IN THE UNITED STATES BARIRUPTCY C OURT
FOR THE DISTRICT CI' OF.LAW. RV

Inove;

QIMONDA NORTH AMERICA
CORP. and QIMONDA. RICHMOND,
LLC, ‘-

. Chapter 11

Case No, 09-10589 (MFW)

(Jointly Administored)
Debtors, : '
. Hearing Date: June 3, 2011 at 18:30 age.
Objection Deadline; May 27, 2011 at 4:00 p.m.
CARL JACKSON, JULIA LEE, |

LAKITA BLAIR, LINDA FRAZIER,
BONNIE WRIGHT, and
CHRISTOPHER SHULL, on behalf of
themselves and all others similarly
situated,

Plaintiffs,
V.
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CHERYL MAXEY, LAWRENCE D,
MEYER, JACOB EVANS, and
CLAUDE EDMONDS, on hehalf of
themselves and all others similarly
situated,

Plaintiffs,
Y.
QIMONDA NORTH AMERICA
CORP., QIMONDA RICHMOND,
LLC, and QIMONDA SEVERANCE
PLAN,

Defendants,
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BRIAN CAREY and JOHN EARLE,

)

on behalf of themselves and all others )
similarly situated, )
: )
Plaintiffs, )

: ) .

V. }  Adv. Proc. No, 09-50200 (MFW)
. )
QIMONDA NORTH AMERICA )
CORP., QIMONDA RICHMOND, )
LLC, and QIMONDA SEVERANCE )
PLAN, )
)
)

Defendants.

NOTICE OF JOINT MOTION FOR PRELIMINARY
APPROVAL OF CLASS ACTION SETTLEMENT

~ PLEASE TAKE NOTICE thet on May 13, 2011, the Official Committee of Unsecured
Creditors appointed in the above-captioned cases (the “Committee”) filed its Joint Motion for
Preliminary Approval of Class Action Settlement (the “Motion”) with the United States
Bankruptcy Court for the District of Delaware, 824 North Market Street, Wilmington, Delaware
19801 (the “Bankruptcy Court™). :

PLEASE TAKE FURTHER NOTICE that, responses, if any, fo the Motion must be in
writing, in conformity with the Federal Rules of Bankruptcy Procedure and the Local Rules of
the United States Bankruptey Court for the District of Delaware, filed with the Bankruptey
Court, and served upon, so as to be received by the undersigned counsel May 27, 2011 at 4:00
p.m. (ET). Only properly and timely filed responses will be considered. '

.. PLEASE TAKE FURTHER NOTICE that, a hearing to consider the relief requested in
the Motion will be held on Jume 3, 2011 at 10:30 a.m, (ET) before The Honorable Mary F.
Walrath, United States Bankruptey Court for the District of Delaware, 824 N, Market Street, 5"
Floor, Courtroom #4, Wilmington, Delaware 19801, |

PLEASE TAKE FURTHER NOTICE THAT IF YOU FAIL TO RESPOND IN

ACCORDANCE WITH THIS NOTICE, THE COURT MAY GRANT THE RELIEF
REQUESTED IN THE MOTION WITHOUT FURTHER NOTICE OR HEARING.
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Dated: May 13, 2011
ASHBY & GEDDES, P.A.

Wi

“William P, Bowden, (#2553)
Amanda M, Winfree (#4615)
500 Delaware Avenue, 8th Floor
P.O. Box 1150

Wilmington, Delaware 19899
Telephone: 302-654-1888
Facsimile; 302-654-2067

-and-

Craig F. Simon

Daniel P, Winikka.
JONES DAY

2727 N. Harwood St.
Dallas, TX 75201-1515
Telephone: 214-220-3939

Counsel for The Oﬁicial Committee of
Unsecured Creditors
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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

Inre:

QIMONDA NORTH AMERICA
CORP, and QIMONDA RICHMOND,
LLC, :

Debtors,

Chapter 11
Case No. 09-10589 (MFW)
(Jointly Administered)

Hearing Date: June 3, 2011 at 10:30 a.mn.
Objection Deadline: May 27, 2011 at 4:00 p.m,

CARL JACKSON, JULIA LEF,
'LAKITA BLAIR, LINDA FRAZIER,
* BONNIE WRIGHT, and

CHRISTOPHER SHULL, on behalfof

themselves and all others similarly
situa_tcd, -

Plaintiffs,

V.

. QIMONDA NORTH AMERICA
CORP, and QIMONDA RICHMOND,
LLC,

Defendants.

Adv. Proc. No. 09-50192 (MFW)

CHERYL MAXEY, LAWRENCE D.
MEYER, JACOB EVANS, and
CLAUDE EDMONDS, on behalf of
themselves and all others similarly
situated,

Plaintiffs,
V.
QIMONDA NORTH AMERICA
CORP., QIMONDA RICHMOND,
LLC, and QIMONDA SEVERANCE
PLAN,

Defendants.
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BRIAN CAREY and JON EARLE,
. on behalf of themselves and all others
similarly situated,

Plaintiffs,
V. Adv. Proc. No. 09-50200 (MFW)
QIMONDA NORTH AMERICA
CORP., QIMONDA RICHMOND,
LLC, and QIMONDA SEVERANCE
PLAN,

Defendants,

N’ S e et Ve’ it St Vi St St St "t "ot o

JOINT MOTION FOR PRELIMINARY
APPROVAL OF CLASS ACTION SETTLEMENT

After arm’s-length negoﬁations, including a mediation facilitated by former U. 8.
Bankruptcy Court Judge James L. Garrity, the Parties' in the above-captioned adversary
proceedings, by and through their undersigned counsel, respectfully submit this Joint
Motion pursuant to 11 U.S.C, § 105(a), Federal Rule of Civil Procedure 23, and Federal
Rules of Baﬁkruptcy Procedufe 7023 and 9019, for an Order that (1) certifies the
' rgmaiﬁing uncertified classes” for settlement ptﬁposes only, subj ect to Plaintiffs’

obligation to demonstrate that the classes satisfy all of the applicable requirements of

! For the purposes of this Joint Motion, the term “Parties” refers to (1) the collective
group of “Plaintiffs,” including (a) Carl Jackson, Julia Lee, Lakita Blair, Linda Frazier,
Bonnie Wright, and Christopher Shull, on behalf of themselves and all others similarly
situated (collectively, the “Jackson Plaintiffs””); (b) Cheryl Maxey, Lawrence D, Meyer,
Jacob-Evans, and Claude Edmonds, on behalf of themselves and all others similarly
situated (collectively, the “Maxey Plaintiffs”); and (¢) Brian Carey and John Earle, on
behalf of themselves and all others similarly situated (collectively, the “Carey
Plaintiffs”); (2) the Defendants and Debtors, Qimonda North America Corp. (“QNA”)
and Qimonda Richmond, LLC (“QR™) (collectively, “Defendants”); and (3) the Official
Committee of Unsecured Creditors (the “Committee”), _

2 On April 6, 2010, pursuant to a joint motion filed by the Jackson Plaintiffs and
Defendants, the Court certified a class of litigants in Jackson and appointed the law firms
of Qutten & Golden LLP and Klehr Harrison Harvey Branzburg, LLP, as class counsel,
(Adv. Proc, No, 09-50192, D 1, 51.)
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Federal Rule 23 prior to final approval of the settlement; (2) grants preliminary approval
of the seftlement terms outlined in the settl'ement agreement (the “Settlement
Agreement”) that the parties have negbtiated, which is attached hereto as Exhibit A; (3)
grants approval of the Settlement Agreement under Bankruptoy Rﬁle 9019(a); (4)
approves the form and manmner of notice to class members; and (5) schedules a final
fairness hearing for review and final approval of the settlement terms outlined in the
Settlement Agreement to tal'ce place approximately 60 days after the Preliminary
Approval Date. A list of séttlement class members {or potential members) for each class,
a proposed Preliminary Approval Order, a proposed Order Granting Final Approval, and
a proposed Judgment are attached to the Settlement Agréement as Exhibits 4 throuéh 8.

The grounds for this motion are set forth in the Brief in Support of Joint Motion

for such an order, filed concurrently herewith,

PUI-1226975v6



' Respectfulljr submitted,

/s/ Charles A, Ercole

Charles A, Ercole

Gianna M, Karapelou

Klehr Harrison Harvey Branzburg, LLP
1835 Market Street

Philadelphia, Pennsylvania 19103
Telephone: (21 5) 568-6060

Jack A. Raisner

René 8, Roupinian

Outten & Golden LLP

3 Park Avenue 29th Floor
New York, New York 10016
Telephone: (212) 245-1000

Counsel for Plaintiffs

" Dated: May 13, 2011

PNI-1226975v6

/s/ Robert J. Stearn, Jr.

Robert J. Stearn, Jr. (No, 2915)
Jennifer C. Jauffret (No. 3689)
Richards, Layton & Finger, P.A.
One Rodney Square

920 N. King Street

Wilmington, Delaware 19801
Telephone: (302) 651-7700

Mark Thompson
Morris J, Massel
Simpson Thacher & Bartlett

425 Lexington Avenue -

New York, New York 10017-3954
Telephone: (212) 455-2000

Counsel for Defendants

ASHBY & GEDDES P.A,

g2 L(/M e,
illiam P. Bowden (DE Bar No. 2553)

Amanda M. Winifree (DE Bar No. 4615)
500 Delaware Avenue, 8th Floor

P.O. Box 1150

Wilmington, DE 19899

Telephone: (302) 654-1888

Facsimile : (302) 654-2067

Craig F. Simon

Daniel P, Winikka

Jones Day

2727 North Harwood Street
Dallas, Texas 75201
Telephone: (214) 220-3939

Counsel for the Official Committee of
Unsecured Creditors
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CLASS ACTION SETTLEMENT AGREEMENT

This Class Action Settlement Agreement (together with all exhibits, schedules, all related
side letters and annexes hereto, the “Settlement Agreement”), entered into as of May __, 2011, is
by and between Qimonda North America Corp. (“QNA”) and Qimonda Richmond, LLC (“QR”
and together with QNA, the “Defendants™); the Official Commitice of Unsecured Creditors (the
“Comumittee™); Carl Jackson, Julia Lee, Lakita Blair, Linda Frazier, Bonnie Wright, and
Christopher Shull (collectively, the “Jackson Representatives™) on behalf of the Jackson
Representatives and Class Members (sach as defined below); (2) Cheryl Maxey, Lawrence D,
Meyer, Jacob Evans, end Claude Edmonds (collectively, the “Maxey Representatives”) on behalf
of the Maxey Representatives and Class Members (each as defined below); and (3) Brian Carey
and John Barle (collectively, the “Cargy Representatives” ) on behalf of the Carey
~ Representatives and Class Members (each as defined below) (and together with the J ackson
Representatives and the Maxey Representatives, the “Class Representatives™). This Settlement
Agreement memorializes the agreement of the parties hereto to fully, finally, and forever resolve,
discharge, and settle certain claims, subject to the terms and conditions hereof,

RECITAL

WHEREAS, on February 20, 2009, QNA and QR each filed voluntary petitions for relief
‘under Chapter 11 of Title 11 of the United States Code (the “Bankruptey Code™) in the United
States Court for the District of Delaware (the “Court”), which are being jointly administered
under Case No., 09-10589 (MFW) (the “Chapter 11 Cases”). . ‘

WHEREAS, on February 20, 2009, Jackson Representatives Carl Jackson and Julia Lee
filed a Rule 23 class action, Adv. Proc. No. 09-50192 (MFW) (the “Lee Adversary Proceeding”),
alleging that Defendants violated various provisions of the Worker Adjustment and Retraining
Notification Act, 29 U.S.C. § 2101 et seg. (the “WARN Act”). On the same day, J ackson
Representatives Lakita Blair, Linda Frazier, and Bonnie Wright filed a Rule 23 class action, Adv.
Proc. No, 09-50193 (MFW) (together with the Lee Adversary Proceeding, the “Jackson
: ceeding”), raising funictionally identical allegations, These cases were
consolidated on June 15, 2009. The Jackson Representatives, on behalf of themselves and a
class of sitnilarly situated individuals, alleged that Defendants viclated the WARN Actby
terminating them without providing sixty (60) days advance notice. On April 6,2010, pursuant
to the Joint Motion for Class Certification and Related Relief filed by the Jackson
Representatives and Defendants, the Court certified the Jackson Class (as defined below) and
sent out notice of the certification to the putative class members. To date, only five (5) (the
“WARN Opt-Outs™) out of one thousand two-hundred eighty (1,280) putative members of the
Jackson Class have opted out.

WHEREAS, on Febmary 22, 2009, the Maxey Representatives filed a Rule 23 class
action, Adv. Proc. No. 09-50199 (MFW) (the “Maxey Adyersary Proceeding™), alleging that
Defendants terminated the Maxey Representatives and a class of similarly situated individuals
from their employment in 2009 without providing severance benefits that Defendants were,
obligated to provide. The Court has not certified a class in the Maxey Adversary Proceeding.
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WHEREAS, on February 22, 2009, the Carey Representatives filed a Rule 23 class
action, Adv. Proc. No, 09-50200 (MFW) (the “Carey Adversary Proceeding™), alleging that the
. Carey Representatives and a class of similarly sitvated individuals were terminated by
Defendants from their employment in 2009 and accepted new positions with QNA or QR in
exchange for foregoing severance payments, but either never commenced employment in those
new positions or briefly commenced employment in those positions before being terminated '
egain without receiving severance benefits that they allege Defendants were obligated to provide.
The.Court has not certified a class in the Carey Adversary Proceeding. '

WHEREAS, on April 24, 2009, certain Class Members filed 2 Rule 23 class action (the
“Infineon Action™), Civil Action No, 09-00295 (SLR) in the United States District Court for the
District of Delaware (the “District Court”) against Infineon Technologics AG (“Infineon AG™),
Infineon Technologies North America Corp, (“Infineon NA”), and Qimonda AG, alleging that -
the representative plaintiffs.and a class of similarly situated individuals did not receive certain
severance payments, received improper notice of termination, and did not receive certain
employee wages and compensation: from the defendants therein. The District Court has not
certified a ciass in the Infineon Action. '

WHEREAS, after weighing the uncertainty related to establishing the claims that are or
could be made in this Litigation and the Infincon Action, overcoming the defenses available to
Defendants, and achieving recovery for the Class Members, as well as the inherent risks, costs,

‘and delays of litigation, the Class Representatives, by and through Class Counsel, have
congluded that this Settlement Agreement represents & fuir, adequate, and reasonable resolution
to this matter. Likewise, after weighing the uncertainty related to establishing their defenses and
the inherent risks, costs, and delays of litigation, Defendants and Committee, by and through
their respective undersigned counsel, seek to settle the claims that are or could have been raised

~ in the Jackson Adversary Proceeding, the Maxey Adversary Proceeding and the Carey Adversary

. Proceeding through this Settlement Agreement, ST

“WHEREAS, Class Counsel has conducted and continues to conduct a thorough
investigation.and evaluation of the facts and law relating to the matters set forth in the Litigation
and the Infineon Action, Class Counsel believes that, based on their investigation and analysis,
they are in a position to fashion appropriate class relief by settlement with Defendants, =

WHEREAS, the parties wish to memorialize the complete and full terms of a settlement
of the Litigation. The parties propose to settle the claims in accordance with the terms,
provisions and conditions of this Settlement Agreement, which Class Counsel believe are fair,
reasonable and adequate, and beneficial to and in the best interests of Class Members.

NOW, THEREFORE, in consideration of the mutual promises contained in this
Settlement Agrecment, the Settling Parties hereby agree as follows: o
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ARTICLE I
DEFINITIONS

As used in all parts of this Settlement Agreement, the fqllowing terms have the meanings
specified below. ' : , ' -

1, “Carey Class” means the group of individuals who: (a) were involuntarily
terminated by Defendants in late 2008 or early 2009; (b) were offered a Separation Agreement as
part of that termination, which Separation Agreement provided for severance payments upon
signing a release of claims; (¢) were offered a new position with either of Defendants in
exchange for declining to execute and return the Separation Agreement and release of claims
and, thus waived a right to severance payments; (d) did not execute and return the Separation
Agreement and, instead, accepted the new position; (e) either never commenced employment in
the new position or briefly commenced employment in the new position before being terminated
again; and (f) are not Opt-Outs. :

2. “Class” means, collectively, the Carey Class, the Jackson Class and the Maxey
- Class,

3. “Class Counsel” means, for the Jackson Class, the law firms of Outten & Golden
LLP, and Klehr Harrison Harvey Branzburg, LLP, and for the Maxey Class and Carey Class, the
law firm of Klehr Harrison Harvey Branzburg, LLP.

-4, “Class Member” means all Class Representatives and other persons who are
“members of the WARN Act Class and the Severance Classes.

5. “Class Notice” means the notices, to be approved by the Court, substantially in
the form attached hereto as Exhibits 1, 2 and 3, which shall provide Potential Class Members
with notice of the terms of this Settlement Agreement, the procedures and dates for filing
objections, the date of the Settlement Hearing, and the procedure for becoming an Opt-Out.

6, - “Class Representatives” shall have the meaning ascribed to it ini the introduction.

7. “Common Fund” or"Common Fund Amount" shall have the meanings ascribed
to-such terms in Section2,1. ‘ :

8. “Effective Date” means the first day on which all of the following cvents have
occurred: (a) all Settling Parties have executed this Settlement Agreement; (b) the Court has
entered an Order of Final Approva! and Judgment dismissing the Litigation with prejudice;

(¢) the Order of Final Approval and Judgment have become a Final Order; and (d) the failure of
any party to exercise the Termination Right; provided, however, that the Seitling Parties may
agree to waive the requirement that the Order of Final Approval and Judgment have become a
Final Order. ‘ ' |

9, “Fajmess Hearing” means a hearing set by the Court for the purpose of: (i)
reviewing and approving the fairness, adequacy, and reasonableness of this Settlement '
Agreement and associated settlement pursuant to class action procedures and requirements; and
(ii) entering the Judgment,

-3
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10.  “Final Order” mieans when the Order of Final Approval and the Judgment with
prejudice is entered in each of the Adversary Proceedings, and the time for the filing of any
appeals has expired or, if there are appeals, approval of this Settlement Agreement and judgment
has been affirmed in all respects by the appellate court of last resort to which such appeals have
been taken and such affirmances are no longer subject to further appeal or review,

11.  *“Jackson Class” and “WARN Class” means the group of former employees of
QNA or QR who: (a) worked at or reported to Defendants’ facilities in Cary, North Carolina, or
Sandston, Virginia; (b) were involuntarily terminated without cause on or about February 3,
2009; (¢) did not receive at least 60 days’ advance written notice of the date of their respective
terminations; (d) were certified as a class by the Court on April 6, 2010 in the Jackson Adversary
Proceéding, and (e) are not WARN Opt-Outs,

12. “Judgment” means the judgment to be rendered by the Court approving this
Settlement Agreement in final form, substantially in the form attached hereto as Exhibit 5.

13, “Litigation” means, collectively, the Carey Adversary Proceeding, the Jackson
Adversary Proceeding and the Maxey Adversary Proceeding, ' ‘

_ 14, “Maxey Class” means the group of individuals who: (a) were involuntarily
terminated by Defendants in late 2008 or early 2009; (b) did not receive severance payments,
(c) are not a member of the Carey Class as defined above; and (d) is not an Opt-Out, ‘

15, “Non-Included Claim” means an individual employee’s timely filed proof of
claim for unpaid wages, bonuses, deferred comp, paid and unpaid time off, and reimbursable
business expenses, :

16,  “Opt-Out” shall have the meaning ascribed to it in Section 3.5.
17.  “Qudér of Final Approval” means a decision from the Court granting final |

approval of this Settlement Agreement and dismissing the Litigation with prejudice, substantially
in the form attached hereto as Exhibit 6. : o

I8, “Potential Class Membes” means an individual who qualifis as a member of the
Severance Classes and for whom the time to become an Opt-Qut has not expired. ‘

| 19.  “Preliminary Approval Date” means the date on which the Court enters the
Preliminary Approval Order,

20.  “Preliminary Approval " means an order or orders of the Court,
substantially in the form attached hereto as Exhibit 4, that shall, among other things:

6)] approve this Settlement Agreement, pursuant to Rule 9019(a) of

the Federal Rules of Bankruptcy Procedure, subject to completion
of the class action seftlement approval process;
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approve a tinel approv . Do ing e Tawsoan: 0. Fe L L. Bug
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certify ihe Seversuce Clasiex, for s-ile. reni purgoses only, aud
appoini Class Counse! a3 counsel £ the Severance Clasy

. Representatives and the Severance Classes; -

(iv)
()

(vi)

éppoint each Severance Class Representative as adequate
representatives for the applicable Severance Class for purposes of
entering into and implementing this Seftlement Agreement;

find that the likelihood of final class action approval of this
Settlement Agreement is sufficient to warrant the sending of the
Class Notices to the Severance Classes;

approve-the form and methodology of the Severance Class Notices
as reasonably and probably calculated, under all of the
circumstances, to apprise Potential Class Members of this
Settlement Agreement, their rights, among other things, to become
an Opt-Out and exclude themselves from the Class or to object to

the.setilement and to aftend-the Seigment Hegring agdwlyanic.

consistent with\the requitements,of dus progess gnderdhe United

- States Constitption. and the Egderal Rules of Civil Procedure; and

o)

sehedule 2 date for the Faimness Hegging forthe purposes.of: .y

(i) determining the fairness,.adequagy, and réasonableness of this

Settlement Agreement and associated settlement pursuant to class
action procedures and requirements; and (ii) entering Judgment.

o 21 “ONA Plan” means any plan of liquidation or reoréaﬂization for QNA that is
confirmed by the Court and becomes effective by its terms. :

22, “Released Claims™ means any and all claims, demands, any violations of law,
(whether federal, state, local, statutory, foreign, common law, or any other law, rule or
regulation), any and all other obligations, suits, judgments, damages, debts, rights, remedies,
causes of action, and liabilities of any nature whatsoever (including, without limitation,
attorneys’, accountants’, consultants’ and expert witness’ fees and expenses), whether liquidated
or unliquidated, fixed or contingent, accrued or un-accrued, matured or unmatured, known or
unknown, suspected or unsuspected, foreseen or unforeseen, now-existing or hereafier arising, in
law, equity, or otherwise that have been, could have been, may be, or could be alleged or
asserted by any Class Member, either directly or indirectly, on his or her own behalf, or on
behalf of the Class, or on behalf of any other person, against the Released Parties, relating to, on
the basis of, in connection with, or arising out of, or related in any way 1o, in whole or in part,
(a) the subject matter of any of the claims alleged or that should havebeen alleged in the
Litigation or the Infineon Action or (b) employment by Defendants; provided that the term
Released Claim shall not include: (x) any claim that cannot be waived by operation of law,
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including the right to file a charge or participate in an investigation by the Equal Employment
_ Opportunity Commission or the National Labor Relations Board; (y) benefits due and owing
under any applicable 401K plan; and, (z) with respect to Released Parties other-than Infincon AG
and Infineon NA, claims for unpaid wages, bonuses, deferred comp, paid and unpaid time off
and reimbursable business expenses filed before the date set by the Court for the filing of such
claims (provided that the Defendants reserve all rights to object to any such claims, but such
claims are not waived by aceepting any payments hereunder),

23,  “Released Parties” means Defendants, Committee, Infineon AG, and Infineon NA
and each of their respective present and former officers, directors, employees, agents, members,
principals, attorneys, advisors, consultants, administrators, predecessors, successors and assigns,
each in their capacity as such. - '

' 24.  “Settlement Administrator” means one or rhore third party vendors that the Class
Representatives or Class Counsel may retain to administer the claims process and to assist with
the Class Notice and the distribution of payments provided for under this Settlement Agreement.

| 25.  “Settlement Payment” means the payment made to each Class Member as derived
from the formulae set forth in Section 2,4, below. ' .

26, “Settling Parties” means the Class Representatives on behalf of the respective
Classes, QNA, QR, and Committee.

27.  “Severance Classes” shall mean the Carey Class and the Maxey Class.
28. - “Severance Class Member” shall mean, collectively, the Class Members that are

part of the Carey Class or the Maxey Class only. A list of potential members of the Carey Class
and Maxey Class is attached hereto as Exhibit 7,

29.  “Severance Class Representatives” shall mean, collectively, the Carey
Representatives and the Maxey Reprosentatives, _ .

30, “Termination R‘i'gh t” shall have the meaning ascribed to it in Section 3.6 below.

32.  “WARN Class Members” means the Jackson Representatives and the certified
WARN Class whose names are listed on the attached Exhibit 8. ‘ :

‘ ARTICLE 1l
TERMS AND CONDITIONS OF SETTLEMENT

2.1 Consideration to Class Mémbers

Subject to approval of this Settlement Agreement under Rules 7023 and 9019 of the
Federal Rules of Bankruptcy Procedure, the occurrence of the Effective Date and the terms of
this Settlement Agreement, the Class Members shall be granted, in full and complete satisfaction
of Defendants’ liability to the Class Members, subject to the Opt-Out Adjustment, the following
consideration (the “Common Fund” and such amount being the “Common Fund Amount™):

-6~
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(a) .anallowed claim against QNA pursuant to sections 507(a)(4) and (a}35) of
the Bankruptcy Code in the amount of $8.0 million (the “Priority Claim”), of
which $4.5 million will be paid to the Settlement Administrator, for the benefit of
the Class Members within five (5) business days of the Effective Date, and the
balance be paid to the Settlement Administrator, for the benefit of the Class
Members within five (5) business days after the QNA Plan becomes effective by

its terms. To the extent QNA is unable to satisfy such claim at the time such

claim must be paid, taking into account a reasonable reserve for QNA to pursue
any contingent assets and Jitigation claims, QR shall be obligated to loan fonds to
QNA on an unsecured administrative claim basis to ensure such payments on the
Priority Claim can be made when due. If QR is required to make such & loan, QR
agrees that its administrative claim in respect of such loan can be paid after the.

~ effective date of the QNA Plan from proceeds, if any, from QNA contingent

assets or litigation claims; _

(b 2 $10.0 million allowed general unsecured claim against QR (the “QR
Claim");

(c) a $17.0 million allowed, general unsecured claim against QNA (the “QNA
Claim” and together with the Priority Claim and the QR Claim, the “Settlement
Claims™); provided that the first $1.75 million of gross distributions made on
account of such claim shall be paid to the Settlement Administrator, for the
benefit of the Class Members, and fifty percent (50%) of any gross distributions
thereafter shall be paid to the Settlement Adininistrator for the benefit of the Class
Members, and fifty percent (50%) of any such gross distributions shall be paid to
QR;end o : R

@  no additional amounts in respect of attorneys’ fees and costs, if any,
awarded by the Court. | | : - '

2.2  Taxes and Co el ed to Adminisiratio

DLI-6351741v4

(8) - QNA shall be lisble fot the first $200,000 of the costs telated to the
administration of distributions on account of the Settlement Claims to Class
Merabers and the employer portion of any payroll taxes telated to distributions to
the Class Membets on account of the Settlement Claims; provided that, for any costs
or taxes thereafter, QNA and the Class Members will each bear fifty percent (30%)
of such costs; provided, further, that QNA’s total liability hereunder shall be capped
at $300,000 (inclusive of the initial $200,000). S

(b)° ‘The Common Fund is intended to be treated as a “qualified settlement fund”
within the meaning of Tteasury Regulation §1.468B-1, et seq., the Defendants will be
the “transferots” and the Settlement Administrator will be the “administrator”
within the meaning thereof, and the Defendants and the Settlement Administrator
shall reasonably cooperate in providing any statements or making any elections or
filings necessary or requited by applicable law for satisfying the requirements for
gualification as a qualified settlement fund. : :
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2.3  Deductions from the Common Fund

Prior to distributions to the respective Class Members, the following amounts will be
deducted from the Common Fund, Because there may be multiple distributions, certain
deductions will be on a percentage basis of each distribution (f.e., attorney’s fees) while others
will be on an actual cost basis (i.e., service payments and cost of third party administration). The
deductions (collectively, the “Deductions”) are:

(@)

@

(iif) -

24 Plan of Allocation

(@  The Class Representatives and Class Counsel shall have the sole
responsibility for the administration of the payments made pursuant to this
Settlement Agreement for the benefit of all Class Members, or fot retaining a
Settlement Administrator to do so. Based on the likelihood of success of the
competing claims, the Common Fund is being allocated by Class Counsel 70% to
the WARN Act Class and 30% to the Severance Act Classes, Furthermore, the
severance employees have been divided into the following subclasses:

DLI-6351741v4

®
(if)

A $5,000 service payment to each of the 12 lead plaintiffs in
Jackson Adversary Proceeding, Maxey Adversary Proceeding, and
Carey Adversary Proceeding; '

3344% of the Common Fund for attorneys’ fees plus
reimbursement of actual out-of-pocket expenses not to exceed
$150,000; and .

The first $200,000 of the cost of third party administration and the
employer portion of any payroll taxes related to the distributions
will be paid by the Defendants. Thereafier 50% of the cost of third
party administration and the employer portion of any payroll taxes
related to distributions to class members up to $300,000.00. If
there are additional distributions that raise the cost of -
administration or the employer portion of payroll taxes above
$300,000.00, 100% of that obligation will be borne by the
Common Fund. -

Maxey Class A (Employees with signed agreements);

Maxey Class B (Employees without signed agreements, and who
did not attend a severance package presentation in the fall of

- 2008);

(i)

Maxey Class C (Employees who attended severance package
presentations in the fall of 2008; were promised a severance
package but did not receive a written agreement prior to shutdown;
and who are not eligible for a WARN Act distribution); - '
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(iv)

7]

Carey Class A (Employees who forewent a severance package for
the promise of a job but never started employment because of the
shutdown),

Carey Class B (Bmployees who forewent severance for the
promise of a job and worked only for a limited period of time
before the shutdown).

The 30% of available fiunds to be distributed o these Severance Classes will be
divided as follows: 77.25% to Maxey Class A, 8% to Maxey Class B, 3.125% to
Maxey Class C, 8.125% to Carey Class A and 3.5% to Carey Class B.

(b)  For illustration purposes only, the formulas above will result in payments
to the clagses and sub-classes as follows.. From the $8,000,000 (gross) Priority
Claim payment, $5,600,000 will go to the WARN Act Class and $2,400,000 will
g0 to the Severance Classes. The payment to the Severance Classes will be
further divided in the following manner: Maxey A would receive $1,854,000;
Maxey B would receive $192,000; Maxey C would receive $75,000.00; Carey A

_would receive $195,000 and Carey B would receive $84,000.

(©)  Bach WARN Class Member will be entitled to a payment derived by -
allocating a pro rata amount to each WARN Class Member based on the
maximum amount of his or her potential claim, The payments to WARN Class
Members shall be calculated as follows:

(i)

(if)

(i)

@iv)

The potential claim of each WARN Class Member will be derived
by calculating each WARN Class Member’s daily rate (determined
by dividing each WARN Class Member’s annual wages by (i) 260
days for those employees paid on an hourly basis and; (ii) 365 days
for those employees paid on a salary basis) then multiplying each
WARN Class Member’s daily rate by 60 days (each an “Individual
WARN Claim");

The “Aggregate WARN Claim” will be calculated by adding all of

. the Individual WARN Claims together;

Brich WARN Class Member’s “Pro Rata Factor” will be calculated
by dividing (i) each WARN Class Member’s Individual WARN
Claim by (ii) the Aggregate WARN Claim; :

The amount each WARN Class Member shall receive under this
Settlement Agreement shall then be calculated by multiplying (i)
the total amount to be distributed from the Common Fund (net of
the portion of Deductions allocated to the WARN Class as
approved by the Court), by (ii) each WARN Class Member’s Pro
Rata Factor. : .
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(d)  Bach Severance Class Member will be entitled to a payment derived by
allocating a pro rata amount to each Severance Class Member based on the
maximum amount of his or her potential claim. The payments to Severance Class
Members shall be calculated as follows: '

(i)  The potential claim of each Severance Class Member will be
calculated based on their years of service and annual compensation
(each an “Individual Severance Claim"™).

(i)  The “Aggregate Severance Claim” will be calculated by adding all
of the Individual Severance Claims together. ,

(i) Each Severance Class Member’s “Pro Rata Factor” will be
calculated by dividing (i) each Severance Class Member’s
Individual Severance Claim by (ii) the Aggregate Severance
Claim,

(iv)  The amount each Severance Class Member shall réceive under this
Settlement Agreement shall then be calculated by multiplying (i)

' the total amount to be distributed from the Common Fund (net of
the portion of Deductions allocated to the Severance Class as
approved by the Court), by (ii) each Severance Class Member’s
Pro Rata Factor. - ‘

(¢) - The Claims Administrator shall, within five (5) days after the entry of the
Final Judgment, provide to the Debtors, the Committee and Class Counsel, a list
of each WARN Class Member and Severance Class Member and the amount ¢ach
such individual will receive based upon the formulas set forth above (as to each
such individual, the “Settlement Payment”). ' : '

(f)  The Settlement Amouni received by each Settlement Class Member from
the Priority Claim, as set forth in Section 2.4, shall auntomatically reduce the
amount of any priority claims to which any Class Member may be entitled under
sections 507(a)(4) and (a)(5) of the Bankruptey Code on account of Non-Included
Claims, if any and to the extent they are allowed, on a dollar-for-dollar basis
without further order of the Court, provided, however, that the Debtors and the
Committee reserve any and all rights to object to each Class Member’s Non-
Included Claims, if any, on all grounds. For example, if a Settlement Class
Member has an aliowed Non-Included Claim in the amount of $10,950 entitled to
priority under sections 507(a)(4) or (a)(5) of the Bankruptcy Code, and the
Settlement Class Member receives Priority Claim Settlement Payments totaling
$2,000, then the priority portion of the Non-Included Claim will be reduced by
$2,000 resulting in the Settlement Class Member having an allowed priority Non-
Included Claim of $8,950, a Priority Claim Settlement Payment of $2,000, and an
unsecured claim of $2,000. '

-10-



() The Claims Administrator shall withhold any employee payroll tax
withholdings required by federal, state or local law from the distributions to the
Seftlement Class Members receiving payments under this Settlement Agreement
and shall issue & Form W-2 reflecting such payments to each Settlement Class
Member. These amounts shall include the employee portion of all applicable
federal, state and local taxes. For purpose of calculating applicable taxes, the
Parties agree that 100% of the amounts to be paid to the Settlement Class
Members, with the exception of the Service Payments, shall constitute wages
reportable on IRS Form W-2. The Service Payments shall be characterized as
non-employee compensation to the Class Representatives and shall be reported to
the Taxing Authorities on behalf of each Class Representative on a Form 1099
issued fo the Class Representative with his or her taxpayer identification number.

(h)  Defendants shall have no responsibility or obligation with respect to the
apportionment and allocation of payments among the Class Members,
Defendants and Committee agree to work in good faith with Class Counsel io
reach agreement on necessary reserves and timing of initial and interim
distributions on general unsecured claims under the QNA Plan.

2.5 Class Counsel Fees |

Subject to final approval by the Court, Class Counsel shall file a petition with the Court
to obtain not more than 33 ¥% % of each distribution to the Class Members (without regard to any
. Opt-Outs), plus out-of-pocket expenses of up to $150,000.00 (inclusive of the cost of third-party
" administration), as payment in full for all work completed or to be completed in connection with
the Litigation. Class Counsel shall file its fee application along with the Settling Parties’ Joint
Motion for final approval of this Settlement Agreement. Defendants and Committee will not
oppose or undermine the application or solicit others to do so, Class Counsel fees and expenses
shall be reported to the taxing authorities on a Form 1099 issued to Class Counsel with his or her
taxpayer identification number. : ' '

© 2.6 Reversion of Residual Funds

If any settiement checks mailed to Settlement Class Members have not been claimed for
any reason, including settlement checks that have not been deposited, endorsed, or negotiated as
of the 180th day after the Claims Administrator mails the settlement checks to the most rocent
address of the Settiement Class Members, such funds (the “Residual Funds™) shall be disbursed
first to any Settlement Class Members who were unidentified at the time the Claims
Administrator issued the Class Settlement Notices, such claims being paid based on the formulas
set forth herein; and then revert to the QNA estate, Class Counsel and the Claims Administrator
will work cooperatively to locate updated addresses and promptly re-mail settlement checks to
those Settlement Class Members whose settlement checks were refurned undeliverable.-
Settlement checks will also be re-mailed promptly to those Settlement Class Members who
report that their settlement checks were lost, inadvertently destroyed or never received. The
180th day will be calculated from the date of the most recent mailing, o

-11 -
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2.7 Releases

DLI-6351741v4

(a)  Release of Released Parties. Upon the Effective Date, each Class
Representative and Class Member, on behelf of themselves and their respective
attorneys, trustees, heirs, transferees, executors, administrators, personal
representatives, logal representatives, predecessors, successors and assigns (in
their capacity as such), shall be deemed to fully and forever release, waive and
discharge each and every Released Party from, and acknowledge full and

_complete satisfaction of, the Released Claims; provided, however, that there will

be no deemed release of Infineon AG or Infineon NA unless the separate

settlement that the Defendants have negotiated with Infincon AG and Infineon

NA is approved by the Court prior to the Effective Date. Additionally, any proof
of claim filed by a Class Member who is not an Opt Out asserting a claim thet is a
Released Claim shall be deemed withdrawn as it relates to such Released Claim

o without further order of the Court,

(b)  Dismissal of Avoidance Claims. Upon the Effective Date, the Debiors
shall dismiss with prejudice the claims asserted in Adversary Proceeding
11-50810 against all Class Members who are not Opt Outs.

(s) Other than claims expressly not included in Released Claims, the Released
Claims cover and include all claims of every kind and nature, past, present,
known and unknown, suspected or unsuspected, whether or not related to or

" arising out of the allegations in the Litigation and the Infineon Action. The

parties to this Settlement Agreement further waive any and all rights or claims
against each other under §1542 of the California Civil Code which provides

"A general release does not extend to claims which the creditor docs not
know or suspect to exist in his favor et the time of executing the release,
which if known by him must have materially effected his setflement with
* the debtor."

(d)  Bach of the parties does hereby waive and relinquish all rights and benefits

he has or may have under §1542 of the Celifornia Civil Code to the full extent
that he may lawfully watve all such rights and benefits pertaining to the subject
matters of this Settlement Agreement. | , | |

(¢)  Upon and after the Effective Date, each Class Representative and Class
Member agrees that if any court, government agency, tribunal, or adjudicative
body assumes jurisdiction over any Released Claim, then such Class Member, at
his or her own cost, will take all reasonable actions to ensure that the court,
government agency, tribunal, or adjudicative body dismisses the matter with
prejudice and will indemnify and hold harmless any Released Party for any
lability related thereto.
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2.8  Denial and No Admission of Liability

DLI-6351741v4

(&)  Defendants believe that the Class Representatives’ factual and legal
allegations are incorrect and specifically deny all Hability to the Class
Representatives and the Class Members, Defendants have raised a number of
defenses to the claims asserted in the Litigation. ‘

()  The Settling Parties undetstand and agree that, by entering into this
Settlement Agreement, Defendants expressly deny all of the claims asserted in the
Litigation as to lability, damages, penalties, interest, fees, restitution, and any and

all other forms of relief as well as the class action allegations. Neither the

contents nor the existence of this Settlement Agreement may be admitted into
evidence in the Litigation or in any other action or proceeding, except as may be
required to (a) approve, implement, or enforce this Settlement Agreement, (b)
support or defend this Settlement Agreement on any appeal from the Judgment, or
(c) enforce or assert a claim of res judicata, collateral estoppel, claim or issue
preclusion, settlement, release, merger, bar, or any similar claim or defense
against a Class Member,

()  This Settlement Agreement may not serve as evidence that Defendants
have admitted lability to any Class Member or any other person or entity on any
ground, .

(d)’  If this Settlement Agreement does not become effective by its terms,
Defendants expressly retain and reserve (and Class Representatives and Class
Counsel agree that Defendants retain and reserve these rights, and agree not to
take a position to the contrary) all rights to challenge all claims and allegations in
the Litigation upon all legal, procedural, and factual grounds, including but not
limited to the ability to assert any defense, privilege, claim, or counterclaim,
including without limitation; (1) a de nove challenge to class certification in the
Maxey Adversary Proceeding or the Carey Adversary Proceeding; (2) the .

" assertion that the “fajtering company” or “unforesecable business circumstances”

defenses under 29 U.S.C. §§ 2102(b)(1) and 2102(b)(2)(A) to preclude certain
claims; (3) the assertion, in the event Defendants are found liable under the
WARN Adct, that the discretionary “good faith” exception at 20 U.8,C, § 2104(a)
should apply to reduce or eliminate Defendants’ lability; (4) the denial of the
existence or legal status of the alleged “Qimonda Severance Plan”; (5) the
assertion that QR, QNA, Qimonda AG, Infineon NA and Infineon AG, or any
combination of two or more of such entities, were never a “joint employer’ or
“single employer” of any Potential Class Member; (6) the assertion that none of
Plaintiffs’ claims or any portion thereof is entitled to priority under the
Bankruptcy Code or otherwise; and (7) the assertion that to the extent QNA .
assumed any obligation to pay severance benefits, such agreement would be
voidable as a fraudulent obligation under Section 548(a) of the Bankruptcy Code.
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ARTICLE I
APPROVAL, NOTICE, AND OPT-OUTS

3.1 Preliminary Approvai

The Settling Parties shall file a joint motion for approval of this settlement with the Court
pursuant to 11 U.8.C. § 105(a), Federal Rule of Civil Procedure 23, end Federal Rules of
Bankruptey Procedure 7023 and 9019, requesting an order: (i) approving this Settlement
Agreement; (ii) certifying the Carey Class and the Maxey Class for settlement purposes only;
(iii) granting preliminary approval of the terms of this Settlement Agreement for class action
- settlement purposes; (iv) epproving the form and manner of notices to WARN Class and
Potential Class Members; (v) and scheduling e Fairness Hearing date approximately sixty (60)
days after the Preliminary Approval Date. :

3.2 Class Notices

Class Notices shall provide Class Members with notice of the texms of this Settlement
Agreement, and the date of the Faimess Hearing, and (i) for WARN Class Members the
procedures and dates for filing objections, and (ii) for Severance Class Members the procedure
for becoming an Opt Qut of the Carey or Maxey Class, or objecting to this Settlement
Agreement, Within ten (10) days of the Preliminary Approval Date, at the sole cost of Class
Counsel, Class Counsel shall mail a Class Notice to each Class Representative and Class

Member at his or her last address of record with Defendants,

33  Obiections and Statements of Intent to Appeas

The Class Notices shall provide that Class Members who wish to object to entry of the
Order of Final Approval and Judgment must do so in writing, specifying their objections in detail
and including any and all supporting documents. Written objections and any statement of intent
to appear at the Fairness Hearing must be sent so as to be actually received at least ten (10) days
before the date of the Fairness Hearing by the Clerk of Court for the United Statés Court for the
District of Delaware, 824 North Market Street, 3rd Floor, Wilmington, Delaware 19801, and
(1) Class Coungel for the Jackson Class, Outten & Golden LLP, 3 Park Avenue, 29th Floor, New
York, New York 10016, Attn: René S, Roupinian, Esq., (2) Class Counsel for the Maxey Class
‘and the Carey Class, Klehr Harrison Harvey Branzburg, LLP, 1835 Market Street, Philadelphia,
PA 19103, Attn: Charles A. Ercole, Esq., (3) counsel for Defendants, Richards Layton & Finger,
P.A., One Rodney Square, 920 North King Street, Wilmington, Delaware 19801, Attn: Robert J.
Steam, Jr., Esq., and (4) counsel for Committee, Jones Day, 2727 N. Harwood, Dallas, Texas
75201, Attn: Daniel P. Winikka, Esq, (collectively, the “Notice Parties”). Any objection of a
Potential Class Member that is not received timely shall be barred from seeking review.of the
settlement by appeal or otherwise, ‘ R :

- The ﬁling of a statément of intént to .a.ppear does not guarantee the right to enter an
appearance or participate at the Faimess Hearing; the Court alone will determine which, if any,
Poteritial Class Members will be permitted to appear at and participate in the Settlement Hearing.

-14-
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- 34  Responses

Class Representatives, Defendants, and Committee may file responses to any objection
with the Clerk of Court no later than ten (10) days before the Fairness Hearing.

35 Opt-Ouis

Potential Class Members that do not opt out of the applicable Class pursuant fo the
procedures set forth below (such person or persons, who opt-out are defined as “Opt-Quts”) shall
be deemed a party to this Settlement Agreement and receive distributions hereunder, Completed
‘forms to become an Opt-Out must be sent so as to be received by Class Counsel no later than ten
(10) days prior to the Fairness Hearing. Any Opt-Out shall retain its rights against Defendants
and shall not be deemed to be a party to this Setflement Agreement, and all of Defendants’
rights, claims, defenses, and counterclaims against such Opt-Outs shall be preserved. No Opt-
Out may use the fact of this Settlement Agreement or any provision thereof for any purpose
whatsoever in pursuing relief against Defendants,

_ Notwithstanding anything to the contrary in this Settlement Agreement, the Common
Fund Amount shall be reduced by the net amount of payments the Opt-Outs would have received
had such persons not become Opt-Outs.

3.6  Defendants’ Option to Terminate

Class Counsel shall provide to the Debtors and to the Committee a report no later than
eight (8) days prior to the Fairness Hearing listing all Opt-Outs timely received. If the gross
amount of claims against Defendants held by the Opt-Outs is greater than five percent (5%) of
the gross amount of claims against Defendants asserted in the Litigation, Defendants, in their
sole and absolute discretion, shall have the right to terminate, cancel and withdraw from this
Setflement Agreement (the “Opt-Out Termination Right”); provided that Defendants must
exercise the Termination Right no later than three (3) days prior to the Fairness Hearing. If
Defendants do not exercise the Opt-Out Termination Right and the gross amount of claims. *
against Defendants held by the Opt-Outs is greater than five percent (5%) of the gross amount of
claims against Defendants asserted in the Litigation, the Settlement Claims shall be reduced by a
percentage, the numerator of which is the gross amount of claims against Defendants held by the
Opt-Outs and the denominator of which is the gross amount of claims against Defendants

asserted in the Litigation (the “Opt-Out Adjustment”).

If, for whatever reason, and unless extended by written agreement of the Settling Parties,
the Court does not enter the Order of Final Approval and Judgment within 120 days after the
Faimess Hearing, any Settling Party may terminate this Settlement Agreement by providing
written notice to the Notice Parties (together with the Opt-Out Termination Right, the

Upon the exercise of the Termination Right, this Settlement Agreement shall be deemed
null and void ab initio, shall have no legal force or effect whatsoever and shall not be referred to
or utilized whatsoever, and the negotiations, terms, and entry of this Settlement Agreement shall
remain subject to the provisions of Federal Rule of Evidence 408 and any similar state laws that
may apply to it. The Settling Parties agree that if this Settlement Agreement is terminated by the

-15-
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exercise of the Termination Right, the Litigation shall proceed as if no party had ever agreed to
gettle, '

. 3.7  Faimess Hearing

The Settling Parties shall request that the Court schedule the Fairness Hearing for a date
approximately sixty 60 days after the Preliminary Approval Date. Prior to the Faimess Hearing
‘and consistent with any orders of the Court, (a) the Settling Parties shall jointly move the Court
for entry of the Order of Final Approval (and the associated entry of Judgment), end (b) Class
Counsel shall file a Motion for Fees and Costs, consistent with this Settlement Agreement. To
the extent possible, the motion seeking entry of the Order of Final Approval shall be noticed for
. the same day s the Pairness Hearing, The Settling Parties shall use commercially reasonable

efforts to secure entry of the Order of Final Approval. - ‘

ARTICLE IV
- MISCELLANEOUS PROVISIONS

4.1 Complete Agreement

This Settlement Agreement constitutes the entire agreement and understanding of the
‘Settling Parties, and merges and supersedes any and all prior agreements or understandings
© (whether written or oral) between them regarding the subject matter set forth herein, No
representations, warranties, or inducements have been made to any party concerning this
Settlement Agreement or its exhibits other than those set forth herein, No Settling Party shall be
bound by any condition, definition, warranty, or representation other than those expressly set
forth hefein. ‘

4.2 Execution of Counterparts

This Settlement Agreement may be executed in one more counterparts, but each and
every executed counterpart shall be deemed to be part of the same instrument, Delivery of an
executed signature page of this Settlement Agreement by facsimile transmission shall be -
effective as delivery of a manually executed counterpart hereof. All exhibits to this Settlement
Agreement are material and integral parts thereof and are fully incorporated into this Settlement
Agreement by this reference. '

4.3 uthority

Each undersigned individual represents and warrants that he or she has authority to
execute this Settlement Agreement and all related documentation on behalf of the persons or
entities listed by such signatory’s signature block, Class Counsel represents and warrants that
they are expressly authorized by the Class Representatives to take all necessary and appropriate
action required or permitted to be taken by the Class Members pursuant to this Settlement
Agreement, and that they are expressly authorized to enter into any modifications or amendments
to this Seftlement Agreement that they deem to be appropriate. o

-16 -
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44  Binding Effect

4.4,1 The Settling Parties represent that they have read this Settlement
Agreement, that they know, understand, and fully appreciate their rights and responsibilities
under this Settlement Agreement, and that they have voluntarily executed this agreement with
the intent to be bound by its terms and conditions. The Settling Parties further state that they
have been represented by counsel of their own choosing in this matter, and that they have had a
full and reasonable opportunity to consult with this counsel prior to entering into this Settlement
Agreement, .

4.4.2 This Settlement Agreement shall be binding upon, and inure to the benefit
of, the Settling Parties as well as their respective heirs, transferces, executors, administrators,
personal representatives, legal representntivc, agents, attorneys, predecessors, successors, and
assxgns

4,43 This Settlement Agreement is not designed to create, and in fact does not
create, any third-party beneficiaries.

45  Ownership

The Class Representatives (and the Potential Class Members that become Class
Members) each represent and warrant that such Class Representative or Class Member is the sole
legal and beneficial owner of the claims asserted by such person in the applicable Litigation.

4.6  Cooperation

The Setthng Parties recognize and acknowledge. their shared intent to consmmnate this
Settlement Agreement, As such, the Settling Parties. agree to use commercially reasonable
efforts to cooperate with one another to: (1) seek the Court’s approval of this Settlement
Agreement, including through obtaining any further assurances or additional instruments that are
necessary to confirm and accomplish the purposes of this Settlement Agreement; (2) obtain entry
of the Order of Final Approval and Judgment and for such order and judgment to become a Final
Order; (3) defend against any appeal from the Judgment; and (4) prosecute any appeal from the
denial of approval of the settlement; provided that neither Defendants nor Committee are
obligated to take any position with respect to any attomneys’ fees, costs, disbursements, or
incentive payments awarded or not awarded by the Court, or with respect to the apportionment
and allocation of payments among the Class Members, o

4,7 Amendment or Modification of the Agreement

. This Settlement Agreement may not be altered, amended or modified except by written
instrament executed by or on behalf of all Settlmg Parties.

4.8 ,§g_tﬂemcnt Dlscusmgn

‘This Settlement Agreement is part of a proposed settlement of disputes. Nothing herein
shall be deemed to be an admission of any kind. Pursuant to Federal Rule of Evidence 408 and
any applicable state rules of evidence, this Settlement Agreement and the documents and

L -17 -
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nogotiations relating thereto shall not be admissible into evidence in any proceeding other than a
proceeding to enforee the terms of this Settlement Agresment.

49 Invalidity

If one or more provisions of this Settlement Agreement are for any reason rendered
invalid, illegal, or unenforceable, in whole or in part, the remaining provisions of this Settlement
"Agreement shall continve in force and effect.

The Settling Parties agree that they have equal bargaining power and that they negotiated
this Settlement Agroement at arm’s Jength, Class Counsel and counsel for Defendants and
Committee drafted this Settlement Agreement jointly. None of the Settling Parties shall have
any term or provision construed against such Settling Party solely by reason of such party having
drafted the same. The language of all parts of this Settlement Agreement shall be construed as a’
whole and according to the fair and reasopable meaning of the terms used, and shall not be
construed for or ageinst any party. Any canon of contract interpretation that leads to a contrary
result shall not be applied in interpreting this Settlement Agreement.

411 Relience on Informatio
Each Settling Party has conducted and is relying upon his, her, or its own investigation,
. counsel, and advisors in entering into this Settlement Agreement, and waives the right to assert
any claim of fraud in the inducement related to the decision to enter into this Settlement
Agreement.

4.12  Continuing Jurisdiction

The Court shall retain jurisdiction to implement and enforce the terms of this Settlement
Agreement. The Settling Parties submit to the continuing jurisdiction of the Court for these
purposes,

Except as otherwise explicitly provided herein, each Settling Party and Class Member
shall bear its own attorneys’ fees, costs and expenses. Additionally, except as otherwise
explicitly provided herein, Class Representatives, Class Members, and Class Counsel shall each
be responsible for the timely payment of all federal, state, local, and foreign taxes owed on any
payments received pursuant to this Settlement Agreement,

4.14  Choice of Law

This Settlement Agreement and the exhibits hereto shall be considered to have been
negotiated, executed, delivéred, anid wholly performed in the State of Delaware. As such, the
Settling Parties’ rights and obligations shall be construed and enforced in accordance with and
governed by the laws of the State of Delaware, without giving effect to that State’s choice of law
principles, '

-18-
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IN WITNESS WHEREOF, and intending to be legally bound hereby, the parties hereto
have caused this Settlement Agreement to be executed. ‘

DATED: _ , 2011

Plaintiff and Jackson Class Representative

DATED: , 2011

Plaintiff and Jackson Class Representative

DATED: -, 2011

Plaintiff and Jackson Class Representative

DATED: , 2011

 Plaintiff and Jackson Class Representative

DATED:

2011

Plaintiff and J ackson Class Representative

DATED: , 2011

Plaintiff and Jackson Class Representative

DATED: _»2011

DLI-6351741v4

By:

‘By:

Bj!:

By:

By:

By

By:
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CARL JACKSON

* JULIA LEE

LAKITA BLAIR

LINDA FRAZIER

BONNIE WRIGHT

CHRISTOPHER SHULL

CHERYL MAXEY



Plaintiff and Maxey Class Representative
DATED: , 2011

Plaintiff and Maxey Class Representative

DATED: , 2011

Plgintiff and Maxey Class Representative

- DATED: _ , 2011

Plaintiff and Maxey Class Representative

DATED: , 2011

Plaintiff and Carey Class Representative

DATED: 2011

Plaintiff and Carey Class Representative

DATED: S oom
Attorneys for Jackson Class
DATED: 2011

Attorneys for Jackson, Maxey, and Carey Clagses
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By:

By: ‘

By:

By:

By:

By:

By:
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LAWRENCE D. MEYER

JACOB EVANS

CLAUDE EDMONDS

BRIAN CAREY

JOHN EARLE

JACK A. RAISNER
RENE 8. ROUPINIAN

CHARLES A, ERCOLE

GIANNA M. KARAPELOU
MICHAEL W, YURKEWICZ



DATED: ,2011° By
SCOTT RYAN

Vice President and General Counsel for Qimonda North America Corp. and Qimonda Richmond,
LLC | - .

DATED: 2011 By:
ROBERT J. STEARN, JR. -
JENNIFER C. JAUFFRET

Attémeys for Qimonda North America Corp, and Qimonda Richmond, LLC

DATED: , 2011 By:
CRAIG F. SIMON |
DANIEL P. WINIKKA

~ Attorneys for the Official Committee of Unsecured Creditors
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EXHIBIT 1

Form of Notice For Jackson Class



NOTICE OF PROPOSED SETTLEMENT OF CLASS ACTION,
DATE AND TIME OF FINAL FAIRNESS HEARING, AND

RIGHT TO OBJECT TO THE PROPOSED SETTLEMENT
PLEASE READ THIS NOTICE CAREFULLY AS IT MAY AFFECT YOUR RIGHTS.

TO:  Former employees of Qimonda North America Corporation (“QNA”) who
worked at or reported to QNA in Cary, North Carolina, or Qimonda Richmond, LLC
(“QR”) in Sandston, Virginia, who were involuntarily terminated without cause on or
about February 3, 2009, and who did not receive at least 60 days’ advance written notice
of the date of their respective terminations,

SUBJECT:  Proposed settlement of claims to recover up to 60 days’ wages and
Employee Retirement Income Security Act (‘ERISA”) benefits pursuant to-the Worker
Adjustment and Retraining Notification Act, 20 U.S.C. § 2101 et seq. (the “WARN Act”).

DATE; . ,2011

TO PARTICIPATE IN THE SETTLEMENT AND RECEIVE YOUR
DISTRIBUTION, YOU DO NOT NEED TO DO ANYTHING.

Introduction

A class action lawsit entitled Carl Jackson, Julia Lee, Lakita Blair, Linda Frazier,
Bonnie Wright, and Christopher Shull, on behalf of themselves and all others similarly
situated v. Qimonda North America Corp. and Qimonda Richmond, LLC, Adversary
Proceeding No. 09-50192 (MFW) (the “WARN Act Lawsuit”), is currently pending in
the United States Bankroptcy Court for the District of Delaware (the “Court”). The
-parties to the WARN Act Lawsuit have reached agreement on terms for a proposed
settlement, which are outlined in a settlement agreement (the “Settlement Agreement”),
under which, among other things, the Class Representatives, Class Members, and Class
Counsel as defined below would receive payments. . ' '

The Court has preliminarily approved the settlement, Accordingly, the Court has ordered
that this Notice be sent to all who may be affected by it before the Court grants final
approval. : _ :

" You are receiving this Notice because you were previously informed that you were a’
Class Member in the WARN Act Lawsuit and that you had the right to opt out of the

© Class if you so desired. You elected not to opt out, choosing to remain a member of the
Class. Therefore, this Notice informs you of the developments in the WARN Act
Lawsuit, summarizes the principal terms of the Setflement Agreement, and explains your
rights under the settlement, including your right to file objections to it.

" The Nature of the Lawsuit

Cazl Jackson, Julia Lee, Lakita Blair, Bonnie Wright, and Christopher Shult (collectively,
“Plaintiffs’’), on behalf of themselves and other allegedly similarly situated former:
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employees of QNA and QR (collectively, “Defendants™), alleged in a Second Amended
Complaint, filed on November 6, 2009, that thoy were terminated without cause due to
mass layoffs and/or plant closings carried out on or about Februery 3, 2009 at QNA and
QR. Plaintiffs claim that, under the WARN Act, they were entitled to receive written
notice 60 days in advance of their respective ferminations, Plaintiffs contend that they
‘did not receive proper notice and believe that they therefore are entitled to an award of
60 days’ wages and benefits, reduced by the value of wages and benefits for the number
of days of any advance written notice that Defendants properly provided. Plaintiffs also
allege that QNA and QR are a “single employer” as defined by the WARN Act,

The Defendants’ Response

. Defendants filed an Answer to the Plaintiffs’ Second Amended Complaint. In the
Answer, Defendants strongly denied the Plaintiffs’ allegations. Defendants contend that
they are not a “single employer” as defined by the WARN Act or otherwise, and that QR
employed no employees. QNA asserts that any failure to comply with the WARN Actis
excused because, among other things (a) it was or they were a liquidating fiduciary, (b) it
was or they were a faltering company that was actively seeking capital, (c) unforeseeable
business circumstances prevented it or them from providing required notice, (d} it or they
gave notice as soon as practicable, and (e) it or they attempted in good faith to comply
with the WARN Act.

Certifieation of the Class

On April 6, 2010, the Court granted a Joint Motion filed by Plaintiffs and Defendants to
certify a Class in the WARN Act Lawsuit. The members of the WARN Act Lawsuit
Class (“Class Members™) include Plaintiffs and the other former employees of QNA

(i) who worked at or reported to QNA in Cary, North Carolina, or QR in Sandston,
Virginia, and who allegedly were involuntarily terminated without cause as part of, or as
the result of, mass layoffs or plant closings as defined by the WARN Act, on or about
February 3, 2009, and who allegedly are affected employees, within the meaning of

29 U.8.C. § 2101(=)(5), and who allegedly did not receive at least sixty (60) days’
advance written notice of their respective terminations and (if) who have not filed a

~ timely request to opt out of the class.

No Admission of Lisbility

Defendants have agreed to the proposed settlement solely for settlement purposes, This
Notice shall not be read or interpreted as an admission of lisbility by Defendants. To the
contrary, Defendants deny that they violated any laws or engaged in any wrongdoing,

Class Counsel and Class Representativés

Plaintiffs who initiated the WARN Act Lawsuit are represented by the law firms of
Outten & Golden LLP, 3 Park Avenue, 29™ Fioor, New York, New York 10016, (212)
245-1000, and Xlehr Harrison Harvey Branzburg, LLP, 919 Market Street, Suite 1000,
Wilmington, DE 19801, (302) 426-1189 (collectively, “Class Counsel”), The Court
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appointed Carl Jackson, Julia Lee, Lakita Blair, Linda Frazier, Bonnie Wright, and
Christopher Shull as Class Representatives.

The Settiement and the Final Fairness Hearing

Plaintiffs and Defendants recently agreed to the terms of a settlement that, with the
Court's final approval, would resolve the WARN Act Lawsuit and two other lawsuits that
former employees filed ageinst the Defendants in the Court asserting claims in respeoct of
alleged severance obligations: (1) Cheryl Maxey, Lawrence D. Meyer, Jacob Evans, and’
Claude Edmonds, individually and as Class Representatives v, Qimonda North America
Corp., Qimonda Rickmond, LLC, and Qlmonda Severance Plan, Adversary Proceeding
No. 09-50199 (MFW) (the “Maxey Lawsuit”) and (2) Brian Carey and John Earle,
individually and as Class Representatives v. Qimonda North America Corp., Qimonda
Richmond, LLC, and Qimonda Severance Plan, Adversary Proceeding No. 09-50200
(MFW) (the “Carey Lawsuii”), The Maxey Lawsuit and the Carey Lawsuit are
collectively referred to as the “Severance Lawsuits,”

The terms of the settlement are set out in full in the Settlement Agreement. You may
request the complete text of the Settlement Agreement by contacting René S. Roupinian
of Outten & Golden, LLP, through the contact information above. The information
below explains the principal terms of the Settlement Agreement, This ssction is only o
summary, though, and the terms as set forth in the Settlement Agreoment control if there
is any inconsistency.

Under the Settlement Agreement:

. The partics agree to seek certification of classes in the Severance Lawsuits
for settlement purposes only. All of the individuals in these classes, along
with the members of the WARN Act Lawsuit Class, will share in the
settlement proceeds. As such, any reference to “Class Members” in this

* summary of the settlement terms applies to the combined group of
individuals in the WARN Act Lawsuit Class and the Severance Lawsuit
Classes, ' '

’ The Debtors agree to provide Plaintiffs with the following consideration
(the “Commeon Fund™); ' :

(1)  Anallowed priority claim against QNA pursuant to section
507(a)(5) of the Bankruptey Code in the total amount of
$8.0 million. Of this amount, $4.5 million will be paid within five
business days after the settlement becomes effective, and the
remaining $3.5 million will be paid within five business days after
a QNA plan of liquidation becomes effective. If QNA is
ultimately unable to satisfy such claim, QR will be liable to satisfy
any shortfall, '

@ A $10 million allowed, general unsecured claim against QR.
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(3) A $17 million allowed, general unsecured claim against QNA;
provided that the first $1.75 million of any distributions made on
account of this claim will be paid to the Settlement Administrator,
for the benefit of the Class Members, and any distribution
thereafter will be paid fifty percent (50%) to the Settlement
Administrator, for the benefit of the Class Members, and fifty
percent (50%) to QR.

The Class Representétivcs and Class Counsel shall have the sole .
responsibility for administering the payments made under this settlement

. for the benefit of all Class Members, or for retaining an administrator to

do so. Defendants shall have no responsibility or obligation with respect
to the apportionment and allocation of payments arong the Class
Members,

Deductions from the Common Fund, Prior to distributions to the
respective Class Members, the following amounts will be deducted from
the Common Fund. Because there may be multiple distributions, some of
the deductions will be on a percentage basis of each distribution (Z.e,
attorney’s fees) while others will be on an actual cost basis (i.e., cost of
third party administration), The deductions are:

(1) A $5,000 service payments to each of the 12 lead plaintiffs in
Jackson Adversary Proceeding, Maxey Adversary Proceeding, and
Carey Adversary Proceeding; : ‘ _

(2)  33%% of the Common Fund for attorney’s fees plus
. reimbursement of actual out-of-pocket expenses not to exceed
$150,000;

(3)  Costs of third party administration and the employer portion of any
. payroll taxes related to the distributions, provided, however, that
QNA will pay up to $300,000 of such costs as described below,

A‘llgcgg'on of payments among the WARN Act Class and Sgverance

| Clagses. Based on the likelihooed of success of the competing claimas, the

Common Fund is being allocated 70% to the WARN Act Lawsuit Class
and 30% to the Severance Classes, Thus, for illustration purposes only
and before the deductions from the Common Fund outlined above, the
$8,000,000 (gross) Priority Claim payment would be allocated $5,600,000
to the WARN Act Lawsuit Class and $2,400,000 to the Severance Classes.
Allocation of payments among the WARN Act Lawsuit Class Members,
Each WARN Act Lawsuit Class Member will be entitled to a payment
derived by allocating a pro rata amount to each Class Member based on
the maximum amount of his or her potential claim. The payments to
WARN Act Lawsuit Class Members shal be calculated as follows:
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(1)

@

€)

4)

The potential claim of each WARN Act Lawsuit Class Member
will be derived by calculating each WARN Act Lawsuit Class

_ Member’s daily rate (determined by dividing each Class Member's

annual wages by (i) 260 days for those employees paid on &n
hourly basis and; (if) 365 days for those employees paid on a salary
basis) then multiplying each Class Member’s daily rate by 60 days

(each an “Individual WARN Claim”);

The “Aggregate WARN Claim” will be calculated by adding all of
the Individual WARN Claims together; ' |

Each WARN Act Lawsuit Class Member’s “Pro Rata Factor” will
be caleulated by dividing () each WARN Act Lawsuit Class
Member’s Individual WARN Claim by (ii) the Aggregate WARN
Claim; '

The amount each WARN Act Lawsuit Class Member will receive
under the Settlement Agreement will then be calculated by
multiplying (i) the total amount to be distributed from the Common
Fund (net of the portion of Deductions allocated to the WARN Act
Lawsuit Class as approved by the Bankruptcy Court), by (ii) each
WARN Act Lawsuit Class Member's Pro Rata Factor.

Reduction of priority portion of other claims. The Settlement Amount
received by each Settiement Class Member from the Priority Claim shall
automatically reduce the amount of any priority claims to which any Class
Member may be entitled to on account of ¢laims for unpaid wages,
bonuses, deferred compensation, paid and vapaid time off and
reimbursable business expenses (“Non-Included Claims”), if any and to
the extent they are allowed, on & dollar-for-dollar basis, provided,
however, that the Debtors and the Committee reserve any and ali rights to
object to each Class Member’s Non-Included Claims, if any, on all
grounds. For example, if a Settlement Class Member has an allowed Non-
Included Claim in the amount of $10,950 entitled to priority under
sections 507(a)(4) or (a)(5) of the Bankruptcy Code, and the Settlement
Class Member receives Priority Claim Settlement Payments totaling
$2,000, then the priority portion of the Non-Included Claim will be
reduced by $2,000 resulting in the Settlement Class Member having an
allowed priority Non-Included Claim of $8,950, a Priority Claim
Settlement Payment of $2,000, and an unsecured claim of $2,000.

Cost of administration and taxes. The parties will share the cost of .
administering the payments and the cost of the Employer portion of
payroll taxes related to settlement distributions to the Class Members in
the following manner: QNA’s estate will pay the first $200,000 of these
combined costs, with the remainder being shared equally between QNA's
estate and the Class Members (each paying fifty percent (50%) of these
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costs), provided, however, that QNA’s total contribution shall be no more
than $300,000 inclusive of the initial $200,000 payment. ‘

Plaintiffs and all Participating Class Members agree to release any and all
claims against QR, QNA, and the alleged “Qimonda Severance Plan” that
arise from or relate to the facts and circumstances of this litigation or any
other claims against QR or QNA other than claims for wages, salary or
benefits or claims that cannot be waived by operation of law. In addition,
assuming the Court approves a separate settlement QR and QNA have
negotiated with Infineon Technologies AG (“Infineon AG”) and Infincon
Technologies North America (“Infineon NA”), Plaintiffs and all
Participating Class Members agree to release any and all claims against
Infineon AG and Infineon NA that arise from or relate to the facts and
circumstances of this litigation other than claims that cannot be waived by
operation of law,

Class Counsel will seek approval for attorneys® fees of 33 1/3% percent of
each distribution to the Class Members (without regard to any opt-outs)
plus out of pocket expenses of up to $150,000 as payment in full for their
work in these cases. These fees and expenses, if granted, will come out of
each distribution to the Class Members; individual Class Members will not
have to pay Class Counsel on their own. :

Although the time for opting out of the WARN Act Lawsuit Class has
expired, members of the Severance Classes may still opt out, Ifthe
combined value of all “opt out claims” (inchiding opt outs from all three
Classes) exceeds five percent (5%) of the gross value of the claims against
the Defendants, the Defendants will have the option to cance} or withdraw
from the Settlement Agreement if they so desire. If the Settlement
Agreement is cancelled, the Settling Parties shall continue in the WARN .
Act Lawsuit as if no agreement had ever been reached.

If the settlement remains in place under any circumstances, though, the
settlement consideration will be reduced by the net value of the clalms (net
of attorneys’ fees) of those Class Members who elect to opt out.

" The Court has preliminarily approved the Seftlement Agreement for the purposes of
notifying all Class Members, but the Settlement Agreement will not take final effect
unless and until the Court decides, at a Final Faimess Hearing, that it is a fair, reasonable,
and adequate resolution for each case. The Final Fairness Hearing will take place on

, 2011 at _m, in Courtroom 4 of the United States Bankruptcy

Court for the District of Delaware, 824 North Market Street, 5th Floor, Wilmington,
Delaware 19801, If the Court decides not to approve the Settlerhent Agreement at the
Final Fairness Hearing, the Parties have agreed to continue with the litigation as if the
settlement had never been reached, and nothing in the Settlement Agreement will be
considered to be an admission of liability or & waiver of rights.
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How Do I Participate In The Settlement?

TO PARTICIPATE IN THE SETTLEMENT AND RECEIVE YOUR
DISTRIBUTION, YOU PO NOT NEED TO DO ANYTHING,

Objections

_If you approve of this settfement and do not wish to object to it, you need not do anything
at this time, However, if you believe that the settlement is unfair, unreasonable, or
otherwise improper for any reason, including because of the amount of Class Counsel's
request for attorneys’ fees, you must make a formal objection to it. To object, you must

.~ state, in writing: (1) the name and case number of this case as it appears on the first page

of this document; (2) your name, address, and telephone number; (3) your specific

objection(s) to the seftlement, providing in detail the reason(s) why you believe that the
settlement is improper; and (4) whether you intend to appear either in person or through
an attorney of your choosing to make the objection at the Final Fairness Hearing.

All objections must be mailed to the Clerk of Court for the United States Bankruptcy
Court for the District of Delaware, 824 North Market Street, 3rd Floor, Wilmington,
Delaware 19801, Additionally, copies of each objection must be mailed to (1) class
counsel, ATTN: René S. Roupinian, Outten & Golden LLP, 3 Park Avenue, 29th Floor,
New York, New York 10016, (2) counsel for the Defendants, ATTN: Jennifer C. Jauffret,
Richards, Layton & Finger, P.A., One Rodney Square, 920 North King Street,
Wilmington, Delaware 19801 and (3) counsel for the Official Committee of Unsecured
Creditors, ATTN: Daniel P. Winikka, Jones Day, 2727 North Harwood Street, Dallas,
Texas 75201, All objections must be received by both the Clerk and counsel for both
perties no later than , 2011, .

As noted above, if you choose to make an objection, you have the right to appear either in
person or through an attorney of your choosing at the Final Fairness Hearing to make
your objection before the Court. You are not required to make your objection either in
petson or through an attorney, If you elect to retain an attorney for this purpose, though,
your attorney must file an appearance and a statement of your objections with the court
no later than , 2011, Copies of that appearance and the written
objections must be mailed to Class Counsel and counsel for the Defendants at their
addresses above, ’

Right to Appear by Counsel

In addition to the right to hire an attorney of your choosing to file objections, you also
have the right to be represented by an attorney of your choosing in all other stages of this
case, If you elect to hire an attorney, you may be responsible to pay any fees and costs
thet the attorney charges. '

The Court Has No Position on the Merits

Although it has preliminaﬂly approved the settlement, the Court has taken no position on
 the merits of Plaintiffs’ claims or Defendants’ defenses,
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Additional Information

If you wish to receive any additional information or if you need assistance in this matter,
please contact René §. Roupinian of Outten & Golden LLP at (212) 245-1000, Please do
not call or contact the Court or Defendants’ Counsel for information abaut this case.
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NOTICE OF PROPOSED SETTLEMENT OF CLASS ACTION,
DATE AND TIME OF FINAL FAIRNESS HEARING, AND
RIGHT TO TO THE PROPOSED SETTL, NT

PLEASE READ THIS NOTICE CAREFULLY AS IT MAY AFFECT YOUR RIGHTS.

TO:  Former employees of Qimonda North America Corporation (“QNA™) or Qimonda
Richmond, LLC (“QR"), who worked in California, North Carolina, Texas, Vermont, snd
Virginia as of January 1, 2009, who were involuntarily terminated in late 2008 or early
2009, who did not receive severance benefits, and who did not accept new employment
with QNA or QR in exchangs for forgoing severance benefits.

SUBJECT:  Claims to recover severance henefits under breach of contract and
Employee Retirement Income Security Act, 29 U.8.C. § 1001 et seq. (“ERISA”) theorles
of relief. '

DATE: 2011

TO PARTICIPATE IN THE SETTLEMENT AND RECEIVE YOUR
DISTRIBUTION, YOU DO NOT NEED TO DO ANYTHING.

I_ntroduction

A class action lawsuit entitled Cheryl Maxey, Lawrence D. Meyer, Jacob Evans, and
Claude Edmonds, on behalf of themselves and all others simildrly situated v. Qimonda
North America Corp., Qimonda Richmond, LLC, and Qimonda Severance Plan,
Adversary Proceeding No. 09-50199 (MFW) (the “Maxey Severance Lawsuit”), is
currently pending in the United States Bankruptcy Court for the District of Delaware (the
“Court”), The parties to the Maxey Severance Lawsuit have reached agreement on terms
for a proposed settlement, which are outlined in a settlement agreement (the “Settlement -
Agreement™), under which, among other things, the Class Representatives, Class
Members, and Class Counse] as defined below would receive payments.

The Court has tentatively certified a class in the Maxey Severance Lawsuit (the “Maxey
Severance Class”), and has préliminarily approved the settlement. Accordingly, the
Court has ordered that this Notice be sent to all who may be affected by it before the
Court grants final approval, : o

You are receiving this Notice because you have been identified as a member of the
Maxey Severance Class. This Notice informs you of the developments in the Maxey
Severance Lawsuit; explains what a class action is and who qualifies as a Class Member
in the Maxey Severance Lawsuit; summarizes the principal terms of the Seftlement
Agreement; and explains your rights under the class certification (including your right to
opt of out of the Class) and the settlement (including your right to file objections to if)..
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The Nature of the Lawsuit

Chery! Maxey, Lawrence D, Meyer, Jacob Evans, and Claude Edmonds (collectively,
“Plaintiffs), on behalf of themselves and other allegedly similarly situated former
employees of QNA and QR (collectively, “Defendants”), alleged in an Amended
Complaint filed on April 3, 2009 that the Defendants intvoluntarily terminated them in
mass layoffs and that they did not receive severance benefits to which they were entitled,
Plaintiffs claim that they are entitled to severance benefits on a class-wide basis because
either (1) Plaintiffs signed separation agreements that provided for severance benefits; (2)
the Defendants had given severance benefits to other similarly situated employees in the
past and were required to do so in the future; or (3) Plaintiffs had been promised such.
benefits orally or in writing, Plaintiffs alleged that the Defendants breached express or
implied contracts and committed ERISA violations. Plaintiffs also claim that an entity
called the “Qimonda Severance Plan” exists, and they list this plen as a defendant in their
Amended Complaint. o

The Defendants’ Response

Defendants have not filed an Answer to the Plaintiffs’ Amended Complaint, but they
deny Plaintiffs’ allegations. Defendants maintain that ERISA does not apply to
Plaintiffs’ claims and that no written or implied contract required them to provide
Plaintiffs with severance benefits. Additionally, Defendants deny that the “Qimonda
Severance Plan” is an actual entity. '

What is a Class Action and Who Is Involved?

In a class action lawsuit, one or more individuals called Class Representatives (in this
case, Cheryl Maxey, Lawrence D, Meyer, Jacob Evans, and Claude Edmonds) sue on
behalf of themselves and other people who have similar claims. The people together are
called a “Class” or “Class Members.” The company or companies sued (in this case
QNA and QR) are called the Defendant(s). One court resolves the issues for everyone in
the Class, except for those people who choose to exclude themselves from the Class. The
Class Members’ claims-are legally and factually similar, and, as such, resolving those
claims through a class action can be more efficient than having many individual lawsuits.

Who is a Class Member? .

On , the Court tentatively certified a Class in the Maxey Severance
Lawsuit for settlement purposes only. That means that Plaintiffs and Defendants have
agreed to recognize that a Class exists so that they can settle the case, but if the seftlement
does not become final for any reason, Plaintiffs will have to prove that a Class should be
recognized again, and Defendants may argue that a Class should not be recognized.
Additionally, Plaintiffs must still demonstrate that the Class meets all of the requirements
for a class under federal law. ‘

For these purposes, the Court has decided that the Class Members in the Maxey
Severance Lawsuit include each Plaintiff and any other former employee of QNA and
QR who (1) was involuntarily terminated by QNA or QR in late 2008 or early 2009; (2)
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did not receive severance payments; and (3) is not a member of the classin a separate,
but similar, severance lawsuit titled Brian Carey and John Earle, individually and as
Class Representatives v, Qimonda North America Corp., Qimonda Richmond, LLC, and
Qimonda Severance Plan, Adversary Proceeding No. 09-50200 (MFW) (the “Carey
Severance Lawsuit”), The Carey Severance Lawsuit includes individuals who accepted
new positions with QNA or QR in exchange for forgoing severance payments and then
either never commenced employment in those new positions or briefly commenced
employment in those positions before being terminated again (the “Carey Severance
-Class"). .

No Admission of Liability

Defendants have agreed to the certification of the Maxey Severance Class and to the
proposed settlement solely for settlement purposes, This Notice shall not be read or
interpreted as an admission of liability by Defendants, To the contrary, Defendants deny
that they violated any laws or engaged in any wrongdoing,

Class Counsel and Class Representatives

The Plaintiffs who initiated the Maxey Severance Lawsuit are represented by the law
firm of Xlehr Harrison Harvey Branzburg, LLP, 1835 Market Street, Philadelphia, PA
19103, (215) 569-2700 (*Class Counsel”). The Court appointed Cheryl Maxey,
Lawrenee D. Meyer, Jacob Evans, and Claude Edmonds as Class Representatives,

The Settlement and the Final Fairness Hearing

‘The Plaintiffs and Defendants recently agreed to the terms of a settlement that, with the
Court’s final approval, would resolve the Maxey Severance Lawsuit as well as the Carey
Severance Lawsuit and another lawsuit that former employees filed against the

" Defendants in the Court alleging violations of the Worker Adjustment Retraining
Notification Act (the “WARN Act™) titled: Car! Jackson, Julia Lee, Lakita Blair, Linda
Frazier, Bonnie Wright, and Christopher Shull, individually and as Class Representatives
v. Qimonda North America Corp. and Qimonda Richmond, LLC, Adversary Proceeding
No. 09-50192 (MFW) (the “WARN Act Lawsuit™),

The terms of the settlement are set out in full in the Settlement Agreement. You may
request the complete text of the Settlement Agreement by contacting Charles A, Ercole of
Klehr Harrison Harvey Branzburg, LLP, through the contact information above. The
information below explains the prmmpal terms of the settlement. This section is only a
summary, though, and the terms in the Settlement Agreement control if there is any
inconsistency.

Under the Settlement Agreement:

L The parties agree to seek certification of the Maxey Severance and Carey
Severance Classes for settlement purposes only. All of the individuals in
the WARN Act Class and Carey Severance Class, along with the members
of the Maxey Severance Class, will share in the settlement proceeds, As
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such, any reference to “Class Members" in this summary of the settlement
terms applies to the combined group of individuals in the WARN Act, the
Maxey Severance and Carey Severance Clagses,

The Debtors agree to provide Plaintiffs with the following consideration
(the “Common Fund™):

(1)  Anallowed priority claim against QNA pursuant to section
507(a)(5) of the Bankruptcy Code in the total amount of
$8.0 million. Of this amount, $4.5 million will be paid within five
business days after the settlement becomes effective, and the
remaining $3.5 million will be paid within five business days after
a QNA plan of liquidation becomes effective. If QNA is
vltimately unable to satisfy such claim, QR will be lisble to satisfy
any shortfall.

(2) A $10million allowed, general unsecured claim against QR.

(3) A $17 million allowed, general unsecured claim against QNA;
provided that the first $1.75 million of any distributions made on
account of this claim will be paid to the Settlement Administrator, -
for the benefit of the Class Members, and any distribution
thereafter will be paid fifty percent (50%) to the Settlement
Administrator, for the benefit of the Class Members, and fift
percent (50%) to QR. ‘ ‘

The Class Representatives and Class Counsel shall have the .sole
responsibility for administering the payments made under the settlement
for the benefit of all Class Members, or for retaining an administrator to

. do so, Defendants shall have no responsibility or obligation with respect.

to the apportionment and allocation of payments among the Class
Members. - B

m th n . Prior to distributions to the
respective Class Members, the following amounts will be deducted from
the Common Fund. Because there may be multiple distributions, some of
the deductions will be on a percentage basis of each distribution (ie.,
attorney’s fees) while others will be on an actual cost basis (i.¢., cost of
third party administration). The deductions are; :

(1) A $5,000 service payment to each of the 12 lead plaintiffs in the
WARN Act Lawsuit, Maxey Severance Lawsuit, and Carey
Severance Lawsuit;

| (2)  33%% of the Common Fund for attorney’s fees plus

reimbursement of actual out-of-pocket expenses not to exceed
$150,000;



(3)  Costs of third party administration and the employer portion of any
payrol! taxes related to the distributions, provided, however, that
QNA will pay up to $300,000 of such costs as described below.

Allgcatic WARN Ac an

Classes, Based on the likelihood of success of the 6mpa

¢!

lais, the

"

Common Fund is being allocated 70% to the WARN Act Class and 30%
to the Maxey Severance and Carey Severance Classes. Thus, for
illustration purposes only and before the deductions from the Common
Fund outlined above, the $8,000,000 (gross) Priority Claim payment
would be allocated $5,600,000 to the WARN Act Class and $2,400,000 to
the Severance Classes,

» Allocation of payments among the Severa AS80S.
the Maxey Severanoe and Carey Soverance Classes will be divided inte
the following subclasses (each a *Severance Sub-Class™):

(1)  Maxey Class A (Employees with signed agreements);

(2) MaxeyClassB (Bmpioyees without signed agreements, and who
did not attend a severance package presentation in the fall of
2008);

(3)  Maxey Class C (Employees who attended severance package
presentations in the fall of 2008; were promised a severance
package but did not receive a written agreement prior to shutdown;
and who are not eligible for a WARN Act distribution);

4  CareyClass A (Employees who forewent & severance package for
the promise of a job but never started employment because of the
‘shutdown);

{3 Caréy Class B (Employecé who forewent severance for the
promise of a job and worked only for & limited period of time
before the shutdown). ‘

The available funds to be distributed to these Severance Classes will be
divided as follows: 77.25% to Maxey Class A, 8% to Maxey Class B,
3.125% tlo Maxey Class C, 8.125% to Carey Class A, and 3.5% to Carey
Class B,

} The % of distribution to each Severance Sub-Class was determined on several factors, but primarily, on

the number of employeos and/or the strength or weakness of the claims, For oxampie, Maxey A has over
600 members and each had a signed severance agreement,
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Allocation of payments among the members of the respective Severance
Sub-Clasges. Each Severance Sub-Class Member will be entitled to &
payment derived by allocating & pro rata amount to each Severance
Sub-Class Member based on the maximum amount of his or her potential
claim. The payments to Severance Sub-Class Members will be calculated
as follows:

(1) The potential ‘olaim of each Severance Sub-Class Member will be
calculated based on their years of service and pm,aual compensation

(each an “Individual Severance Claim").

(2)  The “Ageregate Severance Claim” will be caloulated by adding all
of the Individual Severance Claims for the applicable Severance
Sub-Class together (e.g,, ell Individual Severance Claims for
Maxey Class A).

(3)  Bach Severance Sub-Class Member's “Pro Rata Factor* will be
caloulated by dividing (i) each Severance Sub-Class Member’s
Individuel Severance Claim by (ii) the Aggregate Severance Claim
in the applicable Sub-Class.

(4)  The amount each Sub-Severance Class Member will receive under

the Settlement Agreement will then be caloulated by multiplying
(i) the tetal amount to be distributed from the Common Fund to the
applicable Severance Sub-Class (net of the portion of Dedugtions
allocated.to the applicable Severance Sub-Class as approved by the
Court), by (ii) each Severance Class Member’s Pro Rata Factor.

Reduction of priority portion of other claims. The Settlement Amount
recelved by each Settlement Class Member from the Priority Claim will
automatically reduce the amount of any priority claims to which that Class

~Member may be entitled to on account of claims for unpaid wages,
. bonuses, deferred compensation, peid and unpaid time off and

reimbursable business expenses (“Non-Included Claims”) on a
dollar-for-dollar basis, provided, however, that the Debtors and the
Committee reserve any and all rights to object to each Class Member’s
Non-Included Claims, if any, on all grounds. For example, if a Settlement
Class Member has an allowed Non-Included Claim in the amount of
$10,950 entitled to priority under sections 507(a)(4) or (2)(5) of the
Bankruptcy Code, and the Settlement Class Member receives Priority
Claim Settlement Payments totaling $2,000, then the priority portion of
the Non-Included Claim will be reduced by $2,000 resulting in the
Settlement Class Member having an allowed priority Non-Included Claim
of $8,950, a Priority Claim Settlement Payment of $2,000, and an
unsecured claim of $2,000. :



. Cost of administration and taxes. The parties will share the cost of
administering the payments and the cost of the employer portlon of payroll

taxes related to settlement distributions to the Class Members in the

following manner: QNA's estate will pay the first $200,000 of these

combined costs, with the remainder being shared equally between QNA's
“estate and the Class Members (each paying fifty percent (50%) of these

costs), provided, however, that QNA’s total contribution shall be no more
.then $300,000 inclusive of the initial $200,000 payment,

. Piaintiffs and all Participating Class Members agres to release any and all
claims against QR, QNA, and the alleged “Qimonda Severance Plan” that
arise from or relate to the facts and circumstances of this litigation or any
other claims against QR or QNA. other than claims for wages, salary or
benefits or claims that cannot be waived by operation of law, In addition,
assuming the Court approves a separate settlement QR and QNA have
negotiated with Infineon Technologies AG (*Infineon AG") and Infineon
Technologies North America (*Infineon NA™), Plaintiffs and all
Participating Class Members agree to release any and all claims against
Infineon AG and Infineon NA that arise from or relate to the facts and
circumstances of this litigation other than claims that cannot be waived by
operation of law,

. Class Counsel will seek approval for attomeys’ fees of 33 1/3% of each
distribution to the Class Members (without regard to any opt-outs) plus
out of pocket expenses of up to $150,000 as payment in full for their work
in these cases. These fees, if granted, will come out of each distribution to
the Class Members; individual Class Members will not have to pay Class
Coumsel on their own,

. You are free to opt out of the Maxey Severance Class and the settlement if

you so desire by following the procedure discussed below, If the
" combined value of all “opt out claims” (including opt outs from all

Classes) exceeds five percent (5%) of the gross value of the claims against -
the Defendants, the Defendants will have the option to cancel or withdraw
from the agreement if they so desire. If the settlement is cancelled, the
Settling Parties shall continue in the Maxey Severance Lawsuit as if no
agreement had ever been reached. '

. If the settlement remains in place under any circumstances, though, the
settlement consideration will be reduced by the net value of the claims (net
of attorneys’ fees) of those Class Members who elect to opt out. .

The Court has preliminarily approved the settlement for the purposes of notifying all
Class Members, but the settlement will not take final effect unless and until the Court
decides, at a Final Fairness Hearing, that it is a fair, reasonable, and adequate resolution
for each case. The Final Fairness Hearing will take place on ;2011 at
—_m, in Courtroom 4 of the United States Bankruptcy Court for the District of
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Delaware, 824 North Market Street, Sth Floor, Wilmington, Delaware 19801. If the
Court decides not to approve the settlement at the Final Fairness Hearing, the Parties
have agreed to continue with the litigation as if the settlement had never been reached,
and nothing in the Settlement Agreement will be considered to be an admission of
Hability or & waiver of rights,

How Do I Participate In The Settlement?

TO PARTICIPATE IN THE SETTLEMENT AND RECEIVE YOUR
DISTRIBUTION, YOU DO NOT NEED TO PO ANYTHING.

Your Right to be Excluded from the Class

If you wish to be excluded from the Maxey Severance Class—which also means to
remove yourself from the Class, and is sometimes called “opting out” of the Class—you
will not get any money or benefits from the Maxey Severance Lawsuit under the
settlement, Likewise, if the Court does not approve the seitlement and the litigation
continues, you will not be entitled to any money or benefits that Class Members receive
" later, - If you opt out, though, you will have the right to bring a claim on your own,
through an attorney of your own choosing, against QNA and/or QR for their alioged
breach of contract and ERISA violations, However, QNA and/or QR may have defenses
to your claims, including that the date for filing such claims has passed, If you opt out,
you will not be legally bound by the Court’s judgments in the Maxey Severance Lawsuit,

If you want to opt out of the Maxey Severance Class, you must sign and mail the attached
Exclusion Form by certified mail, return receipt requested, fo Klehr Harrison Harvey
Branzburg, LLP, 1835 Market Street, Philadelphia, Pennsylvania 19103, ATTN:

Charles A, Brcole. The Exclusion Form must be postmarked by no later than

~, 2011, All Exclusion Forms postmarked after that date will notbe
effective, and any person who sends a late Exclusion Form will nevertheless be a member
of the Maxey Severance Class and will be bound in the same way and to the same extent
as all other Class Members, provided that he or she otherwise qualifies as a Class
Member,

Objections

If you want fo remain a member of the Maxey Severance Lawsuit, you must next decide
whether you approve of the settlement. If you do, and do not wish to object to it, you
need not do anything at this time. However, if you believe that the settlement is unfair,
unreasonable, or otherwise improper for any reason, including because of the amount of
attorneys’ fees, you must make a formal objection to it. To object, you must state, in
writing: (1) the name and case number of this case as it appears on the first page of this
document; (2) your name, address, and telephone number; (3) your specific objection(s)

to the settlement, providing in detail the reason(s) why you believe that the settlement is
fmproper; and (4) whether you intend to appear either in person or through an attorney of
your choosing to make the objection at the Final Fairness Hearing.
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All objections must be mailed to the Clerk of Court for the United States Bankrupicy
Court for the District of Delaware, 824 North Market Street, 3rd Floor, Wilmington,
Delaware 19801, Additionally, copies of each objection must be mailed to (1) Class
Counsel, ATTN: Charles A, Ercole, Klehr Harrison Harvey Branzburg, LLP,

1835 Market Street, Philadelphia, Pennsylvania 19103, (2) counsel for the Defendants,
ATTN: Jennifer C. Janffret, Richards, Layton & Finger, P.A., One Rodney Square,

920 North King Street, Wilmington, Delaware 19801 and (3) counsel for the Official
Committee of Unsecured Creditors, ATTN: Daniel P. Winikka, Jones Day, 2727 North
Harwood Street, Dallas, Texas 75201, All objections must be received by both the Clerk
and counsel for both parties no later than , 2011,

As noted above, if you choose to make an objection, you have the right to appear either in
person or through an attorney of your choosing at the Final Fairness Hearing to make
your objection before the Court. You are not required to make your objection either in
person or through an attorney. If you elect to retain an attorney for this purpose, though,
your attorney must file an appearance and a statement of your objections with the court
no later than . , 2011, Copies of that appearance and the written
objections must be mailed to Class Counsel and counsel for the Defendants at their
addresses above, :

Right to Appear by Counsel

In addition to the right to hire an attorney of your choosing to file objections, you also
have the right to be represented by an attomey of your choosing in all other stages of this
case, If you elect to hire an attorney, you may be responsible to pay any fees and costs
that the attorney charges, :

The Court Has No Position on the Merits

Although it has preliminarily approved the settlement; the Court has taken no position on
the merits of Plaintiffs’ claims or Defendants’ defenses.

Additional Information ‘

If you wish to receive any additional information or if you need assistance in this matter,
please contact Charles A. Ercole, Klehr Harrison Harvey Branzburg, LLP at
cercole@klehr.com, (215) 569-2700. Please do not call or contact the Court or
Defendants’ counsel for information about this case. . '
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Maxgy, et al. v. Qimondg North America Corp., et al.
Umted Btates Bankruptey Court fer the Distriot of Delaware
Advergary Proceeding No, 08-50199
1, the undersigned, have read the foregoing Notice of Proposed Bettloment of
Class Action, Dete and Time of Fina! Feirness Hearing, and Right to Object to the -
Proposed Settlement, - '
: [:j I do not want to participate in the above Class Action and de not wish to be

bound by the outeome of the Class Action or receive any potential benefits of the
Class Action.

Signature ~ Address
Name (print or type) ‘Telephonel '
Date

Send cemplmd form. 10}

Klehr Harrison Harvey Branzburg, LLP

260 8, Broad Street ‘
Philadelphia, PA 19102-5003

Attn' CharlesA Ereole |
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EXHIBIT 3

Form of Notice For Carey Class



NOTICE OF PROPOSED SETTLEMENT OF CLASS ACTION,
DATE AND TIME OF FINAL FAIRNESS HEARING, AND
GHT T EC AE, PROPOS MENT

PLEASE READ THIS NOTICE CAREFULLY AS IT MAY AFFECT YOUR RIGHTS.

TO:  Former employess of Qimonda North America Corporation (“QNA”) or Qimonda
Richmond, LLC (“QR™), who worked in Richmond, Virginia, or Cary, North Carolina, -
who were terminated without cause in late 2008 or early 2009, who accepted new
positions with QNA or QR in exchange for forgoing severance payments offered to them,
and who either never commenced employment in those new positions or briefly
commenced employment in those positions before being terminated again.

SUBJECT:  Claims to recover severance benefits under fraud, equitable estoppel,
breach of contract, and Employee Retirement Income Security Act, 29 U.8.C. § 1001 ¢t -
seq. (“ERISA”) theories of relief.

DATE: _, 2011

TQ PARTICIPATE IN THE SEFTLEMENT AND RECEIVE YOUR
DISTRIBUTION, YOU DO NOT NEED TO DO ANYTHING.

Introduction

A class action lawsuit entitled Brian Carey and John Earle, on behalf of themselves and
 all others similarly situated v. Qimonda North America Corp., Qimonda Richmond, LLC,
and Qimonda Severance Plan, Adversary Proceeding No. 09-50200 (MFW) (the “Carey
Severance Lawsuit™), is currently pending in the United States Bankruptoy Court for the
District of Delaware (the “Court”), The parties to the Cargy Severance Lawsuit have
reached agreement on terms for a proposed settlement, which are outlined in a settlement
agreement (the “Settlement Agreement”), under which, among other things, the Class
Representatives, Class Members, and Class Counsel as defined below would receive
payments, ‘

The Court has tentatively certified a class in the Carey Severance Lawsuit (the “Carey
Beverance Class™), and has preliminarily approved the settlement, Accordingly, the
Court has ordered that this Notice be sent to all who may be affected by it before the
Court grants final approval, :

You are receiving this Notice because you have been identified as a member of the Carey
Severance Class. This Notice informs you of the developments in the Carey Severance '
Lawsuit; explains what a class action is and who qualifies asa Class Member in this case;
symmarizes the principal terms of the setilement; and explains your rights under the class
 certification (including your right to opt of out of the Class) and the settlement (including
your right to file objections to if). : :
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The Nature of the Lawsuit

Brian Carsy and John Earle (collectively, “Plaintiffs”), on behalf of themselves and other
allegedly similarly situated former employees of QNA and QR (collectively,
“Defendants”), alleged in a Complaint filed on February 22, 2009 that they wero
terminated without cause as a result of layoffs at QR’s Sandston, VA facility. Plaintiffe
allege that they were offered severance pursuant to written separation agreements, and

- that they declined severance payments in exchange for continued employment at another
of Defendants’ facilities, but then were terminated again either before or shortly after
commencing work in their new positions. Plaintiffs claim that they are entitled to
severance benefits on a class-wide basis on theories of fraud, equitable estoppel, breach
of contract, and ERISA violations, Plaintiffs also claim that an entity called the
“Qimonda Severance Plan™ exists, and they list this plan as & defendant in their
Complaint, _ ‘ '

The Defendants’ Response:-

Defendants filed ant Answer to the Plaintiffs’ Complaint. In the Answer, Defendants
denied the Plaintiffs’ allegations and asserted several defenses, including that ERISA
does not apply to Plaintiffs’ claims, Additionally, Defendants denied that the “Qimonda
Severance Plan” is an actual entity.

What is a Class Action and Whe Is Involved?

In a class action lawsuit, one or more individuals called Class Representatives (in this
case, Brian Carey and John Earle) sue on behalf of themselves and other people who have
similar claims. The people together are called a “Class” or “Class Members,” The
company or companies sued (in this case QNA and QR) are called the Defendant(s). One
court resolves the issues for everyone in the Class, except for those people who choose to
exclude themselves from the Class, The Class Members® claims are legally and factually
similar, and, as such, resolving those claims through a class action can be more efficient

. than having many individual lawsuits, :

Who is a Class Member?

On_ ., the Court tentatively certified a Class in the Carey Severance
Lawsuit for settlement purposes only, That means that Plaintiffs and Defendants have
agreed to recognize that a Class exists so that they can settle the case, but if the settlement
does not become final for any reason, Plaintiffs will have to prove that a Class should be
recognized again, and Defendants may argue that a Class should not be recognized.
Additionally, Plaintiffs must still demonstrate that the Class meets ali of the requirements

for a class under federal law.

For these purposes, the Court has decided that the Class Members in the Carey Severance
Lawsuit include each Plaintiff and any other former employee of QNA and QR who

(1) was involuntarily terminated by QNA or QR in late 2008 or early 2009; (2) was
offered a Separation Agreement as part of that termination, which Separation Agreement
provided for severance payments upon signing a release of cleims; (3) was offered a new
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position with QNA or QR in exchange for declining to execute and return the Separation
Agreement and release of claims and, thus, waiving a right fo severance payments;

(4) did not execute and return the Separation Agreement and, instead, accepted the new
position; (5) either never commenced employment in the new position or briefly
commenced employment in the new position before being terminated again.

No Admission of Liability

Defendants have agreed to the certification of the Carey Severance Class and to the
proposed settlement solely for settlement purposes. This Notice shall not be read or
interpreted as an admission of liability by Defendants, To the contrary, Defendants deny
that they violated any laws or engaged in any wrongdoing, '

Class Counsel and Class Representatives

The Plaintiffs who initiated the Carey Severance Lawsuit are represented by the law firm
of Klehr Harrison Harvey Branzburg, LLP, 1835 Market Street, Philadelphia, PA 19103,
(215) 569-2700 (“Class Counsel™). The Court appointed Brian Carey and John Earle as
Carey Severance Class Representatives. ‘

The Settlement and the Final Fairness Hearing

The Plaintiffs and Defendants recently agreed to the terms of a settlement that, with the
Court’s final approval, would resolve the Carey Severance Lawsuit as well as two other
lawsuits that former employees filed against the Defendants in the Court: (1) Carl
Jackson, Julla Lee, Lakita Blair, Linda Frazier, Bonnie Wright, and Christopher Shull,
individually and as Class Representatives v. Qimonda North America Corp. and
Qimonda Richmond, LLC, Adversary Proceeding No. 09-50192 (MFW) (the “WARN
Act Lawsuit”), alleging violations of the Worker Adjustment and Retraining Notification
Act (the “WARN Act”) and (2) Cheryl Maxey, Lawrence D, Meyer, Jacob Evans, and
Claude Edmonds, individually and as Class Representatives v. Qimonda North America

- Corp., Qimonda Richmond, LLC, and Qimonda Severance Plan, Adversary Proceeding
No. 09-50199 (MFW) (the “Maxey Severance Lawsuit”), asserting clalms in respect of
certain alleged severance obligations. The Maxey Severance Lawsuit alleges that the
plainéiffs in that case are entitled to severance benefits because (1) the plaintiffs signed
separation agreements that provided for severance benefits; (2) the Defendants had given
severance benefits to other similasly situated employees in the past and were required to
do so in the future; or (3) the plaintiffs had been promised such benefits orally or in
writing. The Court also tentatively, for settiement purposes only, certified a class in the
Maxey Severance Lawsuit (the “Maxey Severance Class”) that includes the plaintiffs in
that case and any other former employee of QNA and QR who (1) was involuntarily
terminated by QNA or QR in late 2008 or early 2009; (2) did not receive severance

. payments; and (3) is not a member of the Carey Severance Class,

The terms of the settlement are set out in full in the Settlement Agreement. You may
request the complete text of the Settlement Agreement by contacting Charles A, Ercole of
Klehr Harrison Harvey Branzburg, LLP, through the contact information above. The
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information below explains the pmclpal terms of the settlement. This section is only &
summary, though, and the terms in the Settlement Agreement contro! if there is any

inconsistency.

Under the Seftlement Agreement:

PIMI227278vT

The parties agree to seek certification of the Maxey Severance and Carey
Severance Classes for seftlement purposes only. All of the individuals in

the WARN Act Class and Maxey Severance Class, along with the

members of the Carey Severance Class will share in the settlement
proceeds. As such, any reference to “Class Members” in this summary of
the settlement terms applies to the combined group of individuals in the
WARN Act, Maxey Severance.and Carey Severance Classes,

The Debtors agree to provide Plaintiffs with the following consideration
(the “Common Fund™): -

(1)  An allowed priority claim against QNA pursuant to section

507(2)(5) of the Bankruptcy Code in the total amount of

$8.0 million, Of this amount, $4.5 million will be paid within five
business days afier the settlement becomes effective, and the -
remaining $3.5 million will be paid within five business days after
a QNA plan of liquidation becomes offective. If QNA is
ultimately unable to satisfy such claim, QR will be liable to satisfy
any shortfall.

() A $10 million allowed, general unsecured claim against QR.

(3) A $17 million allowed, general unsecured claim against QNA;
- provided that the first $1,75 million of any distributions made on
-account of this claim will be paid to the Settlement Administrator,
for the benefit of the Class Members, and any distribution
thereafter will be paid fifty percent (50%) to the Settlement
Administrator, for the benefit of the Class Members, and fiﬂy
_percent (50%) o QR.

The Class Representatives and Class Counsel shall have the sole
responsibility for administering the payments made under this Settlement

- Agreement for the benefit of all Class Members, or for retaining an

administrator to do so. Defendants shall have no responsibility or
obligation with respect to the apportionment and allocation of payments
among the Class Members :

Deductions from the Common Fund. Prior to distributions to the
respective Class Members, the following amounts will be deducted from
the Common Fund, Because there may be multiple distributions, some of
the deductions will be on a percentage basis of each distribution (i.e.,
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-attomey’é fees) while others will be on an actua! cost basis (i.e., cost of

third party administration). The deductions are:

(1) A $5,000 service payment to each of the 12 lead plaintiffs in the
WARN Act Lawsuit, Maxey Severance Lawsuit, and Carey Severance
- Lawsuit; '
(2) 33%4% of the Cbmmon Fund for attorney’s fees plus reimbursement of
actusl out-of-pocket expenses not to exceed $150,000;

(3) Costs of third party administration and the employer portion of any
payroll taxes related to the distributions, provided, however, that GNA
will pay up to $300,000 of such costs as deseribed below,

Allocation of payments : SIAnCE
Classes. Based on the likelihood of success of the competing claims, the
Common Fund is being allocated 70% to the WARN Act Class and 30%
to-the Maxey Severance and Carey Severance Classes. Thus, for ,
iltustration purposes only and before the deductions from the Common
Fund outlined above, the $8,000,000 (gross) Priority Claim payment
would be allocated $5,600,000 to the WARN Act Class and $2,400,000 to
the Severance Classes.

location of ) ce Classes. The members of
the Maxey Severance and Carey Severance Classes will be divided into
the following subclasses (each a “Severance Sub-Class”);

(1) Maxey Class A (Employees with signed agreements);

(2) Maxey Class B (Bmployees without signed agreements, and who did

not attend a severance package presentation in the fall of 2008);

(3) Maxey Class C (Employees who attended severance package
presentations in the fall of 2008; were promised a severance package
but did not receive a written agreement prior to shutdown; and who are
not eligible for a WARN Act distribution);

(4) Carey Class A (Employees who forewent a severance package for the
promise of a job but never started employment because of the
shutdown);

. (5) Carey Class B (Empléyees who forewent severance for the promise of

& job and worked only for a limited period of time before the
shutdown),

The available funds to be distributed to these Severance Classes will be
divided as follows: 77.25% to Maxey Class A, 8% to Maxey Class B,
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3.125% to Maxey Class C, 8.125% to Carey Class A, and 3.5% to Carey
Class B.! ' :

Allocation oi pa : * : ~)) erg of tne respective severanes
: " Each Severance Sub-Class Member will be entitled to o
payment derived by ellocating a pro rata amount to each Severance
Sub-Class Member based on the maximum amount of his or her potentiel
claim, The payments to Severance Sub-Class Members will be calculated
a8 follows:

i

(1) The potential claim of each Severance Sub-Class Member will be
caleulated based on their years of service and annuz] sompensation
(sach an “Individual Severance Claim™). -

(2) The “Aggregate Severance Claim” will be calculated by adding all of
the Individual Severanee Claims for the applicable Beverance
Sub~Class together (e.g., all Individual Severance Claims for Maxey
Class A).

(3) Bach Severance Sub-Class Member’s “Pro Rata Factor” will be
caloulated by dividing (i) each Severance Sub-Class Member's
Individual Severance Claim by (i) the Aggregate Severance Claim in
the applicable Sub-Class, '

(4) The amount each Sub-Severance Class Member will receive under the

- Settlement Agreement will then be celoulated by multiplying (1) the
total amount to be distributed from the Commeon Fund to the
applicable Severance Sub-Class (net of the portion of Deductions
allocated to the applicable Severance Sub-Class as approved by the
Court), by (1) each Severance Class Member's Pro Rata Factor,

. Reduction of priority portion of other claims. The Settiement Amount
reseived by each Settlement Class Member from the Priarity Claim will
automatically reduce the amount of any priority claims to which that Class
Member may be entitied to on account of claims for unpaid wages,
bonuses, deferred compensation, paid and unpaid time off and
reimbursable business expenses (“Non-Included Claims”) on a
dollar-for-dollar basis, provided, however, that the Debtors and the
Committee reserve any and all rights to object to each Class Member’s -
Non-Inchuded Claims, if any, on all grounds. For example, if a Settlement
Class Member has an allowed Non-Included Cleim in tho amount of
$10,950 entitled to priority under sections 507(a)(4) or (a)(5) of the

! The % of distribution to each Severance Sub-Class was determined on several factors, but primarily, on
the aumber of employees and/or the strength or weakness of the claims, For example, Maxey A bog over
600 members angd each had a signed severance agroement. :
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Bankruptcy Code, and the Settlement Class Member receives Priority
Claim Setflement Payments totaling 82,000, then the priority portion of
the Non-Included Claim will be reduced by $2,000 resulting in the

_ Settlement Class Member having en allowed priority Non-Included Claim

of $8,950, a Priority Claim Settiement Payment of $2,000, and an
unsecured ctaim of $2,000.

Cost of administration and taxes, The parties will share the cost of
administering the payments and the cost of the employer portion of payroll
taxes related to settlement distributions to the Class Members in the '
following manner: QNA's estate will pay the first $200,000 of these
combined costs, with the remainder being shared equally between QNA's
estate and the Class Members (cach paying fifty percent (50%) of these
costs), provided, however, that QNA's totel contribution shall be no more
than $300,000 inclusive of the initia] $200,000 payment.

Plaintiffs and all Participating Class Members agree to release any and all
claims against QR, QNA, and the alleged “Qimonda Severance Plan™ that
arise from or relate to the facts and circumstances of thiy litigation or any
other claims against QR or QNA other then claims for wages, salary or
benefits or claims that cannot be walved by operation of law, In addition,
assuming the Court approves a separate settlement QR and QNA have
negotiated with Infineon Technolegies AG (“Infineon AG”) and Infineon
Technologies North America (“Infineon NA”), Plaintiffs and all
Participating Class Members agree o release any and all claims against
Infineon AG and Infineon NA that arise from or relate to the facts and
circumstances of this litigation other than claims that cannot be waived by
operation of law,

Class Counsel will seek approval for attorneys’ fees of 33 1/3% of each
distribution to the Class Members (without regard to any opt-outs) plus
out of pocket expenses of up to $1350,000 as payment in full for their work
in these cases. These fees, if granted, will come out of each distribution to
the Class Members; individual Class Members will not have to pay Class
Counsel on theirown - - .

You are free to opt out of the Carey Severance Class and the settlement if
you so desire by following the procedure discussed below. Ifthe
combined value of all “opt out claims” (including opt outs from all three

- Classes) exceeds five percent (5%) of the gross value of the clairns against |

the Defendants, the Defendents will have the option to cangel or withdraw
from the agreement if they so desire. If the settiement is cancelled, the
Settling Parties shall continue in the Carey Severance Lawsuit as if no

agrogment had ever been reached,



) If the agreement remains in place under any circuinstances, though, the
settlement consideration will be reduced by the net value of the claims (net
of attorneys’ fees) of those Class Members who elect to opt out,

The Court has preliminarily approved the settlement for the purposes of notifying all
Class Members, but the settiemont will not take fina! effect unless and until the Court
decides, at a Final Fairness Hearing, that it is a fair, reasonable, and adequate resolution
for each case. The Final Pairness Hearing will take place on L2011 at

____m. in Courtroom 4 of the United States Bankruptcy Court for the District of
Delaware, 824 North Market Street, 5th Floor, Wilmington, Delaware 19801, If the
Court desides not to approve the ssttlement at the Final Fairness Hearing, the Parties
have agreed to continue with the litigation as if' the settlement had never been reached,
and nothing in the Settlement Agreement will be considered to be an admission of
liability or a waiver of rights. -

How Do I Participate In The Settlement?

TO PARTICIPATE IN THE SETTLEMENT AND RECEIVE YOUR
DISTRIBUTION, YOU DO NOT NEED TO DO ANYTHING.

Your Right to be Excluded from the Class

If you wish to be excluded from the Carey Severance Class—which also means to
remove yourself from the Class, and is sometimes called “opting out” of the Class—you
will not get any money or benefits from the Carey Severance Lawsuit under the
seftlement. Likewise, if the Court does not approve the settlement and the litigation
continues, you will not be entitled to any money or benefits that Class Members receive
later. If you opt out, though, you will have the right to bring a claim on your own,
through an attorney of your own choosing, against QNA and/or QR on theorles of fraud,
equitable estoppel, breach of contract and ERISA violations, However, QNA and/or QR
may have defenses to your claims, including that the date for filing such claims has
passed. If you opt out, you will not be legally bound by the Court’s judgments in the
Carey Severance Lawsuit. '

" If you want to opt out of the Class, you must sign and mail the attached Exclusion Form

by certified mail, return receipt requested, to Klehr Harrison Harvey Branzburg, LLP,
1835 Market Street, Philadelphia, Pennsylvania 19103, ATTN: Charles A. Ercole, The
Exclusion Form must be postmarked by no later than 52011, All
Exclusion Forms postmarked after that date will not be effective, and any person who
sends a late Exclusion Form will nevertheless be a member of the Class in the Action and
will be bound in the same way and to the same extent as all other Class Members,

. provided that he or she otherwise qualifies as a Class Member.

Objections

If you want to remain a member of the Cafey Severance Class, you must next decide
whether you approve of the settlement. If you do, and do not wish to object to it, you
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need not do anything at this time, However, if you believe that the settlement is unfair,
unreasonable, or otherwise improper for any reason, including because of the amount of
attorneys’ fees, you must make & formal objection to it. To object, you must state, in
writing: (1) the name and case number of this case as it appears on the first page of this
document; (2) your name, address, and telophone number; (3) your specific objection(s)
to the setflement, providing in detail the reason(s) why you belicve that the settlement is
improper; and (4) whether you intend to appear either in person or through an attorney of
your choosing to make the objection at the Final Fairness Hearing, :

All objections must be mailed to the Clerk of Court for the United States Bankruptcy
Court for the District of Delaware, 824 North Market Street, 3rd Floor, Wilmington, DE
19801, Additionally, copies of each objection must be mailed to (1) Class Counsel,
ATTN: Charles A. Ercole, Kiehr Harrison Harvey Branzburg, LLP, 1835 Market Streef,
_Philadelphia, Pennsylvania 19103, (2) counsel for the Defendants, ATTN: Jennifer C.
Jauffret, Richards, Layton & Finger, P.A., One Rodney Square, 920 North King Street,
Wilmington, Delaware 19801 and (3) counsel to the Official Committes of Unsecured
Creditors, ATTN: Daniel P, Winikka, Jones Day, 2727 North Harwood Street, Dallas,
Texas 75201. All objections must be received by both the Clerk and counsel for both
parties no later than ., 2011,

As noted above, if you choose to make an objection, you have the right to appear eitherin
person or through an attorney of your choosing at the Final Fairness Hearing to make
your objection before the Court. You are not required to make your objection either in
person or through an attorney. If you elect to retain an attorney for this purpose, though,
your attorney must file an appearance and a statement of your objections with the court
no later than : , 2011, Copies of that appearance and the written
objections must be mailed to Class Counsel and counsel for the Defendants at their
addresses above.

_Right to Appear by Counsel

In addition to the right to hire an attorney of your choosing to file objections, you also
have the right to be represented by an attorney of your choosing in all other stages of this
case. If you elect to hire an attorney, you may be responsible to pay any fees and costs
that the attorney charges, .

_ The Court Has No Position on the Merits
Although it has preliminaﬁly approved the settlement, the Court has taken no position on
the merits of Plaintiffs’ claims or Defendants’ defenses. ‘
Additional Inforniaﬂon
If you wish to receive any additional information or if you need assistance in this matter,
please contact Charles A. Ercole, Klehr Harrison Harvey Branzburg, LLP, at

cercole@klehr.com, (215) 569-2700. Please do not call or contact the Court or
Defendants' counsel for information about this case. '

PIL1227278v7 _ 9



EXCL FORM

Carey, et al. v. Qimonda North America Corp,, et al,
United States Bankruptcy Court for the District of Delaware
Adversary Proceeding No, 09-50200 .
I, the undersigned, have read the foregoing Notice of Proposed Settlement of
Class Action, Date and Time of Final Faimess Hearing, and Right to Object to the
Proposéd Settlement. |

]::Fot want to participate in the above Class Action and do not wish to be bound by the
outcome of the Class Action or receive any potential benefits of the Class Action,

. Signature Address
Name (print or type) Telephone
Date
Send completed form to:

Klehr Harrison Harvey Branzburg, LLP
260 8. Broad Street ,
Philadelphia, PA 19102-5003

Atm: Charles A Ercole

PII-1227278v7 10



EXHIBIT 4
Form of Pré!iminary Approval Order



IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

Inre;

QIMONDA NORTH AMERICA
CORP. and QIMONDA RICHMOND,
LIC,

Debtm,

Chapter 11
Case No. 09-10589 (MFW)
(Jointly Administered)

CARL JACKSON, JULIA LEE,
LAKITA BLAIR, LINDA FRAZIER,
BONNIE WRIGHT, and
CHRISTOPHER SHULL, on behalf of
themselves and all others similarly
situated, :

Plaintiffs,
A\
QIMONDA NORTH AMERICA
CORP. and QIMONDA RICHMOND,
LLC,

Defendants,

Adv. Proc. No, 09-50192 (MFW)

CHERYL MAXEY, LAWRENCE D.
MEYER, JACOB EVANS, and
CLAUDE EDMONDS, on behalf of
themsélves and ali others similarly
situated,

Plaintiffs,
\2
QIMONDA NORTH AMERICA
CORP., QIMONDA RICHMOND,
LLC, and QIMONDA SEVERANCE
PLAN,

Defendants.

PILI227159v2
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BRIAN CAREY and JOBN EARLE, )
on behalf of themselves and all others )
similerly situated, )
)
Plaintiffs, )
) .
v, ) Adv, Proc. No. 09-50200 (MFW)
\ : . )

QIMONDA NORTH AMERICA )
CORP., QIMONDA RICHMOND, )
LLC, and QIMONDA SEVERANCE )
PLAN, )
)
_Defendants. )

[PROPOSED] ORDER GRANTING PRELIMINARY AFPROVAL OF THE
ROPOS S ACTION §

Upon considering the Joint Motion (the “Joint Motion”) (D.I. ___) of the
Plaintiffs and Defendants in the above-captioned adversary proceedings é,nd the Official

Committee of Unsecured Creditors (collectively, the “Parties™) seeking, :‘nzgr alla, an
Order that (1) certifies the remaining uncertified claéses for settlement purposes only,
subject to Plaintiﬁ‘s’ obligation to demonstrate that the classes satisfy all of the applicable
requirements of Federal Rule of Civil Procedure 23 prior to final approval of the
settlement; (2) grants pfeliminar_y approval of the settiement térms outlined in the
seftlement agreement (the “Settlement Agreement”), a copy of which is attacﬁed as
Ezdﬁﬁit A to the Joint Motion; (3) approves the form and manner of notice to class
mmbm; and (4) schedules a fina! faimess hearing for review and final approval of the
settlement terms ouflined in the Settlement Agreement to take place approximately
[90} days after the Preliminary Approval Date, thle Court finds as follows:

IT IS HEREBY ORDERED THAT: |

1, The Joint Motion is GRANTED as provided herein.

PIL1227159v2
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2. In addition to the class that this Court certified m Jackson et al. v.
Qimonda North Am. Corp. et al., Adv. Proc. No. 09-50192 (MFW) (D.L. 51), the Court
hereby tentatwely certlﬁcs, for settlement purposes only, classes in the cases of Maxey et
al. v Qimonda North Am. Corp. et al., Adv. Proc. No, 09-50199 (MFW), and Carey et al :
v. Qimonda North Am. Corp. et al., Adv. Proc, 09-50200 (MFW). The Court recognizes
that the Maxey and Carey Classes likely .ﬁleet all of the requirements for ﬁlass
certification in Federal Rule of Civil Procedure (*“Federal Rule”) 23(a)(1)-‘-(4) and (0)(3).
For this certiﬁcation to become final, however, Plaintiffs must demonstrate that thé
classes satisfy all of the applicable requirements of Federal Rule 23 prior to final
approva!l of the settlement, ‘ |

3 The Maxey and Carey Classes are deﬁnéd as follows:

a The “Maxey Class” shall consist of any individual who (1) was
‘ involuntarily terminated by QNA or QR in late 2008 or early 2009;
(2) did not receive severance payments; and (3) is not a member of '
the Carey Class as defined below. ‘

b. The “Carey Class” shall consist of any individual who (1) was
involuntarily terminated by QNA or QR in late 2008 or early 2009;
(2) was offered a Separation Agreement as part of that termination,
which. Separatwn Agreement provided for severance payments
upon signing a release of cleims; (3) was offered a new position
with QNA or QR in exchange for declining to execute and return
the Separation Agreement and release of claims and, thus, waiving
a right to severance payments; (4) did not execute and return the
Separation Agreement and, instead, accepted the new position; (5)
either never commenced employment in the new position or briefly
commenced employment in the new position before being
terminated again,

4, The law firm of Klehr Harrison Harvey Branzburg, LLP is appointed to be

Class Counsel for both the Maxey.and Carey Classes.

PII-1227159v2
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5. In Maxey, named plaintiffs Cheryl Maxey, Lawrence D. Meyer, Jacob
Evans, and Claude Edrhoﬁds are appointéd to be Class Representatives. _

6.  In Carey, named plaintiffs Brian Carey and John Earle are appointed to be
Class Representatives, | '

7. The Settlement Agreement is approved as fair and reasonable under the
Federal Rule of Bankruptcy Procedure 9'01 9(a) and, subject to ultimate approval at the
Faimfl:ss‘Hgaring scheduled herein, the Settlement Agreement is preliminari]y approved
for class action settlement purposes.

8,  Notice in the form proposed in the Joint Motion and the Brief in Support
and attached 1o the Settlement Agreement as Exhibits 1 through 3 shall be served by first
class mail, postage prei:aid, t;o gach lpotential_ Class Member at his or her last known
address, This form of notice is rea#onably and probably calculated, under all of the
circumstances, to apprise the Class Member.é of the settlement and their rights to opt out
or object to it and to attend the Faimess Hearing, consistent with the due process
requirements under thé Unitéd States Constitution and Federal Rule 23(c)(2)(B) and
23(¢).

9. Class Counsel shall mail this notice to all potential class merﬁbers within
10 days of the date of this Order.

10.  Within 10 days after mailing this nbtice, Class Counsel shall file and serve
a statement under oath constituting proof of such mailihg. |

11,  Class Members must file any objectiéns or elect to opt out of the class on

or before , 2011,

PI-1227159v2
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12.  Within 10 days afier the opt-out deadline has expired, Class Counsel shall
file and serve a statement undér oath listing the names of all potentiai class members who
elgcted to opt out of either the Maxey or Carey Classes, |

13,  The Parties shall file any responses to any objectipné filed by Class
Members on or befofé ‘ , 2011,

14,  The Parties shall be responsible for sending any and all legally mandated
notices of the settlement, including those reqziired‘ under Bankruptcy Rule 2002(a)(3) and
28 U.8.C. § 1715(b). \

15. The Coust shall hold a Fairness Héaﬁng, at which it shall consider whether
to grant final approval to the seftlement, on ’ ,2011at __.m. The Court
- shall hear any objections to the setflement at this time.

IT IS SO ORDERED.

DATED:

The Honorable Mary ¥, Walrath
United States Bankruptey Court Judge

PILI22ZTISV2 - p
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EXHIBIT 5

Form of Judgment



TN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

Inre:

QIMONDA NORTH AMERICA
CORP, and QIMONDA RICHMOND,
LLC,

Debtors,

Chaﬁtar 11
‘Case No. 09-10589 (MFW)

(Yointly Administered)

CARL TACKEON, TUTIA LEE,
LAKITA BLAIR, LINDA FRAZIER,
BONNIE WRIGHT, and

CHRISTOPHER SHULL, on behalf of

themselves and all others similarly -
situated,

Plaintiffs,

A

QMONDA NORTH AMERICA
CORP. and QIMONDA RICHMOND,
LLC,

Defendants.

Adv. Proc. No, 09-50192 (MFW)

CHERY]. MAXEY, LAWRENCE D.
MEYER, JACOB EVANS, and ‘
CLAUDE EDMONDS, on behalf of
themselves and all others similarly
situated, '

Plaintiffs,
v‘ .
QIMONDA NORTH AMERICA
CORP., QIMONDA RICHMOND,
LLC, and QIMONDA SEVERANCE
PLAN,

Defendants.
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)
)
)
)
)
)
)
)
)
)
)
)
)
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)
)
)
)
)
)

Adv. Proe, No, 09-50199 (MFW)
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BRIAN CAREY and JOHN EARLE, )
on behalf of themselves and all others )
gimilarly sitvated, )
' )

Plaintiffs, g |

v, }  Ady. Proe, No, 09-50200 (MFW)

) ‘ | -
QIMONDA NORTH AMERICA )
CORP., QIMONDA RICHMOND, )
LLC, and QIMONDA SEVERANCE )
' PLAN, )
' )
Defendants, )

POSED] JUDGMEN

This matter came for hearing upon the Joint Motion (D,1. _) submitted by the
Plaintiffs and Defendants in the aBovc~cﬁptioned adversary proceedings and the Official
Committee of Unsecured Creditors (collectively, the “Parties”) for approval of the
gettlement se't' forth in the settlement agreement (the “Settlement Agreement”), a copy of
which is attached as Exhibit A to the Joint Motion. Due and adequate notice has since
been provided to each of the cla#sés of claimants in the above-captioned adversary
proceedings, The Court has reviewed and considered the Settlement Agreement; all of
the papers and proceedings in these cases; all of the orai and wﬁttm comments that it |
received regarding the terms of the proposed settlement as set forth in the Setilement
- Agreement; and the record in each of the above-captioned adversary proceedings. With
good cause appearing, |
IT 1S HEREBY ORDERED, ADfUDGED, AND DECREED AS FOLLOWS:
1. For the purposes of this Judgment, the Court adopts all of me'deﬁned

terms as they are set forth in the Seitlement Agreemenf.

PII-1228639v3 | )
{90516976.v1)



2. The Court has jurisdiction over the suquct matter of each of the above-
captioned adversary proceedings, along with jurisdiction over each of the Class
Representatives, the Class Members, and the Defmdgnts. |

3, As set forth mote fully in the Order Granting Final _Approvél of the Class |
Action Settlement entered on - , 2011, the Court has determined fhat the Class _
Members received fair a_nd adequate notice of the settlement, and that the setilement |
represents a fair, just, reasonable, and adequate resolution to these matters. The Parties

are therefore directed to perform in accordance with the terms set forth in the Settlement

o Agreement.

4, Except for the claims of those individuals who have validly and timely
requested to be excluded from one of fhe Classes in this Litigation, all of the Released
* Claims as specifically defined in the-Settlement Agreement are dismissed vﬁth prejudice
a3 to the Class Representatives and the othér Class Members. The Class Members are
hereby ordered to take any steps necessary to comply with all other releases that appear
in the Settlement Agreement. Within 5 busmess days of rccelvmg written notice from the
Defendants that thelr separate settlement with Infineon has become effective and they
have received the settlement payment from Infineon, the Class Representatives shall
dismiss the Infineon Action with prejudice as to Infincon AG and Infineon NA.

5. Neither the Settlement Agreement nor any act performed or document
executed pursuant to or in furtherance of it: (a) is or may be deemed to be or may be used
as an admission of, or evidence of, the validity of any Released Claim, or of any
wrongdoing or liability of the Released Parties; or (b) is or may be deemed to be or may

be used-as an admission of, or evidence of, any fault or omission of the Released Parties

PI-1228639v3 ' 3
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in any civil, criminal or adtﬁinistrative proceeding in any oourt, administrative agency or
other tribunal. The Released Parties may file the Settlement Agreement and/or this
Judgment in any other action that has been or may be brought against them in order to
support a defense or counterclaim based on principles of res judicata, collateral estoppel',
reloase, good faith settlement, judgment bar or reduction, claim preclusion, issue
preclusion, or any similar defense or counterclaim.

6.  Only those Class Members who elected not to opt out of their respective
Classes shali be entitled to relief under this Judgmént, or to take under the settlement.
Neither the Settiement Agreement nor this Judgment create aﬁy uﬁpaid residve or
residual,

7, For good cause shown, the Court orders that Class Counsel shall receive
attorneys’ fees of 33 1/3% of each distribution fo the Class Members plus reimbursement
of out of pocket ¢xpenses of up td $150,000 as payment in full for their work in these
cases. The Court finds that this fee request is fair and reasoné,ble under the circufnstances |
of these cases. o

8. The Court reserves exciusive and continuing jurisdiction ove,;r each of the
above-captioned adversary proceedings and all of the parties thereto for the sole purposé
of sﬁpewising the implementation, enforcement, construction, administration, and
interpretation of the settlement terms as sel forth in the Settlement Agreement and this

Judgment.
9. This document shall constitute a judgment for purposes Federal Rule of
" Givil Procedure 58. | | |

IT IS SO ORDERED.

PH-1228639v3 ' 4
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DATED:

The Honorable Mary F. Walrath
United States Bankruptcy Court Judge

PII-1228639v3 : : 5
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EXHIBIT 6
Form of Final Approval Order



IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

Inre

QIMONDA NORTH AMERICA
CORP, and QIMONDA RICHMOND,
LG,

Debtors,

Chapter 11
Case No, 09-10589 (MFW)

(Jointly Administered)

CARL JACKSON, JULIA LEE,
LAKITA BLAIR, LINDA FRAZI'ER
BONNIE WRIGHT, and
CHRISTOPHER SHULL, on behalf of
themselves and all others similarly
situated,

Plaintiffs,
7

QIMONDA NORTH AMERICA

CORP, and QIMONDA RICHMOND, |

LLG,

Defandants.

Adv. Proc, No, 09-50192 (MFW)

CHERYL MAXEY, LAWRENCE D,
MEYER, JACOB EVANS, and
CLAUDE EDMONDS, on bshalf of
themaelves and all others similarly
situated,

Plaintiffs,
v,

QIMONDA NORTH AMERICA
CORP., QIMONDA RICHMOND,
LLC, and QIMONDA SEVERANCE
PLAN,

Dofendants.

PIL1227481v3
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BRIAN CAREY and JOHN EARLE, |
on behalf of themselves and all others
similarly situated,

 Plaintiffs,

Y, Adv. Proc. No. 09-50200 (MFW)
QIMONDA NORTH AMERICA
CORP,, QIMONDA RICHMOND,
LLC, and QIMONDA SEVERANCE
PLAN,

VVUVVUV\—JN—/VV‘-—IVV

Defendants,

{PROPOSED] ORDER GRANTING FINAL APPROVAL OF THE
: E

Upoh considering the Joint Motion (the “Joint Motion™) (DI, ___ ) of the |
Plaintiffs end Defendants in the above—captioned adversary proceedings and the Official
Committee of Unsecured Credltors (collectwely, the *Parties"), seeking, inter alia, an
order granting final approval of the settlement terms outlined in the settlement agreement
(the “Settlement Agreement”) attached to the Joint Motion as Exhibit A, the Court finds
as follows: | |

1L In addition to the class that the Court certified on April 6, 2010, in Jackson
et al. v, Qimonda North Am. Corp, et al., Adv, Proc, No. 09-50192 (MFW), the Court
ténfatively certified classes in Maxey et al. v. Qimondd North Am. Corp, et al., Adv. Proc.
No. 09-50199 (MFW), and Carey v. Qimonda North Am. Corp. et al., Adv. Proc. 09-
50200 (MEFW), for settlement purposes only in its Order Granting Preliminary Approval

of the Proposed Class Action Settlement entered on ' L2011 (DL )

This certification was subject to the Plamtlffs’ obhgatxon to demonstrate that the classes

PR-1227451v3
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satisfy all of the applicable requirements of Federal Rule of Civil Procedure (“Federal
Rule”) 23 prior to final approval of the settlement.

2. For good cause shown, the Court finds that the Maxey and Carey Classes
should be certified for settlement purposes only. In this regerd, the Court finds that,
pursuant to the requirements of Federal Rule 23(2)(1)-(4) and (b)(3) and for the sole
purpose of effectuatmg this settlement:

' a.. The Members of the Maxey and Carey Classes are ascertainable
and so numeroys that joinder of all Class Members is
impracticable;

b. 'IT:ere are questions of law or fact common to ¢ach Cl_asé; :

G The claims of the defined Maxey and Carey Class Representatives
| are typical of the claims of théir respective Class Members;

d. 'The Maxey md Carey Class Répreséntatives have fairly and
adequafely protected the interests of their respective Class
Members; | | |

e The law ﬁr'mpf Klehr Harrison Harvey Branzburg, LLP, which is
sci'ving as Class Counsel for both the Maxey and Carey Classes, is
qualified and well-suited 'to serve as counse! in these actions; and

f A class action is superior to other available methods for efficient
adjudication of these controversies and common issues |
predominate over the individual issues in each matter.

‘ 3 The members of fhese classes received due notice of the proposed

setflement, as wé}l as information regarding their rights to opt out of the classes, object to

PI-1227451v3
{00316979.v1}



the settlement, and appear in person or by counsel at the Final Fairness Hearing. This |
notice was proper and sufficient uﬁder the circumstances, constitutes the best notice
practicable under the circumstances for all of the Class Members, and fully satisfies all
due process requirements under the United States Constitution. The Court finds that no .
other notice is required.

4, The Court held a Final Fairness Hearing on 52011, at

which it considered whether to grant final approval to the gettlement, offered Class
Members the opportunity to taise objections, and gave Plaintiffs, Defendants, and the
Committee the opportunity to respond to these objections.

5 After conducting this heanng, the Court specifically finds, based on the
test for evaluating fairness under Federal Rule 23(e) set forth in Girsh v. Jepson, 521 F.2d
153, 157 (3d Cir. 1975), that:

a. Further litigation in this matter will be complex, expensive, and

| protracted;

b. The Class Members have reacted favorably to the setﬂement;

c. Plaintiffs and Defendants engaged in significant discovery to
define their positions before entering the settlement; |

d. Plaintiffs would have facéd significant risks in establishing liability
in thesé cases at trial; |

e.  Plaintiffs would have faced significant risks in establishing
damages in these caéés at trial; |

f Plaintiffs would have faced significant risks in maintaining the

class action form through trial;

PI1227451v3
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g Itis doubtful that the Defendants could withstand a judgment
greater than the amount set forth in the settlement;

h, The settlement falls well w:thm the range of reasonableness when
considering the best recovery possible under the circmnstaﬁces of
these cases; and '

i. . The settlement falls well within the range of reasonableness when
considering the risks of continued litigation,

6. . Having analyzed the additional factors set forth in In re Prudential Ins.
‘Co Am. Sales Litig. Agent Actions, 148 F.3d 283 323 (3d Cir. 1998), the Court also ﬁnds
that the settlement provides a sansfactory method for Class Members to opt out if they so
desire; that the amount of attorneys’ fees requested is reasonable; and that the procedure
for processing individual claims undgr the settlement is reasonable,
' THEREFORE, IT IS HEREBY ORDERED THAT;

1,  The Maxey and Carey Classes are certified f‘or settlement purposes only.

2.  The settlement is APPROVED under Federal Rule 23(e) as a fair, just,
reasonable, and adequate resolution to these matters. The Parties are hereby authorized
to implement the settlement according to its specified. terms as outlined in the Settlement
‘Agreement.

3. The Class Members who did niot opt out of the settlement, along with their
successors and assigns, have fully released and discharged any and all claims as set forth
in the Scttlement Agreement. Any proof of claim asse_ﬁing & Released Claim and filed by
a Class Member who did not opt out is deemed withdrawn as it relates to such Released

Claim,

PI-1227451v3
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ITISSO ORDERED.

DATED;

The Honorable Mary F, Walrath
United States Bankruptcy Coust Judge
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EXHIBIT]

Listing of Potential Members of the Severance Classes



TO BE FILE



EXHIBIT 8
Listing of Potential Members of the WARN Class



IO BE FILED



CERTIFICATE OF SERVICE
I, Amanda M. Winfree, hereby certify that on May 13, 2011, I caused one copy of the

foregoing document to be served upon the parties on the attached service list via first class mail.

M @2

Amanda M, Winfree (#4615)
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Simpson Thacher & Bartlett, LLP
Attn: Mark Thompson, Esq.,

Morris J, Massel, Bsq., and Terry Sanders, Esq,

425 Lexington Avenue
New Yorl'c, NY 10017-3954

The Office of the United States Trustee

J. Caleb Boggs Federal Building

Attn; Richard L, Schepacarter -

844 King Street, Suite 2207 - Lockbox #35
Wilmington, DE 19899-0035

Applied Materials, Inc.

Attmn: Brad Npvak

3050 Bowers Avenue

Atin: Laura Lee, Mailstop 2062
Santa Clara, CA 95051

Tokyo Electron Limited

Attn: Zoltan A, Papp

Ausuka Biz Tower

3-1 Ausuka Schume

Minato-Ku, Tokyo, Japan, 107-6325

Bonnie Lee Wright
. 5440 Ridgewood Drive -
New Kent, VA 23124

Richards, Layton & Finger, PA

Attn: Mark D. Collins, Esq,, '
Michasl J. Merchant, Esq. and Maris J. Fxnnegan Esq.
One Rodney Square

920 North King Street

Wilmington, DE 19801

Sumeco USA Sales Corporation
Attn: Mark T. Dobbins

19801 N. Tatum Blvd.
Phoenix, AZ 85050

Siltronic Corporation
Attn; Frank Reinhardt
7200 NW Front Avenue
Portland, OR 97210

JSR Micro, Inc.

Attn: Mark Dennen
1280 N, Mathilda Ave.
Sunnyvale, CA 94089



Alr Products and Chemicals, Ingc.
Atin; Lysne A, Richardson

7201 Hamilton Blvd.
Allentown, PA 18195

Moore & Van Allen PLLC

Attn: David L, Eades, Bsq,

{Counsel to: Magquarie) -~

100 North Tryon Strest, Suite 4700
Charlotte, NC 28202

Office of the County Attorney

County of Henrico

Atin; Rhysa Griffith South, Esq. _
(Counsel to; County of Henrico Virginia)
P.O.Box 90778

Henrico, VA 23273-0775

Winston & Strawn LLP
Attn: Carey D, Schreiber, Eog,

(Counsel to: G Business Financial Services, Inc.) |

200 Park Avenue
New York, NY 10166

Buchanan Ingersoi & Rooney FC

Atin: Magdeline D, Coleman, Esq,
(Counsel to: Columbia Valve & Fitting)
1835 Market St, 14% Floor
Philadelphia, PA 19103

Landis Rath & Cobb LLP
Attn: Richard §. Cobb, Esq. & Cynthia B, Moh, Esq,
(Counsel to: Bank of Utah)

' 919 Market Styeet, Suite 1800

Wilmington, DE 19801

Motrison & Foerster, LLP

Attn: Brett H. Miller, Esq, & Todd M, Goren, Esg.
(Counsel to: Qimonda AG)

1290 Avenue of the Americas

New York, NY 10104

Rosenberg Martin Greenberg, LLP

Attn: Louis . Ebert, Esq. .

(Counsel to: GB Business Finanoial Services, Inc.)
25 South Charles Street, Suite 2115

Baltimore, MD 21201

Buchanan Ingersol & Roeney PC

Attn; Magdeline D. Cloleman, Bsq,
(Counsel to: Columbia Valve & Fitting)
The Brandywine Building

1000 West Street, Suite 1410
Wilmington, DE 19801

J, Seott Douglhs

- (Counsel to: J. Seott Douglas)

909 Fannin, Suite 1800
Houston, TX 77010 .



_ Hewlett-Packard Company
At Ken Higman

2125 E Katella Ave,

Suite 400

- Ansherim, California 92806

Travelers

Nationa] Accounts

Attm; Mike Lynch
Account Resolution

1 Tower Square — SMN
Hartford, CT 06183-4044

Suffolk Sales and Service Corporation

Attn; Mr, Kenneth J. Moran
President

" PO Box 6140

Suffolk, VA 23433.0140

Bums & Levinson LLP
Attn: Wikliam V, Sopp, Esq.

(Counsel to: RBS Asset Finance, Inc. )

125 Summer Street
Boston, MA 02110

Hewlett-Packard Company
Attn: Ramona Neal

M.S. 341

11311 Chinden Blvd.
Boise, Idaho 83714-00621

Hewlett-Packard Company
Attn: Ms. Anne Marie Kennelly
Corporate Counsel
Hewlett-Packard Company
3000 Hanover $t., M/8 1050
Palo Alto, CA 94304

Binder & Malter, LLP

Attn: Michael W. Malter, Esq, &

Julie H. Rome-Banks, Esq.

(Counsel to;: LBA Realty Fund I-Company II, LLC)
2778 Park Avenue

Santa Ciara, CA 95050

Zemanian Law Group

Attn: Pete Zemanian

(Counsel to: Suffolk Sales and Service Corporation)
600 Town Point Center

150 Boush Street

Norfolk, Virginia 23510

Morris James LLP

Attn; Stephen M. Miller, Esq.

Brett D, Fallon, Bsq. & Ericka F. Johnson, Esq,
(Counsel to; GB Merchant Partners, LLC)

800 Delaware Avenue, Suite 1500

P.0. Box 2306 ‘

Wilmington, Delaware 19899-2306



Hunton & Wiliiams LLP

Attn: Bruce W, Moorhead, Jr., Esq. &

. Douglas J. Murphy, Esq.

(Counsel to: GB Merchant Partners, LLC)
200 Park Avenue

New York, New York 10166

Brown McCarroll, LLP

Attn: Daniel Guerra

(Counse} to: Applied Mechanical Corporation)
111 Congress Avenue, Suite 1400

Austin, TX 7870]

Klehr, Harrison, Harvey, Branzburg & Ellers LLP

Attn: Joanne B. Wills, Esq.

{Counsel to: Lakita Blair, Linder Frazwr & Bonnie Wright
(Adversary Proceeding No. 09-50193 et al)

919 Market Street, Suite 1000

Wilmington, DE 19801

Bingham Mccutchen LLP

Attn: Milissa Murray, Esq.

(Counsel to: West Coast Quartz Corporation)
2020 X Street, NW

Washington, DC 20006

Ferry, Joseph & Pearce, P.A.

Attn: Theodore J. Tacconelli

(Local Counsel for Henrico County, Virginia)
824 Market Strest, Suite 904 '
P.0O. Box 1351

Wilmington, DE 19801

Hunton & Williams LLP

Atin: Craig V, Rasile, Esq.

(Counsel to: GB Merchant Partners, LLC)
1111 Brickell Avenue, Suite 2500
Miami, Florida 33131

Brown MeCarroll, LLP

Attn: Lynn FHamilton Butler

(Counsel to: Applied Mechanical Corporation)
111 Congress Avenue, Suite 1400

Austin, TX 78701

Phillips, Goldman & Spence, P.A.

Attn: John C. Phillips, Ir,, Esq.

(Counsel to: West Coast Quartz Corporation)
1200 North Broom Strest

Wilmington, DE 19806

Post & Schell, P.C, _
Attn: Brian W, Bisignani, Esq,
(Counsel to. Aon Cousultmg)
17 North 2™ Strest, 12” Floor
Harrisburg, PA 17101-1601

Sheppard ] Mullm Richter & Hampton, LLP
Attn: Carren B, Shulman, Esq. &

Malani J. Cademartori, Esq.

(Counsel to; Infineon Technologies North
America Corp.)

30 Rockefeller Plaza, 24“‘ Floor

New York, New York 10112



Infineon Technologies North America Corp.
Attn: Greg Bibbes, Esq.

Vice President and General Counsel

640 N. McCarthy Bivd. M/S 260

Milpitas, CA 95035

Landis Rath & Cobb LLP
Attn: Richard S, Cobb, Esq. &
Cynthia E. Moh, Esq.
(Counsel to; Bank of Utah)
919 Market Street, Suite 1800
Wilmington, DE 19801

Coston & Rademacher

Attn: Yames E, Coston

(Counsel to; Overland Leasing Group, LLC)
105 W. Adams — Suite 1400

Chicago, IL 60603

Baker & McKenzie LILP
Attn: Ali M. M. Mojdehi, Esq.

(Counsel to: Macquarie Electronics USA Inc.)

12544 High Bluff Drive, Third Floor
San Diego, California 92130

Linebarger Goggen Blair & Sampson, LLP
Attn; John P, Dillman

(Counsel to: Cypress — Fairbanks iSD,
Harris County)

P.O. Box 3064

Houston, TX 77253-3064

- Moore & Van Allen PLLC

Attn: David L, Eades, Esq.
(Counsel to: Macquarie)

100 North Tryon Street, Suite 4700
Charlotte, NC 28202

Missouri Department of Revenue
Bankruptcy Unit

Attn: Sheryl L. Moreau

Special Assistant Attorney General
(Counsel to: Déepartment of Revenue}
POBox475

Jefferson City, MO 65105-0475

Montgomery, McCracken, Walker & Rhoads, LLP
Attn; Laurie A. Krepto

(Counsel to: Brenntag Southeast, Inc.)

1105 N, Market Street, Suite 1500

Wilmington, DE 19801

Tennessee Department of Revenue

/o TN Attomney General’s Office, Bankruptcy Division

Attn: Lavra L. McCloud
Assistant Attorney General

PO Box 20207

Nashville, Tennessee 37202-0207



Orange County International Law Offices
Attn: Mr. Yasuhiro Fujita

(Counse] to; Rasa Industries, Ltd.)

20250 SW Acacia Street, Suite 160
Newport Beach, CA 92660

Lam Research Corporation
Attn: General Counsel
4650 Cushing Parkway
Fremont, CA 94538

West Coast Quartz Corporation
Attn: Michael Nichols

General Counsel

PO Box 14066

Fremont, CA 94539

Saul Ewing LLP

Attn; Mark Minuti, Esq.

(Counsel to: Exel, Inc.)

222 Delaware Avenue, Suite 1200
P.O. Box 1266

Wilmington, DE 19899

Buchalter Nemer, A Professional Corporation
Attn: Shawn M, Christianson, Esq,
(Counsel to: Oracle USA, Inc, &

Oracle Credit Corporation)

333 Market Street, 25™ Floor

San Francisco, CA 94105-2126

The Hagan Law Firm

Attn: Jennifer J, Hagan, Esq.

(Counsel to; Lam Research Corporation)
350 Cambridge Avenue, Suite 150

Palo Alto, CA 94306 :

Quarles & Brady LLP

Attn: Robert P, Harris, Esq. &
Catherine M. Guastello, Esq,
{Counsel to: ASML US, In¢.)
One Renaissance Square

Two North Central Avenue
Phoenix, AZ 35004-2391

Hirschler Fleischer, PC

Attn; Michael P, Falzone, Esq. &

Sheila delLa Cruz, Esq.

{Counsel to: Old Dominion Security Co., Inc.)
Post Office Box 500

Richmond, VA 23218-0500

Exel, Inc.

Attn; Martin Boratyn, General Counsel
570 Polaris Parkway

Westerville, OH 43082

Munsch Hardt Kopf & Harr, P.C.

Attn; Joseph J, Wielebinski

(Counsel to: Texas Instruments Incorporated) -
3800 Lincoln Plaza

500 N, Akard Street

Dallas, TX 75201-6659



Reed Smith LLP

Attn: Kurt F, Gwynne, Esq.

(Counsel to: Texas Instruments Incorporated)
1201 Market Street, Suite 1500

Wilmington, DE 19801

Pepper Hamilton LLP

Attn: Henry J, Jaffe, Esq.
(Counsel to: Kingston Technology
International LTD)

Herculos Plaza, Suite 5100

1313 Market Street

Wilmington, DE 19899-1709

Jason A, Starks

Assistant Attorney General

(Counsel to: The Comptroller of Public Accounts of the
State of Texas)

Bankruptcy & Collections Dmsmn

P.O. Box 12548 :

Austin, Texas 78711-2548

Stevens & Leg, .C.

Attn; Beth Stern Fleming

Counsel to: International Business Machines
Corporation dba IBM Corp.)

1818 Market Street, 29" floor

Philadelphis, PA 19103

Kirkland & Ellis LLP

- Attn: David R, Seligman, Bsq.,
Jeffrey W. Gettleman, Esq. & Wilson Tsu, Esq.
(Counsel to: Samsung Electronics Co., Ltd.)
300 North LaSalle
Chicago, IL 60654

Binder & Malter LLP

Attn: Wendy W. Smith, Esq,
(Counsel to: Google, Inc.)
2773 Park Avenue

Santa Clara, CA 95050

Day Pitney LLP

Attn: Amish R. Doshi, Esq,
(Counsel to: Oracle USA)

7 Time Square

New York, New York 10036-7311

Stevens & Lee, P.C.

~ Attn; Maria Aprile Sawozuk & Meghan A. Cashman

(Counsej to: International Business Machines
Corporation dba IBM Corp.)

1105 North Market Street, Suite 700
Wilmington, DE 19801

Young Conaway Stargatt & Taylor, LLP
Attn: Edmon L. Morton, Esq. &

Ryan M. Bartley, Esq.

(Counsel to: Samsung Electronics Co., Ltd.)
The Brandywine Bu:lding

1000 West Street, 17% Floor

Wilmington, DE 19801

Young Conaway Stargatt & Taylor, LLP
Attn: Edmon L. Morton, Bsq, &

Ryan M. Bartley, Esq,

(Counsel to: Elpida Memory, Inc.)

The Brandywine Building

1000 West Street, 17" Floor

- Wilmington, DE 19801



Kirkland & Bllis LLP
- Attn: David R. Seligmaen, Esq.,

Jeffrey W. Gettloman, Esq, & Wilson Tsu, Esq.

(Counsel to; Blpida Memery, Inc.)
300 North LaSalle
Chicago, IL 60654

Ellen W, 8lights

U. 8 Attorney's Office

1007 North Qrange Street, Sulte 700
P.0, Box 2046

Wilmington, DE 19899-2046

State of Delaware

Division of Revenue-8th Floor
Attn: Randy R, Weller-M$#25
820 N, French Streat
Wilmington, DE 19801-0820

Delaware Secretary of Stato
Division of Corporations
Franchise Tax Division
P.O. Box, 7040

Dover, DE 19903

Internal Revenue Service
Centralized Insolvency Section
PO Box 21126

Philadelphia, PA 19114-0326

The United Statns Atterney's Office
Righsrd B, Russell Federal Bullding
75 Spring Strest, 3.W.

Huite 600

Atlanta, GA 30303-3309

Divigion of Unemployment Ins.
Department of Laber

4425 N, Market Street
Wilmington, DE 19802

* Secretary of the Treasury

P.0. Box 7040
Dover, DE 19903

Séguritias & Exchange Commission
100 F Street, NE
Washington, DC 20549



Securities & Exchange Commission
Attention: Nathan Fuchs

233 Broadway

New York, NY 10279

Securities & Exchange Commission
The Mellon Indepsndence Center
701 Market Strest .
Philadelphia, PA 19106-1532

Bank of Utah

200 E. South Temple, Suite 210
Sait Lake City, UT 84111

Attn: Corporate Trust Services

Macquarie Electronics USA, Inc.
Chuck Dale

Senior Vice President’

11440 West Bernardo Court Suite 366
San Diego, CA 92127

General Electric Capital Corporation
Jim Shelley

GE Commerciél Finance-SVP & CRO .

4225 Executive Square 8th Floor
La Jolla, CA 92037 -

Michael B. Mukasey

U.8. Attorney General

U.S. Department of Justice
950 Pennsylvania Ave,, NW
Washington, DC 20530-0001

U.S. Attorney's Office

The United States Department of Justice
1201 Market Street

Wilmington, DE 19801

Wells Fargo Bank Northwest. Natxonal Associatlon-
299 South Main Street, 12" Floor

MAC U1228-120

Salt Lake City, UT 84111

Attention: Corporate Trust Services

Macquarie Electronics USA, Inc.
11440 West Bernardo Court Suite 366'

'San Diego, CA 92127

Attn: Doug Pritch

~ RBS Asset Finance, Inc.

Peter Coates
RBS-Vice-President
53 State Street

Boston, MA 02109



RBS Asset Finance, Inc.
480 Jefferson Blvd,

- Warwick, RI 02886
Attn: Marybeth Corrente

 EMC Corporation
176 South Street, M/S 145
Hopkinton, MA 01748
Attn: Bob Smiley and Pam Bjorkman

Overland Leasing Group, LLC
85 Railroad Place

Saratoga Springs, NY 12866
_Attn: Rebecca Pedersen

Cadwalader Wickersham & Taft LLP
Attn: Ingrid Bagby

One World Financial Center

New York, NY 10281

Kingston Technology Company Inc.- Business Calvin

Leong

‘Legal and Assistant Secretary

17600 Newhops Street
Fountain Vailey, CA 92708-4220

Qverland Leasing Group, LLC

Stephen Parisi

Overland Capital-Director of Marketing & Credlt
85 Railroad Place

Saratoga Springs, NY 12866

Overland Leasing Group, LLC
Rob Keéenny. )

MVA Law-Attorney

100 North Tryon Street Suite 4700
Charlotte, NC 28202

ABN Armro

David J. Deegan

Director & Associate General Counsel

ABN AMRO North America

101 Park Avenue, New York, NY 10178, USA -



Joarnme Bianco Wills

Klehr Harrison Harvey Branzburg LLP
919 N. Market Street, Suite 1000
Wilmington, DE 19801

Rene S. Roupinian
Qutten & Golden LLP

" 3 Park Avenue

26th Floor

New York, NY 10016

Jennifer C, Jauffret

Lori A. Brewington

Richards, Layton & Finger, P.A
One Rodney Square

920 North King Street
Wilmington, DE 19801

Michael W. Yurkewicz

Klebr Harrison Harvey Branzburg LLP
919 Market St., Suite 1000
Wilmington, DE 19801
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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

Inre:

QIMONDA NORTH AMERICA
CORP. and QIMONDA RICHMOND,
LLC,

Debtors,

* Chapter 11
Case No. 09-10589 (MFW)
(Jointly Administered)

Hearing Date: June 3, 2011 at 10:30 a.m.
Objection Dendline: May 27, 2011 at 4:00 p.m,

CARL JACKSON, JULIA LEE,
LAKITA BLAIR, LINDA FRAZIER,
BONNIE WRIGHT, and '
CHRISTOPHER SHULL, on behalf of
themselves and all others similarly
situated, ‘

Plaintiffs,
Vo
QIMONDA NORTH AMERICA
CORP, and QIMONDA RICHMOND,
LLC, ‘

Defendants.

Adv. Proc, No. 09-50192 (MFW)

CHERYL MAXRY, LAWRENCE D.
MEYER, JACOB EVANS, and
CLAUDE EDMONDS, on behalf of
themselves and all others similarly
situated,

Plaintiffs,
v. .
QIMONDA NORTH AMERICA
CORP,, QIMONDA RICHMOND,
LLC, and QIMONDA SEVERANCE
PLAN,

Defendants.

PU-1226967v0
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Adv. Proc. No. 09-50199 (MFW)
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BRIAN CAREY and JOHN EARLE, )
on behalf of themselves and alt others )
similarly situated, )
)
Plaintiffs, )
) .
. _ )
QIMONDA NORTH AMERICA )
CORP., QIMONDA RICHMOND, )
LLC, and QIMONDA SEVERANCE )
PLAN, | )
)
Defendants. )
Charles A. Ercole , Robert 1. Stearn, Jr. (No. 2913)
Qianna M, Ka:algelm; : Jennifer C, Jauffret (No. 3689)
Klehr Harrison Hervey B‘ﬁanzbm-g, LLP Richards, Layton & Finger, P.A.
1835 Market Street~ 14" Fl, One Rodney 3quare, 920 N, King Street
Philadelphia, Penngylvania 19103 Wilmington, Delaware 19801 -
Telephone: (215) 569-2700 Telephone: ‘(302) 651-77Q0
Jack A, Ralsner Mark Thompsoen
René S, Roupinian Morris J, Massel
Qutten & Golden LLP Simpson Thacher & Bartlett
3 Park Avenue 29th Floor 425 Loxington Avenue o
New York, New York 10016 . New York, New York 10017-3954
Telephone: (212) 245-1000 Telephone: (212) 435-2000 :
Counsel for Plaintiffs C‘ourwelfo} Defendants/Debtors

William P, Bowden (No. 2553)
Amanda M. Winfree (No. 4615)
ASHBY & GEDDES, P.A.

500 Delaware Avenue, 8" Floor
P.0). Box 1150

Wilmington Delaware 19899
Telephone: (302) 654-1888

Craig F, Simen

Daniel P, Winikka

Jones Day

2727 North Harwood Street
Dalles, Texas 75201 ‘
Telephone: (214) 220-3939

Counsel for the Qfficial Commiitee of
Unseeurad Creditars

«2n
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BRIEF IN SUPPORT OF JOINT MOTION FOR
RELIMINARY APPROVAL OF CLASS ACTI EM

The Parties,’ by and through their undersigned counsel, collectively submit this
Brief in Support of their Joint Motion seeking, among other relief, preliminary approval
of the terms of the class actioh settlement, 25 sot forth in the settlement agréement
attached to the Joint Motion as Exhibit A (“Settlement Agreement”) that the parties have
negotiated. The proposed Seftlement Agreement provides valuable consideration to the
named Plaintiffs and the members of the classes in each of the above-c;aptioned adversary
proceedings; pro;fidw adequate and appropriate notice to all affected person§; and
provides a mechanism for members of the class and putative classes to opt out of, or
object to, the terms of the Settlement Agreement. The Parties agree that the terms of the
settlement are fair, just, and réasﬁhable, and the.u preliminary approval of the Settlement
Agreement is warranted. |

This Court has jiu-isdictiou over the Joint M_étion pursnant to 28 U.S.C. '
8§ 157(b)(1)-(2), 1331, and 1334, This Court is a proper venue for this proceeding
pursiant to 28 U.S.C. §§ 1408(2) and 1409(e). Section 105 of the Bankruptcy Code,
Federal Rules of Bankruptcy Procedure 7023 and 9019 (“Bankruptey Rule”), and Federal
Rule of Civil Proéedure 23 (“Federal Rule”) prov.idc the predicates for the relief sought

herein.

! For the purpeses of the Joint Motion and the related documents, the term “Parties” refors to!
(1) the collective group of “Plaintiffs," includivg (a) Curl Jackson, Julia Lee, Lakita Blair, Linda Frazior,
Bonnie Wright, and Christopher Shull, on bebalf of themselves and all others similarly situated
{colleatively, the “Jackson Plaintiffs™); (b) Cheryl Maxey, Lawrence D, Moyer, Jacob Evans, and Claude
Edmonds, on behalf of themselves and &ll others similarly siteated {collectively, the “Maxey Plaintiffs™);
and (¢) Brian Carey and John Earle, on behalf of themselves and all others similarly sitated (collestively,
the “Carey Plainiffs™); (2) the Defendants and Debtors, Qimonda North Amerisa Corp. (“QNA") and
Qimonda Richmond, LLC (“QR") (collectively, the “Debtors™); and (3) the Official Corumitten of
Unsecured Craditors (the “Committes™).

3.
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I PROCEDURAL HISTORY

A, Jackson

On February 20, 2009, QNA and QR filed voluntary petitions with this Court for
relief under Chapter 11 of Title 11 of the United States Code. Shortly thereafter, three
groups of plaintiffs filed Class Action Adversary Proceedings against the Debtors,”

The Jackson Plaihtiffs’ filed a Complaint on February 20, 2009, claiming that
they, along with other similarly situated individuals, were involuntarily terminated
without cause from their emplbyment at Debtors’ Céry, North Caroli!ia and Sandston,
Virginia facilities on or about February 3, 2009, without receiving at least 60 days’
advance written notice as required by the Worker Adjustment and Retraining Notification

VAct, 29 U.S.C. § 2101 et seq. (the “WARN Act”), (Adv. Proc. No. 09-50192 (“Jackson™)
D.1 1.} The Jackson Plaintiffs _ﬁled a First Amended Complaint on June 15, 2009
(Jackson D.1. 20), which the Debtors answered on July 8, 2009 (Jackson D.1. 25). On
November 3, 2009, the Jackson Plaintiffs filed a Second A:ﬁended Complaint (Jackson
D.1L 34), which the Debtors answered on November 16, 2009 (Jackson D.1, 36). The
Debtors have denied Iia!:iility anci agserted several affirmative defenses, including that the
Debtors were exempt from the WARN Act’s notice requirmgnts pursuant to the
“faltering company” and “unforeseeable business circumstances” exceptions to the
WARN Act, and that even if the Debtors were found to have violated the WARN Act_, the

Act's “good faith” exception would apply to reduce or eliminate the Debtors’ liability.

? “Qimonda Severance Plan” is also named as a defendant in the Maxey and Carey actions, The
‘Debtors contend that no such entity exists,

3 As filed originatly, the Jackson suit featured only two named plaintiffs—Carl Jackson and Julia
Lee. The other named plaintiffs in that action as it stands today-—Lakita Blair, Linda Fraziey, and Bonnis
Wright—filed e virtually identical action on the same day, Adv. Proe. No. 09-50193. The Court
consolidated those actions on June 15, 2009, (Jeckson D.1. 20, )
e
PII-1226067v9 :
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On April 6, 2010, pursuant to a joint motion filed by the Plaintiffs and the
Debtors, the Court certified a class of litigants in Jackson (the “Jackson Class”) and
appointed the law firms of Outten & Golden LLP and Kiehr Harrison Harvey Branzburg,
LLP, as class counsel. (Jackson D.I, 51.) Notice was sent to 1,280 class members on
April 26, 2010. (Jacksoﬁ D.1. 52, 53.) Only five elected to opt out of the class. _Thu;, the
Jackson Class currently consists of 1,275 former employees of the Debtors.

B. . Maxey | _

On February 22, 2009, the Maxey Plaintiffs filed a Complaint, claiming that, as a
result of layoffs at various facilities of the Debtors throughout North America in late
2008 and carly 2009, they and & class of similarly situated individuals were terminated
- without cause and without receiving severance that the Debtors were legally obligated to
pay pursuant to written agreements, an ERISA plan, or a policy and practice of paying
" severance. (Adv. Proc. No. 09-50199 (“Maxey”) D.1.'1,) As set forth in the Settiement
Agreement, these individuals are distinct from those in the Carey case discussed below.

The Maxey Plaintiffs filed an Amendeci Complaint on April 3, 2009, (Maxey
D.L 9.) Due to ongoing settlement discussions and an agreed-upon informal stay of
proceedings between the Plaintiffs and the Debtors, the Debtors have not yst answered
the Amended Complaint, which alleges breach of contract and ERISA claims. The
Debtors, however, have indicated to the Plaintiffy that they plan to assert vaﬁous.defcnses
- to the claims raised in Md@, including that: (1) the Amended Complaint fails to state a
cause of action; (2) the claims are barred by waiver, unjust enrichment, accord and
satisfaction, .failure to mitigate damages, or failure of consideration; (3) attomeys’ fees

are inappropriate and may not be awarded in view of, among other things, Bankruptcy

5.
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Rule 7008(b), (4) none of the claims in Maxey are entitled to priority under the
Bankruptey code or otherwise; (5) the Plaintiffs’ ¢laims agamst QR are barred because
QR was not the Plaintiffs’ employer and it did not enter info a written separation
agreement with any employee of QNA; (6) the Plaintiffs’ claims _against the Qimonda -
Severance Plan are barred because such plan does not exist, is not a legal entity, and is
not a proper party to this action; (7) ERISA does not apply in this case as no ERISA-
covered severaﬁce plan, or any other severance plan, existed, and in any event the |
Plaintiffs’ claims are barred by their failure to satisfy the administrative pferequisitw to
maintenance of a civil action under ERISA; and (8) to the extent that QNA assumed any
obligation to pay severance benefits, the agreement to provide those benefits would be -

| voidable as a fraudulent transfer under Section 548(a) of the Bankruptcy Code. The

_ Parties have not yet sought to certify a class in Maxey. |

C. Carey .

Finally, the Carey Plaintiffs also filed a Complaint on February 22, 2009, alleging
that they and a class of similarly situated individuals were terminated without cause as a '
 result of fayoffs at QR*s Sandston, Virginia facility in late 2008 or early 2009. Each
Carey Plaintiff claims that he or she: (1) was offered a Separatioﬁ Agreement as part of
that tenninaﬁon, which Separation Agreement provided for severance pﬁyments upon
signing a release of claims; (2) was offered anew pésition with one of the Debtors in
exchange for declining to execute and return the Scﬁaration Agreement and release of
 claims and, thus, waiving a right to severance payments; (3) did not execute and return
the Separation Agreement and, instead, accepted the new position; and (4) either never

commenced employment in the new position or briefly commenced employment in the

-6-
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new position before being terminated again. (Carey D.I. 1.} The Complaint alleges
| ERISA violations as well as frand and equitable estoppel. The Debtors answered the
Complaint on April 23, 2009, denying liability and asserting various affirmative defenses,
including that: (1) the Complaint fails to state a cause of action; (2) the claims are barred
by waiver, estoppel, and/or unclean hands; (3) attorneys fees are inappropriate and may
not be awarded in view of Bankruptcy Rule 7008(b); (4) none of the claims in Carey are
entitled to priority under the Bankruptcy Code or othérwise; (5) the ciaims aré barred
because the Debtors acted truthfully and in good faith, any reliance by the Carey
i’laintiffs was unreasonable, and the Carey Plaintiffs failed to mitigate damages; (6) the
Plaintiffs’ claims against the Qimonda Severance Plan are barred because such plan does
not exist, is not a legal entity, and is not a prbper party to this action; (7) ERISA does not
apply in this case as no ERISA-covered severance plan, or any other severance plan,
existed, and in any event the Plaintiffs’ claims are barred by their failure to satisfy the
administrative prerequisites to maintenance of a civil action under BRISA; and (8) the
claims are barred by the statute of frauds, failure of consideration, and/or accord and
satisfaction. (Caré;k D.I 13.) The 'Parties have not yet sought to certify a class in Carey.

D. Settlement Process

A joint status conference was held on February 22, 2010, with respect to all three
cases. The Court entered identical Stipulated Confidentiality Agreements and Protective
Orders in each case on March 19, 2010, (Jackson D.1, 40, 48; Maxey .1, 31, 34; Carey
DL 26,29)

Recognizing the costs and risks attendant to litigation, as well as the uncertainties

inherent in the bankruptcy process, the Paities have been discussing potential settlement
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termns in Jacksor, Maxey, end Carey for more ﬂmn a year. In furtherance of these
discussions, the Plaintiffs and the Debtors have engaged in extensive informal exchanges
of information, including determination of the scops of each class, comprehensive
analysis of possible damages in all three cases, and production of thousands of pages of
documents relatiné to the merits of the Plaintiffs’ claims, the strength of Debtors’

| defonses, and the ultimate scope of potential damages.

In Abril and May of 2010, the Plaintiffs and the Debtors exchanged detailed
position papers outlining their legal positions. The Parties then met on May 20, 2010, for
a first round of settlement discussions, These discussions continued on and off
throughout the summer and fall of 2010, On November 22, 2010, the Parties took part in
a full day of mediation in New York, presided over by James L. Garrity, Jr., Bsq,, a
former Judge of the U. S. Bankruptey Court for the Southern District of New York,
Extensive settlement negotiations coﬂtinuad in the weeks following the mediation and
culminated in 3 settlement in principle on or about February 11, 2011,

In. SETTL T AGREEMENT

-'The Parties fully memorialized the ltenns. of the settlement in the Settlement
Agreement, attached to the Joint Motion'a.s Exhibit A, The principal terms of the
Settlement Agroement are as follows:* o

° The parties agree to certiﬁbation, for settlement purposes only, of the
following additional classes:’ '

MR

4 'Pho summary of the principal teyma of the Settiemant Agresment set forth hereln is solely for the
gonvenience of the Court and partios in intorest and shall not be construed to modify terms of the
Seftlement Agreement in any respect, If there is any inconsistency between the summary and the
Settlement Agrecmont, the terms of the Settlement Agreement control.  Capitalized terms not otharwise
defined herein have the meanings given to such terms in the Settlement Agresment,

% As noted above, the Jackson Class was certified on April 6, 2010. (Jackson D1, 51.)
-8.
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v The “Maxey Class” shall consist of any individual who: (1) was
involuntasily terminated by QNA or QR in late 2008 or early 2008;
(2) did not receive severance payments; and (3) is not & member of
the Carey Class as defined below., Named Plaintiffs Cheryl
Maxey, Lawrence D. Meyer, Jacob Evans, and Clande Edmonds
shal] be appointed Class Representatives for the Maxey Class.

’ The "‘Carey Class” shall consist of any individual who: (1) was

jnvoluntarily terminated by QNA or QR in late 2008 or carly 2009;
(2) was offered a Separation Agrecment as part of that termination,
which Sepavation Agreement provided for severance payments

~ upon signing a release of claims; (3) was offered a new position
with ONA or QR in exchange for declining to execute and return
the Separation Agreement and release of cleims and, thus, walving
a right to severance peyments; (4) did not execute and retur the
Separationi Agreement and, instead, accepted the new pesition;
(5) either never commenced empioyment in the new position ot
briefly commenged employment in the new position before being
terminated again. Named Plaintiffs Brian Carey and John Earle
shall be appointed Class Representatives for the Carey Class.

Plaintiffs and all Participating Class Members agree to release any and all
olaims against QR, QNA, and the alleged “Qimonda Severance Plan” that
arise from or relate to the facts and eircumstances of this litigation or any
other claims against QR or QNA other than claims for wagges, salary or

benefits or claims that cannot be waived by operation of law. In addition,
agsuming the Court approves  separate settlement QR and QNA have

negotiated with Infineon Technologies AG (“Infineon AG”) and Infineon

" Technologies North America (“Infineon NA™), Plaintiffs and all

Participating Class Members agree to release any and all claims against
Infincon AG and Infineon NA that arise from or relate to the facts and
circumstances of this litigation other than claims that cannot be waived by
operation of law.,

The Debtors agree to provide Plaintiffs with the following:

. An allowed claim against QNA pursuant to section 507(a)(5) of the
Bankruptoy Code in the total amount of $8.0 million. Of this
amount, $4,5 million will be paid within five business days after
the Settlement Agreement becomes effective by its terms, and the
remaining $3.5 million will be paid within five business days after
a QNA plan of liquidation becomes effective. If QNA is
vltimately unable to satisfy such claim, QR will be liable to satisfy -
any shortfall.

. A $10 million allowed, generﬁl uhsecured claim against QR.
- 9 -
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) A $17 million allowed, general unsecured claim against QNA,;
provided that the first $1.75 million of any distributions made on
account of this claim will be paid to the Settlement Administrator,
for the benefit of the Class Members, and any distribution
thereafter will be paid fifty percent (50%) to the Settlement
Administrator, for the benefit of the Class Members, and fifty
percent (50%) to QR. ‘

‘Feos and costs the Court may award to Plaintiffs’ counsel will be paid

solely out of payments or distributions on the three claims outlined above.

The Debtors and the Committee will work with Plaintiffs’ counsel in good
faith to reach agreement on nocessary reserves and timing on initial and
interim distributions on general unsecured claims under any QNA
liguidation plan.

Payments shall be allocated among the Class Representatives and Class
Members as set forth in the Settlement Agreement. The Class
Representatives and Class Counsel shall have the sole responsibility for
administering these payments for the benefit of all Class Members, or for
retaining an administrator to do so. The Debtors shall have no
responsibility or obligation with respect to the apportionment and

allocation of peyments among the Class Members.

The parties will share the cost of administering the payments and the cost
of the Employer portion of payroll taxes related to setflement distributions
to the Class Members in the following manner: QNA’ estate will pay the
first $200,000 of these combined costs, with the remainder being shared
equally between QNA’s estate and the Class Members (each paying fifty
percent (50%) of these costs), provided, however, that QNA's total
contribution shall be no more than $300,000 inclusive of the injtial
$200,000 payment, '

Class Counsel will file a motion seeking Court approval for attorneys’ fees
of 33 1/3% of each distribution to the Class Members, as well as ‘
reimbursement for out-of-pocket costs of $150,000 (including $50,000
towards cost of third party administration of the settiement), as payment in

. full for their work in these cases, The Debtors and the Committee will not

oppose Class Counsel’s request.

The settiement consideration will be reduced by the net value of the claims
(net of attorneys’ fees) of those Class Members who elect to opt out.

'The settlement is-contingent on the value of opt-outs equaling less than

five percent (5%) of the gross amount of claims; if opt-outs total more
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than 5% of the gross amount of claims, the Debtors will have the option to
cancel or withdraw from the settlement.

. The settiement will become effective only after: (1) the Court
preliminarily approves the Settlement Agreement; (2} the Court approves
the Settlement Agreement on a fina! basis by entering an Order and
Judgment dismissing the Jackson, Maxey, and Carey actions with
prejudice; and (3) the Order and Judgment is cither affirmed on appeal, the
last remaining appeal challenging it is dismissed with prejudice, or, if no
appeal is filed, the time for filing an appeal expires; provided, however,

"that the parties may agree to have the settlement become effective
notwithstanding a pending appeal of the order approving the settlement on
a final basis, '

J If the Court does not approve the settlement, the Debtors expressly reserve
_ all rights to challenge all claims and allegations in Jackson, Maxey and

Carey upon all legal, procedural, and factual grounds, including but not
limited to the ability to assert any defense, privilege, or counterclaim,

The Class Representatives and Class Counsel believe that this settlement is fair
and reasonable, and that it offers satisfactory consideration for the class members in
exchange for a full release O'f. liability related to the facts and circumstances underlying
this litigation. lLikewise, the Debtors and the Committee believe that the settlement falls
well within the range of reasonableness, and that resolving these matters through
settlement is in_l the best interest of Debtoré‘ estates and theif creditors.

III. BASIS FOR RELIEF SOUGHT

In this Joint Motion, the Parties respectfully réquest that the Court enter an order
- that; (1) certifies the remaining uncertified classes for settlement purposes only, subject
to the Plaintiffs’ obligation to demonstrate that the classes satisfy lall 6fth§ applicable
requirements of Federal Rule 23 prior to final approval of the settlement; (2) grants
preliminary approval of the seftlement terms as outliﬁed in the Settlement Agreement;
(3) grants appfoval of the settlement under Bankruptcy Rule 9019(a); (4) approves the

form and manner of notice to class members; and (5) schedules a final faimess hearing
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for.review and final approval of the settlement terms as outlined in the Settlement
Agreement to take place approximately 60 days after the Preliminary Approval Date, A
proposed order to that effect is attached to the Joint Motion es Exlijbit B.

A. The Court should recognize that the Maxey and Carey classes likely

satisfy the requirements for class certification, subject to Plaindffs’
duty to demonstrate as much prior to final approval of the settlement.

The approval process for a class settlement includes two components—certifying
any uncertified classes and granting final approval. As discussed above, this Cowrt has
certified the Jackson Class, but has not yet certified the Maxey and Carey Classes, which
it must do before granting final approval of the settlement. A class may only be certified
if it meets each of the four prerequisites for certification in Federal Rule 23(a)(1) through
" (4) and at least one of the requirements in Federal Rule 23(b). See Baby Neal v. Casey,
43 F.3d 48, 55 (3d Cir. 1994). These requirements must be met regardless of whether the
parties seek certification for trial or for seftlement purposes only. In re Prudential Ins.
Co. Am, Sales Litig. Agent Actions, 148 F.3d 283, 307-08 (3d Cir. 1998).

At this stage, the Parties ask the Court to acknowledge that these standards are
likely satisfied for the purposes of granting preliminary approval of the Settlement
Agreement. However, the Parties acknowledge that the Plaintiffs have an obligation to
' aetnohsu'ate that the Maxey and Café_y classes satisfy all of the applicable requirements
of Federal Rﬁle 23 prior to final approval of the Settlement Agreement.

B. The Court should grant preliminary approval of the Settlement
Agreement and schedule a final faimess hearing.

The Court should elso preliminarily approve the Settlement Agreement and
schedule a final faimess hearing. Ordinarily, a court reviewing a proposed class action

seftlement will evaluate whether the agreement was obtained fairly before issuing notice
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to (;'.Iass members, See In re Gen. Motors Corp, Pick-Up Truck Fuel Tank Prods.
Liability Litig., 55 F.3d 768, 785 (3d Cir. 1995) ("GM T?'uclé”).- “The judge must make a
preliminary determination on the faimess, reasonableness, and adequacy of the settlement
terms and must direct the preparation of notice of the certification, proposed settlement,
and date of the final faimess hearing,” Manual for Complex Litigation (Fourth) §21.632
(2004).
This inquiry is free from the strictures involved in the final review process; the

Court “is fgquired to determine only whether the proposed settlement discloé«:s grounds
to doubt its faimess or other obvious déﬁciencies such as unduly preferential treatment of
class representatives or seglnéhts of the class, or excessive compensation of attorneys,
and whether it appéars to fall within the range of possible approvai.” Mehling v, New
York Life Ins. Co., 246 F.R.D. 467, 472 (E.D. Pa. 2007) (quotation omitted). Indeed, the
analysis is satisfied with basic indicia of fairness, including that: (1) the negotiations
were conducted at arm’s length; (2) the parties engaged in sufficient discovery; (3) the

' scitling parties tthrough their counsel) have experience in class litigation; and (4) only a
fraction of class members object, See GM Trucks, 55 F.3d at 785, The settlement falls
well “within the range of possible approval” under this standard, ¢ considering the strong
judicial policy favoring resolution of litigation before trial, See id. at 805. |

First, the Parties engaged in arm’s length negotiations, each with representation

by competent, experienced counsel who engaged in extensive bargaining for over a year,
including a formal mediation with g former U. 8. Bankruptey Court Juflge and multiple

informal sessions conducted in person as well as via letter, e-mail, and telephone
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conference. The proposed Settlement Agreement is the result of these hard-fought,
non-collusive efforts, |

Second, the Parties engaged in significant informal exchanges of information
prior to reaching the proposed Seitlement Agreement, including determination of the
scope of the class, comprehensive analysis of potential damages, and production of
thousands of pages of doouments relating 10 the merits of the Plaintiffs’ claims, to the
Debtors’ defenses, and to damages. These efforts helped elucidate the range of possible
issues for all Parties, and mgde it clgar to the Parties that settlement is preferable to
continued litigation over the complex matters involved in these cases.

Third, the Plaintiffs' counsel are highly skilled practitioners with decades of
relevént experience between them, The attorﬁeys for the Debtors and the Committee are
similasly familier with class action litigetion, Counsel for all parties understand the
significance of settlement in this arena, and have advised their clients of the benefits and
drawbacks of seftlement.

Finally, because the Maxey and Carey Classes have not yet been c;értiﬁed, itis
impossible to state with certainty whether putative Class Members will object to the class
format. But the Jackson Class has been certified, and only ﬁv'e out of 1,280 putative
ciass members (approximately 0.4% of the total class) elected to opt out. This mifmscule
number demonstrates that the Jackson Class is generally satisfied with the approach taken
in t.his matter. The Parties expect similar results with the Maxey and Carey Classes.

Accordiﬁgly, the Parties respectfully submit that the Court should preliminasily
approve the Settlement Agreement and send notice to the Class Members in the form

described in Section IL.C below,

.14«
PI-12260679
10051700198}



C.  The Court should approve the setflement under Bankruptcy Rule
9019(a). - :

In bankruptcy cases, a court must also review a settlement to determine whether it
is in the best intereats of the debtor’s estate, and it may approve a seftlement on 2 motion
by the debtor and after notice and a héaring have ocowrred. See Bam:rupfcy Rule
9019(s); I re Nationwide Sports Distribs., Inc., 221 B.R. 435, 461 (Bankr. E.D. Pa.
1998); see aiso 1] U;S.C. § 1 05(a) (empoﬁeﬁng the Court to “issue any ofder, process,
or judgment that is necessary or appropriate to carry out the provisions” of the
Bankruptcy Code). Settlements are preferved in bankrﬁptcy proceedings because they
minimize the costs of litigation and aid in the agministration of the debtor’s estate, Myers
v. Martin, 91 ¥.3d 389, 393 (3d Cir. 1996) (“To minimize litigation and expedite the
administration of a bankruptey estéte, ‘[cJompromises are favored in bankruptcy.™
(quoting 9 Collier on Bankruptoy § 9019.03[1] (1 5% ed, 1995))); In re Coram Healthcare
Corp., 315 B.R. 321, 329 (Bankr, D. Del. 2004) (“Compromises are generally favored in
bankruptey.”).

' In reviewing a proposed settlement, the Court must determine whether the
proposed compromise is “fair and equitable.” Protective Comm, for In, Steckholders éf
TMT Trailer Ferr, Inc. v. Anderson, 390 U.8, 414, 424 (1968). Courts have described the
ultimate inquiry to ﬁe whether “the compromise is fair, reasonable, and in the interest of
the estate.” Inre Lo#ise s, lInc., 211 B.R. 798, 801 (D, Del. 1997); see also In re Marvel
Entm't Graup, Inc., 222 B.R. 243, 250 (b. Del, 1998) (finding that the terms of a-
seitlement agreement were *“fair and reasonablé," and setflement did “not unfairly impact
“unsecured creditors” and was “in the best interests of the estate”). Bankruptcy Rule
9019¢a) commits the approval or rejection of a proposed'settlement to the sound
~15- '
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discretion of the bankruptey court. Louise’s 211 B.R. at 801; In re Michael, 183 B.R.
230, 232 (Banks, D. Mont, 1995). |
Of course, a court must carefully review 2 settlement to determine whether ifc isa

reasonable compromise, but it need not determine that the parties reached the best
possible seftlement under the facts. In re Key3Media Group, Inc., 336 B.R. 87, 92-93
(Bankr. D. Del, 2005). “The court is not supposed to have a ‘mini-trial’ on the merits,
but should canvass the issues to see whether the setilement falls below the lowest point
in the range of reasonableness.”” In re Jasmine, Lid,, 258 B. R. 119, 123 (D.N.J. 2000)
(quotation omitted); see also In re Coram Healthcare Corp., 315 B.R, at 330 {noting that |
a settlement should be approved unl&zs it falls below “the lowest point in the range of
reasonableness.”). In this inquiry, bankruptcy courts should consider; (i} the probability
of success in litiéaﬁon; (i) the likely difﬁéulties in collection; (iii) .thc complexity of the
litigation involved, and the expense, inconvenience and delay _neoessarily_ﬁtteuding L4
and (iv) the paramount interest of the creditors.” Fry 's Metals, Inc. v, Gibbons (Inre
RFE Indus., Inc.), 283 f".3d 159, 165 (3d Cir. 2002).(citing Martin, 91 F.3d at 393); Inre |
Etoys, Inc., 331 B.R. 176, 198 (Bankr. D. Del. 2005); In re Coram Healthcare Corp,, 315
B.R. at 330. |

Here, approval of the Séttiement Agmen_xent.is manifestly in the besf interests 6f
the Debtors’ estates and will both minimizs litigation and expedite the administration of
 the cﬁapter 11 cases. Speciﬁcaﬂy, the Settlement Agreement avoids the need for
complex and expensive class-action litigation. Furthermore, because such litigation
would potentially be drawn out over several years and would héve a material effect on

the aggregate amount of priority claims that may be allowed, litigation rather than -
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setflement would engender a delay that could postpone the ability to proceed with a plan
of liquidation and the ultimate liquidation of the Debtors’ estates. The Debtors and the
Committee have determined, based on their business judgment, that the Settlement
Agreement, which both the Debtors and the Commiftee jqintly negotiated, is fair,
reasonable and strikes the approximate balance between the potential upside beneﬁts‘and
downside risks of pursuing such litigation. |

The Debtors and their advisors have spent more than a year working' closely with
the Cormittee and its professionals to research the merits of the Plaintiffs’ claims as well
. as the strength of the Debtors’ defenses. While the Debtors and the Committee believe
that there are strong arguments to defeat rriqst, if not all, of the Plaintiffs’ glaims, the
ultimate outcome of litigation over those claims is uncertain. In addition, the terms of the
Settlement Agreement were reached through protracted and arm’s length negotiations and
each of the Debtﬁrs, the Committee and the Plaintiffs was represented by competent
- counsel throﬁghout the process. | |

Moreover, each factbr that courts have uséd to determine whether a settlement
falls within the adequate range of reasonableness weighs in favor‘of approving the
Settlement Agreerr‘nent., First, as discussed above, the potential results at trial are by no
méans certain. The Plaintiffs in these tﬁree actions have raised numerous complex
allcgations and claims, including ERISA violations as well as claims of fraud and
equitable estoppel, and therDebtors havé offered numerous afﬁrmétive defenses, many of
which, like “faltering company,” “unforeseen business circumstances” and fraudulent
transfer, are fact intensive. Success on the merits can hardly be guaranteed for either

party, making settlement a particularly attractive option in this case.
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The second factor plays a less significant role here given that the litigation does
not involve affirmative claims of the Debtors to collect from the Plaintiffs, and the
Plaintiffs’ difficulties in collection are the hurdles inherent in the bankruptcy proc;,css,
Still, the settlement will minimize litigation expenses and will also facilitate the Debtors’
ability to proceed with plans of liquidation, wﬁich should both increase the chance that
the estates will be able to make distributions to claimants in a timely manner.

Third, because litigation in these cases will be complex and ex;iensive, settlement
at an early stage makes sense. If the Parties were required to resolve these disputes at
trial, they would face an extended period of additional litigation, with all of the attendant
costs and time commitments. Resolving these matters now makes financial sense for all
involved, and it ensures that these disputes will be resolved in a maﬁer of rdonths, no_t
years.

Finally, as evidenced by the Committee’s support of this Joint Motion, the terms
of the Settlement Agrecment are in the best interest of creditors, The ultimate approval
of the Settlement Agreement will remove one of the key impediments to the liquidation
of the Debtors” estates and the corresponding distributions to creditors, and it will remove
any risk of diminished recoveries if the Debtors and Committee were ultimately unable to
prevéii on the underlying actiohs.

For all of these reasons, the Court should approve the Settlemént Agreement
under Bamquptcy Rule 9019(a).

D. The proj;osed form of notice to the Class Members is the best notice
practicable under the circumstances.

If the Court preliminarily approves the Settlement Agreement and schedules a

final faimness hearing, then the Class Members must be notified. See Federal Rule
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23(c)(2) and (€)(1). For classes certified under Federal Rule 23(b)(3), “the court must
direct to class members the best notice that is practicable under the circumstances,
including individual notice to alt members who can be identified ﬁuough reasonable
effort.” Federal Rule 23(c)(2)(B). Such notice must be sent to the Class Members in
advance of the final fairness hearing so that these individuals may have a full and fair
opportunity to object. |

The Parties submit that sending this notice by first class mail, postage prepaid, to |
- each potential Class Member at his or her last known address is the best n.otice
practicable under the circumstances, See Parks v. Portnoff Law Assocs., 243 F. Supp. 24
244, 250 (E.D. Pa. 2003) (noting that this fm"m of notice is appropriate); Manual for
| Complex Litigation (Fourth) § 21.311 (2004) (stating that such notice is preferred when
the names and addresses of most class' members are known),

As for content, the notices must explain in ciear, concise, and easily understood
lahgué.ge: (1) I“the nature of the action™; (2) “the definition of the class certified”; (3) "the
class claims, issues, or defenses™; (4) “that a class member may enter an appearance
through an attorney if the member so desires”; (5) “that the court will exclude from the
class any member who requests exclusion”; (6) “the time and manner for requésting |
~ exclusion”; and (7) “the binding effect of a class judgment on members under
‘Rule 23(c).” Federal Rule 23(c)(2)(B)(i)~(vii). The notices also must reasonably inform

class members of the settlement and their rights under it. Federal Rule 23(e)(1); In re |
Prudential Ins. Co., 143 F.3d at 327. |
Mindful of these standards, the Parties propose that the Notices of Class

Certification of Proposed Settlement of Class Action and Faimess Hearing attached to the
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Settlement Agreement as Exhibits 1 through 3 be used for these purposes and be sent by
first class mail, polstage prepaid, to each potential Class Member at his or her last known
address, These noﬁces meet all of the above requirements by briefly summarizing the |
litigation and the terms of the settlement; Sy explaining the bounds of the classes and
their claims against the Debtors; by providing infofmaﬁon on opting out, filing
objections, and appearing through counsel; by noting the relevant time limits; and by
explaining the binding nature of this settlement if the member elects not to opt out,

As for timing, no “standard” notice périod exists; rather, courts have broad
discretion to fashion a reasonable time frame under the circumstances. See Harris v,
Reeves, 7161 F. Supp. 382, 393 (E.D, Pa. 1991). In this regard, the Parties propose that

_Class Counsel will send the notices to class members within 10 days of the date that this
Court issues an Order Granting Preliminary Approval of the Proposed Sgttlement. Class
Counsel will then file and serve a statement under oath in this Court {vithir_a 10 days after
mailing thésc notices as proof of mailing.

The Parties propose that Class Members must file any objections at least 20 days
prior to the final approval hearing (which will be at least 30 days from mailing of the
notices) and make any election to opt out of the class at least 10 days prior to the final
approval hearing, Within 2 business days after the opt-out deadline hag expired, Class
Counsel shall file and serve a sfatement under oatﬁ listing the narhes of all potential class
members who elected to opt out of either the Maxey or Carey Classes, Likewise, the
Parties request that they have the option to file responses to any objections no later than
10 days prior to the hearing on final approval. These deadlines provide all involved with

a reasonable amount of time to weigh‘thei,r options without unduly delaying these cases.
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Thé Parties also request that the Court schedule the fina] faimess hearing to take place
approximately 60 days after the preliminary approval date.

'Finally, under Barﬂquiatw i{ule 2002(a)(3), the debtor, the United States Trustee,
and all creditor# of an estate in bankruptcy eve entitled to 21 days’ notice of 2 hearing on
a settlement agreement; end under 28 U.S.C. § 171 5(b), the Debtors in élass action suits
must send riotices of class scttlement agreements to appropriate state and federal officials
within 10 days after filing such agreements in court. The Parties v;rill ensure that these
legally mandated notices are sent in a timely menner.

IV CONCLUSI Q_lj

WHEREFORE, the Parties respectfully request hat this Court enter an order that:
(1) certifies the remaining uncertified classes for settiement purposes only, subject to the
Plaintiffs’ obligation to demonstrate that the classes satisfy all of the applicable
requirements of Federal Rule 23 prior to final approval of the settlement; (2) grants
preliminary approval of the settlement terms as outlined in the Settlelnenf; Agreement;

~ (3) grants approval of the Settlement Agreement under Bankruptcy Rule 9019(a);

(4‘). approves the form and manner of notice to Class Members; and (5) schedules 2 final
fairness hearing for review and final approval of the settlement terms as outlined in the
Settlement Agreement to take place approximately 60 days after the Prc'limiﬁary
Approval Date. Following the final fairness hearing, the Court should, after reviewing all
objections, enter a second order finally approving the Settlement Agreemenf and granting

any other relief that is just and proper.
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Respectfully submitted,
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Charles A, Ercole
Gianna M, Karapelou
Klehr Harrison Harvey Branzburg, LLP
1835 Market Street — 14" FL.
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Telephone: (215) 569-2700

Jack A. Raigner

René S, Roupintan

Outten & Golden LLP

3 Park Avenue 29th Floor
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Telephone: (212) 245-1000

Counsel for Plaintiffs
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CERTIFICATE OF SERVICE
I, Amanda M. Winfree, hereby certify that on May 13, 2011, I caused one copy of the
foregoing document to be served upon the parties on the attached service list via first class mail.
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Simpson Thacher & Bartlett, LLP
Atta; Mark Thompson, Esq.,

Morris J. Massel, Esq., and Terry Sanders, Esq.

425 Lexington Avenue
New York, NY 10017-3954

The Office of the United States Trustee

J. Caleb Boggs Federal Building

Atin: Richard L. Schepacarter

844 King Street, Suite 2207 - Lockbox #35 -
Wilmington, DE 19899-0035

Applied Materials, Inc.

Attn; Brad Novak

3050 Bowers Avenue

Attn: Laura Lee, Mailstop 2062
Santa Clara, CA 95051

Tokyo Electron Limited
Attn: Zoltan A. Papp
‘Ausuka Biz Tower
".3-1 Ausuka Schume
Minato-Ku, Tokyo, Japan, 107-6325

Bonnie Lee Wright
5440 Ridgewood Drive
New Kent, VA 23124

Richards, Layton & Finger, PA

Attn: Mark D, Collins, Esq.,

Michael J. Merchant, Esq. and Maris J. Finnegan, Esq
One Rodney Square

920 North K.ing Street

Wilmington, DE 19801

" Sumco USA Sales Corporation

Attn: Mark T. Dobbins
19801 N. Tatum Blvd.
Phoenix, AZ 85050

Siltronic Corporation
Attn: Frank Reinhardt
7200 NW Front Avenue
Portland, OR 97210

JSR Micro, Inc.

Attn: Mark Dennen
1280 N. Mathilda Ave,
Sunnyvale, CA 94089



Air Products and Chemicals, Inc.
Attn: Lynne A. Richardson

7201 Hamilton Blvd,

Allentown, PA 18195

Moore & Van Allen PLLC

Attn: David L, Eades, Bsq.
(Counsel to: Macquarie)

100 North Tryon Street, Suite 4700
Charlotte, NC 28202

Office of the County Attomey

County of Henrico

Attn: Rhysa Griffith South, Esq.

(Counsel to: County of Henrico Virginia)
_P.0.Box 90775 :

Henrico, VA 23273-0775

Winston & Strawn LLP

Attn: Carey 1), Schreiber, Esq.

(Counsel to: GE Business Financial Services, Inc.)
200 Park Avenue

New York, NY 10166

.Buchanan Ingersol & Rooney PC

Attn: Magdeline D. Coleman, Esq.
{Counsel to: Columbia Valve & Fitting)
1835 Market St., 14® Floor
Philadelphis, PA 19103

Landis Rath & Cobb LLP

Atin: Richard 8. Cobb, Esq. & Cynthia E. Moh, Esq.
. {Counsel to: Bank of Utah)

919 Market Street, Suite 1800
Wilmington, DE 19801

Morrison & Foerster, LLP .

" Attn; Brett H. Miller, Esq. & Todd M. Goren, Esq.

(Counsel to: Qimonda AG)
1290 Avenue of the Americas
New York, NY 10104

Rosenberg Martin Greenberg, LLP

Attn: Louis J, Bbert, Esq, A o
{Counsel to: GE Business Financial Services, Inc.)
25 South Charles Street, Suite 2115 ‘
Baltimore, MD 21201

Buchanan Ingersol & Rooney PC

Atin: Magdeline D, Coleman, Fsq.
{Counsel to; Columbia Valve & Fitting)
The Brandywine Building

1000 West Street, Suite 1410
Wilmingten, DE 19801

J. Scott Douglas

(Counsel to: J. Scott Douglas)
909 Fannin, Suite 1800
Houston, TX 77010



Hewlett-Packard Company
Atins Ken Higman

2125 B Katelle Ave,

Suite 400

Anaherim, California 92806

Travelors

Nitional Accounts

Aftn: Mike Lynch
Account Resolution

1 Tower Square - SMN
‘Hartford, CT 06183-4044

Suffolk Sales and Service Corporation
Attn: M. Kenneth J. Moran

President

PO Box 6140

Suffolk, VA 23433-0140

Burns & Levinson LLP

Attn; William V, Sopp, Bsq.

(Counsel to: RBS Asset Finance, Inc.)
125 Summer Street

Boston, MA 02110

Hewlett-Packard Company

'Attn: Ramona Neal

M.S, 341

. 1131} Chinden Blvd,
* Bolse, Idaho 83714-0021)

Howlett-Packard Company
Attn: Ms. Anne Marle Kennally
Corporate Counsel
Hewlett-Packard Company
3000 Hanaver 8t., M/§ 1050
Palo Alto, CA 94304

Biader & Malter, LLP

Attn: Michael W, Malter, Esq. &

Julie H. Rome-Banks, Eaq,

(Counsel to; LBA Realty Fund Ii-Company 11, LLC)

2775 Pork Avenue

Santa Clara, CA 95050

Zemanian Law Group

Aftn: Pete Zemanian

(Counsel to: Suffolk Sales and Service Corporation)
600 Town Point Center

150 Boush Strect

- Norfolk, Virginia 23510

Morris James LLP

 Attn: Stephen M. Miller, Esq.

Brett D. Fallon, Bsq, & Ericka F. Johnson, Esq.
(Counsel to: GB Merchant Partners, LLC)-

200 Delaware Avenue, Suite 1500

P.0. Box'2306

Wilmington, Delaware 19899-2306



Hunton & Williams LLP

Attn: Bruee W, Moorhead, Jr., Esq. &
Douglas Y. Murphy, Esq.

(Counsel to: GB Merchant Partmers, LLC)
200 Park Avenue

New York, New York [0166

Brown McCarrol|, LLP

Atin: Daniel Guerra ‘
{Counsel to: Applied Mechenical Corporauon)
111 Congress Avenue, Suite 1400

Austin TX 78701

Klehr, Harrison, Harvey, Branzburg & Ellers LLP

Attn: Joanne B, Wills, Bsq. -

(Counse] to: Lakita Blair, Linder Frazier & Bonnie Wright
(Adversary Proceeding No. 09-50193 et al)

919 Market Street, Suite 1000

Wilmington, DE 19801

Bingham Mocutchen LLP

Aftry: Miliesa Murray, Esq.

(Counsel to: West Coast Quartz Corpnratxon)
2020 K Street, NW

Washington, DC 20006

Ferry, Joseph & Pearce, P.A.

Atto: Theodorg J. Tacconalli

(Local Counsel for Henrico County, Virginia)
§24 Market Street, Suite 904

P.O. Box 1351

Wilmington, DE 19301

Hunton & Williams LLP

Atmn: Craig V. Rasile, Esq.

(Counsel to: GB Merchant Partners, L1.C)
1111 Brickell Avenye, Suite 2500

Miami, Florida 33131

Brown McCarroll, LLP
Atth: Lynn Hamiltou Butler
(Counsel to: Applied Mechanical Corporation)
111 Congress Avenue, Suite 1400
Austin, TX 78701

 Phillips, Goldman & Spence, P.A.

Attm: John C, Phillips, Jr., Esq.

{Counsel to: West Coast Quartz Corporation)
1200 North Broom Street ,
Wilmington, DE 19806

Post & Schell, P.C.

~ Attn: Brian W, Bisignani, Bsq.

(Counsel to: Aon Consultmg)
17 North 2* Street, 12* Floor
Harrisburg, PA. 17101-1601

Sheppard Mullin Richter & Hampton, LLP
Attn: Carren B. Shulman, Fsq. &

Malani J. Cademartori, Esq.

(Counsel to: Infineon Technotogles North
America Corp.) :
30 Rockefeller Plaza, 24% Floor

New Yaork, New York 10112



Infineon Technologies North America Corp.
Attn: Greg Bibbes, Esq.

Vice President and General Counsel

640 N. McCarthy Blvd. M/S 260

Milpitas, CA 95035

Landis Rath & Cobb LLP
Attn: Richard S. Cobb, Esq. &
Cynthia E. Moh, Esq,
{Counsel to: Bank of Utah)
919 Market Street, Suite 1300
Wilmington, DE 19801

Coston & Rademacher

Attn: James E, Coston

{Counsel to: Overland Leasing Group, LLC)
105 W. Adams - Suite 1400

Chicago, IL. 60603

Baker & McKenzie LLP
Attn: Ali M. M. Mojdehi, Esq.

(Counsel to: Macquarie Electronics USA Inc.)

12544 High Bluff Drive, Third Floot
San Diego, California 92130

Linebarger Goggan Blair & Sampson, LLP
Attn: John P, Dillman
(Counsel to: Cypress ~ Fairbanks ISD,
Harris County)
P.O. Box 3064
Houston, TX 77253-3004

Moore & Van Allen PLLC

Attn: David L. Bades, Bsq,
(Counsel to: Macquarie)

100 North Tryon Street, Suite 4700
Charlotte, NC 28202

Missouri Department of Revenue
Bankruptcy Unit
Attmn: Sheryl L. Moreau

- Special Assistant Attorney General

(Counsel to; Department of Revenue)
PO Box 475 :
Jefferson City, MO 65105-0475

Montgomery, McCracken, Walker & Rhoads, LLP
Attn: Laurie A, Krepto

(Counsel to: Brenntag Southeast, Inc.)

1105 N. Market Street, Suite 1500
Wilmington, DE 19801

Tennessee Department of Revenue

c/o TN Attomey General’s Office, Bankruptcy Division

Atin: Laura L, McCloud
Assistant Attorney General

PO Box 20207

Nashville, Tennessee 37202-0207



Orange County Internationat Law Offices
Attn: Mr., Yasuhiro Fujita

(Counsel to: Rasa Industries, Ltd.)
20250 SW Acacia Street, Suite 160
Newport Beach, CA 92660

Lam Research Corporation
Attn; General Counsel

- 4650 Cushing Parkway
Fremont, CA 94538

West Coast Quartz, Corporation
Attn: Michael Nichols

General Counsel

PO Box 14066

Fremont, CA 94539

Saul Ewing LLP

Attn: Mark Minuti, Esq.

(Counsel to: Exel, Inc,)

222 Delaware Avenue, Suite 1200
P.O. Box 1266

Wilmington, DE 19899

Buchalter Nemer, A Professional Corporation
"Attn: Shawn M. Christianson, Esq. '
(Counsel to: Oracle USA, Inc. &

Oracie Credit Corporat:on)

333 Market Street, 25% Floor

San Francisco, CA 94105-2126

The Hagan Law Firm

- Attn: Jennifer J. Hagan, Esq.

(Counsel to; Lam Research Corporation)
350 Cambridge Avenue, Suite 150
Palo Alto, CA 94306

Quarles & Brady LLP
Attn; Robert P. Harris, Esq; &
Catherine M. Guastello, Esq.

" (Counsel to: ASML US, Inc.)

One Renaissance Square
Two North Central Avenue

- Phoenix, AZ 85004-2391

Hirschler Fleischer, PC

Attn: Michael P, Falzone, Esq. &

Sheila deLa Cruz, Esq.

(Counsel to; Old Dominion Security Co., Inc )
Post Office Box 500

" Richmond, VA 23218-0500

Exel, Inc.

Attn: Martin Boratyn, General Counsel
570 Polaris Parkway

Westerville, OH 43082

Munsch Hardt Kopf & Harr, P.C.

Attn: Joseph J. Wielebinski

(Counsel to: Texas Instruments Incorporated)
3800 Lincoln Plaza

500 N. Akard Street

Dallas, TX 75201-6659



Reed Smith LLP

Attn: Kurt F, Gwymne, Esq.

{Counsel to: Texas Instruments Incorporated)
1201 Market Street, Suite 1500

Wilmington, DE 19801

Pepper Hamilton LLP

Attn: Henry J. Jaffe, Esq.
(Counsel to: Kingston Technology
International LTD)

Mercules Plaza, Suite 5100

1313 Market Street

Wilmingvon, DE 19899-1709

Jason A. Starks
Assistant Attorney General

(Counsel to: The Comptroller of Public Accounts of the

State of Texas) _
Bankruptcy & Collections DIVISIOI‘I
P.0. Box 12548

Austin, Texas 78711-2548

Stevens & Lee, P.C.

Attn: Beth Stern Fleming

Counsel to; International Business Machines
Corporation dba IBM Corp.)

1818 Market Street, 29* floor

Philadelphia, PA 19103

Kirkland & Ellis LLP
Attn: David R. Seligman, Esq.,

Jeffrey W. Gettleman, Esq, & Wilson Tsu, Esq.

(Counsel to; Samsupg Electronics Co L)
300 North LaSalle
Chlcago, IL 60654

Binder & Malter LLP

Attn: Wendy W, Smith, Esq,
{Counse! to; Google, Inc.)
2775 Park Avenue

Santa Clara, CA 95050

Day Pitney LLP

Attn; Amish R. Doshi, Esq.
(Counsel to: Oracle USA)
7 Time Square.

" New York, New York 10036-7311

Stevens & Lee, P.C,

Attn: Mariz Aprile Sawczuk & Meghan A, Cashman
(Counsel to: International Business Machines
Corporation dba IBM Corp.)

1105 North Market Street, Suite 700

Wilmington, DE 19801

Young Conaway Stargatt & Taylor, LLP
Attn: Edmon L. Morton, Esq. &

Ryan M, Bartley, Esq.

(Counsel to: Samsung Electronics Co., Ltd.)
The Brandywine Building

1000 West Street, 17 Floor

Wilmington, DE 19801

Young Conaway Stargatt & Taylor, LLP
Attn; Edmon L. Morton, Esq. &

Ryan M. Bartley, Esq. '
(Counsel to: Elpida Memory, Inc.) -

The Brandywine Buzldmg

1000 West Street, 17* Ficor
Wilmington, DE 19801



Kirkland & Ellis LLP
Attn: David R. Seligman, Esq.,

Jeffrey W. Gettleman, Esq. & Wilson Tsu, Esq.

{Counsel to: Elpida Memory, Inc.})’
300 North LaSalle
Chicago, IL. 60654

Ellen W. Slights

U. § Attomey's Qffice

1007 North Qrange Street, Suits 700
P.O. Box 2046

Wilmington, DE 19899-2046

State of Delaware :
Division of Revenue-§th Floor
Attn: Randy R. Weller-M3#25
820 N. French Street
Wilmington, DE 19801-0820

Delaware Secretary of State
Dtvision of Corporations
Franchise Tax Division
P.0. Box 7040

Dover, DE 19903

Internal Revenue Service
Centralized Insolvency Section
PO Box 21126

Philadelphia, PA 19114-0326

The United States Attorney’s Office
Richard B, Russell Pederal Bullding
75 Spring Street, S.W, '

Suite 600

Atlanta, GA 30303-3309

~ Division of Unemployment Ins.

Pepartment of Labor
4425 N. Market Street
Wilmington, DE 19802

Secretary of the Treasury
P.0O. Box 7040
Dover, DE 19903

Securities & Exchange Comimission
100 F Street, NE

Washington, DC 20549



Securities & Exchange Commission
Attention: Nathen Fachs

233 Broadway

New York, NY 10279

Securities & Exchange Commission
The Mellon Independence centor
701 Market Street

Philadelphia, PA 19106-1532

Bank of Utah

200 E. South Temple, Suite 210
Salt Lake City, UT 84111

Attn: Corporate Trust Services

Macquarie Electranics USA, Inc.
Chuck Dale

Senior Viue President

11440 West Bemardo Court Sulte 366
San Diego, CA 92127

General Electric Capital Corporation
Jim Shelley

GE Commercial Finance-SVP & CRO
4225 Executive Square 8th Floor

La Jolla, CA 92037

Michael B. Mukasey

U.S. Attorney General

U.S. Department of Justice
950 Pennsylvania Ave., NW
Washingtoa, DC 20530-0001

U.8. Attorney’s Office

The United States Dopartment of Justiee
1201 Market Street

Wilmington, DE 19801

Wells Fargo Bank Northwwt, National Association
299 South Main Strest, 12 Floor

MAC U1228-120 '

Salt Lake City, UT 84111

Attention; Corporate Trust Services

Maequarie Electronics USA, Ino,
11440 West Bernardo Cpurt Sujte 366
San Diego, CA 92127

Attn: Doug Fritch

RBS Asset Finance, Inc.
Poter Coates
RBS-Vice-President

53 State Strest

Boston, MA. 02109



RBS Asset Finance, Inc.
480 Jefferson Blvd,
Warwick, RI 02886 .
Attn: Marybeth Corrents

- EMC Corporation
176 South Stveet, M/§ 1-B45
Hopkinton, MA 01748
Attn: Bob Smiley and Pam Bjorkman

Overland Leasing Group, LLC
85 Railroad Place

Saratoga Springs, NY 12866

- Attn: Rebeeca. Pedersen

Cadwalader Wickersham & Taft LLP
At Ingrid Bagby

One World Financial Center

New York, NY 10281

Kingston Technology Compény Inc.- Business Calvin
Leang ' '

Legal and Assistant Secretary

17600 Nowhope Stroet

Fountain Valley, CA 92708-4220

Qverland Leasing Group, LLC

Stephen Parisi

Qverland Capital-Director of Marketing & Credit
85 Railroad Place

Saratoga Springs; NY 12866

Overland Leasing Group, LLC
Rob Kenny

MVA Law-Attorney

100 North Tryon Street Suite 4700
Chatlotte, NC.28202

ABN Amro

David J. Deegan -

Director & Associate General Counsel

ABN AMRO North America

101 Park Avenue, New York, NY 10178, USA



Joanne Bianco Wills

Klehr Hamrison Harvey Branzburg LLP
919 N. Market Street, Suite 1000
Wilmington, DE 19801

Rene S. Roupinian
QOutten & Golden LLP

3 Park Avenue

29th Floor

New York, NY 10016

Jennifer C. Jauffret

Lori A, Brewington

Richards, Layton & Finger, P.A.
One Rodney Square

© 920 North King Street

Wilmington, DE 19501

Michael W, Yurkewicz

Klehr Harrison Harvey Branzburg LLP
919 Market St., Suite 1000
Wilmington, DE 19801



File a Court document:

09-50200-MFW Carey et al v. Qimonda North America Corp., et al _
Type: ap : Office: 1 (Delaware) Judge: MFW
Lead Case: 1-09-bk-10589

U.S. Bankruptey Court
District of Delaware

Notice of Electronic Filing

The /following transaction was received from Amanda Marie Winfree entered on 5/13/2011 at 5:50 PM EDT and filed
on 5/13/2011

Case Name: Carey et al v. Qimonda North America Corp., et al
Case Number: 09-50200-MFW

Document Number: 34

Deocket Téxt:

Brief in Support of Joint Motion for Preliminary Approval of Class Action Settlement (related document(s) [33]) Filed
by OFFICIAL COMMITTEE OF UNSECURED CREDITORS. (Attachments: # (1) Certificate of Service) (Winfree,
Amanda) : C

The following documeni(s) are associated with this transaction:

Document deseription:Main Document

Original filename: C:\fakepath\q brief (00517052).PDF

Electronic document Stamp: : '
[STAMP bkecfStamp_1D=983460418 [Date=5/13/2011] fFileNumber=9652015-0}
[065db0ea37417c05168cd140dc4849eadc8cadedade0f95cab57{ibd663 5b655¢03¢
ced7772bd8ed58¢117d807be3£772ed4e8 1¢2c0d15¢36fdca294e49aad3f]]
Document description:Certificate of Service

Original filename:C:\fakepath\q motion cos (00517050).PDF

Electronic document Stamp:

[STAMP bkecfStamp_ID=983460418 [Date=5/13/2011] [FileNumber=96520135-1]
(22076491 eccad9c4031{8796£460131d015c0d35f3e4c5161a5f0d91856781 598118
a043696fc517dcAc48ecdb89572a27c28deB8d70313473151 81922f4e42¢]]

09-50200-MFW Notice will be electronically mailed to:

Jennifer C. Jauffret on behalf of Defendant Qimonda North America Corp.,
Jauffret@rif.com

Amanda Marie Winfree on behalf of Interested Party OFFICIAL COMMITTEE OF UNSECURED CREDITORS
awinfree@ashby-geddes.com

Michael W, Yurkewicz on behalf of Plaintiff Brian Carey
myurkewicz@klehr.com

09-50200-MFW Notice will not be electronically mailed to:



Miscellaneous:

-10589-MFW O a Ric d, LLC

Type: bk Chapter; 11y Office: | (Delaware)
Assets:y ' Judge: MFW

Case Flag: CLMSAGNT, MEGA, PInDue, DsclsDue, LEAD, APPEAL =

U.S, Bankruptcy Court

District of Delaware

Notice of Electronic Filing

The following transaction was received from Amanda Marie Winfree eritered on 5/13/2011 at 5:43 PM EDT and filed on 5/13/2011
Case Name: Qimenda Richmond, LLC ‘

Case Number: 09-10589-MFW .

- Document Number: 2201

Docket Text:

Brief in Support of Joint Motion for Preliminary Approval bf Class Action Settlement (related document(s)[2290}) Filed by OFFICIAL
COMMITTEE OF UNSECURED CREDITORS. (Attachments: # (1) Cestificate of Service) (Winfree, Amanda)-

The following document(s) are associated with this transaction:

Document description:Main Dooument

Original filename:C:\fakepath\q brief (00517052).PDF _

Electronic document Stamp: '

[STAMP bkecfStamp_ID=983460418 [Date=5/13/2011] [FileNumber=9651988-0]
[43£17139d923a878bde7b88c233e148156000a3861060d5b00737159892338273¢05
a45d91c99245adcdf8b75c5d2db0e4e023d0edbed 1 6cc6efS4dBEI65861]]
Document description:Certificate of Service

Original filename:C:\fakepath\q motion cos (00517050).PDF

Electronic document Stamp: ' :

[STAMP bkecfStamp_YD=983460418 [Date=5/13/2011] [FileNumber=9651988-1]
{4515f90757¢3ef8462360a62e9820811bc7719f642£5c08091 1247975290 0e9cch
b78a881777783 fFadne20ac75bbobad89ba714¢19d6e05b2a5523 1 f9aabe])

09-10589-MFW Notice will be electronicaily maited to:

Justin R. Alberto on behalf of Defendant Komatsu Silicon America LLC,
jalberto@bayardlaw.com, . o : :
bankserve@baya.rdlaw.com,unatthews@bayardlaw.com;sbreckem-idge@bayardlaw.com,hnorton@bayardlaw.com,cdavis@bayard]aw.com

Allison R Axenrod on behalf of Creditor Claims Recovery Group LLC
allison@olaimsrecoverylic.com, rob@claimsrecoveryllc.com

Ryan M. Bartley on behalf of Creditor Elpida Memory, Inc.
bankfilings@yest.com '

William Pierce Bowden on behalf of Creditor Committee OFFICIAL COMMITTEE OF UNSECURED CREDITORS
wbowden@ashby-geddes.com -

Lori A. Brewington on behalf of Defendant Qimonda North America Corp.
brewington@rif.com

Charles J. Brown on behalf of Creditor City of Richmond -
cbrown@archerlaw.com, dabemnathy@archerlaw.com

Lynin Hamilton Butler on behalf of Creditor Applied Mechanical Corporation.
Ibutler@mailbnc.com, ngriffes@mailbme.com;asands-puryear@mailbme.com;dguerra@mailbme.com



File a Court document:

09-50192-MFW Jackson et al v. Qimonda Richmond, LLC et al
Type: ap ' Office: 1 (Delaware) Judge: MFW

Lead Case: 1-09-bk-10589 Case Flag: NONPREF

U.S, Bankruptcy Court
District of Delaware
Notice of Electronic Filing

The }‘olbcéwing transaction was received fiom Amanda Marie Winfree entered on 5/13/2011 at 5:46 PM EDT and filed
on 5/13/2011 .

Case Name: Jackson et al v, Qimonda Ricl;inond, LLCetal
Case Number: -50192-MFW _
Document Number: 36

Docket Text:

Brief In Support of Joint Motion for Preliminary Approval of Class Action Settlement (related document(s)[55}) Filed
by OFFICIAL COMMITTEE OF UNSECURED CREDITORS. (Attachments: # (1) Centificate of Service) (W infree,
Amanda) '

The following document(s) are associated with this transaction:

Document description:Main Document
Original filename:C:\fakepath\q brief (00517052) PDF
Electronic document Stamp: '

[STAMP bkecfStamp_ID=983460418 [Date=5/13/2011} [FileNumber=0651997-0]

[42c9£458bofB0c6570f32594dasdeacab] 1bade62843 1c49004432c1006812b3046d
31bb0497bc898d8eedfd7ebe28e28a6a63044ca64c1dcTT6e42e9ce78522]]
Document deseription:Certificate of Service '

Original filename: C:\fakepath\q motion cos (005 17050).PDF

Electronic document Stamp: ,

[STAMP bkecfStamp_ID=983460418 [Date=5/13/2011] [FileNumber=9651997-1}
[a4d02268i27bbdbcbalb6652d0d2u4decb28f8b691f5956610dfad{)ed776b13d1¢74

3430030&6fa604cb7f403l053ada87b6b08206f77£2la70bf4b8137001f7]]
09-50192-MFW Notice will be electronically mailed to:

Lori A. Brewington on behalf of Defendant Qimonda North America Corp.
brewington@rlf.com

Jennifer C. Jauffret on behalf of Defendant Qimonda North America Corp.
Jauffret@rif.com :

Chyistopher Dean Loizides on behalf of Plaintiff Carl Jackson
loizides@loizides.com -

Rene S. Roupinian on behalf of Plaintiff Bonnie Wright |
r;g@lpirﬁan@ouucngolden.com, kxhafeﬁ@outtengolden.eonurmb@outtengoldqn.com;jxh@oumngolden.com



File a Court document:

Type: ap o | Oi’ﬁe:l(lare T Judge: MFW
Lead Case: 1-09-bk-10589 Case Flag: ANSDue

.5, Bankruptey Court
District of ﬂelnﬁare
Notice of Blectronic Filing

js'!hlea fglol?wiﬁg transaction was received from Amanda Marie Winfree entered on 5/13/2011 at 5:48 PM EDT and filed on
{ .

Case Name: Maxey et al v. Qimonda North America Corp,, et al
Case Number: ~ 09-80]199-MFW

Document Number: 39

Docket Yext:

Brief in Support of. Joint Motion for Prellminary Approval of Class Action Seitlement (related document(s){38)) Filed by
OFFICIAL COMMITTEE OF UNSECURED CREDITORS, (Attachments: # (1) Certificate of Service) (Winfree, Amanda)

The following document(s) are associated with this transaction:

Document deseription:Maln Document '

Original fllename:C:\fakepath\Q BRIEF (00517052),FDF

Flectronic document Stamp: '

[STAMP bkecfStamp_ID=983460418 [Date=5/13/2011] [FileNumber=5652006-0]
[0c26bf1 6a992£6781039d9790e4 18db18610n36d13082138dea2BfaddI0df29¢acT
4679en4bbeaa2d2c50b9a3b974cabs 1£8a1d8518c742f4d679ddBe2166ch]]
Document description:Certificate of Service '

Original filename:C:\fakepath\q motion cos (00317050).PDF

Electronic document Stamp: ‘

[STAMP bkecfStamp_ID=983460418 {Date=5/13/2011] [FileNumber=9652006-1]
[adedca05dbBad0dcsdeTal 687efle3340425d80e703bfd1791020a6¢1G4cab180d4
4aeabd4123a4906d30010c0£dc3734322551959792ab9b404832000f0beb6])

09-50199-MFW Notice will be electronically mailed to:

Jennifer C. Jauffret on bahﬁlf of Defendant Qimonda North America Corp.,
 Jeuflrst@rlf.com

Joanne Bianco Wilis on behalf of Plaintiff Cheryl Maxey
jwills@klehr.com

Ainanda Marie Winfree on behalf of Interested Party OFFICIAL COMMITTEE OF UNSECURED CREDITORS
_ swinfree@ashby-geddos.com

Michael W. Yurkewicz on bebalf of Plaintiff Cheryl Maxey
myurkewicz@klohr.com

09-50199-MFW Notice will not be electronically mailed to:



