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UNITED STATES DISTRICT COURT
EASTERN DISTRICT OF MICHIGAN

SOUTHERN DIVISION
IN RE AUTOMOTIVE PARTS :  Master File No. 2:12-md-02311
ANTITRUST LITIGATION :  Judge Marianne O. Battani

Magistrate Judge Mona K. Majzoub

IN RE AIR CONDITIONING SYSTEMS : Case No. 2:13-cv-02702

THIS DOCUMENT RELATES TO:
AUTOMOBILE-DEALERSHIP ACTION

SETTLEMENT AGREEMENT

This Settlement Agreement (“Agreement”) is made and entered into this 26th day of
July, 2016 (“Execution Date”) by and between Valeo Japan Co., Ltd., on behalf of itself and
Valeo Inc., Valeo Electrical Systems, Inc., and Valeo Climate Control Corp. (collectively,
“VALEQO”), and Automobile Dealership Plaintiff Class Representatives (“Automobile-
Dealership Plaintiffs”), both individually and on behalf of a class of automobile-dealership
indirect purchasers of Air Conditioning Systems (“Settlement Class™), as more particularly
defined in Paragraph 13 below.

WHEREAS, Automobile-Dealership Plaintiffs are prosecuting the above In re
Automotive Parts Antitrust Litigation (In re Air Conditioning Systems), Master File No.
2:12-md-02311, Case No. 2:13-cv-02702 (E.D. Mich.) (“MDL Litigation”) (“Action”) on
their own behalf and on behalf of the Settlement Class;

WHEREAS, Automobile-Dealership Plaintiffs allege that they were injured as a
result of VALEQO’s participation in an unlawful conspiracy to raise, fix, maintain, and/or

stabilize prices, rig bids, and allocate markets and customers for Air Conditioning Systems
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(as defined below) in violation of Section 1 of the Sherman Act and various state antitrust,
unfair competition, unjust enrichment, and consumer protection laws as set forth in
Automobile-Dealership Plaintiffs’ Consolidated Amended Class Action Complaint in the
Action (“Complaint”) (ECF No. 26);

WHEREAS, VALEO denies Automobile-Dealership Plaintiffs’ allegations and may
assert defenses to Automobile-Dealership Plaintiffs’ claims in the Action;

WHEREAS, arm’s length settlement negotiations have taken place between
Settlement Class Counsel (as defined below) and counsel for VALEO and this Agreement
has been reached as a result of those negotiations;

WHEREAS, Automobile-Dealership Plaintiffs, through their counsel, have conducted
an investigation into the facts and the law regarding the Action and have concluded that
resolving the claims against VALEO, according to the terms set forth below, is in the best
interest of Automobile-Dealership Plaintiffs and the Settlement Class because of the
payment of the Settlement Amount and the value of the Cooperation and Injunctive Relief
(as those terms are defined below) that VALEO has agreed to provide pursuant to this
Agreement;

WHEREAS, VALEO, despite its belief that it is not liable for the claims asserted by
Automobile-Dealership Plaintiffs and its belief that it has good defenses thereto, has
nevertheless agreed to enter into this Agreement to avoid further expense, inconvenience,
and the distraction of burdensome and protracted litigation, and to obtain the release, order,
and judgment contemplated by this Agreement, and to put to rest with finality all claims that
have been or could have been asserted against VALEO with respect to Air Conditioning

Systems based on the allegations made in the Action, as more particularly set out below; and
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WHEREAS, Automobile-Dealership Plaintiffs recognize the benefits of VALEO’s
Cooperation and Injunctive Relief, and recognize that because of joint and several liability,
this Agreement with VALEO does not impair Automobile-Dealership Plaintiffs’ ability to
collect the full amount of damages to which they and the Settlement Class may be entitled in
the Action, including any damages attributable to VALEQ’s alleged conduct.

NOW, THEREFORE, in consideration of the covenants, agreements, and release set
forth herein and for other good and valuable consideration, it is agreed by and among the
undersigned that the Action be settled, compromised, and dismissed on the merits with
prejudice as to the Releasees and, except as hereinafter provided, without costs as to
Automobile-Dealership Plaintiffs, the Settlement Class, or VALEQO, subject to the approval
of the Court, on the following terms and conditions:

A. Definitions.

1. “Cooperation” refers to those provisions set forth below in Section K.

2. “Cooperation Materials” means any information, testimony, Documents (as
defined below) or other material provided by VALEO under the terms of this Agreement.

3. “Defendant” means any party named as a defendant in the Action at any time up
to and including the date when the Court has entered a final order certifying the Settlement Class
described in Paragraph 13 and approving this Agreement under Federal Rule of Civil Procedure
(“Rule”) 23(e).

4. “Document” is defined to be synonymous in meaning and equal in scope to the
use of this term in Rule 34(a) of the Federal Rules of Civil Procedure, including without
limitation, electronically stored information. A draft or non-identical copy is a separate document

within the meaning of this term.
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5. “Automobile-Dealership Plaintiff Class Representatives” mean those Settlement
Class Members, as defined in Paragraph 15, below, who are named plaintiffs in the Complaint.

6. “Indirect Purchaser States” means Arizona, Arkansas, California, District of
Columbia, Florida, Hawaii, Illinois, [owa, Kansas, Maine, Massachusetts, Michigan, Minnesota,
Mississippi, Missouri, Nebraska, Nevada, New Hampshire, New Mexico, New York, North
Carolina, North Dakota, Oregon, South Carolina, South Dakota, Tennessee, Utah, Vermont,
West Virginia, and Wisconsin.

7. For purposes of this Agreement, “Air Conditioning Systems” shall have the same
meaning as set forth in the operative Complaint at the time this Agreement is executed.

8. “Opt-Out Deadline” means the deadline set by the Court for the timely
submission of requests by Settlement Class Members to be excluded from the Settlement Class.

9. “Releasees” refers to VALEO and to all of its respective past and present, direct
and indirect, parents, subsidiaries, and affiliates, including but not limited to the predecessors,
successors and assigns of each of the above; and each and all of the present and former
principals, partners, officers, directors, supervisors, employees, agents, stockholders, members,
representatives, insurers, attorneys, heirs, executors, administrators, and assigns of each of the
foregoing. “Releasees™ does not include any defendant in the MDL Litigation other than VALEO
and its related entities and individuals as defined in this Paragraph.

10. “Releasors” shall refer to Automobile-Dealership Plaintiffs and the members of
the Settlement Class, as defined in Paragraph 13, below, and to their past and present officers,
directors, supervisors, employees, agents, stockholders, members, attorneys, servants,
representatives, parents, subsidiaries, affiliates, principals, partners, insurers and all other

persons, partnerships or corporations with whom any of the former have been, or are now,
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affiliated, and the predecessors, successors, heirs, executors, administrators and assigns of any of

the foregoing.

11.

“Settlement Fund” shall refer to the Settlement Amount deposited in the Escrow

Account (defined below), together with all interest earned thereon.

12.

“Vehicles” shall refer to four-wheeled passenger automobiles, vans, sports utility

vehicles, and crossover or pick-up trucks.

13.

14.

15.

For purposes of this Agreement, the “Settlement Class” means:

All automobile dealers who, from May 1, 1999, through the
Execution Date, purchased a new Vehicle in the United States
that included one or more Air Conditioning Systems as a
component part, or indirectly purchased one or more Air
Conditioning Systems as a replacement part, which were
manufactured or sold by a Defendant, any current or former
subsidiary of a Defendant, or any co-conspirator of a Defendant.
Excluded from the Air Conditioning Systems Settlement Class
are Defendants, their parent companies, subsidiaries and
affiliates, any co-conspirators, federal governmental entities and
instrumentalities of the federal government, states and their
subdivisions, agencies and instrumentalities.

“Settlement Class Counsel” shall refer to the law firms of:

Cuneo Gilbert & Laduca, LLP
507 C Street, N.E.
Washington, DC 20002

Larson King, LLP
2800 Wells Fargo Place
30 East Seventh Street
St. Paul, MN 55101

Barrett Law Group, P.A.
P.O. Box 927

404 Court Square
Lexington, MS 39095

“Settlement Class Member” means each member of the Settlement Class who has

not timely elected to be excluded from the Settlement Class.
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B. Approval of this Agreement and Dismissal of Claims Against VALEO.

16.  Automobile-Dealership Plaintiffs and VALEO shall use their best efforts to
effectuate this Agreement, including cooperating in seeking the Court’s approval for the
establishment of procedures (including the giving of class notice under Federal Rules of Civil
Procedure 23(c) and (e)) to secure the complete, and final dismissal with prejudice of the Action
as to the Releasees only.

17. After reasonable notice to, and review and comment by, VALEO, and within
thirty (30) days after the execution of this Agreement, Automobile-Dealership Plaintiffs shall
submit to the Court a motion seeking preliminary approval of this Agreement (“Motion™). The
Motion shall include (i) the proposed form of an order preliminarily approving this Agreement,
and (ii) a proposed form of order and final judgment that shall include at least the terms set forth
in Paragraph 19 below. The text of the proposed form of an order preliminarily approving this
Agreement shall be subject to good faith efforts to agree by Automobile-Dealership Plaintiffs
and VALEO before submission of the Motion. Automobile-Dealership Plaintiffs and VALEO
agree to use their best efforts to obtain Preliminary Approval from the Court by August 14, 2016.

18.  Automobile-Dealership Plaintiffs shall, after reasonable notice to VALEO and at
a time to be decided in Automobile-Dealership Plaintiffs’ sole discretion, submit to the Court a
motion for authorization to disseminate notice of the settlement and final judgment contemplated
by this Agreement to all members of the Settlement Class identified by Automobile-Dealership
Plaintiffs (“Notice Motion™). The Automobile-Dealership Plaintiffs will submit a draft of the
Notice Motion to VALEO sufficiently in advance of the date the Automobile-Dealership
Plaintiffs intend to submit the Notice Motion to the Court for VALEO to review and comment
upon the Notice Motion. To mitigate the costs of notice, the Automobile-Dealership Plaintiffs

shall endeavor, if practicable, to disseminate notice with any other settlements that have been or
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are reached in the MDL Litigation at the time the Notice Motion is filed. The Notice Motion

shall include a proposed form of, method for, and date of dissemination of notice in the Action.

19.  Automobile-Dealership Plaintiffs shall seek the entry of an order and final

judgment, the text of which Automobile-Dealership Plaintiffs and VALEO shall agree upon. The

terms of that proposed order and final judgment will include, at a minimum, the substance of the

following provisions:

(2)

(b)

(©)

(d)

(e)

certifying the Settlement Class described in Paragraph 13, pursuant to
Rule 23 of the Federal Rules of Civil Procedure, solely for purposes of this
settlement as a settlement class for the Action;

as to the Action, approving finally this settlement and its terms as being a
fair, reasonable and adequate settlement as to the Settlement Class
Members within the meaning of Rule 23 of the Federal Rules of Civil
Procedure and directing its consummation according to its terms;

as to VALEO, directing that the Action be dismissed with prejudice and,
except as provided for in this Agreement, without costs;

reserving exclusive jurisdiction over the settlement and this Agreement,
including the interpretation, administration, and consummation of this
settlement, as well as over VALEO for its provision of Cooperation and
injunctive relief pursuant to this Agreement, to the United States District
Court for the Eastern District of Michigan;

determining under Federal Rule of Civil Procedure 54(b) that there is no
just reason for delay and directing that the judgment of dismissal in the

Action as to VALEO shall be final; and
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® providing that (i) the Court’s certification of the Settlement Class is
without prejudice to, or waiver of, the rights of any Defendant, including
VALEO, to contest certification of any other class proposed in the MDL
Litigation, (ii) the Court’s findings in this Order shall have no effect on the
Court’s ruling on any motion to certify any class in the MDL Litigation or
on the Court’s rulings concerning any Defendant’s motion; and (iii) no
party may cite or refer to the Court’s approval of the Settlement Class as
persuasive or binding authority with respect to any motion to certify any
such class or any Defendant’s motion.

20.  This Agreement shall become final when (i) the Court has entered in the Action a
final order certifying the Settlement Class described in Paragraph 13 and approving this
Agreement under Federal Rule of Civil Procedure 23(e) and has entered a final judgment in the
Action dismissing the Action with prejudice as to VALEO and without costs other than those
provided for in this Agreement, and (ii) the time for appeal or to seek permission to appeal from
the Court’s approval of this Agreement and entry of a final judgment as to VALEO described in
(i) hereof has expired in the Action or, if appealed, approval of this Agreement and the final
judgment in the Action as to VALEO has been affirmed in its entirety by the Court of last resort
to which such appeal has been taken and such affirmance has become no longer subject to further
appeal or review. It is agreed that the provisions of Rule 60 of the Federal Rules of Civil
Procedure shall not be taken into account in determining the above-stated times. On the date that
Automobile-Dealership Plaintiffs and VALEO have executed this Agreement, Automobile-
Dealership Plaintiffs and VALEO shall be bound by its terms and this Agreement shall not be

rescinded except in accordance with Paragraphs 32 or 57.
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21.  Neither this Agreement (whether or not it should become final) nor the final
judgment, nor any and all negotiations, documents and discussions associated with them
(including Cooperation Materials produced pursuant to Section K), shall be deemed or construed
to be an admission by VALEO or any other Releasee, or evidence of any violation of any statute
or law or of any liability or wrongdoing whatsoever by VALEO or any other Releasee, or of the
truth of any of the claims or allegations contained in any complaint or any other pleading filed in
the MDL Litigation, and evidence thereof shall not be discoverable or used directly or indirectly,
in any way, whether in the MDL Litigation, or any other arbitration, action or proceeding
whatsoever, against VALEO or any other Releasee. Nothing in this Paragraph shall prevent
Automobile-Dealership Plaintiffs from using and/or introducing into evidence Cooperation
Materials produced pursuant to Section K, subject to the limitations in those paragraphs, against
any other defendants in the MDL Litigation, to establish any of the above; or to develop and
promulgate a plan of allocation and distribution. Neither this Agreement, nor any of its terms and
provisions, nor any of the negotiations or proceedings connected with it, nor any other action
taken to carry out this Agreement by VALEO or any other Releasee, shall be referred to, offered
as evidence or received in evidence in any pending or future civil, criminal, or administrative
action, arbitration, or proceedings, except in a proceeding to enforce this Agreement, or to defend
against the assertion of Released Claims (defined below), or as otherwise required by law.

C. Release, Discharge, and Covenant Not to Sue.

22.  In addition to the effect of any final judgment entered in accordance with this
Agreement, upon this Agreement becoming final, as set out in Paragraph 20, and in consideration
of payment of the Settlement Amount, as specified in Paragraph 24, into the Escrow Account
(defined below), and for other valuable consideration, the Releasees shall be completely released,

acquitted, and forever discharged from any and all claims, demands, Action, suits, causes of
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action, whether class, individual, or otherwise in nature (whether or not any Settlement Class
Member has objected to the settlement or makes a claim upon or participates in the settlement,
whether directly, representatively, derivatively or in any other capacity) under any federal, state
or local law of any jurisdiction in the United States, that Releasors, or each of them, ever had,
now has, or hereafter can, shall, or may ever have, that now exist or may exist in the future, on
account of, or in any way arising out of, any and all known and unknown, foreseen and
unforeseen, suspected or unsuspected, actual or contingent, liquidated or unliquidated claims,
injuries, damages, and the consequences thereof in any way arising out of or relating in any way
to any conduct alleged or to be alleged in the Complaint or any act or omission of the Releasees
(or any of them), concerning Releasees, including but not limited to any conduct and causes of
action alleged or to be alleged or asserted in the Action (“Released Claims™), provided however,
that nothing herein shall release: (1) any claims made by direct purchasers of Air Conditioning
Systems as to such direct purchasers; (2) any claims made with respect to indirect purchases of
Air Conditioning Systems not for resale or lease; (3) any claims made by truck and equipment
dealerships that are indirect purchasers of Air Conditioning Systems; (4) any claims made by any
state, state agency, or instrumentality or political subdivision of a state as to government
purchases and/or penalties; (5) claims involving any negligence, personal injury, breach of
contract, bailment, failure to deliver lost goods, damaged or delayed goods, product defect,
securities or similar claim relating to Air Conditioning Systems; (6) claims concerning any
automotive part other than Air Conditioning Systems; (7) claims under laws other than those of
the United States relating to purchases of Air Conditioning Systems made outside of the United

States; and (8) damage claims under the state or local laws of any jurisdiction other than an

10
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