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UNITED STATES DISTRICT COURT  
FOR THE EASTERN DISTRICT OF MICHIGAN 

SOUTHERN DIVISION 
 
In Re: AUTOMOTIVE PARTS 2:12-md-02311-MOB-MKM 
ANTITRUST LITIGATION Honorable Marianne O. Battani 

 
 
 
IN RE Automotive Wire Harness Systems  Case No. 2:13-cv-00105-MOB-MKM 
IN RE Heater Control Panels    Case No. 2:13-cv-00405-MOB-MKM 
 
_______________________________ 
         
THIS RELATES TO:  
State Attorneys General 
   
STATE OF CALIFORNIA, Case No. 2:17-cv-11679 
ex rel. Xavier Becerra,  
Attorney General of the State of California Notice of Voluntary Dismissal  
                        Plaintiffs,  

v.   
 
Sumitomo Electric Industries, Ltd.;  
Sumitomo Wiring Systems, Ltd.;  
Sumitomo Electric Wiring Systems, Inc.;  
K&S Wiring Systems, Inc.; and  
Sumitomo Wiring Systems (U.S.A.) Inc. 
 

 

  Defendants. 
_______________________________ 

Under Federal Rule of Civil Procedure 41(a), the State of California and its state agencies 

dismiss Sumitomo Electric Industries, Ltd.; Sumitomo Wiring Systems, Ltd.; Sumitomo Electric 

Wiring Systems, Inc.; K&S Wiring Systems, Inc.; and Sumitomo Wiring Systems (U.S.A.) Inc. 

(collectively, Defendants) from this action. 

Defendants have not filed an answer or motion for summary judgment with respect to the 

State of California’s Complaint.  The action has settled against Defendants under the terms of the 
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attached settlement agreement.  Dismissal of this action against Defendants is with prejudice and 

the parties shall bear their own attorneys’ fees and costs. 

 

Dated: May 26, 2017 
 

XAVIER BECERRA 
Attorney General of California 
 
/s/ Michael Jorgenson____ 
KATHLEEN E. FOOTE 
Senior Assistant Attorney General 
MICHAEL JORGENSON  
Cal. State Bar No. 201145 
ANIK BANERJEE 
WINSTON CHEN 
Deputy Attorneys General 
Attorneys for Plaintiffs 

455 Golden Gate Avenue, Suite 11000 
San Francisco, CA  94102 
Telephone:  415) 703-5629 
Michael.Jorgenson@doj.ca.gov 

Attorneys for Plaintiffs 
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SETTLEMENT AGREEMENT 

This Settlement Agreement ("Agreement") is made and entered into on tl1is /J!!'day of 

July, 20 16 (the '·Effective Date") by and among Sum itomo Electric Industries, Ltd., Sumitomo 

Wiring Systems, Ltd. , Sum itomo Electric W iring Systems, Inc. (including K&S Wi ring Systems, 

Inc.), and Sumi tomo W iring Systems (U .S.A.) lnc. (col lecti vely referred to herein as 

"Sum itomo") and the Attorney Genera l or the State of Ca liforn ia ("Cal iforn ia AG"), on behalf or 

the State of Cal iforn ia, includ ing its state agencies ("Califo rni a"), and the Attorney General of 

the State of Flo rida ("F lorida AG"), on behalf of the State of Florida, incl udi ng its state agencies. 

coun ties, municipal ities, and any other entity that is an arm o [ the State of Florida ('"Florida' ') . 

The California AG and the Flo rida AG are hereafter referred to as the "State AGs" and 

Cal iforn ia and Florida are hereinafter referred to as the ·'Settli ng States ." 

WHEREAS, the State AGs are investigating possible v iolations of the federa l antitrust 

laws, including Section 1 of the Sherman Act, as well as vio lations of their respective state 

antit rust and unfa ir competit ion laws, including Cali forn ia Business and Professions Code 

Secti ons 16720 et seq., Califo rni a Business and Professions Code Sections 17200 et seq. , the 

Florida Anti trust Act, and the fl orida Deceptive and U nfa ir Trade Practices Act, re lated to the 

possible suppress ion and el imi nation or competition by the fix ing of prices for w ire harnesses 

and related prod ucts and heater con tro l panels ("Released Parts" as defi ned further be!O\,v) : 

W HEREAS, the State AGs believe that Sumitomo and its predecessors so ld or 

manufactured the Released Parts that were installed in vehicles purchased by the Settl ing States ; 

W HEREAS, the State AGs believe they have valid claims for damages, penalties, and 

atto rneys' fees against Sumitom o and litigation is warranted, but nevertheless believe that 
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resolving the ir claims against Sumitomo acco rdi ng to the terms or this Agreement is in the best 

interest of' the Settl ing States in advancing their investigation; 

WHEREAS, Sumitomo has entered into separate class action settlement agreements 

("Class Action Settlement Agreements") with the fol lowing groups: (l) plaintiffs purporting to 

represent a class vvhose members include automobile dealership purchasers of the Released Parts 

('·Automobile Dealership Plaintiffs") in In re Automotive Parts Antitrust litigation, Master File 

No. 12-md-02311 (E.D. Mich .), Case Numbers: 2: 12-cv-00 102 and 2 :1 2-cv-00402 (the 

"Automobi le Dealership Action"); and (2) plaintiffs purporti ng to represent a class whose 

members include end-user purchasers of the Released Parts ("End-Payor Plaintiffs") in In re 

Automotive Paris Antitrust Litigation , Master Fi le No. l 2-md-02311 (E.D. Mich .), Case 

N umbers: 2: l 2-cv-00 l03 and 2: 12-cv-00403 (the ' ·End-Payor Action"). 

\VHEREAS, the Class Action Sett lement Agreements will resul t m the di smissal and 

release of claims by the Automobile Dealership Plaintiffs and End-Payor Plaintiffs against 

Sumitomo; 

WHEREAS, Sumitomo is or has been a defendan t in separate actions brought by other 

plaintiffs coord inated with In re Automotive Parts Antitrust Litigation, Master File o. 12-md-

023 11 (E.D. Mich.) (the "MDL Litigation"), including but not limited to actions brought by: ( 1) 

plainti ffs purporting to represent a class whose members include direct purchasers o[ Released 

Parts; (2) plaintiffs purporting to represent a class whose members include truck and equi pment 

dealership purchasers of Released Parts ; (3) certa in public enti ti es; and (4) the State of Indiana 

(with the Automobile Dealership Action and End-Payor Action, co ll ectively referred to herein as 

the ··Actions·'); 
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WHEREAS, for purposes of this Agreement, the term "Released Parts'· shall include 

"Automoti ve W ire Harness Systems," "Vehicle Wire Harness Systems," "Wire Harness 

Products," and ' ·Heater Contro l Panels or HCPs," as those terms are de-fined 111 the operative 

complaints in the Actions at the lime thi s Agreement is executed ("Compl aints"); 

WHEREAS, Sumitomo, wi thout any concess ion o r admiss ion or wrongdoing and despite 

its be lief that it is not li ab le for the claims that have been or could be asse rted , and its be lief that 

it has good defe nses thereto, has nevertheless agreed to enter into thi s Agreement to avoid further 

ex pense, inconvenience, and the di straction of burdensome and potential fu ture liti gation, and to 

obtain the di smissal and re leases contemplated by this Agreement, and to put to rest with finality 

all claims that could have been asserted against Sumitomo by the Settling States; 

N OW, THEREFORE, in consideration of the covenants, agreements, and releases set 

forth herein and for other good and val uable consideration, it is agreed by and among the 

Cali fornia AG, on behal f of Ca li fo rnia , the Florida AG, on behalf of F lorida , and Sumi tom o, that 

all Released C laims (as defined below) shall be fina lly, [ully, and forever settl ed, comprom ised 

and released, with prejud ice, and except as provided herein, wi thout add itional a ttorneys· fees or 

costs, on the fo llowing te rms and condi tions : 

I. Sum itomo shall make a payment to the Califo rn ia AG in the amo unt of $833,333 

("Cali forni a Settlement Amount"). The California Sett lement Amount sha ll be used as payment 

fo r damages a lleged ly ari sing from any purchases or leases by Cal iforni a of the Released Parts or 

vehicles containing the Released Parts, and fo r attorneys' fees and other costs. The California 

AG shall p rovide Sum itomo with written payment processing instructions for payment by 

electroni c transfer. Sumitomo shall pay the Cal ifornia J\G within the later of (1) thirty (30) 

business days afte r the Effective Date, o r (2) thirty (30) business days of receiving written 

') 
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payment process ing instructions from the California AG . 'o part of the California Settlement 

Amount paid by Sumitomo shall constitute. nor shall it be construed or treated as constituting, a 

payment fo r treble damages, fines, penalties, forfeitures, or punitive recoveries. 

2. Sumitomo shall make a payment to the Florida AG in the amount o r $416,667 

("Florida Settlement Amount"). The Florida Settl ement An1ount shall be used as payment ror 

damages allegedl y arising from any purchases or leases by Florida of the Released Parts or 

vehicles containing the Released Parts, and for attorneys' fees and other costs. The Florida AG 

shall provide Sumitomo with wri tten payment processing instructions for payment by electronic 

transfer. Sumitomo shal l pay the Florida !\.G within the later of ( l ) thirt y (3 0) business days 

af"ter the Effective Date, or (2) thirty (30) business days of receiving ,,vritten payment processing 

instructions from the Florida AG. No part of the Florida Sett lement Amount paid by Sumitomo 

shall constitute, nor shall it be construed or treated as constituting, a payment fo r treble damages. 

fines, penalties, forfeitures, or punitive recoveries. 

3. The Settling States agree that, other than the sett lement amounts, as listed herei n, 

they shall have no other recovery of costs, rees, attorneys' fees, damages, penalties, or injunctive 

or other reli ef against Sumitomo. 

4. ln consideration of the payment of the settl ement amounts. the Relcasecs (as 

defined below) shall be completely released, acquitted, and forever di scharged from any and all 

claims, demands, judgments, actions, suits, or causes or act ion, that are or could be asserted , 

whether known or unknown, in any actions by or on behalf or the Selll ing States, or by or on 

behalf of any of the entities included with the forego ing definitions of California and Florida, 

arisi ng out of or relating to any act or omiss ion of the Rc leasees or of persons or ent ities alleged 

to be co-conspirators of the Releasees concerning price-fix ing, market al location , bid-rigging, or 
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any unfai r or deceptive anti-competiti ve conduct arising out of or relating to the manufacture. 

sale, or d istribution of the Released Parts at any time prior to and through the Effect ive Date (the 

"Released C laims") . For the purpose of this Agreement, the term "Releasecs" sha ll refer to 

Sumitomo and to all of its respective past and present subsidiaries. includ ing but not limited to 

the predecessors, successors, and assigns of each of the above, and each and all of the present 

and former principals, of ficers, d irectors, em ployees, and insurers of each of the foregoing. 

5. With respect to the Released Claims, the State of Californ ia expressly waives and 

releases, upon thi s Agreement becomi ng final , any and all provisions, rights, and benefits 

conferred by§ 1542 of the Cali fo rni a Civil Code, which s tates: 

A GENERAL RELEASE DOES NOT EXTEND TO CLAIMS WHICH THE 
CRED ITOR DOES NOT KNOW OR SUSPECT TO EXIST IN I IIS OR HER FAVOR 
AT THE TTME OF EXECUTING THE RELEASE, WHICH ff KNOWN BY HIM OR 
HER MUST HA VE MATERIALLY AFFECTED HIS OR HER S ETTLEMENT WTTH 
THE DEBTOR; 

or by any law o f any state or terr itory of the United States, or principle o r common law. which is 

simi lar, comparable, or equiva lent to § 1542 of the California Civil Code. The State of Florida 

similarly waives any analogous rul e o r provision of Flo rida law to the extent it exists . 

6. The Cal ifornia AG and Sumi tomo shall use their best efforts to effectuate th is 

Agreement and its purpose, includ ing fi li ng a settlement complaint fo r the Released Parts and an 

immediate, complete, and fina l d ismissal with prejud ice of such complaint as to Sumitomo. but 

not as to any defendant other than Sumitomo. Shou ld the court require a delay be tween the fi ling 

of the compla int and the dismissal , al l other proceedings in the litigation shall , by virtue of thi s 

Agreement, be stayed as to Sumitomo. T he Californi a /\.G and Sumi tomo agree to take whatever 

fu rther s teps, if any, as may be necessary in th is regard and agree to seek immediate di sm issa l of 

the settl ement complaint. Sumitomo agrees to \,vaivc service of process of the complaint Jiled by 
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the California AG. The California AG and Sumi tomo agree that any such [il ing shall occur in 

the U.S. Distri ct Court for the Eastern District of Michigan or, in the event jurisdiction is 

declined in the Eastern District of Michigan, then venue shall lie in the Superior Court of the 

State of California, County of San Francisco fo r claims asserted by the California J\.G . The 

Florida AG shall not file any such complaint against Sumitomo. 

7. The Released Claims do not include any claims ari sing out o f product lia bi lity. 

fai lure to disc lose, misrepresentation, breach of warranty, or breach or contract cla ims in the 

ordinary course of business or unfai r or deceptive conduct not based on al legations or competitor 

communications, price-fix ing, market allocation, bid-rigging or anti-competiti ve conduct. 

8. The release provided herein shall not have an effect on any claims, under federa l, 

California, or Florida laws, brought by li ti gants other than the Settling States against Sumitomo, 

including, but not limited to, any claims or potential claims asserted in the Actions on behalf of 

plaintiffs or putative class members who do not fall wi thin the foregoing defini tions of California 

and Florida. 

9. For the purposes or thi s Agreement , "Document" is defined to be synonymous in 

meaning and equal in scope to the usage of thi s term in Federal Rule of Civil Procedure 34(a), 

including, ,,vithout limitation, electronica ll y stored information. A draft or a non- identica l copy 

of a document is a separate document within the meaning of th is term. The term ' 'English 

Translations" means English translations of documents that were ori ginally written in a language 

other than English that Sumitomo has provided to the United States Department of Just ice, the 

Japanese Fair Trade Commission, the European Commiss ion, or any other government entity 

("Government Entities") relating to their investigations into alleged competi tion violations with 

respect to Released Parts. 

6 
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10. In return fo r the release and di scharge provided herein, Sumitomo agrees lo use its 

best effort s to provide sati sfactory and timely cooperation to t~e Settl ing States, as set fo rth 

specifically below ("Cooperation"). Al l Cooperation shall be coordinated so as to avoid all 

unnecessary duplication and expense whenever possible. Sumitomo agrees to the sharing, 

disclosure, or discussion of information or Documents produced or provided pursuant lo thi s 

Agreement and Class Action Settlement Agreements among and bet,,veen the State AGs, End­

Payor Plaintiffs, and the Automobile Dealership Plaintiffs, unless the Class Action Settlement 

Agreements fa il to receive final approval. 

11. Counsel for Sumitomo shal l provide the State AGs with the identit y o r· all current 

and former employees, directors and officers of Sumitomo who: ( 1) vvere interviewed by any 

Government Entities in connection with alleged price-fixing, bid rigging, market al locat ion, 

and/or other unlawful anticompetitive activity concerni ng the sale of Released Parts in the 

United States or for vehicles that were so ld in the United States; and/or (2) appeared before the 

grand jury in the DO.T's investigation into alleged antitrust violations with respect to Released 

Parts. Neither Sumitomo nor Counsel ror Sumitomo shall be required to disclose to the State 

AGs the specific Government Entities to which each such current or fo rmer employee, director 

or officer of Sumitomo appeared before. 

12. Sumitomo shall produce the fo llowing Documents and Transactional Data (as 

defined below) in Sumitomo's possession, custody or contro l, set forth in subparagraphs (a)-(g) 

as soon as practicable. Sumitomo consents to counsel for the End-Payor Plainti ffs and 

Automobile Dealership Plaintiffs sharing Documents and Transactional Data received from 

Sumitomo with the State AGs. Sumitomo is under no obligation to produce documen ts protected 

by the work-product doctrine, the attorney-cl ient privilege, or any other privilege or doctrine 

7 

2:17-cv-11679-SJM-RSW   Doc # 2-1   Filed 05/26/17   Pg 7 of 25    Pg ID 30



protecting d isc losure or documents where production is prohibi ted by the re levant antitrust 

agencies, the law of relevant fo reign jurisd ictions, court, and/or protecti ve o rder. 

(a) Documen ts relevant to the claims alleged in the Complaints or that re late 

to or concern an actual o r potential commun icati on , meeti ng, or agreement between 

Sumitomo and one or more of its competitors, regarding the Released Parts to the extent 

that such Documents ex ist in the fi les of the 69 custod ians listed at Appendix A and arc 

dated between January 1, 1998 and October 31, 2011 , o r to the extent such documents are 

identified in proffe rs or by Sumi tomo witnesses. 

(b) A ll documents produced to Governm ent E ntit ies pursuant to a formal 

request fo r documents in connection with investigations of price-fixi ng. bid rigging, and 

market al location of the Released Parts, and all documents produced to the DOJ pursuant 

to a formal or informa l request for documents, and includ ing, fo r both categories, a ll 

English Translati ons of such documents provided to those Government Entities, as of' the 

Effecti ve Date of thi s Agreement. Sumi tomo shall not be required to disclose to the Sta te 

AGs the specific Government Entities to wh ich such documents were provided. 

(c) Documents concerning Sum itomo's determinations of its prices fo r the 

Released Parts that it sell s, includi ng pric ing po li cies, fo rmulas, and guidelines, incl ud ing 

Documents concerning the relationship between prices charged or submitted to different 

OEMs or to the same OEM for different models to the extent that such Documents exist 

in the fi les of the 69 custodians listed at Appendix A and arc dated between January 1, 

1998 and October 3 1, 201 1, or to the exten t such documents have been identified in 

proffers or by Sum itomo witnesses. 
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(d) Documents concernmg the Released Parts that were coll ected and 

reviewed in connection wi th Sumitomo 's internal investigation but were no t provided to 

or seized by Government En ti tics and that arc relevant to the cla irns and al legations in the 

Complaints to the exten t that such Documents exist in the fi les of the 69 custod ians listed 

at Appendix A and are dated between January I , 1998 and October 31 , 201 l , or to the 

ex tent such documents have been identifi ed in proffers or by Sumitomo witnesses . 

(e) Documents showing how employees were trai ned or instructed to bid and 

set prices submitted to purchasers or potentia l purchasers, for products comprising the 

Released Parts, in RFQs, or any other procurement process, including documents stating 

the lowest bid or pr ice employees were autho ri zed to submit, how to determine the lowest 

a llowable bid or pri ce, and when and how to increase or decrease a proposed bid or price 

to the extent that such Documen ts ex is t in the fil es of the 69 custodians listed at 

A ppend ix A and are dated between Jan uary l , 1998 and October 3 1, 20 J l , or to the 

extent such documents have been identified in proffers or by Sumitomo wi tnesses. 

(f) Transactional data conce rning sales of Automotive Wire Harness Systems 

to Original Equipment Manufacturers ("OEMs") or other purchasers o f Automotive Wire 

Harness Systems and HCPs ("Transactional Data") from January 1, 1997 to September 

15, 201 7, includi ng the fo llowing inform ation (to the ex tent that it exists) : ( l ) the date fo r 

each sale; (2) the final pri ce of each sa le; (3) the purchaser to whom each sale was made; 

(4) the model, model year(s) , and brand of car fo r which each sale was made, as well as 

the country of sale of said cars; (5) the total am oun t of Automotive Wire Ilarness 

System s so ld in each sale; (6) the locati on where each sale was made; (7) the Sumitomo 

enti ty which made each sa le; (8) val ue engineering and/or other price adjustment made to 
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the AutomoLive Wire Harness Systems sold in each sa le; (9) any anc illa ry costs 

associated wi th each sale such as tool ing costs; ( 10) Sumitomo 's profits, losses, and 

margins on the products comprising i\utomotive Wire Harness Systems and other 

reasonably availab le financial information, e.g, balance sheets and ledger data; ( 11) data 

showing Sumitomo's costs to produce the products comprising Automotive Wire Harness 

Systems; and ( 12) product description and identification informati on (including codes, 

identifi ers, and/or part numbers). T o the extent Sumitomo has not recorded or 

maintained electroni c transaction data for any period between January I , 1997 and 

September 15, 20 17, then Sumi tomo will use reasonable efforts to produce records of 

those sa les transactions not recorded or maintained electron ical ly in the existing 

electronic sales transaction databases. Additionally, Sumitomo will provide to the State 

AGs any later-generated electronic transactiona l data that is provided to plaintiffs in any 

other case invo lving Automotive Wire Harness Systems and HCP claims in in re 

Automotive Parts Antitrust Litigation, Master File No. 12-mcl-02311 (E.D. Mich.) . 

(g) Documents concern ing bids submitted to OEMs or other purchasers of' 

Automotive Wire Harness Systems and/or T-TCPs related to the provision of A utomoti ve 

Wire Harness Systems and/or T-TCPs, inc luding the fo llowing information: (1) the date fo r 

each bid; (2) the pri ce submitted in each bid; (3) bids fo rmulated but no t subm itted clue to 

agreem ents or understand ings with co-conspirators ; (4) the purchaser to whom each bid 

was submitted; (5) the model, model yea r(s), and brand of car fo r wh ich each bid was 

submitted ; (6) the location where each bid was subm itted; (7) the Sumi tomo entity which 

submitted each bid ; (8) the identity of any other bids submitted by competitors, including 

each wi nning bid ; (9) the specifications for each bid; and (10) adjustmenls made to each 
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bid as it was being fo rmulated , to the extent that such Documents exist in the fil es o[ the 

69 custodians li sted at Appendix A and are dated between January I , 1998 and October 

31, 2011. Sumitomo also agrees to produce the categories of Documents descri bed in 

th is Paragraph for those car models that Sumitomo has identified in their responses to the 

Direct Purchaser Plaintiffs' In terrogatory No. 8, to the extent that such Documents ex ist 

in the fil es of the 69 custodians li sted at Appendix A and are dated between January 1, 

1998 and December 31, 2013 . 

13. For al I Documents withheld from prod uction pursuant to: ( 1) the attorney-client 

pri vilege; (2) the work-product doctrine; (3) a protective order, or (4) any other appl icable 

privilege or doctrine protecting documents from disclosure, Sumitomo shall provide a privilege 

log, to the extent it already exists or comes into ex istence as a result of the MDL Litigation or 

otherwise, describing such Documents in sufficient detail as to explain the nature o f' the privilege 

asserted or the basis of any other law or ru le protecting such Documents. No Document shall be 

withheld under a claim of privilege if it was intentionally produced to any Government Entity. If 

any Document protected by the attorney-client pri vilege, the work-product protection or any 

other privilege is accidentally or inadvertently produced to tbe State AGs, upon noti ce by 

Sumitomo of such inadvertent production, the Document shall promptly be destroyed and/or 

returned to Sumi tomo, the Document shall not be used by the State AGs for any purpose, and its 

production shall in no way be construed to have waived any privilege or protection attached to 

such Document. This Agreement, together with the Protecti ve Order in each of the Actions and 

the Civil Investigative Demands, brings any inadvertent production by Sumi tomo within the 

protections of Federal Rule of Evidence 502(d), and Sta te AGs wil l not argue that production to 

any person or enti ty made at any time suggests otherwise. 

1 l 

2:17-cv-11679-SJM-RSW   Doc # 2-1   Filed 05/26/17   Pg 11 of 25    Pg ID 34



14. In the event that Sumitomo produces Documents o r prov ides declarations or 

written responses to discovery to any opposing party in the Actions o r in the other A utomotive 

Wire Harness Systems and H CP cases (a " Relevant Production"), Sumitomo shall produce all 

such Documen ts, declarations or written discovery responses to the State AGs 

contemporaneously with making the Relevant Producti on to the extent such Documents, 

declarations or written discovery responses have not previously been produced by Sumitomo to 

the State AGs. This Agreement does not restrict the State AGs fro m attendi ng and/or 

participating in any depositions of Sumi tomo witnesses in the Actions or in the o ther Automotive 

Wire Harness Systems and HCPs cases . Sumitomo will not object to the State AGs attendi ng 

and/or participating in depositions of Sumitomo witnesses to the extent the State AGs' 

participation does not expand the time allotted fo r the deposition pursuant to applicable 

sti pulations or orders in the MDL Litigati on. 

15 . Additionally, Sumitomo shall use its best efforts to cooperate with the State AGs 

as set forth in thi s Paragraph. Any attorney proffers, witness interviews, or depositio ns provided 

pursuant to the below obl igations shall be coordi nated wi th , and occur at the same time as, the 

attorney proffers, w itness interviews, and depositions to be provided in contemporaneous 

settlements of the End-Payor Action and Automobile Dealership Acti on entered in to by 

Sumitomo in the MDL Litigation and any related obligati ons that may arise fro m any other 

settlement. 

(a) Sumitomo' s counsel agrees to make themselves avail able for up to three 

meetings of one business clay each to provide an attorney proffer jointl y to the State A Gs 

of facts known to them regarding documents, w itnesses, meetings, communications, 

agreements w ith competi tors, events, background information, and any other relevant 

12 
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topics and to answer reasonable follow-up questions. Thereaf1er, Sumitomo's counsel 

will make themselves available for reasonable fo llow-up conversations. The parties and 

their counsel further agree that any statements made by Sumitomo's counsel in 

connection with and/or as part of this settlement, including the attorney proffer(s) 

referred to above, shal 1 not be disclosed to any other party and shall be governed by 

Federal Ru le of Evidence 408 and, otherwise, shall not be deemed admissible in to 

evidence or to be subject to further discovery. otwithstanding anything herein, the State 

AGs may use information contained in such statements in the prosecution of the 

Automotive Wire Harness Systems claims in the Au tomotive Parts Antitrust Litigation. 

12-md-023 11 , and rely on such information to certi fy that, to the best of State AGs· 

knowledge, information and belief, such in fo rmat ion has evidentiary support or wi ll 

likely have evidentiary support after a reasonable opportuni ty fo r further investigation or 

discovery. 

(b) Sumitomo has agreed to provide a certain number of witness interviews, 

depositions, and declarations/affidavits as part of the Class Action Settlement 

Agreements. The State AGs may participate in the witness in terviews conducted by 

counsel for the End-Payor Plaintiffs and Automobi le Dealership Plaintiffs pursuant to 

provisions of the Class Action Settlement Agreements, and, to the extent they occur, any 

follow-up conve rsations between counsel fo r the End-Payor Plaintiffs and Automobile 

Dealership Plaintiffs and \,vitnesses after witness interviews. If the End-Payor Plaintiffs 

and Automobile Dealership Plaintiffs confirm to the State AGs and Sumitomo that they 

have completed their witness interviews and in so doing conduct fewer than four (4) 

witness interviews, the State AGs shall be entitled to select addi tional persons for witness 
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interviews up to a to tal (includ ing wi tness interviews conducted by End-Payor Plaintiffs 

and Automobile Dealership P lai nti ffs) of no t more than four (4) witness in terviews. 

(c) The State AGs may also partic ipate in the depositions conducted by the 

End-Payor P laintiffs and Automobi le Dealership Plaintiffs pursuant to the Class Act ion 

Sett lement Agreements. If the End-Payor Plaintiffs and Automobile Dealership Plaintiffs 

confirm to the State AGs and Sumitomo that they have completed their depositions and in 

so doing conduct fewer than fi ve (5) depositions pursuant to provisions of the Class 

Action Settl ement Agreements, the State AGs shall be entitled to select additional 

persons for depositions up to a tota l (including depositions conducted by the End-Payor 

P laintiffs and Automobile Dealership P laintiffs) of not more than five (5) depos itions. 

The State AGs may se lect those deponents from the following li s t or Sumi tomo 

employees: Tadashi Matsumoto, Masaharu Nakamura, Yoshi yuki Ogata, Tsao Okada, 

Shinsuke O kuda, Hideyuki Shigi, Masahiro Suda, and Yo ichi Takeda, as we ll as the four 

(4) Sumi tomo employees that are interviewed by the End-Payor Plainti ffs, A utomobile 

Dea lership Plaintiffs, and/or State AGs pursuant to this Agreement or the Class Action 

Settl ement Agreements (coll ecti ve ly referred to herein as the "Witnesses") . Additionally, 

any decl arations or affidavits provided by Sumitomo as part of the Class Action 

Settl ement Agreements shall be made available to the State AGs and if requested by the 

State AGs will be provided in Engli sh. 

(cl) Should either the Florida AG or the Cali fo rni a AG fil e a lawsuit against 

any other party that re la tes to the Released Parts and is coordinated \,vith the MDL 

Litigation, Sum itomo shall , upon reasonable noti ce, make its best efforts to provide, fo r 

tri a l testimony, if necessary, a reasonab le number of Sumitomo persons from among the 
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Witnesses o r other persons who have been interviewed or deposed in the MDL L itigation, 

w hich may consist of current or former directors, officers, and/or employees of 

Sumitomo whom the State AGs, in consultation wi th counsel for Sumitomo, reasonably 

and in good faith believe possess knowledge of facts or info rmation that would 

reasonably assist the State AGs as a tri al witness in the Actions, and who will be prepared 

to testify truthfully. T he State AGs shall reimburse Sumitomo, to the extent not 

o therwise reimbursed by other parties in the MDL Litigation, for reasonable travel 

expenses incurred by any such person in connection with their tr ial testimony, but in no 

event shall the State AGs be responsible for reimbursing such persons for time or services 

rendered. 

(e) In addition to its Cooperation obli gations set for th herein , Sumitomo 

agrees to produce through affidavit(s) or declaration(s) and/or at trial , in the State /\Gs· 

discretion, representatives qual ified to authenticate, establi sh as business records , or 

otherwi se estab li sh any o ther necessary foundation for admiss ion into evidence o[ any of 

Surn itomo ' s Documents and Transactional Data produced or to be produced and, to the 

extent possible, any Documents produced by Defendants or third-parties in the Actions . 

The State AGs agree to use their best efforts to obtain sti pulations that wou ld avoid the 

need to call Sumitomo witnesses at trial fo r tl1 e purpose of obtaining such evidentiary 

foundations. 

16. The State AGs agree they will not use the information provided by Sumi tomo or 

the other Releasees or their rep resentatives under thi s Agreement for any purpose other than in 

their investigation or the prosecution of claims in the M DL Litigati on and will not use it beyond 
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what is reasonably necessary as part of their investigation or for the prosecution of cla ims in the 

MDL Litigation or as otherwise requi red by law. 

I 7 . To the extent that the State AGs learn new information throu gh Sumitomo's 

Cooperation that the State AGs believe in good faith requires additi onal interviews, depositions, 

documents or data, nothing in thi s Agreement shall prevent the State AGs from requesting such 

add itiona l reasonable Cooperation, and Sumi tomo agrees not to unreasonably deny such 

additional reasonable Cooperation. 

18 . The California AG agrees that the use of any information or Documents provided 

pursuant to this Agreement shall be subject to the terms of the Protecti ve Order in in re 

Automotive Parts Antitrust Litigation, Master File No. 12-md-02311 (E.D. Mich.) (Dkt. No. 

200), to which the Cali fo rnia AG agrees to be bound. All Documents and other information 

provided pursuant to this Agreement will be deemed at least "Highly Confidential," as said 

designati on is described in the Protective Order, and subj ect to the Protective Order as if they 

had been produced in response to d iscovery requests and so designated. The parties and their 

counsel further agree that any statements made by Sumi tomo 's counsel in connection with and/o r 

as part of this settl ement, including tbe attorney proffer(s) referred to above, shall be governed 

by Federal Rule of Evidence 408. 

19. The Cal ifornia AG agrees that the Documents and information provided by 

Sumi tomo pursuant to this Agreement sha ll be records of in vesti gations conducted by the office 

of the Attorney General as that term is used in the California Public Records Act (Cal. Gov' t 

Code §6254(f)), and they shall not disclose the information in response to a request for 

inspection or copying under the California Pub I ic Records Act (Cal. Gov' t Code § 6250 el seq.) 

or other statutory or regulatory provisions akin to the federal Freedom orTn formation Act, except 
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to the ex tent required by law. To the extent the Ca lifornia AG receives requests that it believes 

may requ ire the provision of any such information, the Cal ifornia AG shall fi rs t advise 

Sum itomo and afford it an opportuni ty to take acti on to maintain the confidentiality or 

inform ation it has provided to the extent Sumitomo deems necessary and appropriate and at 

Sumitomo' s expense; the Cali fo rnia AG shall not take action adverse to Sumitomo in connection 

w ith any such proceeding. 

20. The Florida AG shall serve, and Sum itomo agrees to accept servi ce o[ process of, 

C iv il Investigative Demands requesting Documents, witness interviews, and testimony to be 

provided by Sumitomo pursuant to th is Agreement. The Florida AG shall keep any information 

o r Documents produced pursuant to the Civil Investigati ve Demands confidenti al and such use 

shall be restricted to onl y those uses as authorized by §542.28 Florida Statutes. To the extent the 

F lorida AG rece ives req uests that it believes may require the production of any such information, 

the Florida AG shall fi rst advise Sumitomo and afford it an opportunity to take action to mai ntai n 

the confidentia lity of information it has provided to the extent Sumitomo deems necessary and 

appropriate and at Sumitomo 's expense. 

2 1. In the event that this Agreement does not become final as between Sumitomo and 

California, or the settlement complaint described in Paragraph 6 is not fi led/dismissed with 

prejudice or thi s Agreement o therwise is terminated by either Sumitomo or Cal ifornia under any 

provision herein then : (I) this Agreement shall be of no force or effect as to Sumi tomo and 

California, but shall remain in effect as to S um itomo and F lorida; (2) any and a ll parts or the 

California Settlement A mount and any income or interest earned upon this sum after it is paid 

into the account shall be returned forthwith to Sumitomo; (3) Sumitomo shall be entitl ed to any 
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tax refunds owing to the California Settlement Amoun t; and (4) Sumitomo express ly reserves a ll 

of their rights and defenses with respect to Ca lifo rnia. 

22 . Tn the event that the sett lement complain t described in Paragraph 6 is not 

fi led/di smissed with prejudice or thi s Agreement o therwise is term inated by either Sum itomo o r 

Cal ifornia under any provision herein, the California AG agrees that it vli ll no t be permitted to 

use in any way or introduce into evidence agai nst Sumitomo and any third parties, at any hearing 

or trial, or in support of any motion, opposition, or other pleading in the Acti ons or in any other 

federal o r state o r foreign action alleging a v iolation of any law, any inform ation, proffers, 

deposition testimony or any Documents provided by Sumitomo, or any individual m ade 

available by Sumitomo pursuant to Cooperation (as op posed to fro m any other source or 

pursuant to a court o rder) . Notwithstanding anything contained herein, the California AG is not 

re linquishing any rights to pursue discovery against Sumitomo in the event that this settlement 

fai ls to receive any necessary court approvals . l r the se ttlement complaint described in 

Paragraph 6 is not fil ed/dismissed with prejudice o r this Agreement otherwise is terminated by 

either Sumitomo or Cali forn ia under any provision herein, that event wi ll have no e ffect on the 

sett lement between Sumitomo and the Florida AG. And, shoul d th is Agreement not become 

final as between Sumitomo and California or be te rminated by either Sumitomo or California for 

any reason, the Florida AG may not provide to the California AG and the California AG may not 

receive from the End-Payer Plaintiffs, Automo bile Dealership Plaintiffs , and/or Flor ida AG any 

information or Documents from S umi tomo obtained pursuant to Cooperation. 

23 . The Ca lifo rnia AG further agrees that, should th is Agreement not become final as 

between Sum itomo and California or be te rminated by either Sumitomo or Californ ia fo r any 

reason, all Documents provided by Sumi tomo pursuant to thi s agreement will be returned to 
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Sumi tomo or destroyed within sixty (60) days of the termination or fai lure to becom e fina l. 

Whether the Docwnents are returned or destroyed, the California AG will submit a written 

certi fication to Sumitomo by the sixty (60) day deadline that identifies (by category, w here 

appropriate) a ll Documents that were returned or destroyed and that affirms that the Cal iforni a AG 

has not retained any copies, abstracts, compilati ons, summaries or other fo rm that reproduces or 

captures any of the Documents provided by Sumitomo. 

24. The re lease set forth in thi s Agreement shall not release Surnitomo ' s obl igations 

to provide Cooperation pursuant to thi s Agreement. Unless thi s Agreement is rescinded, 

di sapproved , or otherwise fa ils to take effect, S umi tomo ' s respective ob ligations to provide 

Cooperation under th is Agreement shall cease whenever ordered by a court or on the date that 

final judgm ent has been entered in in re Automotive Parts Antitrust Litigation, Master File No. 

12-md-023 11 (E.D. Mich.), for any claims asserted against the parti es named as defendants for 

price-fixing, a llocating markets, bid-rigging, o r an y other form s of anti-competitive conduct in 

the manufacture, sa le, o r di stri bution of the Released Parts. 

25 . This Agreement shall not be deemed or construed to be an admission of liability 

or of any vio la ti on of any statute or law or of any wrongdo ing by Sumitomo. No r shall this 

Agreement be deemed as an admission by Sumitomo of any of the a llegations or claims by the 

Settling States. This Agreement may no t be used by the Settling States or anyone else in any 

pending or future c ivil, c riminal, o r admini strati ve acti on or proceeding against Sumitomo, 

except in a proceeding or action to enfo rce this Agreement. 

26. This Agreement does not settle or compromise any claim by the Settl ing States 

against any defendant or al leged co-conspirator o ther than Sumitomo. A ll rights against such 

other de fendant or a lleged co-conspirato r are specifi cally reserved by the Settling States. 
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1 othing in th is Agreement shal l affect the right of the Settli ng State to claim that joint and 

several liability of defendants o ther than Sumitomo includes the volume of sales made by 

Sumitomo . 

27. Thi s s1gn111g of this Agreement terminates the to lling agreements between 

Sum itomo and the Florida AG, effective as of January 29, 201 3 and October 16, 20 13 and 

extended through letter agreements through January 29, 201 7. The tolling agreement between 

Sumitomo and the California AG, effective as of August 31, 20 12 and extended by le tter 

agreement through August 28, 20 16, will termi nate upon d ismissal with prejudice o f the 

settlement complai nt fi led by Californ ia. 

28. This Agreement may be executed in counterparts, each of which will be deemed 

an original , but which together wil l constitute one and the same instrument, and a facsi mile 

signature or PDF signature shall be deemed an original signature for purposes of executing th is 

Agreement. 

29. This Agreement contains the enti re agreement between the parties, and no o ther 

understandings or agreements, verba l or otherwise, exist between the part ies, except as set forth 

herein. 

30. This Agreement may not be mod ifi ed, changed, cancelled, rescinded, amended, or 

varied, nor may any or all of its terms be waived, except by a writi ng signed by al l of the parti es . 

31. Neither the Settl ing States nor Sumitomo shal l be considered to be the drafter of 

this Agreement or any of its provisions for the purpose of any statute, case law, o r ru le of 

interpretation or construction that would or m ight cause any provision to be construed against the 

drafter of this Agreement. 
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32. Where this Agreement requi res either party to provide notice or any other 

communication or Document to the other, such notice shall be in writing, and such notice, 

communication, o r Document shall be provided by electron ic mail o r le tter by overnight delivery 

to the undersigned counsel ofrecord fo r the party to whom noti ce is being provided. 

33. The California AG and Sumi tomo agree that with respect to the settlement ,,vith 

Californ ia, thi s Agreement sha ll be governed by, construed, and enforced in accordance w ith the 

laws of the State of Califo rnia and the parties agree that venue for any and all matters or d isputes 

arising out of this Agreement and asserted by or against the Califo rnia AG shall lie solely in the 

U.S . District Court fo r the Eastern Distri ct of Michigan or, in the event juri sdi ction is decl ined in 

the Eastern Distric t of Michigan, then venue shall lie in the Superior Court of the State of 

Califo rn ia, County of San F ranci sco. 

34. The Florida AG and Sumitomo agree that with respect to the settlemen t wi th 

F lorida, th is Agreement shall be governed by, construed, and enforced in accordance with the 

laws of the State of Flori da and the parties agree that venue for any and all matters or disputes 

arising out of th is Agreement and asserted by or agai nst the Florida AG shal l lie solely in the 

U.S . District Court fo r the Eastern District of M ichigan or, in the event jurisd iction is dec lined in 

the Eastern District of Michigan, then venue shal l lie in the Second Circui t Court of the State of 

Florida. 

35. Each party affirm s that this Agreement has been executed by its authorized 

representative, who is acting within his or her capacity and authority and that by his or her 

signature this representative is binding the pa1iy on behalf of w hom the Agreement is executed to 

the terms and conditions of this Agreement. 
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Dated: ::f.,/, II, t.Olb 
.-r • 

Dated: ------

Dated: ------
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Kamala D. Harris 
Attorney General 
State of California 

By·~t:J ·-~-----
Ka~hleen E. Fo~ 
Senior Assistant Attorney General 
Michael Jorgenson 
Deputy Attorney General 
455 Golden Gate A venue, Ste. 11000 
San Francisco, CA 94102 

Counsel for the State of California 

Pamela Jo Bondi 
Attorney General 
State of Florida 

By: ------
Patricia A. Conners 
Deputy Attorney General 
Timothy M. Fraser 
Assistant Attorney General 
Antitrust Division 
PL-01 , The Capitol 
Tallahassee, FL 32399 

Counsel/or the State of Florida 

By: ------
Marguerite M. Sull ivan 
A ll yson M . Maltas 
Latham & Watkins, LLP 
555 Eleventh Street NW, Suite 1000 
Washington, D.C. 20004 

Counsel for Sumitomo Electric Industries, 
Ltd. , Sumitomo Wiring Systems, Ltd., 
Sumitomo Electric Wiring Systems, Inc. 
(including K&S Wiring Systems, Inc.), and 
Sumitomo Wiring Systems (US.A.) Inc. 
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Dated: 

Dated: 7/11/!f 

Kamala D. Harris 
Attorney General 
State of California 

Senior Assistant Attorney General 
Michael Jorgenson 
Deputy Attorney General 
455 Golden Gate A venue, Ste. 11000 
San Francisco, CA 94102 

Counsel.fbr the State ()j'Califbrnia 

Pamela Jo Bondi 
Attorney General 
State of Florida 

By:~ 
Patricia A. Conners 
Deputy Attorney General 
Timothy M. Fraser 
Assistant Attorney General 
Antitrust Division 
PL~01, The Capitol 
Tallahassee, FL 32399 

Counse/fbr the State cf FTorida 

By:------------· 
Marguerite M. Sullivan 
Allyson M. Maltas 
Latham & Watkins, LLP 
555 Eleventh Street NW, Suite I 000 
Washington, D.C. 20004 

Counsel for Swnitomo Electric Industries, 
Ud., Sumitomo Wiring ,S)istems, Ltd., 
Swnitomu Electric Wiring Systems, Inc. 
(including K&S Wiring 5'.yslems, Inc.), and 
Sumitomo Wiring Systems (U.S.A.) Inc. 
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Dated: _____ _ 

Dated: ------

Dated: ~ ii 
7 

911 I lo 
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Kamala D. Harris 
Attorney General 
State of California 

By: ____ _ 
Kathleen E. Foote 
Senior Assistant Attorney General 
Michael Jorgenson 
Deputy Attorney General 
455 Golden Gate A venue, Ste. 11000 
San Francisco, CA 94102 

Counsel for the State of California 

Pamela Jo Bondi 
Attorney General 
State of Florida 

By: ____ _ 
Patricia A. Conners 
Deputy Attorney General 
Timothy M. Fraser 
Assistant Attorney General 
Antitrust Division 
PL-01, The Capitol 
Tallahassee, FL 32399 

Counsel for the State of Florida 

By: -'----'"-----'..__'--­
Marguerite M. Sullivan 
Allyson M. Maltas 
Latham & Watkins, LLP 
555 Eleventh Street NW, Suite 1000 
Washington, D.C. 20004 

Counsel for Sumitomo Electric Industries, 
Ltd., Sumitomo Wiring Systems, Ltd., 
Sumitomo Electric Wiring Systems, Inc. 
( including K &S Wiring Systems, Inc.), and 
Sumitomo Wiring Systems (U.S.A.) Inc. 
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Yoshitaka Ando 
Tokiji Aoyama 
;vtasamitsu Chishima 
Lyndsey (Rodgers) Coschino 
Yoshio Ebihara 
Eric Fidh 
Takashi Fukuoka 
Koichi Hamaguchi 
Tosh.ihiko Hojo 
Takashi Horiuchi 
Toyoaki Hosokawa 
Hitoshi Inoue 
Osamu Inoue 
J-liroki Ishi da 
Yui chi Ishiguro 
Shoji Ishii 
Masataka lwakawa 
Maria Jhun 
Takashi Kakihara 
Ryo Kakuma 
Yoshikazu Kato 
Hiroyuki Katsuno 
Tomofumi Katsuyama 
Makoto Kawakita 
Tatsuya Kawakita 
Takao Kawamura 
Hiroyuki Kimura 
Kazu yuki Kondo 
Toru Kuwahara 
William Lefebvre 
Tadashi Matsumoto 
Toshihiro Minami 
Ryo Mizushima 
Tomoaki Nagano 
Kazuyosh.i Nakai 

APPENDIX A 

Masaharu Nakamura 
Soichiro Namba 
Tetsuo Nishihara 
Arata Noheji 
Yosh.iyuki Ogata 
Yoichiro Oka 
Isao Okada 
Motoi Okishio 
Naoya Okuda 
Shinsuke Okuda 
Taiji Okuda 
Masakazu Ootsu 
Alex Shen 
Naoki Sh.ida 
Hideyuki Shigi 
Atsushi Shimizu 
Kazushi Shimizu 
Andy Sleeman 
Masahiro Suda 
Seij iro Suenobu 
Yusuke Tabata 
Yoichi Takeda 
Takeshi Tanaka 
Michihi ko Tani 
Yuzo Tokumaru 
Kunihiro Toya 
Hideaki Uemura 
Takashi Ueno 
Yoshikazu Uno 
Akifurni Urata 
Kenichi Urushibata 
Scott Wakefield 
Han Xinghui/Seiki Kan 
Jun Yamada 
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