
Court File No, CY-12-446737-00CP

ONTARIO
SUPERIOR COURT OF JUSTICE

THE HONOURABLE

JUSTICE

)
)
)

BETWEEN:

(Courl Seal)

URLIN RENT A CAR LTD. and FADY SAMAHA
Plaintiffs

FURUKAV/A ELECTRIC CO. LTD., AMERICAN FURUKAWA, INC.,
FUJIKURA LTD., FUJIKURA AMERICA INC., FUJIKURA AUTOMOTIVE,

AMERICA LLC, LEONI AG, LEONI KABEL GMBH, LEONI WIRING
SYSTEMS, INC., LE,ONISCHE HOLDING, INC., LEONI WIRE INC., LEONI

ELOCAB LTD., LEONI BORDNETZ-SYSTEME GMBH, SUMITOMO
ELECTRIC INDUSTRIE,S LTD., SEWS CANADA LTD., SUMITOMO

WIRING SYSTEMS, LTD., SUMITOMO ELECTRIC WIRING SYSTEMS,
LTD., SUMITOMO WIRING SYSTEMS (U.S.A.) [NC., YAZAKI

CORPORATION, YAZAKINORTH AMERICA INC., S-Y SYSTEMS
TECHNOLOGIES EUROPE, GMBH, G.S. ELECTECH, INC,, G.S.V/.

MANUFACTURING INC. and G,S. WIRING SYSTEMS INC.
Defendants

Proceeding under the Class Proceedings Act, 1992, S.O. 7992, c. c.6

ORDER

THIS MOTION made by the Plaintiffs for an Order certifying this proceeding as a class

proceeding for settlement purposes as against Fujikura Ltd., Fujikura America Inc. and Fujikura

Automotive America LLC (collectively the "Settling Defendants") and approving the settlement

agreement entered into with the Settling Defendants and dismissing this action as against the

and
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Settling Defendants, was heard this day at Osgoode Hall, 130 Queen Street Vy'est, Toronto,

Ontario.

ON READING the materials filed, including the settlement agreement dated }l4ay 25,

2016 attached to this Order as Schedule ".Ã" (the "Settlement Agreement"), and on hearing the

submissions of counsel for the Plaintifß and counsel for the Settling Defendants, the Non-

Settling Defendants taking no position;

AND ON BEING ADVISED that the deadline for objecting to the Settlement

Agreement has passed and there have been no written objections to the Settlement Agreement;

AND ON BEING ADVISED that the deadline for opting out of the Ontario Action has

passed, and there were three Persons who validly and timely exercised the right to opt-out;

AND ON BEING ADVISED that the Plaintiffs and the Settling Defendants consent to

this Order:

1. THIS COURT ORDERS that, in addition to the definitions used elsewhere in this

Order, for the purposes of this Order, the definitions set out in the Settlement Agreement

apply to and are incorporated into this Order.

2. THIS COURT ORDERS that in the event of a conflict between this Order and the

Settlement Agreement, this Order shall prevail.

3. THIS COURT ORDERS that the Ontario Action is certified as a class proceeding as

against the Settling Defendants for settlement purposes only.

4. THIS COURT ORDERS that the "Ontario Settlement Class" is certified as follows:
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All Persons in Canada who, during the Class Period, (a) purchased,
directly or indirectly, an Automotive Wire Harness System and/or
(b) purchased or leased, directly or indirectly, a new or used
automotive vehicle containing an Automotive V/ire Harness
System; andlor (c) purchased for import into Canada, a new or
used automotive vehicle containing an Automotive Wire Harness
System. Excluded Persons and Persons who are included in the

Quebec Settlement Class and the BC Settlement Class ate
excluded from the Ontario Settlement Class.

THIS COURT ORDERS that Urlin Rent A Car Ltd. and Fady Samaha are appointed as

the representative plaintiffs for the Ontario Settlement Class.

6. THIS COURT ORDERS that the following issue is common to the Ontario Settlement

Class:

Did the Settling Defendants conspire to rig bids for and fix,
maintain, increase or control the prices of Automotive V/ire
Harness Systems in Canada and elsewhere during the Class
Period? If so, what damages, if any, did Settlement Class Members
suffer?

THIS COURT ORDERS that the approval of the Settlement Agreement and paragraphs

1 and 3-6 of this Order, including the certification of the Ontario Action as against the

Settling Defendants for settlement purposes and the definition of Ontario Settlement

Class and Common Issue, and any reasons given by the Court in connection with the

approval of the Settlement Agreement (except any reasons given in connection with

paragraphs 17-21) or paragraphs 1 and 3-6 of this Order, are without prejudice to the

rights and defences of the Non-Settling Defendants in connection with the ongoing

Ontario Action and, without restricting the generality of the foregoing, may not be relied

on by any person to establish jurisdiction, the criteria for certification (including class

definition) or the existence or elements of the causes of action asserted in the Ontario

Action, as against the Non-Settling Defendants.
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THIS COURT ORDERS that this Order, including the Settlement Agreement, is

binding upon each member of the Ontario Settlement Class including those Persons who

are minors or mentally incapable and the requirements of Rules 7 .04(I) and 7.08(4) of the

Rules of Civil Procedure are dispensed with in respect of the Ontario Action.

THIS COURT ORDERS that the Settlement Agreement is fair, reasonable and in the

best interests of the Ontario Settlement Class.

THIS COURT ORDERS that the Settlement Agreement is hereby approved pursuant to

section 29 of the Class Proceedings Act, 1992 and shall be implemented and enforced in

accordance with its terms.

THIS COURT ORDERS that, upon the Effective Date, each member of the Ontario

Settlement Class shall consent and shall be deemed to have consented to the dismissal as

against the Releasees of any Other Actions he, she or it has commenced, without costs

and with prejudice.

THIS COURT ORDERS that, upon the Effective Date, each Other Action commenced

in Ontario by any member of the Ontario Settlement Class shall be and is hereby

dismissed against the Releasees, without costs and with prejudice.

THIS COURT ORDERS that, upon the Effective Date, subject to paragraph 6.1(3) of

the Settlement Agreement, each Releasor has released and shall be conclusively deemed

to have forever and absolutely released the Releasees from the Released Claims.

THIS COURT ORDERS that, upon the Effective Date, the Releasors shall not now or

hereafter institute, continue, maintain or assert, either directly or indirectly, whether in

Canada or elsewhere, on their own behalf or on behalf of any class or any other Petson,
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any action, suit, cause of action, claim or demand against any Releasee, or any other

Person who may claim contribution or indemnity or other claims over relief from any

Releasee, in respect of any Released Claim except for the continuation of the Proceedings

against the Non-Settling Defendants or unnamed alleged co-conspirators that are not

Releasees or, if the Proceedings are not certified or authorized, the continuation of the

claims asserted in the Proceedings on an individual basis or otherwise against any Non-

Settling Defendant or unnamed co-conspirator that is not a Releasee.

THIS COURT ORDERS that the use of the terms "Releasors" and "Released Claims"

in this Order does not constitute a release of claims by those members of the Ontario

Settlement Class who are resident in any province or territory where the release of one

tortfeasor is a release ofall tortfeasors.

THIS COURT ORDERS that, upon the Effective Date, each member of the Ontario

Settlement Class who is resident in any province or territory where the release of one

tortfeasor is a release of all tortfeasors covenants and undertakes not to make any claim in

any way nor to threaten, commence, participate in or continue any proceeding in any

jurisdiction against the Releasees in respect of or in relation to the Released Claims,

THIS COURT ORDERS that if this Court ultimately determines that there is a right of

contribution and indemnity or other claim over, whether in equity or in law, by statute or

otherwise:

(a) all claims for contribution, indemnity or other claims over, whether asserted,

unasserted or asserted in a representative capacity, inclusive ofinterest, taxes and

costs, relating to the Released Claims, which were or could have been brought in
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the Proceedings or any Other Actions, or otherwise, by any Non-Settling

Defendant, any named or unnamed co-conspirator that is not a Releasee or any

other Person or party against a Releasee, or by a Releasee against any Non-

Settling Defendant or any named or unnamed co-conspirator that is not a

Releasee, are barred, prohibited and enjoined in accordance with the terms of this

Section (unless such claim is made in respect of a claim by a Person who has

validly opted out of the Proceedings);

(b) the Ontario Plaintiffs and Ontario Settlement Class Members shall not be entitled

to claim oÍ recover from the Non-Settling Defendants and/or named or unnamed

co-conspirators and/or any other Person or party that is not a Releasee that portion

of any damages (including punitive damages, if any), restitutionary award,

disgorgement of profits, interest and costs (including investigative costs claimed

pursuant to section 36 of the Competition Act) that corresponds to the

Proportionate Liability of the Releasees proven attrial or otherwise;

(c) the Ontario Plaintiffs and Ontario Settlement Class Members shall limit their

claims against the Non-Settling Defendants andlor named or unnamed co-

conspirators and/or any other Person or party that is not a Releasee to include, and

shall be entitled to recover from the Non-Settling Defendants and/or named or

unnamed co-conspirators and/or any other Person or party that is not a Releasee,

only such claims for damages (including punitive damages, if any), restitutionary

award, disgorgement of profits, costs, and interest attributable to the aggregate of

the several liability of the Non-Settling Defendants and/or named or unnamed co-

conspirators and/or any other Person or party that is not a Releasee to the Ontario
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Plaintiffs and Ontario Settlement Class Members, if any, and, for greater

certainty, the Ontario Settlement Class Members shall be entitled to claim and

recover on a joint and several basis as between the Non-Settling Defendants

and/or named or unnamed co-conspirators andlor any other Person or party that is

not a Releasee, to the extent provided by law; and

(d) this Court shall have full authority to determine the Proportionate Liability of the

Releasees at the trial or other disposition of the Ontario Action, whether or not the

Releasees remain in the Ontario Action or appear at the trial or other disposition,

and the Proportionate Liability of the Releasees shall be determined as if the

Releasees are parties to the Ontario Action and any determination by this Court in

respect of the Proportionate Liability of the Releasees shall only apply in the

Ontario Action and shall not be binding on the Releasees in any other proceeding.

THIS COURT ORDERS that if this Court ultimately determines that the Non-Settling

Defendants would not have the right to make claims for contribution and indemnity or

other claims over, whether in equity or in law, by statute or otherwise, from or against the

Releasees, then nothing in this Order is intended to or shall limit, restrict or affect any

arguments which the Non-Settling Defendants may make regarding the reduction of any

assessment of damages, restitutionary award, disgorgement of profits or judgment against

them in favour of members of the Ontario Settlement Class in the Ontario Action.

THIS COURT ORDERS fhat a Non-Settling Defendant may, on motion to this Court

determined as if the Settling Defendants remained parties to the Ontario Action, and on at

least twenty (20) days' notice to Counsel for the Settling Defendants, and not to be

brought unless and until the relevant Proceeding against the Non-Settling Defendants has

t9
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been certified and all appeals or times to appeal have been exhausted, seek Orders for the

following:

(a) documentary discovery and an affidavit of documents from a Settling

Defendant(s) in accordance with the Ontario Rules of Civil Procedure;

(b) oral discovery of a representative of a Settling Defendant(s), the transcript of

which may be read in attrial;

(c) leave to serve a request to admit on a Settling Defendant(s) in respect of factual

matters; andlor

(d) the production of a representative of a Settling Defendant(s) to testify at trial, with

such witness to be subject to cross-examination by counsel for the Non-Settling

Defendants.

THIS COURT ORDERS that the Settling Defendants retain all rights to oppose such

motion(s) brought under paragraph 19. Moreover, nothing herein restricts a Settling

Defendant from seeking a protective order to maintain confidentiality and protection of

proprietary information in respect of documents to be produced and/or for information

obtained from discovery in accordance with paragraph 19. Notwithstanding any provision

in this Order, on any motion brought pursuant to paragraph 19, the Court may make such

orders as to costs and other terms as it considers appropriate.

THIS COURT ORDERS that a Non-Settling Defendant may effect service of the

motion(s) referred to in paragraph 19 above on the Settling Defendant by service on

Counsel for the Settling Defendants.

2T
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THIS COURT ORDERS that for purposes of administration and enforcement of the

Settlement Agreement and this Order, this Court will retain an ongoing supervisory role

and the Settling Defendants acknowledge and attorn to the jurisdiction of this Court

solely for the purpose of implementing, administering and enforcing the Settlement

Agreement and this Order, and subject to the terms and conditions set out in the

Settlement Agreement and this Order.

THIS COURT ORDERS that, except as provided herein, this Order does not affect any

claims or causes of action that any members of the Ontario Settlement Class has or may

have against the Non-Settling Defendants or named or unnamed co-conspirators who are

not Releasees.

THIS COURT ORDERS that no Releasee shall have any responsibility or liability

whatsoever relating to the administration of the Settlement Agreement, including

administration, investment, or distribution of the Trust Account.

THIS COURT ORDERS that the Settlement Amount shall be held in the Trust Account

by Siskinds LLP for the benef,rt of Class Members and after the Effective Date the

Settlement Amount may be used to pay Class Counsel Disbursements incurred for the

benefit of the Settlement Classes in the continued prosecution of the litigation against the

Non-Settling Defendants. This paragraph shall not be interpreted as affecting the rights

of the Plaintiffs or the Settlement Classes to claim such Disbursements in the context of a

future costs award in their favour against the Non-Settling Defendants, or the rights of the

Non-Settling Defendants to oppose and resist any such claim.

24

25.



26

27

28

10-

THIS COURT ORDERS that in the event that some of the Settlement Amount remains

in the Trust Account after payment of Class Counsel Disbursements, Class Counsel Fees

and Administrative Expenses, Class Counsel shall seek direction from this Court

regarding the distribution of the remaining funds.

THIS COURT ORDERS that the approval of the Settlement Agreement is contingent

upon approval by the BC Court and the Quebec Court, and the terms of this Order shall

not be effective unless and until the Settlement Agreement is approved by the BC Court

and the Quebec Court, and the BC Action has been dismissed with prejudice and without

costs and the Quebec Action has been declared settled out of court as against the Settling

Defendants in the relevant proceeding by the Courts. If such orders are not secured in

Quebec and British Columbia, this Order shall be null and void and without prejudice to

the rights of the Parties to proceed with the Ontario Action and any agreement between

the parties incorporated in this Order shall be deemed in any subsequent proceedings to

have been made without prejudice.

THIS COURT ORDERS that, in the event that the Settlement Agreement is terminated

in accordance with its terms, this Order shall be declared null and void on subsequent

motion made on notice.
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29. THIS COURT ORDERS that the Ontario Action is hereby dismissed as against the

Settling Defendants, without costs and with prejudice.

(.

The Honourable Justice Belobaba

TORON'TO

N0.:

SÉP 15
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SCHEDULE ''A''

CA}IADIAN AUTOMOTIVE \ryIRE HARNESS SYSTEMS CLASS ACTIONS
NATIONAL SETTLEMENT AGREEMENT

Made as ofMay=â[ , roru

Between

URLIN RENT A CAR LTD., F'ADY SAMAHA, DARREN E\ryERT'
M. SERGE ASSELTN' and M. GAäTAN ROY

(the "Plalntiffs")

and

F'UJIKURA LTD., F'UJIKURA AMERICA INC.

and FUJIKURA AUTOMOTM AMERICA LLC

(the "settlin g Defendants")
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CANADIAN AUTOMOTTVE \ryIRE HARNESS SYSTEMS CLASS ACTIONS
NATIONAL SETTLEMENT AGREEMENT

RECITALS

A. WHEREAS the Proceedings were commenced by the BC Plaintiff in British Columbia,

the Quebec Petitioners in Quebec and Ontario Plaintïffs in Ontario;

B. WHEREAS the Proceedings allege that some or all of the Releasees participated in an

unlawful conspiracy lvith other rnanufacturers of Automotive Wire Harness Systems to rig bids

for, and to frx, maintain, increase or control the prices of Automotive Wire Harness Systems sold

in Canada and elsewhere as early as January 7 , 1999 until at least March I , 2010, contrary to Part

VI of the Competition Act, RSC 1985, c C-34 and the common law and/or the civil law and the

Plaintifß claim class-wide damages allegedly caused as a result of the same;

C, WHEREAS the Proceedings were certified for settlement purposes as against certain

other Defendants, in the context of which the putative Settlement Class Members were permitted

an opportunity to opt-out and three Persons validly and timely exercised the right to opt-out;

D, WHEREAS the Settling Defendants and Releasees do not admit, through the execution of

this Settlement Agreement or otherwise, any allegation of unlawful conduct alleged in the

Proceedings or in any Other Action, or otherwise, deny all liability and assert that they have

complete defences ïn respect of the merits of the Proceedings and any Other Actions;

E, WHEREAS the Plaintiffs, Class Counsel and the Settling Defendants agree that neither

this Settlement Agreement nor any statement made in the negotiation thereof shall be deemed or

construed to be an admission by or evidence against the Releasees or evidence of the truth of any

of the Plaintifß' allegations against the Releasees, which allegations are expressly denied by the

Settling Defendants;

F. WHEREAS the Settling Defendants are entering into this Settlement Agreement in order

to achieve a final and nation-wide resolution of all claims asserted or which could have been

asserted against the Releasees by the Plaìntiffs and the Settlement Class in the Proceedings and

any Other Actions, and to avoid further expense, inconvenience and the distraction of

burdensome and protracted litigation;
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G. WHEREAS the Settling Defendants do not hereby attorn to the jurisdiction of the Courts

or any other court or tribunal in respeot of any civil, criminal or administrative process exoept to

the extent expressly provided in this Settlement Agreement with respeot to the Proceedings;

H. WHEREAS Counsel for the Settling Defendants and Class Counsel have engaged in

arm's-length settlement discussions and negotiations, resulting in this Settlement Agreement

relating to Canada;

I. WHEREAS as a result of these settlement discussions and negotiations, the Settling

Defendants and the Plaintiffs have entered into this Settlement Agreement, which embodies all

of the terms and conditions of the settlement between the Settling Defendants and the Plaintiffs,

both individually and on behalf of the classes they seek to represent, subject to approval of the

Courts;

J, WHEREAS the Plaintiffs and Class Counsel have reviewed and fully understand the

terms of this Settlement Agreement and, based on their analyses of the facts and law applioable

to the Plaintiffs' claims, having regard to the burdens and expense in prosecuting the

Proceedings, including the risks and uncertainties associated with trials and appeals, and having

regard to the value of the Settlement Agreement, the Plaintiffs and Class Counsel have

concluded that this Settlement Agreement is fair, reasonable and in the best interests of the

Plaintiffs and the olasses they seek to represent;

K. WHEREAS the Parties therefore wish to and hereby finally resolve on a national basis,

without admission of liability, all of the Proceedings and any Other Actions as against the

Releasees who are named as defendants in the Prooeedings;

L. WHEREAS the Parties oonsent to certification or authorization of the Proceedings as

class prooeedings and to the Settlement Classes and a Common Issue in respect of each of the

Proceedings solely for the purposes of implementing this Settlement Agreement in a coordinated

and consistent manner across Canada and contingent on approvals by the Courts as provided for

in this Settlement Agreement, on the express understanding that such oertifroation or

authorization shall not derogate from the respeotive rights of the Parties in the event that this

Settlement Agreement is not approved, is terminated or otherwise fails to take effect for any

reason;
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M, WHEREAS the Plaintiffs assert that they are adequate class representatives for the

classes they seek to represent and will seek to be appointed representative plaintifß in their

respective Proceedings; and

N, WHEREAS the Parties intend to pursue the approval of this Settlement Agreement frst

through the Ontario Courts;

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

and for other good and valuable consideration, the receþt and sufficiency of which is hereby

acknowledged, it is agreed by the Parties that the Ontario Action, the Second Ontario Action and

the BC Action be settled and dismissed with prejudice as to the Settling Defendants only, and the

Quebec Action and the Second Quebec Action be settled without reservation as against the

Settling Defendants, all without costs as to the Plaintiffs, the classes they seek to represent or the

Settling Defendants, subject to the approval of the Courts, on the following terms and conditions:

SECTION 1 . DEFINITIONS

For the purposes of this Settlement Agreement only, including the recitals and schedules hereto:

(1) Admlnlstrøtlon Expenrs,r means all fees, disbursements, expenses, costs, taxes and

any other amounts incurred or payable by the Plaintiffs, Class Counsel or otherwise for the

approval, implementation and operation of this Settlement Agreement, including the costs of

notices, but excluding Class Counsel Fees and Class Counsel Disbursements.

(Z) Automollve Wre Hørness Syslems means, for the purpose of the defÏnition of the

settlement classes in Schedule A of this Settlement Agreement, electrical distribution systems

used to direct and control eleotronic components, wiring, and circuit boards in an automotive

vehicle. The term "Automotive Wire Harness Systems" as used herein includes the

following: wire harnesses, automotive electrical wiring, lead wire assemblies, cable bond,

automotive wiring connectors, automotive wiring terminals, high voltage wiring, electronic

control units, electrical boxes, fuse boxes, relay boxes, junction block, speed sensor wire

assemblies, and power distributors. Automotive Wire Harness Systems includes new

Automotive Wire Harness Systems as well as Automotive'Wire Harness Systems purchased

for repair or replacement.
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(3) Automotíve Vehícle includes, for the purpose of the definitìon of the settlement

classes in Schedule A of this Settlement Agreement, all automobiles, passenger oars, sports

utility vehicles, vans, trucks, buses, and (without limitation) any other type of vehicle

containing an Automotive Wire Harness System,

(4) BC Actíon means the BC Action as defined in Schedule A,

(5) BC Counsel means Camp Fiorante Matthews Mogerman.

(6) BC Court means the Supreme Court of British Columbia.

(7) BC Pløíntlff means Darren Ewert.

(S) BC Settlement Class means the settlement class in respect of the BC Aotion as

defined in Schedule A.

(9) Certlftcatlon Dote means the later of the date on whioh an order granting certification

or authorization of a Proceeding against a Non-Settling Defendant(s) is issued by a Court and

the time to appeal suoh oertification or authorization has expired without any appeal being

taken or if an appeal is taken, the date of the final disposition of suoh appeal.

(10) Cløss Counsel means Ontario Counsel, Quebec Counsel and BC Counsel,

oolleotively,

(11) Class Counsel Disbursemenls inolude the disbursements, adminìstration expenses,

and applicable taxes incurred by Class Counsel in the prosecution of the Proceedings, as well

as any adverse costs awards issued against the Plaintiffs in any of the Proceedings, subjeot to

the approval of the Courts.

(12) Class Counsel Fees means the fees of Class Counsel, and any applioable taxes or

charges thereon, including any amounts payable as a result of the Settlement Agreement by

Class Counsel or the Settlement Class Members to any other body or Person, including the

Fonds d'aide aux recours collectifs in Quebec.

( 1 3 ) Cløss Perlod means January 1 , 1999 to Decembe r 4, 2014,
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(14) Common Issue means: Did the Settling Defendants conspire to rig bids for or fix,

maintain, increase or control the prices of Automotive Wire Harness Systems in Canada and

elsewhere during the Class Period? If so, what damages, if any, did Settlement Class

Members suffer?

(15) Counsel for the Settling Defendants means Goodmans LLP and Arnold & Porter

LLP (also sometìmes referred to herein as tr.^S. Counsel for lhe Sellllng Defendønls),

(16) Courts means the Ontario Court, the Quebec Court and the BC Court.

(17) Date of Execullon means the date on the cover page as of which the Parties have

executed this Settlement Agreement.

(18) Defendønts means the entities named as defendants in any of the Proceedings as set

out in Schedule A, and any Persons added as defendants in the Proceedings in the fl¡ture, For

greater certainty, Defendants includes the Settling Defendants.

(19) Distríbutlon Prolocol means the plan for distributing the Settlement Amount and

accrued interest, in whole or in part, as approved by the Courts,

(20) Effecltve Døte means the date when Final Orders have been received from all Courts

approving this Settlement Agreement.

(21) Excluded Person means each Defendant, the directors and ofÏicers of each

Defendant, the subsidiaries or affiliates of each Defendant, the entities in which each

Defendant or any of that Defendant's subsidiaries or affiliates have a controlling interest and

the legal representatives, heirs, successors and assigns of each of the foregoing, and those

Persons who validly and timely opted-out of the Prooeedings in accordance with the orders of

the applicable Court.

(22) Finøl Order means the later of a final judgment pronounced by a Court approving

this Settlement Agreement in accordance with its terms, once the time to appeal such

judgment has expired without any appeal being taken, if an appeal lies, or once there has

been affirmation of the approval of this Settlement Agreement in accordance with its terms,

upon a fTnal disposition of all appeals.
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(23) Non-Settlíng Defendønt means any Defendant that is not a Settling Defendant or that

has not entered into a settlement with the Plaintifß in the Proceeding whether or not suoh

settlement agreement is in existenoe at the Date of Execution, and includes any Defendant

that terminates its own settlement agreement in accordance with its terms or whose

settlement otherwise fails to take effect for any reason, whether or not such settlement

agreement is in existence at the Date of Execution,

(24) Ontørlo Actlon means the Ontario Action as defined in Sohedule A.

(25) Ontørio Counsel msans Siskinds LLP and Sotos LLP

(26) Ontarlo Courl means the Ontario Superior Court of Justioe.

(27) Ontarlo Pløintffi means ulrin Rent A car Ltd. and Fady samaha.

(28) Onfarío Settlement Class means the settlement class in respeot of the Ontario Action

as defined in Schedule A,

(2g) Other Actlons means actions or proceedings, excluding the Proceedings, telating to

Released Claims commenoed by a Settlemsnt Class Member either before or after the

Effeotive Date, including, without limìtation, the putative olass aotion claim oommenced in

the Court of Queen's Bench for the Provinoe of Saskatohewan, bearing case caption Retallick

et al, v, Fujikura Ltd. et 4/., Q.B, No 981 of 2014,

(30) Pørtíes means the Settling Defendants, the Plaintifß, and, where necessary, the

Settlement Class Members,

(31) Person means an individual, oorporation, partnership, limited partnership, limited

liability company, assooiation, joint stock compan¡ estate, legal representative, trust, trustee,

executor, benefïciary, uninoorporated association, government or any political subdivision or

agency thereo{ and any other business or legal entity and their heirs, predecessols'

successors, representatives, or assignees.

(32) Ptøtntffi means the individuals and entities named as plaintifß in the Proceedings as

set out in Schedule A.
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(33) Proceedings means the BC Action, the Quebec Action, the Ontario Aotion, the

Second Quebec Action and the Second Ontario Action as defrned in Schedule A.

(34) Proportlonøte Líøbtltty means the proportion of any judgment that, had the Settling

Defendants not settled, the Ontario, BC or Quebec Court, as appropriate, would have

apportioned to the Releasees,

(35) Quebec Aclíon means the Quebec Ac,tion as defïned in Schedule A.

(36) Quebec Counsel means Siskinds Desmeules s.e.n.c,r.l,

(37) Quebec Court means the Superior Court of Quebec.

(38) Quebec Petítíoners me&ns M. Serge Asselin and M. Gaëtan Roy,

(39) Quebec Seltlemenl Class means the settlement class in respect of the Quebec Action

as defined in Schedule A.

(40) Released Ctøíms means any and all manner of claims, demands, actions, suits, causes

of action, whether class, individual or otherwise in nature, whether personal or subrogated,

damages of any kind (including compensatory, punitive or other damages) whenever

incurred, liabilities of any nature whatsoever, including interest, costs, expenses, class

administration expenses (including Administration Expenses), penalties, and lawyers' fees

(including Class Counsel Fees and Class Counsel Disbursements), known or unknown,

suspected or unsuspected, actual or contingent, and liquidated or unliquidated, in law, under

statute or in equity, that any of the Releasors ever had, now have or hereafter can, shall or

may have, relating in any way to any conduct related to, arising from, or described in the

Proceedings or any Other Actions prior to the date hereof on account of, arising out o{

resulting from, or related to in any respect the purchase, sale, pricing, discounting,

manufacturing, offering, marketing or distributing of Automotive Wire Harness Systems or

relating to any conduct alleged (or which was previously or could have been alleged) in the

Proceedings or any Other Actions including, without limitation, any such claims which have

been asserted or could have been asserted, directly or indirectly, whether in Canada or

elsewhere, in respect of the purchase, sale, pricing, discounting, manufacturing, marketing or

distributing of Automotive Wire Harness Systems, the purchase or lease of new Automotive
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Vehicles containing Automotive Wire Harness Systems and/or the purchase for import into

Canada of new Automotive Vehicles containing Automotive 
'Wire Harness Systems

including, without limitation, any claims for consequential, subsequent or follow-on harm

that arises after the date hereof in respect of any agreement, combination or conduct that

occuned prior to the date hereof. However, the Released Claims do not include (l) claims

based on negligence, personal injury, bailment, failure to deliver lost goods, damaged or

delayed goods, product defects, or breach of product watranty, or breach of contract claims

or similar claìm between the Parties that relates to Automotive Wire Harness Systems but

does not relate to alleged anti-competitive conduct; (2) claims brought (whether before or

after the Effective Date) outside of Canada relating to purchases of Automotive Wire

Harness Systems outside of Canada; (3) claims brought (whether before or afterthe Effective

Date) under laws otþer than those of Canada relatìng to purohases of Automotive Wire

Harness Systems outside of Canada; or (4) claims concerning any automotive part other than

Automotive Wire Harness Systems,

(41) Releøsees means, jointly and severally, ìndividually and collectively, the Settling

Defendants and all of their present and former direct and indirect parents, owners,

subsidiaries, divisions, affiliates, associates (as defined in the Canada Business Corporations

lcf, RSC 1985, c C-44),joint venturers, partners, franchisees, dealers, insurers, and all other

Persons, partnershìps or colporations with whom any of the former have been, or are now,

affiliated, and all of their respective past, present and future officers, directors, employees,

agents, shareholders, attorneys, trustees, servants and representatives, members, managers

and the predeoessors, successors, purchasers, heirs, executors, administrators and assigns of

each of the foregoing, excluding always theNon-settling Defendants and any affiliates of the

Non-Settling Defendants.

(42) Releusors means, jointly and severally, individually and oollectively, the Plaintiffs

and the Settlement Class Members and their respective parents, subsidiaries, affiliates,

predecessors, successors, heirs, executors, administrators, insurers and assigns.

(43) Second Ontarìo Aclion means the Second Ontario Action as defined in Schedule A.

(44) Second Quebec Actlon meansthe Second Quebec Action as defined in Schedule A.
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(45) Selllemenl Agreemenl means this agreement, including the recitals and schedules.

(46) Settlemenl Amountmeans C$1,083,280,

(47) Settlement Cløss means, in respect of eaoh Proceeding, the settlement class defined in

Schedule A.

(48) Settlement Class Member means a member of a Settlement Class,

(4g) Settlíng Defendants means Fujikura Ltd,, Fujikura America Inc. and Fujikura

Automotive America LLC.

(50) Trust Account means an interest'bearing trust account at a Canadian Schedule 1 bank

under the control of Siskinds LLP, for the benefit of the Settlement Class Members or the

Settling Defendants, as provided for in this Settlement Agteement.

(51) (1,5, Litigøtlon means the consolidated class action proceedings, in which at least one

of the Settling Defendants are named as parties, currently pending in the United States

District Court for the Eastern District of Michigan, South Division, including the actions

under the captions In re Automotive Parts Antttrust Litigation,Wre Harness Cases, Case No.

1 2-cv,00 I 01 (MOB), In re Automotive Parts Antitrust Litigation, Wire Harness Cases, Case

No, l2-cv-00102 (MOB), In re Automotive Parts Anttttust Litígation, Wire Harness Cases,

Case No. l2-cv-00103 (MOB), and includes all class actions transferred by the Judicial Panel

for Multidistrict Litigation for coordination, all class actions pending such transfer, all class

actions that may be transferred in the future and all class proceedings alleging price-fixing of

automotive wire harnesses, to the extent that the Settling Defendants are named as parties.

(52) U,S, Settlement Agreements includes any settlement reached with the Settling

Defendants in the U.S. Litigation.

SECTION 2 - SETTLEMENT APPROVAL

2,1 Best Efforts

(l) The parties shall use their best efforts to implement this settlement and to secure the

prompt, complete and final dismissal with prejudice of the Proceedings as against the Settling

Defendants in the Ontario Action and BC Action, and a prompt, complete declaration of
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settlement out of court of the Quebec Action as against the Settling Defendants in the Quebec

Action.

(2) It is a fundamental and material term of this Settlement Agreement that the Plaintiffs

and the Settling Defendants must agree on the form and content of the orders to be sought

and that every order be consistent with the terms of the Settlement Agreement. Failure to

reach agreement on the form of any order, or failure of any Court to approve the agreed form,

shall give rise to a right of termination pursuant to section 5 hereof.

2,2 Motions Seeking Approval of Notice

(1) The Plaintiffs shall file motions before the Courts, as soon as practicable after the

Date of Execution, for orders approvingthe notioes described in Section 10,1(1) and the plan

of dissemination of the notices. The Plaintifß will file the aforementioned motions before

the BC Court and Quebec Court no later than thirty (30) days after the Ontario Court has

granted an order approving the notices described in Section 10.1(l).

(2) The Ontario order approving the notioes desoribed in Section 10.1(1) shall be

substantially in the form attached as Schedule B. The BC and Quebec orders approving the

notices descrìbed in Section 10.1(l) shall be agreed upon by the Parties and shall, where

possible, mirror the substance and form of the Ontario order attached as Schedule B,

2,3 MotÍons Seeking CertificatÍon or Authorization and Approval of the Settlement

(1) The Plaintiffs shall make best efforts to file motions before the Courts for orders

certif,ing or authorizing the Settlement Class and approving this Settlement Agreement as

soon as practicable after:

(a) the orders referred to in Section2,2(I) have been granted; and

(b) the notices desoribed in Section 10.1(l) have been published,

(2) The Ontario order seeking certifioation and approval of this Settlement Agreement

shall be substantially in the form attached as Schedule C. The BC and Quebec orders seeking
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certification or authorization and approval of this Settlement Agreement shall be agreed upon

by the Parties and shall, where possible, mirror the substance and form of the Ontario order.

(3) The Plaintiffs can elect to request that the Courts hold joint hearings seeking

certifrcation or authorization and approval of this Settlement Agreement pursuant to the

Canadian Bar Association's Canadian Judicial Protocol for the Management of

Multijurisdictional Class Actions. The Settling Defendants will not oppose any such request.

(4) This Settlement Agreement shall only become final on the Effective Date.

2.4 Pre-Motion Confidentialify

(1) Until the first of the motions required by Section 2.2 is brought, the Parties shall keep

all of the terms of the Settlement Agreement confrdential and shall not disclose them without

the prior consent of Counsel for the Settling Defendants and Class Counsel, as the case may

be, except as required for the purposes of financial reporting, the preparation of fïnancial

records (including tax returns and financial statements), as necessary to give effect to its

terms, or as otherwise required by law.

SECTION 3 . SETTLEMENT BENEFITS

3.1 Payment of Settlement Amount

(1) Within sixty (60) days of the Date of Execution, the Settling Defendants shall pay the

Settlement Amount to Siskinds LLP, for deposit into the Trust Account.

(2) Payment of the Settlement Amount shall be made by wire transfer. Prior to 'the

Settlement Amount becoming due, Siskinds LLP will provide, in writing, the following

information necessary to complete the wire transfers: name of bank, address of bank, AIIA

number, SWIFT number, name of beneficiary, beneftciary's bank account number,

beneficiary's address, and bank contact details,

(3) The Settlement Amount and other consideration to be provided in accordance with

the terms of this Settlement Agreement shall be provided in full satisfaction of the Released

Claims against the ieleasees,
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(4)

costs

The Settlement Amount shall be all-inclusive of all amounts, including interest and

(5) The Releasees shall have no obligation to pay any amount in addition to the

Settlement Amount, for any reason, pursuant to or in furtherance of this Settlement

Agreement or the Proceedings or any Other Actions.

(6) Siskinds LLP shall nnaintain the Trust Account as provided for in this Settlement

Agreement

(7) Siskinds LLP shall not pay out all or any part of the monies in the Trust Account,

except in accordance with this Settlement Agreement, or in accordance with an order of the

Courts obtained after notice to the Parties.

(8) The Settling Defendants shall not have any responsibility, financial obligations or

liability whatsoever with respect to the investment, distribution or administration of monies

in the Trust AccouÅt including, but not limited to, Administration Expenses, Class Counsel

Fees and Class Counsel Disbursements.

3,2 Taxes and Interest

(1) Except as hereinafter provided, all interest earned on the Settlement Amount in the

Trust Account shall accrue to the benefit of the Settlement Classes and shall become and

remain part of the Trust Account,

(2) Subject to Section 3.2(3), all taxes payable on any interest which accrues on the

Settlement Amount in the Trust Account or otherwise in relation to the Settlement Amount

shall be paid from the Trust Account. Siskinds LLP shall be solely responsible to fulfill all

tax repofting and payment requirements arising from the Settlement Amount in the Trust

Account, including any obligation to report taxable income and make tax payments. All taxes

(including interest and penalties) due with respect to the income earned by the Settlement

Amount shall be paid from the Trust Account.

(3) The Settling Defendants shall have no responsibility to make any filings relating to

the Trust Account and will have no responsibility to pay tax on any income earned on the

Settlement Amount or pay any taxes on the monies in the Trust Account, unless this
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Settlement Agreement is terminated, in which case the interest earned on the Settlement

Amount in the Trust Account or otherwise shall be paid to the Settling Defendants who, in

such case, shall be responsible for the payment of all taxes on such interest not previously

paid by Siskinds LLP.

Intervention Ín the U.S. Litigatlon

(1) The Settling Defendants and other Releasees shall not oppose any application that

may be brought by or on behalf of the Plaintiffs to intervene in the U.S, Litigation in order to

gaín access to discovery documents and other documents and information subject to a

protective order that are relevant to the Proceedings and is not otherwise inconsistent with the

terms of this Settlement Agreement, including Section 4.1(11), However it is understood and

agreed that neither the Settling Defendants nor the other Releasees have any obligation to

bring or otherwise participate in such an application.

SECTION 4 - COOPERATION

Extent of Cooperation

(l) Subject to the other provisions of this Settlement Agreement, Class Counsel in

Canada shall be invited to participate in any proffers by U.S, Counsel for the Settling

Defendants made to, and to observe any interviews of representatives of the Settling

Defendants conducted by, counsel for plaintiffs pursuant to U,S. Litigation settlement

agreements. The evidentiary proffer will include information known to U.S, Counsel for

Settling Defendants that is not covered by any pre-existing privilege relating to the

allegations in the Proceedings. Notwithstanding any other provisions of this Settlement

Agreement, and for greater certainty, it is agreed that all statements made and information

provided by Counsel for the Settling Defendants are privileged, will be kept strictly

confidential, may not be directly or indirectly disclosed to any other person, and will not be

used by Class Counsel for any pu{pose other than for their own internal use in connection

with the prosecution of the Proceedings.

(2) Within sixty (60) days after the Effective Date, or at a time mutually agreed upon by

the Parties, subject to the other provisions of this Settlement Agreement, the Settling

Defendants agree to use reasonable efforts to:
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provide to Class Counsel the transactional sales data as has already been produced

in the U.S. Litigation, which was compiled and produced in the form in which it

was kept in the ordinary course of the Settling Defendants' business, reflecting

the Settling Defendants' sales (to the extent applicable) of Automotive Wire

Hamess Systems between January l, 1998 and Docember 31, 2013, The

transactional sales data will be provided in Excel or such other format in which

the data currently exists;

provide to Class Counsel the transactional cost data as has already been produced

in the U,S. Litigation, and only to the extent it exists in the datathat has already

been produced, which was compiled and produced in the form in which it was

kept in the ordinary course of the Settling Defendants' business, for the

production or sale of Automotive Wire Hamess Systems (to the extent applicable)

between January 1, 1998 and December 31 ,2073. The transactional cost data will

be provided in Excel or in such other format in which the data currently exists;

provide reasonable assistance to the Plaintiffs in understanding the transactional

sales and cost data produced by the Settling Defendants, including a reasonable

number of written and/or telephonic communications with Class Counsel andlor

the Plaintiffs' experts and between technical personnel to the extent that such

assistance may be reasonably provided by U.S. Counsel for the Settling

Defendants;

provide electronic copies of any documents (as defined in Rule 30.01 of the

Ontario Rules of Civil Procedure) produced by the Settling Defendants in the U.S'

Litigation, including arry documents produced by the Settling Defendants

pursuant to the U.S. Settlements, and any pre-existing translations of those

documents; and provide to the extent relevant to the allegations in the Proceedings

copies of any additional documents produced at any future date by the Settling

Defendants in the U.S. Litigation, within ten (10) days of said production in the

U.S, Litigation (in the format produced therein) but for greater clarity it being

understood that the documents produced by the Settling Defendants pursuant to

this Settlement Agreement shall not include any documents produced to them (or

(d)
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any one of them) by any third parties whether or not those third party productions

were shared with other parties to the U.S. Litigation;

(e) order a second copy for Class Counsel of any existing fìnal transcrþts of the

depositions of current or former employees, officers or directors of the Releasees,

including all exhibits thereto, taken in the U,S. Litigation but only to the extent

permitted under the Protective Order in the U.S. Litigation; and to the extent

relevant to the allegations in the Proceedings, order a second copy of any

additional depositions of cunent or former employees, offioers or directors of the

Releasees, including all exhibits thereto, taken at any future date in the U.S.

Litigation but only to the extent permitted under the Protective Order in the U.S'

Litigation, within ten (10) days of a final certified copy of said transcripts

becoming available; and

(Ð provide electronic copies of any pre-existing business documents (as defìned in

Rule 30,01 of the Ontario Rules of Civíl Procedure) produced by the Settling

Defendants to the United States Department of Justice and/or any other antitrust

authority,

(3) The Settling Defendants shall, where possible, provide notice to Class Counsel thirty

(30) days before the evidentiary proffers and/or interviews of representatives of the Settling

Defendants that occur in the U.S, Litigation pursuant to the U.S. Settlement Agreements.

(4) It is understood that the evidentiary proffers and/or interviews of representatives of

the Settling Defendants described in Section 4.1(3) might take place before the Effeotive

Date. In such event:

(a) any documents or information provided in the course of those evidentiary proffers

and/or interviews shall be subject to the terms and protections of this Settlement

Agreement;and

in the event that this Settlement Agreement is not approved, is terminated, or

otherwise fails to take effeot for any reason, the documents and information

provided during the evidentiary proffers and/or interviews shall not be used by the

Plaintiffs or Class Counsel against the Settling Defendants as an admission or

(b)
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evidence of any violation of any statute or law, or of any liability or wrongdoing

by the Settling Defendants or of the truth of any claims or allegations in the

Proceedings, and such information shall not be discoverable by any Person or

treated as evidence of any kind, unless otherwise ordered by a Court. In order to

give effect to this agreement, Class Counsel agrees to return all copies of any

documents received during, and destroy all copies of any notes taken during (or

subsequent reports provided about), these evidentiary proffers and/or interviews

and to provide written confirmation to the Settling Defendants of having done so.

(5) In the event that Class Counsel are unable to participate in the interviews that occur in

the U,S. Litigation pursuant to the U,S, Settlement Agreements and/or no interviews occur

within six (6) months of the later of the Effective Date or the Certification Date, the Settling

Defendants shall, at the request of Class Counsel, upon reasonable notice, and subject to any

legal restrictions, make reasonable efflorts to make available at a mutually convenient time

and at a location within a reasonable proximity (of no more than 20 km) of the residence of

the individual or such other location of the choosing of the individual so long as it is not any

less convenient to travel to than the location of their residence, two (2) current or former

officers, directors or employees of the Settling Defendants who have knowledge of the

allegations raised in the Proceedings to provide information regarding the allegations raised

in the Proceedings in a personal interview with Class Counsel and/or experts retained by

Class Counsel, Costs incurred by, and the expenses o{ the employees of the Settling

Defendants in relation to such interviews shall be the responsibility of the Settling

Defendants, Costs of an interpreter or otherwise related to foreign language translation in

connection with interviews shall be the responsibility of Class Counsel, If an employee

refrrses to provide information, or otherwise cooperate, the Settling Defendants shall use

reasonable efforts to make him/her available for an interview with Class Counsel and/or

experts retained by Class Counsel but "reasonable eflorts" shall not include disciplining or

terminating the employee, The failure of an employee to agree to make hím or herself

available, or to otherwise cooperate, with the Plaintiffs shall not constitute a violation of this

Settlement Agreement.

(6) Subject to the rules of evidence, any court order with respect to confidentiality and

the othel provisions of this Settlement Agreement, the Settling Defendants agree to use
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reasonable efforts (which shall not include disciplining or terminating the employee) to

produce at trial or through acceptable affidavits (i) a current representative qualified to

establish for admission into evidence the Settling Defendants' transactional data provided

pursuant to Section a.lQ)@) and a,1(2)(b); (ii) a representative qualified to establish for

admission into evidence any of the Settling Defendants' documents provided as cooperation

pursuant to Section 4.1(2) of this Settlement Agreement that Class Counsel (using best

efforts to authenticate documents for use at trial without a live witness); and (iii) a maximum

of three representatives qualified to establish for admission into evidence information

provided in cooperation pursuant to Section 4 of this Settlement Agreement, provided that

Class Counsel shall use all reasonable efforts to limit this requirement to a single witness,

and alternatively to one witness each on behalf of Fujikura Ltd,, Fujikura America Inc, and

Fujikura Automotíve America LLC, and only if considered necessary a total of three

witnesses, To the extent reasonably possible, a single witness will be used both to

authenticate documents and provide the information at trial contemplated by this paragraph.

The failure of a specÍfïc officer, director or employee to agree to make hìm or herself

available, or to otherwise cooperate with the Plaintiffs, shall not constitute a violation of this

Settlement Agreement. To the extent any of the Settling Defendants' cooperation obligations

require any current or former employees of the Settling Defendants to travel from their

principal place of business to another location, Class Counsel shall reimburse the Settling

Defendants for the entire oost of the reasonable travel expenses incurred by any such person.

Such reimbursement of travel expenses as set forth herein shall not exceed C$l0,000.00 per

person. In no event shall Class Counsel be responsible for reimbursing such persons for time

or services rendered but the Settling Defendants may do so in the case of any former

employee who is entitled to be paid for such or who they determine should be paid for such.

(7) Nothing in this Settlement Agreement shall be construed to require the Settling

Defendants to perform any act, including the transmittal or disclosure of any information,

which would violate the law of this or any jurisdiction,

(S) Nothing in this Settlement Agreement shall require, or shall be construed to require,

the Settling Defendants or any representative or employee of the Settling Defendants to

disclose or produce any documents or information prepared by or for Counsel for the Settling

Defendants, or that is not within the possession, custody or control of the Settling
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Defendants, or to disclose or produce any documents or information in breach of any order,

regulatory directive, rule or law of this or any jurisdiction, or subject to solicitor-client

privilege, litigation privilege, joint defence privilege or any other privilege, doctrine, or law,

or to disclose or produce any information or documents they obtained on a privileged or co-

operative basis from any party to any action or proceeding who is not a Releasee. The

Settling Defendants are not required to create a privilege log. However, if a relevant

privilege log or other document containing identifying information regarding the withheld

documents exists, the Settling Defendants will provide Class Counsel with a copy of this

document.

(9) If any documents protected by any privilege and/or any privacy law or other rule or

law of this or any applicable jurisdiction are accidentally or inadvertently disclosed or

produced, such documents shall be promptly retumed to the Settling Defendants and the

documents and the information contained therein shall not be disclosed or used directly or

indirectly, except with the express written permission of the Settling Defendants, and the

production of such documents shall in no way be construed to have waived in any manner

any privilege, doctrine, law, or protection attached to such documents'

(10) The Settling Defendants' obligations to cooperate as particularized in this Section

shall not be affected by the release provisions contained in Section 6 of this Settlement

Agreement. Unless this Settlement Agreement is not approved, is terminated or otherwise

fails to take effect for any reason, the Settling Defendants' obligations to cooperate shall

cease at the date of final judgment in the Proceedings against all Defendants,

(11) Subject to sections 4.I(12) and (13), the provisions set forth in this Section 4.1 are the

exclusive means by which the Plaintifß, Class Counsel and Settlement Class Members may

obtain discovery or information or documents from the Releasees or their current or former

officers, directors or employees. The Plaintiffs, Class Counsel and Settlement Class Members

agree that they shall not pursue any other means of discovery against, or seek to compel the

evidence of, the Releasees or their current or former offtcers, directors, employees, agents, or

counsel, whether in Canada or elsewhere and whether under the rules or laws of this or any

other Canadian or foreign jurisdiction,
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(12) The Plaintiffs may exercise any rights they have to seek to obtain disoovery in the

Proceedings as against the offroers, direotors and/or employees of the Settling Defendants put

forward to participate in employee interviews or provide testimony at trial or otherwise

pursuant to Section 4.1(5), if the current or former offìoer, direotor or employee of the

Settling Defendants fails to oooperate in aooordance with that Section and the provìsions of

this Settlement Agreement.

(13) In the event that the Settling Defendants materially breaoh this Section 4.1, the

Plaintiffs may move before the Courts to enforce the terms of this Settlement Agreement,

(14) A material faotor influencing the Settling Defendants' deoision to execute this

Settlement Agreement is their desire to limit the burden and expense of this litigation.

Accordingly, Class Counsel agree to exeroise good faith in seeking cooperation from the

Settling Defendants, agree not to seek information that is unnecessary, oumulative or

duplioative and agree otherwise to avoid imposing undue or uffeasonable burdens or expense

on the Settling Defendants.

(15) The scope of the Settling Defendants' oooperation under this Settlement Agreement

shall be limited to the allegations asserted in the Proceedings as presently filed'

(16) The Settling Defendants make no repfesentation regarding and shall bear no liability

with respect to the acouracy of or that they have, oan or wïll produce a complete set of any of

the documents or information described in this Section 4,1, and the failure to do so shall not

constitute a breach or violation of this Settlement Agreement,

Limits on Use of Documents and Information

(1) It is understood and agreed that all doouments and information made available or

provided by the Settling Defendants to the Plaintifß and Class Counsel under this Settlement

Agreement shall be used only in oonneotion with the prosecution of the claims in the

Proceedings, and shall not be used directly or indirectly for any other purpose, except to the

extent that the doouments or information are publicly available, The Plaintiffs and Class

Counsel agree they will not disclose the documents and information provided by the Settling

Defendants beyond what is reasonably necessary for the proseoution of the Prooeedings or as

otherwise required by law, exoept to the extent that the documents or information are
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publioly available. Subject to the foregoing, Class Counsel shall take reasonable precautions

to ensure and maintain the oonfidentiality of such documents and information, and of any

work product of Class Counsel that discloses suoh documents and information, Class

Counsel shall treat any documents received from, and/or any information provided (whether

by proffer, inteliew, examination or otherwise) by, the Settling Doouments as Highly

Confidential in accordance with the provisions of the oonfidentiality order of Jüstice

Belobaba dated July 15,2015, any other proteotìve order in effect in the Proceedings, and/or

the "Stþulation and Protective Order Governing the Production and Exchange of

Confidential Information" issued in the U,S. Litigation on July 10,2012 (the "U,S. Protective

Order") unless they have already been designated Confidential in which case they shall be

treated as suoh, Notwithstanding the foregoing, to the extent that there is a oonflict between

the U.S. Proteotive Order and any oonfidentiality or protective order issued in the

Proceedings, the order(s) issued in the Proceedings shall prevail,

SECTION 5 . TERMINATION OF SETTLEMENT AGREEMENT

5.1 Right of Termination

(1) In the event that:

(a) any Court declinesto certiff or authorize the Prooeedings forthe purposes of the

Settlement Agreement;

(b) any Court declines to dismiss or declare settled out of court the Prooeedings

against the Settling Defendants;

(c) any Court deolines to approve this Settlement Agreement or any material part

hereof;

(d) any Court approves this Settlement Agreement in a materially modified form;

(e) any Court issues a settlement approval order that is materially inconsistent with

the terms of the Settlement Agreement or not substantially in the form attaohed to

this Settlement Agreement as Schedule C; or
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(Ð any orders approving this Settlement Agreement made by the Ontario Court, the

BC Court or the Quebec Court do not become Final Orders;

the Plaintiffs and Settling Defendants shall have the right to terminate this Settlement Agreement

by delivering a written notice pursuant to Section 14.18, within thirty (30) days following an

event described above,

(2) Except as provided for iü Section 5.4, if the Settlement Agreement is tcrminated, the

Settlement Agreement shall be null and void and have no further force or effect, and shall not

be binding on the terminating Parties, and shall not be used as evidenoe or otherwise in any

litigation.

(3) Any order, ruling or determination made by any Court with respeot to:

(a) Class Counsel Fees or Class Counsel Disbursements; or

(b) the Distribution Protoool,

shall not be deemed to be a material modiflroation of all, or apart, of this Settlement Agreement

and shall not provide any basis for the termination of this Settlement Agreement.

5,2 If Settlement Agreement is Terminated

(l) If this Settlement Agreement is not approved, is terminated in aooordanoe with its

terms or otherwise fails to take effeot for any reason:

(a) no motion to certiff or authorize any of the Proceedings or any Other Aotions as a

olass proceeding on the basis of this Settlement Agreement, or to approve this

Settlement Agreement, which has not been decided, shall proceed;

any order oertifring or authorizing a Prooeeding or any Other Actions as a class

prooeeding on the basis of the Settlement Agreement or approving this Settlement

Agreement shall be set aside and deolared null and void and of no foroe or effect,

and anyone shall be estopped from asserting otherwise;

(b)

anyprior certifioation or authorization of a Prooeeding or any OtherActions as a

olass prooeeding on the basis of this Settlement Agreement, including the

(c)
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definitions of the Settlement Class and the Common Issue pursuant to this

Settlement Agreement, shall be without prejudice to any position that any of the

Parties or Releasees may later take on any issue in the Prooeedings or any Other

Aotions or any other litigation; and

(d) within ten (10) days of such termination having ooourred, Class Counsel shall

destroy all documents or other materials provided by the Settling Defendants

under this Settlement Agreement or oontaining or reflecting information derived

from such documents or other materials reoeived from the Settling Defendants

and, to the extent Class Counsel has disclosed any documents or information

provided by the Settling Defendants to any other Person, shall recover and destroy

such documents or information. Class Counsel shall provide Counsel to the

Settling Defendants with a written certifioation by Class Counsel of such

destruction. Nothing contained in this Section 5,2 shall be construed to require

Class Counsel to destroy any of their work product. However, any doouments or

information provided by the Settling Defendants, or received from the Settling

Defendants in connection with this Settlement Agreement, may not be disclosed

to any Person in any manner or used, dilectly or indirectly, by Class Counsel or

any other Person in any way for any reason, without the express prior written

permission of the relevant Settling Defendants. Class Counsel shall take

appropriate steps and precautions to ensure and maintain the confidentiality of

such documents, information and any work product of Class Counsel derived

from such documents or information.

5.3 Allocation of Settlement Amount Following Termination

(1) Ifthe Settlement Agreement is terminated, Siskinds LLP shall, within thirty (30) days

of the written notice advising that the Settlement Agreement has been terminated in

aocordanoe with its terms, retum to the Settling Defendants the amount it has paid to Siskinds

LLP, plus all accrued interest thereon and less any costs incuned with respect to the notices

required by Section 10,1(1), and any costs of translation required by Section I4,I2,
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5.4 Survival of Provisions After Termination

(1) If this Settlement Agreement is terminated or otherwise fails to take effect for any

reason, the provisions of Sectìons 3.2(3), 4,1(4Xb), 5,1(2),5,2,5,3,8'1, 8.2, 10.1(3), ll.2(3)

and 11.2(4), and the defrnitions and Schedules applìcable thereto shall survive the

termination and continue in full force and effect. The definitions and Schedules shall survive

only for the limited purpose of the interpretation of Sections 3.2(3), 4.1(4Xb), 5,1(2)' 5.2,5,3,

8.1, 8.2, 10,1(3), ll,2(3) and 11.2(4) within the meaning of this Settlement Agreement, but

for no other purposes. All other provisions of this Settlement Agreement and all other

obligations pursuant to this Settlement Agreement shall cease immediately.

SECTION 6 - RELEASES AND DISMISSALS

6.1 Release of Releasees

(1) Upon the Effective Date, subject to Section 6.3, and in consideration of payment of

the Settlement Amount and for other valuable consideration set forth in the Settlement

Agreement, the Releasors forever and absolutely release and forever discharge the Releasees

from the Released Claims that any of them, whether directly, indirectly, derivatively, or in

any other capacìty, ever had, now have, or hereafter can, shall, or may have, and agree that

they will not commence, pursue, maintain or continue any claim against the Releasees or any

of them based on the Released Claims,

(2) The Plaìntiffs and Settlement Class Members acknowledge that they may hereafter

discover facts in addition to, or different from, those facts which they know or believe to be

true regarding the subject matter of the Settlement Agteement, and it is their intention to

release fully, frnally and forever all Released Claims and, ìn furtherance of such intention,

this release shall be and remain in effect notwithstanding the discovery or existence of

different facts.

(3) Notwithstanding any of the foregoing, the releases granted pursuant to the present

section shall be deemed partial for the purposes of article 1687 and following of the Civíl

Code of Québec, shall enure only to the benefit of the Releasees and shall not preclude,

foreclose or otherwise limit the rights of the Québec Petitioners and of the Québec Settlement

Class Members against the Non-Settling Defendants or unnamed alleged co-conspirators that

are not Releasees;
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6,2 Release by Releasees

(1) Upon the Effective Date, each Releasee forever and absolutely releases eaoh of the

other Releasees from any and all claims for contribution or indemnity with respect to the

Released Claims.

6.3 Covenant Not To Sue

on the Effective Date, and notwithstanding Section 6.1. for any Settlement Class

Members resident in any province or territory other than Quebec where the release of one

tortfeasor is a release of all othertortfeasors, the Releasors do not release the Releasees but

instead the Releasors covenant and undertake not to sue or make any claim in any way or to

threaterq commence, participate in or continue any prooeeding in any jurisdiction against the

Releasees in respect of or in relation to the Released Claims. For greater certainty, Section

6.1(3) continues to apply to residents of Quebec,

6,4 No Further ClaÍms

(1) Upon the Effective Date, the Releasors shall not now or hereafter institute, continue,

maintain or asseft, either directly or indirectly, whether in Canada or elsewhere, on their own

behalf or on behalf of any class or any other Person, any aotion, suit, oause of action, claim or

demand against any Releasee, or any other Person who may claim contribution or indemnity

or other claims over relief from any Releasee, in respect of any Released Claim, except for

the continuation of the Proceedings against the Non-settling Defendants or unnamed alleged

co-conspirators that are not Releasees or, if the Proceedings are not certified or authorized,

the continuation of the claims assefted in the Proceedings on an individual basis or otherwise

against any Non-Settling Defendant or unnamed co-conspirator that is not a Releasee. For

greater certainty and without limiting the generality of the foregoing, the Releasors shall not

asseft or pursue a Released Claim, against any Releasee under the laws of any foreign

jurisdiction.

6.5 Dismissal of the Proceedings

(1) Upon the Effective Date, the Ontario Action, the Second Ontario Action and BC

Action shall be dismissed with prejudice and without costs as against the Settling

Defendants.
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(2) Upon the Effective Date, the Quebec Action and the Second Quebec Action shall be

declared settled without costs and without reservation,

6,6 Dismissal of Other Actions

(1) Upon the Effective Date, each member of the Settlement Class shall be deemed to

irrevocably consent to the dismissal, without costs and with prejudice, of his, her or its Other

Actions against the Releasees.

(2) Upon the Effective Date, all Other Actions commenced by any Settlement Class

Member shall be (and shall be deemed pursuant to the order approving this Settlement

Agreement to be) dismissed against the Releasees, without costs and with prejudice and

without reservation,

6.7 Material Term

(1) The releases contemplated in this Section shall be considered a material term of the

Settlement Agreement and the failure of any Court to approve the releases contemplated

herein shall give rise to a right of termination pursuant to Section 5.1 of the Settlement

Agreement.

SECTION 7 - BAR ORDER, WAMR OF SOLIDARITY ORDER AND OTHER
CLAIMS

7,1 Ontario and British Columbia Bar Order

(1) Bar orders shall be sought by the Plaintifß from the Ontario Court and the BC Court

providing for the following:

(a) if the Ontario Court or BC Court, as applicable, ultimately determines that there is

a right of contribution and indemnìty or other claim over, whether in equity or in

law, by statute or otherwise:

all claims for contribution, indemnity or other claims over, whether

asserted, unasserted or asserted in a representative capacity,

inclusive of interest, taxes and costs, relating to the Released

Claims, which were or could have been brought in the Proceedings

or in any Other Actions, or otherwise, by any Non-Settling

(D
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Defendant, any named or unnamed co-conspirator that is not a

Releasee or any other Person or party against a Releasee, or by a

Releasee against any Non-Settling Defendant or any named or

unnamed co-conspirator that is not a Releasee, are barred,

prohibited and enjoined in accordance with the terms of this

Section (unless such claim is made in respect of a claim by a

Person who has validly optecl out ofthe Proceedings);

(iD the Ontario and BC Plaintiffs and Settlement Class Members shall

not be entitled to claim or recover from the Non-Settling

Defendants and/or named or unnamed co-conspirators and/or any

other Person or party that is not a Releasee that portion of any

damages (ìncluding punitive damages, if any), restitutionary

award, disgorgement of profits, interest and costs (including

investigative costs claimed pursuant to section 36 of the

Competition Act) that corresponds to the Proportionate Liability of

the Releasees proven at trial or otherwise;

(iiÐ the Ontario and BC Plaintiffs and Settlement Class Members shall

reduce or limit their claïms against the Non-Settling Defendants

and/or named or unnamed co-conspirators and/or any other Person

or party that is not a Releasee to include, and shall be entitled to

recover from the Non-settling Defendants and/or named or

unnamed co-conspirators and/or any other Person or party that is

not a Releasee, only such claims for damages (including punitive

damages, if any), restitutionary award, disgorgement of proftts,

costs, and interest attributable to the agglegate of the several

liabÍlity of the Non-Settling Defendants and/or named or unnamed

co-conspirators and/or any other Person or party that is not a

Releasee to the Ontario and BC Plaintiffs and Settlement Class

Members, if any, and, for gxeater certainty, the Ontario and BC

Settlement Class Members shall be entitled to claim and recover on

a joint and several basis as between the Non-settling Defendants
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and/or named or unnamed co-conspirators and/or any other Person

or party that is not a Releasee, to the extent provided by law; and

(iv) the Ontario and BC Courts shall have full authority to determine

the Proportionate Liability of the Releasees at the trial or other

disposition of the relevant Proceeding, whether or not the

Releasees remain in the relevant Proceeding or appear at the trial

or other disposition, and the Proportionate Liability of the

Releasees shall be determined as if the Releasees are parties to the

relevant Proceeding and any determination by the Court in respect

of the Proportionate Liability of the Releasees shall only apply in

the relevant Proceeding and shall not be binding on the Releasees

in any other proceeding;

After the relevant Proceeding against the Non-settling Defendants has been

certified and all appeals or times to appeal have been exhausted, and on at least

twenty (20) days' notice to Counsel for the Settling Defendants, a Non-Settling

Defendant may, on motion to the Ontario Court or the BC Court, as appropriate,

seek Orders for the following, which orders shall be determined as if the Settling

Defendants remained parties to the relevant Proceeding:

(Ð documentary discovery and an affrdavit of documents (list of

documents in British columbia) from the settling Defendants in

aocordance with that Court's rules of prooedure;

(iÐ oral discovery of a representative of the Settling Defendants, the

transcrþt of which may be read in at trial;

(iii) leave to serye a request to admit (notice to admit in British

Columbia) on the Settling Defendants in respect of factual matters;

and/or

(iv) the production of a representative of the Settling Defendants to

testify at trial, with such witness to be subject to cross-examination

by counsel for the Non-Settling Defendants.
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(c) The Settling Defendants retain all rights to oppose any motion brought pursuant to

Section 7,1(1Xb), including any such motion brought at trial seeking an order

requiring the Settling Defendants to produce a representative to testify at füal.

Moreover, nothing herein restricts the Settling Defendants from seeking a

protective order to maintain confìdentiality and protection of proprietary

information in respect of documents to be produced and/or for information

obtained from discovery in accordance with Section 7,1(1)(b);

(d) on any motion brought pursuant to Section 7.1(lxb), the Court may make such

Orders as to costs and other terms as it considers appropriate;

(e) to the extent that such an order is granted and discovery is provided to a Non-

Settling Defendant, a copy of all discovery provided, whether oral or

documentary in nature, shall be provided by the Settling Defendants to the

Plaintiffs and Class Counsel within ten (10) days of such discovery being

provided to a Non-Settling Defendant;

(Ð the Ontario and BC Courts will retain an ongoing supervisory role over the

discovery process and the Settling Defendants will attorn to the jurisdiction of the

Ontario and BC Courts for these purposes; and

(e) a Non-Settling Defendant may effect service of the motion(s) referred to in
Section 7.1(1Xb) on the Settling Defendants by service on Counsel for the

Settling Defendants in the relevant Proceedings.

7,2 Quebec 
'Waiver or Renunciation of Solidarity Order

(1) A waïver or renunciation of solidarity shall be granted by the Quebec Court providing

for the following:

(a) the Quebec Petitioners and the Settlement Class Members in the Quebec Action

expressly waive and renounce the beneflrt of solidarity against the Non-Settling

Defendants with regard to the Releasees and with respect to the facts, deeds or

other conduct ofthe Releasees;
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the Quebec Petitioners and the Settlement Class Members in the Quebec Aotion

shall henceforth only be able to olaim and recover damages, inoluding punitive

damages, interest and oosts (including investigative costs olaimed pursuant to s.

36 of the Competition Act) attributable to the oonduot of the Non-Settling

Defendants, the sales by the Non-Settling Defendants, and/or other applioable

measure of proportionate liability of the Non-Settling Defendants;

any olaims in warranty or any other olaim or joinder of parties to obtain any

contribution or indsmnity from the Releasees or relating to the Released Claims

shall be inadmissible and void in the context of the Quebeo Aotion; and 
'

the abìlity of Non-Settling Defendants to seek discovery from the Settling

Defendants shall be determined acoording to the provisions of the Code of Civil

Procedure, and the Settling Defendants shall retain and reserye all of their rights

to oppose such discovery under the Code of Civil Procedure.

(d)

7,3 Claims Against Other Entities Reserved

(l) Except as provided herein, this Settlement Agreement does not settle, compromise,

release or limit in any way whatsoevsr any claim by the Releasors against any Person other

than the Releasees.

7,4 Material Term

(l) The Parties acknowledge that the bar orders and reservations of rights contemplated

in this Seotion shall be considered a material term of the Settlement Agreement and the

failure of any Court to approve the bar orders and reservations of rights oontemplated herein

shall gìve rise to a right of termination pursuant to Section 5,1 of the Settlement Agreement.

SECTION 8 - EFFT,CT OF SETTLEMENT

8.1 No Admission of LÍabilitY

(1) The Plaintiffs and the Releasees expressly reserve all of their rights if the Settlement

Agreement is not approved, is terminated, or otherwise fails to take effect for any reason.

Further, whether or not the Settlement Agreement is finally approved, is terminated, or

otherwise fails to take effeot for any reason, this Settlement Agreement and anything
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8.2

8.3

contained herein, and any and all negotiations, documents, discussions and proceedings

associated with this Settlement Agreement, and any action taken to carry out this Settlement

Agreement, shall not be deemed, construed, or interpreted to be an admission of any

violation of any statute or law, or of any wrongdoing or liabìlity by the Releasees, or of the

truth of any of the claims or allogations contained in the Proceedings or any Other Actions,

or any other pleadìng filed by the Plaintiffs.

Agreement Not Evidence

(1) The Parties agree that, whether or not it is terminated, this Settlement Agreement and

anything contained herein, and any and all negotiations, documents, discussions and

proceedings associated with this Settlement Agreement, and any action taken to carry out this

Settlement Agreement, shall not be referred to, offered as evidence or received in evidence in

any pending or future civil, criminal or administrative action or proceeding, oxcept in a

proceeding to approve and/or enforce this Settlement Agreement, to defend against the

assertion of Released Claims, as necessary in any insurance-related proceeding, or as

otherwise required by law,

No Further LitigatÍon

(1) No Class Counsel, nor anyone currently or hereafter employed by or a partner with

Class Counsel, may directly or indìrectly particþate or be involved in or in any way assist

with respect to any claim made or action commenced by any Person against the Settling

Defendants which relates to or arises from the Released Claims, except in relation to the

continued prosecution of the Proceedings against any Non-Settling Defendant or unnamed

co-conspirators that are not Releasees or, if the Proceedings are not certified or authorized,

the continuation of the claims asserted in the Proceedings on an individual basis or otherwise

against any Non-Settling Defendant or unnamed co-conspirator that is not a Releasee,

Moreover, these Persons may not diwlge to anyone for any purpose any information

obtained in the courso of the Proceedings or the negotiation and preparation of this

Settlement Agreement, except to the extent such information is otherwise publicly available

or unless ordered to do so by a court, subject to Section 4.2 of this Settlement Agreement.
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(2) Section S.3(1) shall be inoperative to the extent that it is inconsistent with BC

Counsel's obligations under Rule 3,2-10 of the Code of Professional Conduct for British

Columbia.

SECTION 9 - CERTIFICATION OR AUTHORIZATION FOR SETTLEMENT ONLY

(1) The Parties agree that the Prooeedings shall be certified or authorized as class

proceedings as against the Settling Defendants solely for purposes of settlement of the

Proceedings and the approval of this Settlement Agreement by the Courts,

(2) The Plaintifß agree that, in the motìons for certification or authorization of the

Proceedings as class proceedings for settlement purposes and for the approval of this

Settlement Agreement, the only common issue that they will seek to define is the Common

Issue and the only classes that they will assert are the Settlement Classes.

(3) The Parties agree that the certification or authorization of the Proceedings as against

the Settling Defendants for the purpose of ímplementing this Settlement Agreement, shall not

derogate in any way from the rights of the Plaintifß as against the Non-Settling Defendants,

except as expressly set out in this Settlement Agreement.

SECTION 10 - NOTICE TO SETTLEMENT CLASSES

10.1 Notices Required

(l) The proposed Søtlement Classes shall be given a single notice of (i) hearings at

which the Courts will be asked to certiff or authorize the Proceedings as class proceedings

for settlement purposes and approve the Settlement Agreement; and (ii) íf they are brought

with the hearings to approve the Settlement Agreement, the hearings to approve Class

Counsel Fees and Class Counsel Disbursements.

(2) The proposed Settlement Classes shall also be given a notice of approval of the

Settlement Agreement.

(3) If this Settlement Agreement is not approved, is terminated, or otherwise fails to take

effect, theproposed Settlement Classes shallbe given notice of such event,
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10.2 Form and Distribution of Notices

(1) The notioes shall be in a form agreed upon by the Parties and approved by the Courts

or, if the Parties oannot agree on the form of the notices, the notioos shall be in a form

ordored by the Courts.

(2) The notioes shall be disseminated by a method agroed upon by the Parties and

approved by the Courts or, if the Parties oannot agree on a method for disseminating the

notioes, the notices shall be disseminated by a method ordered by the Courts.

SECTION 11 - ADMINISTRATION AND IMPLEMENTATION

11.1 Mechanics of Administration

(l) Except to the extent provided for in this Settlement Agreement, the mechanios of the

implementation and administration of this Settlement Agreement shall be determined by the

Courts on motions brought by Class Counsel,

ll,2 Information and Assistance

(1) The Settling Defendants will make best efforts to provide to Class Counsel a list of

the names and addresses of Persons in Canada who purohased Automotive Wire Harness

Systems direotly from the Settling Defendants during the Class Period, to the extent suoh

information ìs reasonably available and to the extent not previously provided, Where possible

and applioable, the Settling Defendants will make reasonable efforts to provide the name of

the corporate oontact person for eaoh Person in Canada who purchased Automotive Wire

Harness Systems directly from the Settling Defendants during the Class Period. In the event

that the litigation is finally resolved as against all Defendants in the applicable Proceeding

and Class Counsel has not reoeived the transaotion data from the Settling Defendants

pursuant to Seotions a.l(2)(a) and 4,1(2Xb) of this Settlement Agreement, the Settling

Defendants agree to provide such data within thirty (30) days of the date of the fìnal

judgment in the Prooeeding.

(2) The name, address and oorporate oontact petson information required by Section

ll,2(l) shall be delivered to Class Counsel withìn thirty (30) days of the Date of Execution

or at a time mutually agreed upon by the Parties.
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(3) Class Counsel may use the information provided under Section 1 1.2(1)l

(a) to facilitate the dissemination of the notices required in Seotion 10.1;

(b) to advise Persons in Canada who purohased Automotive Wire Harness Systems

from the Releasees during the Class Period of any subsequent settlement

agreement reached in the Proceedings, any related approval hearings, and any

other major steps in the Prooeedings;

(c) to facilitate the claims administration process with respect to this Settlement

Agreement and any other settlement agreement(s) achieved or court awards issued

in the Proceedings; and

(d) as otherwise authorized in Section 4,

(4) All information provided by the Settling Defendants pursuant to Seotion I 1.2(l) shall

be dealt with in accordanoe with Section 4, except that Class Counsel may disclose all

information provided by the Settling Defendants pursuant to Section 11.2(l) to any Court-

appointed notíoe provider and/or any Court-appointed olaims administrator, to the extent

reasonably necessary for the purposes enumerated in Section ll,2(3), Any Court-appointed

notice provider and/or any Court appointed olaims administrator shall be bound by the same

confidentiality obligations set out in Section 4. If this Settlement Agreement is terminated, all

information provÌded by the Settling Defendants pursuant to Seotion ll,2(l) shall be dealt

with in accordance with Section 5.2(1)(d) and no record of the information so provided shall

be retained by Class Counsel in any form whatsoever'

(5) The Settling Defendants will make themselves reasonably available to respond to

questions respecting the information provided pursuant to Section 11'2(1) from Class

Counsel or any Court-appointed notice provider andlor Court-appointed claims administrator.

The Settling Defendants' obligations to make themselves reasonably available to respond to

questions as particularized in this Section shall not be affected by the release provisions

contained in Section 6 of this Settlement Agreement. Unless this Settlement Agreement is not

approved, is terminated or otherwise fails to take effect for any reason, the Settling

Defendants' oblìgations to oooperate pursuant to this Section 11.2 shall cease when the
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Prooeedings are resolved as against all Defendants and all settlement funds or court awards

have been distributed.

(6) The Settling Defendants shall bear no liability with respeot to the completeness or

aoouracy of the information províded pursuant to this Section I 1.2.

SECTION 12 - DISTRIBUTION OF TIIE SETTLEMENT AMOUNT
AND ACCRUED INTEREST

12,l DistributionProtocol

(1) At a time wholly within the discretion of Class Counsel, but on notice to the Settling

Defendants, Class Counsel will bring motions seeking orders from the Courts approving the

Distribution Protoool. The motions oan be brought before the Effective Date, but the orders

approving the Distribution Protocol shall be oonditional on the Effective Date ocourring.

(2) The Distribution Protocol shall require Settlement Class Members seeking oompensation

to give credit for any oompensation reoeived through other proceedings or in private out-oÊ

olass settlements, unless by suoh prooeedings or private out-oÊclass settlements the

Settlement Class Member's claim was released in its entiret¡ in which oase the Settlement

Class Member shall be deemed ineligible for any further compensation.

12,2 No Responsibility for Administration or Fees

(1) The Settling Defendants shall not have any responsibilit¡ finanoial obligations or

liability whatsoever with respeot to the investment, distribution or administration of monies

in the Trust Aooount including, but not limited to, Administration Expenses, Class Counsel

Fees and Class Counsel Disbursements.

SECTION 13 - CLASS COUNSEL FEES, DISBURSEMENTS AND ADMINISTRATION
EXPENSES

(l) The Settling Defendants shall not be liable for any fees, disbursements or taxes of any

of Class Counsel's, the Plaintiffs'or Settlement Class Members'respective lawyers, experts,

advisors, agents, or representatives.
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(2) Siskinds LLP shall pay the costs of the notices required by Section l0 and any costs

of translation required by Section 14,12from the Trust Acoount, as they become due, The

Releasees shall not have any responsibility for the oosts of the notices or translation.

(3) Class Counsel may seek the Courts' approval to pay Class Counsel Disbursements

and Class Counsel Fees contemporaneous with seeking approval of this Settlement

Agreement, Class Counsel Disbursements and Class Counsel Fees shall be reimbursed and

paid solely out of the Settlement Fund after the Effective Date. No Class Counsel Fees shall

be paid from the Settlement Fund prior to the Effective Date.

(4) Exoept as provided herein, Administration Expenses may only be paid out of the

Trust Account after the Effective Date.

(5) The Settling Defendants shall not be liable for any fees, disbursements or taxes of any

of the lawyers, experts, advisors, agents, or representatives retained by Class Counsel, the

Plaintiffs or the Settlement Class Members, any amounts to whioh the Fonds d'aide aux

recours collectifs in Quebec may be entitled, or any lien of any Person on any payment to any

Settlement Class Member from the Settlement Amount.

SDCTION 14 - MISCELLANEOUS

l4,l Motions for Directions

(1) Class Counsel or the Settling Defendants may apply to the Ontario Court and/or suoh

other Courts as may be required by the Courts for directions in respeot of the interpretatïon,

implementation and administration of this Settlement Agreement, Unless the Courts order

otherwise, motions for directions that do not relate specifically to the matters affeoting the

BC Action or ths Quebeo Action shall be determined by the Ontario Court.

(Z) All motions contemplated by this Settlement Agreemsnt shall be on notice to the

Parties,

14,2 Releasees Have No Liability for Administration

(l) The Releasees have no responsibility for and no liability whatsoever with respect to

the administration of the Settlement Agreement,
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14,3 Headings, etc.

(1) In this Settlement Agreement:

(a) the division of the Settlement Agreement into sections and the insertion of

headings are for convenienoe of reference only and shall not affect the

oonstruction or interpretation ofthis Settlement Agreement; and

(b) the terms t'this Settlement Agreement," "hereof," "hereuncier," "herein," and

similar expressions refer to this Settlement Agreement and not to any particular

seotion or other portion of this Settlement Agreement,

14,4 Computation of Time

(1) In the computation of time in this Settlement Agreement, exoept where a contrary

intention appears,

(a) where there is a reference to a number of days between two events, the number of

days shall be counted by exoluding the day on whioh the first event happens and

inoluding the day on whioh the seoond event happens, inoluding all calendar days;

and

(b) only in the case where the time for doing an act expires on a holiday as "holiday'

is defìned in the Rules of Civil Procedure, RRO 1990, Reg 194, the aot may be

done on the next day that is not a holiday'

14,5 OngoingJurisdiction

(1) Eaoh of the Courts shall retain exolusive jurîsdiction over the Prooeeding commenoed

in its jurisdiotion, the Parties, Class Counsel Fees and Class Counsel Disbursements in that

proceeding.

(2) No Party shall ask a Court to make any order or give any direction in respect of any

matter of shared jurisdiction unless that order or direction is conditional upon a

complementary order or direotion being made or given by the other Court(s) with which it

shares jurisdiotion over that matter.
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(3) Notwithstanding Section 14,5(1) and 14.5(2), the Ontario Court shall exercise

jurisdiction with respect to implementation, administration, interpretation and enforcement of

the terms of this Settlement Agreement, and the Plaintifß, Settlement Class Members and

Settling Defendants attorn to the jurisdiction of the Ontario Court for such purposes. Issues

related to the administration of this Settlement Agreement, the Trust Account, and other

matters not specifically related to the BC Action or the Quebec Action shall be determined

by the Ontario Court,

14,6 Governing Law

(l) Subject to Section 14,6(2), this Settlement Agreement shall be govemed by and

construed and interpreted in accordance with the laws of the Province of Ontario.

(Z) Notwithstanding Section 14.6(l), for matters relating specifically to the BC or

euebec Action, the BC or Quebec Court, as applicable, shall apply the law of its own

jurisdiction,

14,7 Entire Agreement

(1) This Settlement Agreement constitutes the entire agreement among the Parties, and

supersedes all prior and contemporaneous understandings, undertakings, negotiations,

representations, promises, agreements, agreements in principle and memoranda of

understanding in connection herewith. None of the Parties will be bound by any prior

obligations, conditions or reprosentations with respect to the subject matter of this Settlement

Agreement, unless expressly incorporated herein'

14.8 Amendments

(1) This Settlement Agreement may not be modified or amended except ìn writing and on

consent of all the Parties, and any such modification or amendment must be approved by the

Courts with jurisdiction over the matter to which the amendment relates,

14,9 Binding Effect

(1) This Settlement Agreement shall be binding upon, and enure to the benefrt ofl the

Plaintiffs, the Settlement Class Members, the Settling Defendants, the Releasors, the

Releasees and all of their successors and assìgns. rWithout limiting the generality of the
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foregoing, each and every covenant and agreement made by the Plaintiffs shall be binding

upon all Releasors and each and every covenant and agreement made by the Settling

Defendants shall be binding upon all of the Releasees.

14.10 Counterparts

(l) This Settlement Agreement may be executed in counterparts, all of which taken

together wìll be deemed to constitute one and the same agreement, and a facsimile or PDF

signature shall be deemed an original signature for purposes of executing this Settlement

Agreement.

l4.ll Negotiated Agreement

(1) This Settlement Agreement has been the subject of negotiations and discussions

among the undersigned, each of which has been represented and advised by competent

counsel, so that any statute, case law, or rule of interpretation or construction that would or

might cause any provision to be construed against the drafter of this Settlement Agreement

shall have no force and effect. The Parties further agree that the language contained ïn or not

contained in previous drafts of this Settlement Agreement, or any agreement in principle,

shall have no bearing upon the proper interpretatïon of this Settlement Agreement.

14.12 Language

(1) The parties acknowledge that they have required and consented that this Settlement

Agreement and all related documents be prepared in English; les parties reconnaissent avoìr

exìgé que la présente convention et tous les documents connexes soient rédigés en anglais'

Nevertheless, if required to by the Courts, Class Counsel and/or a translation flirm selected by

Class Counsel shall ptepare a French translation of the Settlement Agreement, the cost of

which shall be paid from the Settlement Amount, In the event of any dispute as to the

interpretation or applicatìon of this Settlement Agreement, only the English version shall

govern.

14,13 Transaction

(1) The present Settlement Agreement constitutes a transaction in accordance with

Articles 2631 and following of the Civil Code of Quebec, and the Parties are hereby

renouncing any effors of fact, of law and/or of calculation.



-39-

14,14 Recitals

(1) The recitals to this Settlement Agreement are true and form part of the Sottlement

Agreement.

14,15 Schedules

(1) The sohedules annexed hereto form part of this Settlement Agreement.

14,16 Acknowledgements

(1) Eaoh of the Partìes hoteby affirms and aoknowledges that:

(a) he, she or a representative of the Party with the authority to bind the Party with

respeot to the matters set forth herein has read and understood the Settlement

Agroement;

(b) the terms of this Settloment Agreement and the effects thereof havo been fully

explained to hïm, her or the Party's representative by his, her or its counsel;

(o) he, she or the Party's representative fully understands eaoh torm of the Settloment

Agreement and its effect; and

no Party has relisd upon any statement, representation or induoement (whether

material, false, negligently made or otherwise) of any other Party, boyond the

terms of the Settlement Agreement, with respeot to the first Party's deoision to

exeoute this Settlement Agreement'

(d)

14,17 Authorized Signatures

(l) Each of the undersigned represents that he or she is fully authorized to enter into ths

terms and oonditions of and to exeoute, this Settlement Agroement on behalf of the Parties

identified above their respeotive signatures and their law firms.

14.18 Notice

(1) Where this Settlement Agreement requires a Party to provide notice or any other

oommunioation or dooument to another, suoh notioe, oommunication or dooument shall be
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provided by email, facsimile or letter by overnight delivery to the representatives for the

Party to whom notice is being provided, as identified below:

For the Plaintiffs and for Class Counsel in the Proceedings:

Charles M. Wright and Linda Visser
SISKINDS LLP
Barristers and Solicitors
680 Waterloo Street
London, ON N6A 3VB
Tel: 519-672-2121
Fax: 519-672-6065
Email: oharles.wright@siskinds.oom

I inda.visser@s iskinds.oom

Sharon Matthews, Q,C. and David Jones

CAMP FIORANTE MATTHEWS
MOGERMAN
4th Floor, 856 Homer St.

Vancouver, BC V6B 2W5
Tel: 604-689-7555
Fax: 604-689-7554
Emailr smatthews@ofrnlawyers'ca

djones@ofrnlawyers.ca

For the Settling I)efendants:

Benjamin Zarnett, Jessica Kimmel and Suzy Kauffman
GOODMANS LLP
Bay Adelaide Centre, Suite 3400

333 Bay Street
Toronto, ON M5H 2S7
Tel: 416-979-2211
Fax: 416-979-1234
Ema il : bzarnett@goo dmans.oa

jkimmel@goodmans.ca

skauffman@go odmans. c a

David Sterns and Jean Marc Leclero
SOTOS LLP
Barristers and Solicitors
180 Dundas Street West, Suite 1250

Toronto, ON M5G 128
Tel: 416-977-0007
Fax: 416-977-0717
Email : dsterns@sotosllP,com

j leclerc@sotosllP.com

Caroline Perrault and Barbara Ann Cain

SISKIND S DESMEULES s.e.n.c.r, l.

Les promenades du Vieux'Quebec
43 rue Buade, bureau 320

Quebec City, QC GIR 442
Tel: 418-694-2009
Fax: 418-694-0281
Email:
oaro line.perrault@sis kindsdesmeu les. com
barbaraann, cain@s iskindsdesmeules,com
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tC.l9 Date of Execution

(r)

page.

The Parties have cxecuted this Settlement Agreemont æ of the date on the cover

IIRLIN RENT A CAI{LTD. and FADY SAMAIIA on their own l¡ehalf and on behalf of the

Settlement Class, by thoir counsel

Name of Authorized Signatoryl Av t f¡ S 7t: r¿^./1Ð

S ignature of Authorized Signatory:
inds L

Ontario Counsel

DARREN E\ryERT on his own behalf anrj on behalf of the Settlement Class, by his counse I

Name of Autholized Signatoryl 'uu/o Êr(p

S ig nature o f Authorized S ignatory:
Mogerman

tsC Counsel

M. SIilìGE ASSALTN and M. ()Ali'rAN ROY, on their own behalf and on bchalf of the

Settlement Class, bY their counsel

Name o l' Âuthorizt;d S ignatorYl Da " r p --r f-G 4I¿r___

Signature of Authoriz.ed Signatory: /
I)esmeu .n.c.r.l

Quebec Counsel
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FUJIKURA LTD., FUJIKURA AMERICA INC, ANd FUJIKURA AUTOMOTIVE
AMERICA LLC, by their oounsel

Name of Authorized Signatory:

Signature of Authorized Signatory;
Goodmans



SCHEDULE (TA,'

Proceedings

Settlement ClassPlalntiff Namod I)efendantsCourt and
Flle No,

Plaintlffs'
Counsol

All Persons in Canada who,
during the Class Period, (a)
purchased, directly or
indirectly, an Automotive
'Wire Harness System;

and/or (b) purchased or
leased, directly or indirectlY,
a new or used automotive
vehicle containing an

Automotive Mre Harness

System; and/or (c)
purchased for impor-t into
Canada, a newor used

automotive vehicle
containing an Automotive
Wire Harness System,

Excluded Persons and
Persons who are included in
the Quebec Settlement Class

and the BC Settlement Class

are excluded from the
Ontarlo Settlement Class,

Furukawa Electric Co. Ltd.; American
Furukawa Inc,; Fujikura Ltd.l Fujikura
America Inc.; Fujikura Automotive
America LLC; Iæoni AG; LeoniKabel
GmbH; Sumitomo Electri c Industri es,

Ltd,; Sews Canadaltd,; Sumitomo

Wirlng Systems, Ltd,; Sumitomo Electric
Wlring Systems, Inc,; Sumitomo Wiring
Systems (U,S.A.), Inc,; Yazaki
Corporatlon; Yazakl North America, Inc,;
S-Y Systems Technologies EuroPe
GmbH; G.S, Electech, Inc,t G,S,W,
Manufacturlng, Inc,; and G.S, Wiring
Systems Inc,

Siskinds LLP
and Sotos LLP

Urlin Rent A Car
Ltd, and Fady
Samaha

Ontario
Superior Court
ofJustloe
Court File No,
cv-12-
446737-00CP

Not applicable.Chiyoda Mfg, Co,, Ltd,; ChiYoda USA
Corporation; and Asti Corporation

Sisklnds LLP
and Sotos LLP

Sheridan
Chewolet
Cadillac Ltd,,
The Pickering
AutoMall Ltd,
and Fady
Samaha

Ontario
Superior Court
of Justice
Court File No.
cv-15-
519208-00cP
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Settlemcnt ClassNamed DcfendantsPlaintiffs'
Counsel

PlaintiffCourt and
File No.

All Persons ín British
Columbia who, during the
Class Period, (a) purchased,

dilectly ol indirectly, an

Automotive'Wire llarness
Syste4 and/or (b) Purchased
or leased, dilectly or
indirectly, a new or usçd

automotive vehiole contaínin g

an Automotive Wire }larness
System; and/or (c) Put'chased,
fol import into Canada, a new
or used automotive vehiole
containing an Automotivo
Wire Halness System,
Excluded Pelsons are
excluded from the BC
Set0lement Class,

Denso Corp,; Denso International
America Inc, ; Techma Cot'poration;
Denso Manufacturing Canada, Inc,;
Denso Sales Canada,Inc,; Fujikuta
Ltd.; FujikuLa Amelica, Inc,; Furukawa
Electl'ic Co, Ltd.; American Furukawa
Inc.; Lear Corp,,l Kyungshin-Lear Sales

and Engineering, LLC; Leoni AG;
Leoni Wiring Systems, lnc,; Leonische
Holdings, Inc,; Leoni Kabel GmbH;
Looni Wire Inc,; Leoni Elocab Ltd,;
Sumitomo Electric Industries' Ltd, ;

Sumitomo Wiring Systems, Ltd.;
Sumitomo Electric Wiring SYstems,

Inc,; K&S Wiring Systems, Inc,;
Sumitomo Wiring Systems (U,S,A,)
Inc,; Sumitomo Electrio Wintec
America, Inc,; S-Y Systems
Technologies Europe GmbH; Yazaki
Corporation ; Y azaki Notth Amelica,
Inc,; TRAM, Inc,; Tokai Rika Co,,
Ltd,; TRQSS, lnc,; G,S, Electech, Inc,;
G.S, Wiling Systems Inc,; G'S,W'
Manufacturing, Inc,

Dalren EwertBritish
Columbia
Supreme Court
File No, S-
132353
(Vancouvet'
Registry)

Camp Fiorante
Matthews
Mogerman

All (i) individuals in Quebec
ancl (ii) legal Persons resident
in Quebeo established for a

private intet'est, partnershiP ot
association which had under
its dilection or conhol no
more than 50 Persons bound to
it by a contract of employment
who, during the Class Pot'iod,

(a) purchased, directly or
indirectly, an Automotive
'Wiro 

Harness System; and/or
(b) purchased ot' leased,
direotly or indirectly, a new or
used automotivo vehicle
containing an Automotive
'Wit'e Harness System; and/or'
(c) purchased for imPort into
Canada, a new or used

automotive veh icle contaíning
an Automotive Wire Harness

System, Excluded Persons are

excluded from the Quebec
Settlement Class,

Furukawa Electlic Co,, Ltd. ; American
Furukawa, Inc,; Leoni AG; Leoni
Kabel GmbFl Leoní Wiring SYstems,

Inc.; Leonische Holding, lnc.; Leoní
Wire, Inc,; Leoni Elooab, Ltd,; Leoni
Bordnetz-Systeme GmbH; Sumitomo
Electric Indu shies, Ltd, ; Sumitomo
Wiring Systems, Ltd.; Sumitomo
Elecû'ic Wiling Systems, Inc,;
Sumitomo Wiring Systems (U.S,A'),
Ino,; Sews Canada, Ltd,; S-Y SYstems

Technologies Europe, GmbH; Yazaki
C orpotation ; Y azal<s North America,
Inc.; Fujikura, Ltd,; Fujikura America,
Inc,; Fujikura Automotive America
LLC; Techma Corporation; G.S,

Electech, Inc,l G.S.W. Manufacturing,
Inc,; G.S, Wiring Systems Inc,

M, Serge Asselin
and M, Gaëtan
Roy

Superiol Court
of Quebec
(district of
Québec), File
No, 200-06-
000147-r27

Siskinds
Desmeules
s,e,n,c,r.l.
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Settlement ClassNamed DefendantsCourt and
File No.

Plalntlffs'
Counsel

Plaintiff

All residents in Canada who
purohased or leased a motor
vehiole oontaining an
Automotlve Wire Harness
System or who purchased a

replaoement Automotive Wire
Harness System for their
motor vehiole, whioh was
manufrotured and/or
dishibuted, whether direotlY or

indireotly, by any of the
Respondents, sinoe January
lst 2000 through the present

or any other group to be

determined by the Coutt;

However, a legal person
establishEd for a private
interest, a partnership or an

assooiation is not a member of
a gÍoup unless, at all times
sinoe April 1Oth 2011, not
more than 50 persons bound to
it by oonhaot of emploYment
were under its direotion or
oontrol, and if it is dealing at

arm's length with the
representative of the grouP;

Alternatively (or as a subolass)

All residents in Quebeo who
purohased or leased a motor
vehiole oontaining an

Automotive WireHarnæs
System or who purohased a
replaoement Automotive Wire
Hamess System for their
motor vehiole, whioh was

manufaotured and/or
distributed, whether direotlY or

indireotly, by any ofthe
Respondents, sinoe January
lst 2000 through to the present

or any other group to be

determined by the Courl¡

However, a legal person
established for a private
lnterest, a partnerstrip or an
assooiation is not a member of

Delphi Automotive LLP, Furukawa
Eleotrlo Co, Ltd., Amerioan Furukawa
Ino., Fujikura Ltd., Fujikura Ameripa
Ino,, Lear Corporatlon, Leoni AG,
Iæoni Kabel GNßI| Sumitorno
Electrio Indushies, S-Y Systems

Teohnologies GMBH, Y az:,ki
Corporation, YazaK North Amerioa
Ino,

Consumer Law
Group Ino., Me
JeffOrenstein

9143-5891

Québeo Ino.
Superior Court
ofQuebeo
(dishict of
Québeo),
Coufi File No,
500-06-
000606-12s
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Court and
File No.

Plaintiffs'
Counsel

Plaintlff Named Defendants Settlement Class

a group unless, at all times
since April 1Oth 2011, not
more than 50 persons bound to
it by contract of employment
were under its direction or
control, and ifit is dealing at
arm's length with the
represontative of the group,



SCHEDULE ((B''

Court File No. CV-12-446737-00CP

ONTARIO
SUPERIOR COURT OF JUSTICE

The Honourable

Justice Belobaba of 2016

BETWEEN:

URLIN RENT A CAR LTD. ANd F.ADY SAMAHA

Plaintiffs

-and-

FURUKA\ilA ELECTRIC CO, LTD., AMERICAN FURUKAWA INC.' FUJIKURA
LTD., FUJIKURA AMERICA INC., FUJIKURA AUTOMOTIVE AMERICA LLC'

LEONI AG, LEONI KABEL GMBH, SUMITOMO ELECTRIC INDUSTRIES, LTD.'
sE\ils CANADA LTD,, SUMITOMO WIRING SYSTEMS' LTD., SUMITOMO

ELECTRIC WIRING SYSTEMS,NC., SUMITOMO WIRING SYSTEMS (U.S.A.)' INC.'
YAZAKI CORPORATION, YAZAKI NORTH AMERICA' INC., S-Y SYSTEMS

TECHNOLOGIES EUROPE GMBH, G.S. ELECTECH,INC.' G.S.W.

MANUF'ACTURING,INC.,andG.S.WIRINGSYSTEMSINC'

Defendants

Proceeding undsr the Class Proceedings Act, 1992

ORDER

THIS MOTION made by the Plaintiffs for an Order approving the abbreviated,

publication, and long-form notices of settlement approval hearings and the method of

dissemination of said notices, was heard this day ar tho Courthouse, 330 University Avenue,

Toronto, Ontario.

ON READING the materials filod, includìng the settlement agreoment with Fujikura

Ltd., Fujikura America Inc, and Fujïkura Automotive AmericaLLC (collectively the "Settling

Defendants") dated as of a, 2016 attached to this Order as Schedule "4" (the "Settlement

Agleement"), and on hearing the submissions of counsel for the Plaintiffs, Counsel for the

Settling Defendants, and counsel for the Non-sottling Defendants in the Ontario Action;

)
)
)

the day
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AND ON BEING ADVISED that the Plaintiffs and the Settling Defendants consent to

this Order:

1, THIS COURT ORDERS that for the purposes of this Order, except to the extent that

they are modified in this Order, the definitions set out in the Settlement Agreement apply

to and are incorporated into this Order.

2, THIS COURT ORDERS that the abbreviated, publication, and long-form notices of

settlement approval hearing are hereby approved substantially in the forms attached

respectively hereto as Schedules "B" to "D"'

3. THIS COURT ORDERS that the plan of dissemination for the abbreviated, publication,

and long-form notices of settlement approval hearing (the "Plan of Dissemination") is

hereby approved in the form attached hereto as Schedule *8" and that the notices of

settlement approval hearing shall be disseminated in aocordance with the Plan of

Dìssemination,

THIS COURT ORDERS that this Order is contingent upon parallel orders being made

by the BC Court and the Quebeo Court, and the terms of this Order shall not be effective

unless and until such orders are made by the BC Court and the Quebec Court.

The Honourable Justice Belobaba

4
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Court File No. CV-12-446737'00CP

ONTARIO
SUPERIOR COURT OF JUSTICE

The Honourable the 

--day
Justice Belobaba of 2016

BETWEEN:

URLIN RDNT A CAR LTD. ANd FADY SAMAHA

Plaintiffs

-and-

FURUKA\ryA ELECTRIC CO. LTD., AMERICAI{ FURUKA\ryAINC.' FUJIKURA
LTD., FUJIKURA AMERICA INC., FUJIKURA AUTOMOTIVE AMERICA LLC,

LEONI Ac, LEONI KABEL GMBH, SUMITOMO ELECTRIC INDUSTRIES, LTD.'
sE\rys CANADA LTD., SUMITOMO \ilIRING SYSTEMS, LTD., SUMITOMO

ELECTRIC \ryIRING SYSTDMS, INC., SUMITOMO \ryIRING SYSTEMS (U. S.A.), INC.'
YA7¿LKICORPORÄTION, YAZAKI NORTII AMERICA' INC.' S-Y SYSTEMS

TECHNOLOGIES EUROPE GMBH, G.S. ELECTECH,INC.' G.S.W.

MANUFACTURING,INC.,andG.S.\ryIRINGSYSTEMSINC'

Defendants

Prooeeding under the Class Proceedings Act, 1992

ORDER

THIS MOTION made by the Plaintiffs for an Order certifying this proceeding as a class

proceeding for settlement purposes as against Fujikura Ltd., Fujikura America Inc, and Fujikura

Automotive America LLC (collectively the "settling Defendants") and approving the settlement

agreement entered into with the Settling Defendants and dismissing this action as against the

Settling Defendants, was heard this day at 330 University Avenue, Toronto, Ontario.

AND ON READING the materials filed, including the settlement agreement dated o

attached to this Order as Schedule "4" (the "settlement Agreement"), and on hearing the

submissions of counsel for the Plaintiffs, counsel for the Settling Defendants and counsel for the

Non-Settling Defendants in the Ontario Action;

)
)
)
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AND ON BEING ADVISED that the deadline for objecting to the Settlement

Agreement has passed and there have been o written objections to the Settlement Agreement;

AND ON BEING ADVISED that the deadline for opting out of the Ontario Action has

passed, and there were three Persons who validly and timely exeroised the right to opt-out;

AND ON BEING ADVISED that the Plaintiffs and the Settling Defendants consent to

this Order:

l. THIS COURT ORDERS that, in addition to the defrnitions used elsewhere in this

Order, for the purposes of this Order, the defmitìons set out in the Settlement Agreement

apply to and are incorporated into this Order.

Z, THIS COURT ORDERS that in the event of a confliot between this Order and the

Settlement Agreement, this Order shall prevail.

3, THIS COURT ORDERS that the Ontarìo Action is certified as a class proceeding as

against the Settling Defendants for settlement purposes only,

4, THIS COURT ORDERS that the "Ontario Settlement Class" is certified as follows:

All Persons in Canada who, during the Class Period, (a) purohased,

directly or indirectly, an Automotive Wire Harness System in

canada; and/or (b) purchased or leased, directly or indirectly, a

new or used automotive vehicle containing an Automotive Wire
Harness System in Canada; and/or (c) purchased for import into

Canada, a new or used automotive vehicle containing an

Automotive Wire Harness System. Excluded Persons and Persons

who are included in the Quebec Settlement Class and the BC

Settlement Class are exoluded from the Ontario Settlement Class,

THIS COURT ORDERS that Urlin Rent A Car Ltd. and Fady Samaha are appoìnted as

the representative plaintiffs for the Ontario Settlement Class,

THIS COURT ORDERS that the following issue is common to the Ontarïo Settlement

Class:

5

6.

Did the Settling Defendants conspire to rig bids for and fltx,

maintain, increase or control the prices of Automotive Wire

Harness Systems in Canada and elsewhere during the Class
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Period? If so, what damages, if any, did Settlement Class Members
suffer?

THIS COURT ORDERS that the certifìcation of the Ontario Aotion as against the

Settling Defendants for settlement purposes pursuant to this Order, including the

defînition of the Ontario Settlement Class and the Common fssue, is without prejudice to

the rights and defences of the Non-Settling Defendants in connection with the ongoing

Ontario Action.

THIS COURT ORDERS that this Order, including the Settlement Agreement, is

binding upon each member of the Ontario Settlement Class including those Persons who

are minors or mentally incapable and the requirements of Rules 7 ,04(1) and 7,08(4) of the

Rules of Civil Procedure are dispensed with in respeot of the Ontario Action.

THIS COURT ORDERS that the Settlement Agreement is fair, reasonable and in the

best interests of the Ontario Settlement Class.

THIS COURT ORDERS that the Settlement Agreement is hereby approved pursuant to

s, 29 of the Class Proceedings Act, 1992 and shall be implemented and enforoed in

aocordance with its terms.

THIS COURT ORDERS that, upon the Effective Date, each member of the Ontario

Settlement Class shall oonsent and shall be deemed to have consented to the dismissal as

against the Releasees of any Other Actions he, she or it has comlnenced, without costs

and with prejudioe,

THIS COURT ORDERS that, upon the Effective Date, each Other Action commenoed

in Ontarïo by any member of the Ontario Settlement Class shall be and is hereby

dismissed against the Releasees, wìthout costs and with prejudice.

THIS COURT ORDDRS that, upon the Effective Date, subject to paragraph 6.1(3) of

the Settlement Agreement, each Releasor has released and shall be conclusively deemed

to have forever and absolutely released the Releasees from the Released Claims.

THIS COURT ORDERS that, upon the Effective Date, the Releasors shall not now or

hereafter institute, continue, maintain or assert, either directly or indirectly, whether in

8

9

10.

11.

12,

13

t4.
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16.
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Canada or elsewhere, on their ow¡r behalf or on behalf of any class or any other Person,

any action, suit, cause of action, claim or demand agaínst any Releasee, or any other

Person who may claim contribution or indemnity or other claims over relief from any

Releasee, in respect of any Released Claim except for the continuation of the Proceedings

against the Non-Settling Defendants or unnamed alleged co-conspirators that are not

Releasees or, if the Proceodings are not certifìed or authorized, the continuation of the

claims asserted in the Proceedings on an individual basis or otherwise against any Non-

Settling Defendant or unnamed co-conspirator that is not a Releasee'

THIS COURT ORDERS that the use of the terms "Releasors" and "Released Claims"

in this Order does not constitute a release of claims by those members of the Ontario

Settlement Class who are resident ïn any provïnce or tenitory where the release of one

tortfeasor ïs a release ofall tortfeasors,

THIS COURT ORDERS that, upon the Effective Date, each momber of the Ontario

Sottlement Class who is resident in any province or territory where the release of one

tortfeasor is a release of all tortfeasors covenants and undertakes not to make any claim in

any way nor to threaten, commenoe, participate in or oontinue any proceeding in any

jurisdiction against the Releasees in respect of or in relation to the Released Claims.

THIS COURT ORDERS that if this Court ultimately dotermines that there is a right of

contribution and indemnity or other claim over, whether in equity or in law, by statute or

otherwise:

(a) all olaims for oontribution, indemnity or other claims over, whether asserted,

unasserted or asserted in a representative capacit¡ ïnclusive of interest, taxes and

costs, relating to the Released Claims, which were or could have been brought in

the Proceedings or any Othor Actions, or otherwise, by any Non-Settling

Defendant, any named or urutamed co-conspirator that is not a Releasee or any

other Person or party against a Releasee, or by a Releasee against any Non-

Settling Defendant or any named or unnamod co-conspirator that is not a

Releaseo, are baned, prohibited and enjoined in accordance with the torms of this

Section (unless such claim is made in respect of a claim by a Person who has

validly opted out of the Proceedings);
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(b) the Ontario Plaintiffs and Ontario Settlement Class Members shall not be entitled

to olaim or recover from the Non-Settling Defendants and/or named or unnamed

co-conspirators and/or any other Person or party that is not a Releasee that portion

of any damages (inoluding punitive damages, if any), restitutionary award,

disgorgement of profits, interest and oosts (including investigative costs olaimed

pursuant to seotion 36 of the Competition Act) that oorresponds to the

Proportionate Liability of the Releasees proven at trial or otherwise;

(o) the Ontario Plaintiffs and Ontario Settlement Class Members shall limit their

claims against the Non-Settling Defendants and/or named or unnamed oo-

conspirators and/or any other Person or party that is not a Releasee to inolude, and

shall be entitled to recover from the Non-Settling Defendants and/or named or

unnamed co-oonspirators and/or any other Person or parfy that is not a Releasee,

only suoh claims for damages (inoluding punitive damages, if any), restitutionary

award, disgorgement of profïts, oosts, and interest attributable to the aggregate of

the several liability of the Non-Settling Defendants and/or named or unnamed co-

gonspirators and/or any other Person or party that is not a Releasee to the Ontario

Plaintiffs and Ontario Settlement Class Members, if any, and, for greater

oertainty, the Ontario Settlement Class Members shall be entitled to olaim and

reoover on a joint and several basis as between the Non-Settling Defendants

and/or named or unnamed oo-conspirators and/or any other Person or parly that is

not a Releasee, to the extent provided by law; and

(d) this Court shall have full authority to determine the Proportionate Liability of the

Releasees at the trial or other disposition of the Ontario Action, whether or not the

Releasees remain in the Ontario Aotion or appear at the trial or other disposition,

and the Proportionate Liability of the Releasees shall be determined as if the

Releasees are parties to the Ontario Action and any determination by this Court in

respeot of the Proportionate Liability of the Releasees shall only apply in the

Ontario Aotion and shall not be binding on the Releasees in any other proceeding.

THIS COURT ORDERS that i4 in the absenoe of paragraphlT hereof the Non-Settling

Defendants would not have the right to make claims for contribution and indemnity or

18
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19.

20

other claims over, whether in equity or in law, by statute or otherwise, from or against the

Releasees, then nothing in this Order is intended to or shall limit, restrict or affect any

arguments which the Non-Settling Defendants may make regarding the reduction of any

assessment of damages, restitutionary award, disgorgement of profits or judgment against

them in favour of members of the Ontario Settlement Class in the Ontario Action.

THIS COURT ORDERS that a Non-settling Defendani may, on motion to this Court

determined as if the Settling Defendants remained parties to the Ontario Action, and on at

least twenty (20) days' notice to Counsel for the Settling Defendants, and not to be

brought unless and until the relevant Proceeding against the Non-Settling Defendants has

been certifïed and all appeals or times to appeal have been exhausted, seek Orders for the

following:

(a) documentary disoovery and an affidavit of documents from a Settling

Defendant(s) in accordance with the Ontario Rules of Civil Procedure;

(b) oral discovery of a representative of a Settling Defendant(s), the transcript of

which maY be read in at trial;

(c) leave to serve a request to admit on a Settling Defendant(s) in respect of factual

matters; and/or

(d) the production of a representative of a Settling Defendant(s) to testif, at trial, with

such witness to be subject to cross-examination by counsel for the Non-Settling

Defendants,

THIS COURT ORDERS that the Settling Defendants retain all rights to oppose suoh

motion(s) brought under paragraph 19. Moreover, nothing herein restricts a Settling

Defendant from seeking a protective order to maintain confìdentiality and protection of

proprietary information in respect of documents to be produced and/or for information

obtained from dìscovery in accordance with paragraph 19. Notwithstanding any provision

in this Order, on any motion brought pursuant to paragraph 19, the Court may make such

orders as to costs and other terms as it considers appropriate.
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THIS COURT ORDERS that a Non-Settling Defendant may effect service of the

motion(s) referred to in pæagraph 19 above on the Settling Defendant by service on

Counsel for the Settling Defendants,

THIS COURT ORDERS that for purposes of administration and enforcement of the

Settlement Agreement and this Order, this Court will retain an ongoing supervisory role

and the Settling Defendants acknowletlge and attorn to the juriscliction of this Court

solely for the purpose of implementing, administering and enforcing the Settlement

Agreement and this Order, and subject to the terms and conditions set out in the

Settlement Agreement and this Order.

THIS COURT ORDERS that, except as provided herein, this Order does not affect any

claims or causes of action that any members of the Ontario Settlement Class has or may

have against the Non-Settling Defendants or named or unnamed co-conspirators who are

not Releasees,

THIS COURT ORDERS that no Releasee shall have any responsibility or liability

whatsoever relating to the administration of the Settlement Agreement, including

administration, investment, or distribution of the Trust Account,

THIS COURT ORDERS that the Settlement Amount shall be held in the Trust Account

by Siskinds LLP for the benefrt of Class Members and after the Effective Date the

Settlement Amount may be used to pay Class Counsel Disbursements inourred for the

benefit of the Settlement Classes in the continued prosecution of the litigation against the

Non-settling Defendants. This paragraph shall not be interpreted as affecting the rights

of the Plaintifß or the Settlement Classes to claim such Disbursements in the context of a

future costs award in their favour against the Non-Settling Defendants, or the rights of the

Non-settling Defendants to oppose and resist any such claim.

THIS COURT ORDERS that in the event that some of the Settlement Amount remains

in the Trust Acoount after payment of Class Counsel Disbursements, Class Counsel Fees

and Administrative Expenses, Class Counsel shall seek direction from this Court

regarding the distribution of the remaining funds'

24,

25,

26,
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THIS COURT ORDERS that the approval of the Settlement Agreement is contingent

upon approval by the BC Court and the Quebec Court, and the terms of this Order shall

not be effective unless and until the Settlement Agreement is approved by the BC Court

and the Quebec Court, and the BC Action has been dismissed with prejudice and without

costs and the Quebec Action has been declared settled out of court as against the Settling

Defendants in the relevant proceeding by the Courts. If such orders are not secured in

Quebec and British Columbia, this Order shall be null and void and without prejudice to

the rights of the Parties to proceed with the Ontario Action and any agreement between

the parties incorporated in this Order shall be deemed in any subsequent proceedings to

have been made without prejudice.

THIS COURT ORDERS that, in the event that the Settlement Agreement is terminated

in accordance with its terms, this Order shall be declared null and void on subsequent

motion made on notice.

THIS COURT ORDERS that the Ontario Action is hereby dismissed as against the

Settling Defendants, without costs and with prejudice.

The Honourable Justice Belobaba
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