Escrow Agreement (including reasonable fees and expenses of
Escrow Agent’s counsel). If the Court approves the Settlement Agreement, Class Counsel shall
be solely responsible for paying Escrow Agent the amounts to which it is entitled, and such
compensation shall be paid from the fands in the Escrow Account, Escrow Agent is entitled to
reimbursement for reasonable expenses for each year or any part thereof during which the
Escrow Agreement is in effect:

2. Except as provided in Section I, paragraph 6(a), Escrow Agent shall not debit the
Escrow Funds for any charge for its fees or its costs and expenses, until it shall have received a
copy of an order issued by the Court, approvin g the amount of fees, costs and expenses to which
it is entitled. Fees, costs, and expenses of Escrow Agent shall be charged against the Escrow
Funds and, to the extent possible, be paid out of interest earned thereon.

IV. Miscellaneous

1. Any notice, request for consent, report, or any other communication required or
permitted in this Escrow Agreement shall be in writing and shall be delivered by (i) facsimile
to gether with a copy sént by first class mail, postage prepaid, or (ii) overnight delivery service,
and shall be deemed fo have been given when received. The addresses and facsimile numbers of
the parties are as follows:

Escrow Agent:

e b b o



Wire Instructions:

Claims Administrator;

Rust Consulting, Inc.

5210 Hood Road

Palm Beach Gardens, FL 33418
Telephone: 561.651-7777
Facsimile: 561.651.7788

BASF:

Andrew S. Marovitz, Esq.
Mayer Brown LLP

71 8. Wacker Drive
Chicago, IL 60606
Telephone: (312) 701-7116
Facsimile: (312) 706-8651

Class Plaintiffs’ Counsel;
Christopher J. Cormier, Esquire
Cohen Milstein Sellers & Toll PLLC
1100 New York Avenue, NW

Suite 500 West

Washington, D.C. 20005

Telephone: (202} 408-4600
Facsimile: (202) 408-4699

and

Donald L. Perelman, Esquire
Fine, Kaplan and Black, R.P.C,
1835 Market Street, Suite 2800
Philadelphia, PA 19103



Telephone: (215) 567-6565

Facsimile: (215) 568-5872

Any party may unilaterally designate a different addressce, address or telephone or
facsimile number by giving notice of each change in the manner specified abave to the other
parties.

2. Escrow Agent shall send monthly statements relating to the Escrow Account to
Class Counsel, counsel for BASF and the Claims Administrator,

3 This Escrow Agreement is being made in and is infended to be construed and
enforced according to the laws of the State of New York, without regard to provisions relating to
choice of law or conflicts of law. Tt shall inure to and be binding upon the parties and their
respective successors and assigns. All representations, covenants, and indemnification
provisions contained in this agreement shall survive the termination of this Escrow Agreement.

4, The terms of this Escrow Agreement may be altered, amended, modified or
revoked c‘mly by an instrument in writing signed by all the parties hereto.

5. If any provision of this Escrow Agreement shall be held or deemed to be, or shall
in fact be, void, inoperative or unenforceable, the same shall not affect any other provision or
provisions herein contained or render the same void, inoperative or unenforceable to any extent
whatsoever.

6. Escrow Agent may resign at any time from its obligations under this Escrow
Agfeement by providing written notice to the other parties hercto. Such resignation shall be
effective not less than thirty (30) days after such written notice has been given, Escrow Agent
shall have no responsibility for the appointment of a successor cscrow agent. Unless otherwise

provided in this agreement, final termination of this Escrow Agreement shall occur when Escrow
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Agent shall have released from the Escrow Account all amounts pursuant to Section I, paragraph

6 above.

7. - Alltitles and headings in this agreement are intended solely for convenience of
reference and shall in no way limit or otherwise affect the interpretation of any of the provisions
hereof.

3. This Bscrow Agreement may be executed in one or more counterparts, each of
which shall be deemed an original but all of which together shall constitute one and the same
instrument.

IN WITNESS WHEREOF, the undersigned have caused this Escrow Agreement to be
duly executed as of the date first above written,

ESCROW AGENT

By:

Title: Vice President

CLAIMS ADMINISTRATOR

By:

Title:

BASF CORPORATION

By:

Andrew S. Marovitz, Esq.
Mayer Brown LLP

71 8. Wacker Drive
Chicago, IL 60606

Counsel for BASF Corporation
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CLASS CQUNSEL
Cohen Milstein Seilers & Toll PLLC

.B‘YI @/Q '

C}‘l_r]fstoﬁﬁer J. Cormier -

1100 New Yotk Avenne, NW
Suite 500 West

Washington, D.C. 20005

Fine, Kaplan and Black, RPC

Donald L. Pcfelman
1835 Market Street, Suite 2800
Philadelphia, PA 19103

Class Counsel for Class Plaintiff
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ATTACHMENT B



SETTLEMENT AND RELEASE AGREEMENT

This Settlement and Release Agreement (the “Agreement”) is made and entered into as of
this 21¥ day of September, 2011, by and between BASF Corporation and Seegott Holdings,
Inc. (“Seegott Holdings").

WITNESSETH;

WHEREAS, cffective October 1, 1995, BASF Corporation and Seegott Holdings (the
legal successor to Seegott, Inc.) entered into & distributor agreement. Riders and attachments to
the distributor agreement (collectively, the “Distributor Agreement”) further defined the
contractual relationship between BASF Corporation and Seegott Holdings;

WHEREAS, on or about May 2, 2006, BASF Corporation filed counterclaims against
Seegott Holdings (the “BASF Corporation Claims™) in a lawsuit, In re: Urethane Antitrust
Litigation, United States District Court for the District of Kansas, Case No. 04-MD-1616,
pending before the Honorable John W. Lungstrum (the “Class Action™);

WHEREAS, in the BASF Corporation Claims, BASF Corporation alleges that Seegott
breached the Distributor Agreement by, among other things, failing to pay approximately $2.4
million it owed to BASF Corporation, as reflected on unpaid invoices, following its receipt of
certain products from BASF Corporation;

WHEREAS, Seegott Holdings and BASF Corporation agree that BASF Corporation has
a right of set-off under applicable law for the amounts, if any, found to be owed by Seegott
Holdings to BASF Corporation on account of the BASF Corporation Claims; but BASF
Corporation acknowledges and agrees that except as specifically provided in this Agreement,
nothing herein is intended by Seegott as, or shall be deemed to be, an admission that Seegott has
any liability to BASF Corporation with respect to the BASF Corporation Claims and BASF
Corporation further acknowledges and agrees that its set-off shall be limited to that amount
obtained by BASF Corporation on account of the assignment granted and described in paragraph
2 of this Agreement, infra;

WHEREAS, BASF Corporation and Seegott Holdings desire to tesolve any issues with
regard to the BASF Corporation Claims, including the right of setoff held by BASF Corporation
on account of the BASF Corporation Claims against any liability it may have to Seegott
Holdings in the Class Action.

NOW, THEREFORE, in consideration of the mutual obligations set forth herein, and
for other good and valuable consideration, the receipt and sufficiency of which are hereby
“acknowledged, BASF Corporation and Seegott Holdings hereby agree as follows:



1. Release by BASF Corporation

Except as specifically provided in this Agreement, BASF Corporation, its officers,
employees, directors, shareholders, divisions (including but not limited to BASF Corporation’s
Colorants, Adhesives, Dispersions, Intermediates, and Urethanes businesses), affiliated,
subsidiaty or parent corporations, successors, predecessors, assigns, insurers, agents, or others,
and anyone claiming by or through them, hereby forever release and discharge Seegott Holdings,
its officers, employees, directors, shareholders, affiliated, subsidiary or parent corporations,
successors, predecessors, assigns, insurers, or agents (“Seegott Holdings Released Parties™),
from any and all claims, demands, liabilities, causes of action, damages, attorney fees, and any
other expenses, whether presently known or unknown, relating to the Distributor Agreement and
any amounts due and owing therefrom, the claims brought or which could have been brought
with regard to the above-mentioned Distributor Agreement (including those claims asserted in
the BASF Corporation Claims), including, but not limited to, any and all past, present or future
claims, demands, liabilities and causes of action, known or not known to BASF Corporation, but
which may later develop, or be discovered in connection with its performance under the
Distributor Agreement,

2. Consideration

In consideration of the release set forth above, and in recognition of BASF Corporation’s
right to setoff the BASF Counterclaims against the claims asserted against it by Seegott Holdings
in the Class Action, Seegott Holdings shall assign to BASF Corporation Seegott Holdings® rights
to receive any distribution from the Settlement Fund to be established pursuant to a Settiement
Agreement between the Class Plaintiffs and BASF in In re: Urethane Antitrust Litigation, United
States District Court for the District of Kansas, Case No. 04-MD-1616, as approved by the
Court. BASF Corporation shall not be entitled to, and expressly waives any claim it may have,
with regard fo any settlement proceeds, court awarded damages, or class representative incentive
awards received or to be received by Seegott Holdings in In re: Urethane Aniitrust Litigation
from any of the other defendants or others, including but not limited to Bayer AG, Bayer
Corporation, Bayer MaterialScience LLC, Huntsman International LLC, The Dow Chemical
Company, Lyondell Chemical Company and their related entities.

3. Dismissal of Counterclaims

BASF Corporation shall dismiss with prejudice its counterclaims against Seegott
Holdings pending in fn re: Urethane Antitrust Litigation, United States District Court for the
District of Kansas, Case No. 04-MD-1616, within ten (10) days of the “Effective Date” of the
Settlement Agreement between BASF and Class Plaintiffs, as defined therein. The Parties shall
cooperate with each other in securing said dismissal with prejudice, and the Parties agree to bear
their own court costs and attorneys’ fees incurred with respect to the counterclaims.

4. Covenant Not fo Sue

BASF Corporation agrees not to institute any action or any suit at law or in equity against
the Seegott Holdings Released Parties, nor institute or prosecute any claim, demand or action of



any kind or nature, for any amounts due and owing, damages, loss, attorney fees, costs, whether
known or unknown, past, present or future, arising from the above-described Distributor
Apreement,

5. No Admission of Liability

This Agreement shall not be construed as an admission of liability by any of the Seegott
Holdings Released Parties,

6. Authorized Signatures

Each of the individuals executing this Agreement below represents and warrants that he
or she is authorized to sign on behalf of his or her Party. Each Party represents to the other that
(a) it has the full right, power, and authority to enter into this Agreement, and to perform all of its
respective obligations and liability required to be performed hereunder, and (b) this Agreement
has been duly and validly executed and delivered by and on behalf of such Party and, assuming
the due authorization, execution, and delivery thereof by and on behalf of the other Party,
constitutes a valid, binding, and enforceable obligation of such Party enforceable in accordance
with its terms.

7. Governing Law and Forum

All terms of this Agreement shall be governed by and interpreted according to the
substantive laws of New York without regard to its choice of law or conflict of law principles,
The United States District Court for the District of Kansas retains exclusive jurisdiction over all
matters relating to the implementation and enforcement of the Settlement Agreement.

8. Severability

It is agreed that the invalidity or unenforceability of any one provision or part of this
Agreement will not render any other provision or part thereof invalid or unenforceable and that
such other provisions or parts shall remain in full force and effect.

9. Entire Agreement’

This Agreement constitutes the entire, complete and integrated agreement between the
parties pertaining to the settlement of the BASF Corporation Claims only and supersedes any and
all prior and contemporancous undertakings of the parties in comnection therewith. No
agreement altering or modifying this Agreement shall be valid or binding unless it is in writing
and duly executed by the parties in the same manner and with the same formalities as the
execution of this Agreement, .



18. Counterparts

This Agreement may be executed simultaneously in multiple counterparts, each of which
shall be deemed an original, but all of which taken together shall constitute one and the same
instrument,

11. Notiees

All notices made under this Settlement Agreement shall be in writing, Each such notice
shall be given by (a) hand delivery; (b) registered or certified mail, return receipt requested,
postage pre-paid; or (c¢) Federal Express, UPS, or similar overnight courier, and shall be
addressed to counsel having appeared in the Class Action on behalf of BASF Corporation and
Seegott Holdings or to their partners or successors, as appropriate. Copies of all notices under
this Settlement Agreement shall also be transmitted by e-mail to those same counsel.

IN WITNESS WHEREQOF, the parties hereto, through their fully authorized representatives,
have agreed to this Settlement Agreement as of the date first herein written above.

By:

AT

An S. Marovitz

homas A. Muzilla

The Muzilla Law Firm, LL.C Mayer Brown LLP

1301 East 9™ Street, Suite 1100 71 8. Wacker Drive

Cleveland, Ohio 44114 Chicago, IL. 60606

(216) 458-5880 (312) 701-7116

Counsel for Seegott Holdings, Inc. Counsel for BASF Corporation



ASSIGNMENT OF BASF SETTLEMENT PROCEEDS

This Assignment of BASF Settlement Proceeds (the “Assignment”) is made and entered
into as of this 2/>T day of September, 2011, by and between BASF Corporation and
Seegott Holdings, Inc. (“Seegott Holdings™).

WITNESSETH:

WHEREAS, on Sel.'a’c‘emb::r?;]J 2011, BASF Corporation and Seegott Holdings entered
into a Settlement and Release Agreement, which is attached hereto and incorporated herein as
Exhibit A;

WHEREAS, this Assignment effectuates the Parties’ agreement in Paragraph 2
“Consideration” of the Settlement and Release Agreement;

NOW, THEREFORE, to induce BASF Corporation to enter into the Settlement and
Release Agreement and for other good and valuable consideration, the receipt and sufficiency of

which is hereby acknowledged:

1. Assignmient

Seegott Holdings hereby assigns to BASF Corporation Seegott Holdings® rights to
receive any distribution from the Settlement Fund to be established pursuant to a Settlement
Agreement between the Class Plaintiffs and BASF Corporation in In re; Urethane Antitrust
Litigation, United States District Court for the District of Kansas, Case No. 04-MD-1616, as
approved by the Court.

2, Cooperation
Seegott Holdings shall cooperate with BASF Corporation and the Claims Administrator

to ensure that BASF Corporation timely receives the full amount of the settlement distribution
that is the subject of this Assignment and Paragraph 2 of the Settlement and Release Agreement,

3. Authorized Signatures

Each of the individuals executing this Assignment below represents and warrants that he
is authorized to sign on behalf of his Party. Each Party represents to the other that (a) it has the
full right, power, and authority to enter into this Assignment, and to perform all of its respective
obligations and liability required to be performed hereunder, and (b) this Assignment has been
duly and validly executed and delivered by and on behalf of such Party and, assuming the due
authorization, execution, and delivery thereof by and on behalf of the other Party, constitutes a
valid, binding, and enforceable obligation of such Party enforceable in accordance with its terms,

4. Governing Law and Forum




All terms of this Assignment shall be governed by and interpreted according to the
substantive laws of New York without regard to its choice of law or conflict of law principles,
The United States District Court for the District of Kansas retains exclusive Jjurisdiction over all
matters relating to the implementation and enforcement of the Assignment.

Thomas A. Muzilla
The Muzifla Law Firm, LLC

1301 East 9% Street, Suite 1100
Cleveland, Ohio 44114

(216) 458-5880

Counsel for Seegott Holdings, Inc.

The foregoing Assignment is hereby acknowledged and accepted by BASF Coporation.

Mayer Brown LLP
71 S. Wacker Drive
Chicago, IL. 60606
(312) 701-7116
Counsel for BASF Corporation



