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APPENDIX A 

A. Application of Appendix Across Multiple Settlements 

1. HIAMS and the Direct Purchaser Plaintiff have agreed to settle the Collective 

Actions: Alternators (Case No. 2:13-cv-00701); Starters (2:13-cv-01101); Ignition Coils (2:13-

cv-01401); Fuel Injection Systems (2:13-cv-02201); and Valve Timing Control Devices (2:13-

cv-02501), and they are entering into settlement agreements to settle each of the Collective 

Actions.  The parties agree that this Appendix A applies equally to and is incorporated into 

each of the Collective Settlement Agreements. 

2. Definitions 

(a) The same definitions in the Collective Settlement Agreements shall 

apply to this Appendix.  In the event that terms and conditions in this Appendix A may not be 

executed and fulfilled because of any difference of a definition set forth in the Collective 

Settlement Agreements, HIAMS and Direct Purchaser Plaintiff shall meet and confer to solve 

the difference.  

B. Cooperation.  

3. In return for the release and discharge provided in the Collective Settlement 

Agreements, in addition to the Total Settlement Amount it will pay, HIAMS agrees to provide 

substantial Cooperation to Direct Purchaser Plaintiff as set forth below. All such Cooperation 

shall occur in a manner that is in compliance with HIAMS’s obligations to Government Entities 

(defined as the United States Department of Justice (“DOJ”), Japan Fair Trade Commission 

(“JFTC”), and European Commission (“EC”)). HIAMS shall not be required to provide 

documents protected by the work product doctrine, attorney-client privilege, prohibited by the 

relevant antitrust agencies and/or by the law of the relevant foreign jurisdictions, or prohibited 

by court order. Cooperation shall be limited to the Collective Released Parts for which the 



2 
 

Court gives preliminary approval and shall not include information relating to other parts 

manufactured by HIAMS and/or Releasees. 

4. Within thirty (30) days after the Preliminary Approval Motions have been 

granted or denied in all of the Collective Actions, counsel for HIAMS shall provide Settlement 

Class Counsel with the names of all current and former employees, directors and officers of 

HIAMS who: (1) were interviewed and/or prosecuted by the DOJ in connection with alleged 

violations with regard to any one of the Collective Released Parts for which the Court gives 

Preliminary Approval (“Preliminarily Approved Collective Released Parts”); (2) appeared 

before the grand jury in connection with the DOJ’s investigation into alleged antitrust 

violations with respect to any one of the Preliminarily Approved Collective Released Parts; 

and/or (3) were disclosed to a Government Entity as having knowledge or information relating 

to investigations into alleged violations with respect to any one of the Preliminarily Approved 

Collective Released Parts. Counsel for HIAMS shall not be required to disclose to Settlement 

Class Counsel the specific Government Entities to which each such current or former 

employee, director or officer of HIAMS was identified to or appeared before. 

5. Documents. Except as set forth herein, HIAMS will use its best efforts to 

substantially complete the production of the following Documents within the time frames set 

forth in this Paragraph 5 to the extent such Documents have not already been produced to 

Settlement Class Counsel and excluding those Documents protected by the work product 

doctrine or the attorney-client privilege, prohibited by the relevant antitrust agencies and/or by 

the law of the relevant foreign jurisdiction, or prohibited by court order. 

(a) Within thirty (30) days after the Preliminary Approval Motions have 

been granted or denied in all of the Collective Actions: all HIAMS’ transactional data provided 

to the DOJ (including all English Translations thereof produced to DOJ) relating to the 

Preliminarily Approved Collective Released Parts. 
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(b) Within sixty (60) days after the Preliminary Approval Motions have 

been granted or denied in all of the Collective Actions: Documents, if any, provided to 

Government Entities as of the Effective Date (including all English Translations thereof 

provided to those Government Entities) relating to their investigation into alleged competition 

violations with respect to the Preliminarily Approved Collective Released Parts, to the extent 

they have not already been produced to Settlement Class Counsel, except those documents 

protected by the work product doctrine or the attorney-client privilege, or prohibited by the 

relevant antitrust agencies and/or by the law of the relevant foreign jurisdiction, or prohibited 

by court order. 

(c) At the request of Direct Purchaser Plaintiff and subject to meet and 

confer with HIAMS,  

(i) within one hundred twenty (120) days after the parties agree 

through the meet and confer: pre-existing sales and cost transactional data related to the 

Preliminarily Approved Collective Released Parts from January 1, 1996 to the Effective Date, 

and 

(ii) at a time agreed upon between HIAMS and Direct Purchaser 

Plaintiff: sales and cost transactional data related to the Preliminarily Approved Collective 

Released Parts from the Effective Date until December 31, 2019. This request does not require 

HIAMS to compile any data from any less centralized or comprehensive source including 

without limitation individual invoices, purchase orders, personal computers, backup recording 

media or devices, hard copy files, or manufacturing facilities.  HIAMS shall also provide 

reasonable assistance to Settlement Class Counsel in understanding any transactional data 

produced, including, if appropriate, a reasonable number of communications with Direct 

Purchaser Plaintiff’s experts and between technical personnel. 
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(d) Within one hundred twenty (120) days after the Preliminary Approval 

Motions have been granted or denied in all of the Collective Actions, at the request of Direct 

Purchaser Plaintiff and subject to a meet and confer with HIAMS, Documents, if any, which 

were collected as of the Effective Date in dealing with investigations by Government Entities 

into alleged competition violations with respect to the Preliminarily Approved Collective 

Released Parts for which Preliminary approval has been granted, but which were not provided 

to Government Entities: (1) that relate to or concern the allegations in the Complaints in the 

Collective Actions and reflect alleged collusion or attempted alleged collusion with respect to 

Released Parts, by an employee, officer, or director of HIAMS with any employee, officer or 

director of another manufacturer or seller of the Released Parts; (2) concerning HIAMS’s 

determinations of its prices for Released Parts including pricing policies, formulas and 

guidelines; and (3) showing how employees were trained or instructed to bid and set prices 

submitted to purchasers or potential purchasers for Released Parts, in RFQs, or any other 

procurement process, including Documents stating the lowest bid or price employees were 

authorized to submit, how to determine the lowest allowable bid or price, and when and how 

to increase or decrease a proposed bid or price.  

6. For all Documents withheld from production pursuant to (1) the attorney-client 

privilege; (2) the work product doctrine; (3) a protective order, or (4) any other applicable 

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

log (“Privilege Log”), describing such Documents in sufficient detail as to explain the nature 

of the privilege asserted or the basis of any other law or rule protecting such Documents. No 

Document shall be withheld under claim of privilege if produced or made available to a 

Government Entity. If any Document protected by the attorney-client privilege, attorney work 

product protection, or any other privilege is accidentally or inadvertently produced, its 

production shall in no way be construed to have waived any privilege or protection attached to 
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such Document. Upon notice by HIAMS of such inadvertent production, the Document shall 

promptly be destroyed and/or returned to HIAMS. 

7. In the event that HIAMS produces Documents or provides declarations or 

written responses to discovery to any party in the actions in the MDL Litigation,  concerning 

or relating to the Collective Actions brought by Direct Purchaser Plaintiff (“Relevant 

Production”), HIAMS shall produce all such Documents, declarations or written discovery 

responses to Direct Purchaser Plaintiff contemporaneously with making the Relevant 

Production to the extent such Documents, declarations or written discovery responses have not 

previously been produced by HIAMS to Direct Purchaser Plaintiff. This provision does not 

restrict Settlement Class Counsel from attending and/or participating in any depositions in In 

re Automotive Parts Antitrust Litigation, Master File No. 12-md-2311. Settlement Class 

Counsel may attend and/or participate in any depositions of HIAMS’s witnesses in addition to 

the depositions set forth in Paragraph 8(c) of this Appendix A, and Settlement Class Counsel 

together with settlement class counsel for the End Payor Plaintiffs and Automobile Dealership 

Plaintiffs may ask questions for a combined total of three (3) hours at such depositions, 

provided that the time for participation of Settlement Class Counsel and settlement class 

counsel for the End Payor Plaintiffs and Automobile Dealership Plaintiffs shall not expand the 

time permitted for the deposition as may be provided by the Court, and Direct Purchaser 

Plaintiff will not ask the Court to enlarge the time of any deposition noticed of a HIAMS 

employee.  To the extent that the person to be deposed requests an interpreter, the deposition 

shall be limited to a total of four (4) hours. 

8. In addition, HIAMS shall also provide Cooperation to Settlement Class Counsel 

as set forth in (a) through (f) of this Paragraph 8. All Cooperation shall be coordinated in such 

a manner so that all unnecessary duplication and expense is avoided. The numerical limits set 

forth in this Paragraph 8 – including the eight (8)-person limit for interviews, depositions, and 
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trials and the four (4)-meeting limit for Attorney Proffers (as defined below) – are the 

cumulative totals for the Collective Settlement Agreements.  To the extent possible, any 

Attorney Proffers (as defined below), witness interviews, or depositions provided pursuant to 

the below obligations, and any request for transactional data pursuant to Paragraph 5(c) of this 

Appendix A, shall be coordinated with, and occur at the same time as, the Attorney Proffers 

(as defined below), witness interviews, depositions and transactional data production to be 

provided in a contemporaneous settlement with the End Payor Plaintiffs (Case No. 2:13-cv-

02203) and Automobile Dealership Plaintiffs (Case No. 2:13-cv-02202).  HIAMS shall make 

its reasonable best efforts (not to include actual or threatened employee disciplinary action) to 

make available for interviews, depositions, and testimony at trial, or at a mutually agreed-upon 

location or locations (except for testimony at trial) to the extent relevant laws, regulations 

and/or government authorities’ policy permit up to eight (8) persons for interviews and 

depositions (as set forth in (b) and (c) of this Paragraph 8), and up to eight (8) persons for trial 

(as set forth in (d) of this Paragraph 8) who Settlement Class Counsel select together with 

settlement class counsel for the End Payor and Automobile Dealership Plaintiffs (to the extent 

the End Payor and Automobile Dealership Plaintiffs remain in the Collective Actions), and 

which may consist of directors, officers, and/or employees of HIAMS at the time of the specific 

request pursuant to (b), (c) and (d) of this Paragraph 8 whom Settlement Class Counsel 

reasonably and in good faith believe possess knowledge of facts or information that would 

reasonably assist Direct Purchaser Plaintiff in the prosecution of the Collective Actions against 

other Defendants. It is understood that HIAMS may be unable to make available for interviews 

or depositions or any Cooperation events the individuals referenced in the sealed attachments 

of the plea agreement between Hitachi Automotive Systems, Ltd. and the United States of 

America (Case No. 2:13-cr-20707, E.D. Mich.). Settlement Class Counsel shall use their best 

efforts to select for interviews, depositions, and trial testimony the same individuals as those 
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the settlement class counsel for End Payor Plaintiffs and Automobile Dealership Plaintiffs 

select (to the extent the End Payor Plaintiffs and Automobile Dealership Plaintiffs remain in 

the Collective Actions). The total number of interviews provided pursuant to Paragraph 8(b) in 

Appendix A of each Settlement Agreement for the Collective Released Parts shall be eight (8), 

and the total number of depositions provided pursuant to Paragraph 8(c) in Appendix A of  each 

Settlement Agreement for the Collective Released Parts shall be eight (8). Settlement Class 

Counsel may participate in all eight (8) depositions and interviews regardless of the selection 

process. 

(a) Attorney Proffers. Within thirty (30) days after all the Preliminary 

Approval Motions have been granted or denied in all of the Collective Actions, counsel for 

HIAMS will make themselves available in the United States for up to four (4) meetings of one 

(1) business day each to provide detailed proffers of the relevant facts known to them relating 

to Direct Purchaser Plaintiff’s allegations of price-fixing, bid-rigging, and market allocation 

related to the Preliminarily Approved Collective Released Products  (“Attorney Proffers”). As 

part of the Attorney Proffers, to the extent not covered by privilege or other protections 

available under any applicable statute or laws in the United States or any relevant countries, 

counsel for HIAMS will provide Settlement Class Counsel with facts known to them regarding 

Documents, witnesses, meetings, communications, agreements with competitors, events, 

background information, and any other relevant topics, relating to the claims at issue in the 

Collective Actions, with respect to the Preliminarily Approved Collective Released Parts 

including any such information given to the DOJ.  Counsel for HIAMS will make themselves 

available for reasonable follow-up conversations in connection with the Attorney Proffers, and 

will use reasonable efforts to respond to questions posed by Settlement Class Counsel relating 

to the Preliminarily Approved Collective Released Parts. It is understood that HIAMS has no 

obligation to seek new or additional information or documents from any of its employees, 
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officers or directors in connection with any of these follow-up conversations or otherwise; 

however, HIAMS will in good faith consider requests for new or additional information or 

documents, and will produce such information or documents, if appropriate, in its discretion.  

Direct Purchaser Plaintiff may share information learned in Attorney Proffers with End Payor 

and Automobile Dealership Plaintiffs but shall not disclose such information to any other 

parties including other claimants or potential claimants including public entity plaintiffs and 

opt-out plaintiffs in the MDL Litigation, except with the express written consent of HIAMS.  

Notwithstanding any other provision of the Collective Settlement Agreements, the parties and 

their counsel further agree that any Attorney Proffers or other statements made by counsel for 

HIAMS in connection with or as part of this settlement shall be governed by Federal Rule of 

Evidence 408. Notwithstanding anything herein, Settlement Class Counsel may use (but shall 

not introduce an Attorney Proffer into the record, or depose or subpoena any HIAMS counsel 

related to an Attorney Proffer) information contained in such Attorney Proffers or other 

statements in the prosecution of its claims in all cases in the MDL Litigation, except any claims 

against Releasees, and rely on such information to certify that, to the best of Settlement Class 

Counsel’s knowledge, information and belief, such information has evidentiary support or will 

likely have evidentiary support after reasonable opportunity for further investigation or 

discovery. 

(b) Witness Interviews. Upon reasonable notice after the Preliminary 

Approval Motions have been granted in all of the Collective Actions, HIAMS shall, at Direct 

Purchaser Plaintiff’s request, make its reasonable best efforts to make available for an interview 

with Settlement Class Counsel and settlement class counsel for the End Payor Plaintiffs and 

Automobile Dealership Plaintiffs (to the extent the End Payor Plaintiffs and Automobile 

Dealership Plaintiffs remain in the Collective Actions) and/or their experts unless otherwise 

agreed a total of eight (8) persons who are selected by Settlement Class Counsel, and which 
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may consist of directors, officers, and/or employees of HIAMS at the time of the selection 

whom the parties reasonably and in good faith believe possess knowledge of facts or 

information that would reasonably assist Direct Purchaser Plaintiff in the prosecution of claims 

for the Collective Released Parts in the Collective Actions. Interviews shall each be limited to 

a total of seven (7) hours over one (1) day. To the extent that the person to be interviewed 

requests an interpreter, interviews shall be limited to a total of twelve (12) hours, which would 

occur over two (2) consecutive days at the request of the interviewee. Each of the eight (8) 

persons shall be interviewed only once. Upon reasonable notice by Settlement Class Counsel, 

HIAMS shall use its best efforts to make available by telephone the persons who have been 

interviewed as set forth in this Paragraph 8(b) to answer follow-up questions for a period not 

to exceed two (2) hours.  HIAMS will in good faith consider requests for additional persons 

for interviews and depositions, if appropriate, in its discretion.  If any such interview takes 

place outside of the country of the witness’s residence, Direct Purchaser Plaintiff shall 

reimburse HIAMS for such person’s economy class fare and $450 per day for lodging and 

expenses.  The maximum reimbursement to HIAMS for any witness shall be $2,250.  In no 

event shall Direct Purchaser Plaintiff be responsible for reimbursing such person for time or 

services rendered.  If the interview and the below-described deposition occur during the same 

trip, the above limitations will apply to that trip.  Nothing in this provision shall prevent HIAMS 

from objecting to the reasonableness of the identity and number of persons selected by 

Settlement Class Counsel and settlement class counsel for the End Payor Plaintiffs and 

Automobile Dealership Plaintiffs to appear for interviews, for depositions, or as trial witnesses. 

(c) Depositions. Upon reasonable notice after the Preliminary Approval 

Motions have been granted in all of the Collective Actions, HIAMS shall, at Direct Purchaser 

Plaintiff’s request, make its reasonable best efforts (1) to make available to appear for 

deposition up to eight (8) persons who Settlement Class Counsel and settlement class counsel 
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for the End Payor Plaintiffs and Automobile Dealership Plaintiffs (to the extent the End Payor 

Plaintiffs and Automobile Dealership Plaintiffs remain in the Collective Actions) select from 

among the same eight (8) persons who have been chosen for interviews pursuant to Paragraph 

8(b) of this Appendix A, and (2) to provide up to eight (8) declarations/affidavits from the same 

persons who have been chosen for interviews and depositions pursuant to Paragraph 8(b) and 

(c) of this Appendix A. If HIAMS is unable to make those same persons available for 

depositions then Settlement Class Counsel may select another person.  HIAMS shall use its 

reasonable best efforts to make that person available, and that person would then count towards 

the eight (8) person deposition limit. Each deposition shall be conducted at a mutually agreed 

upon location at a mutually agreed upon time and shall each be limited to a total of seven (7) 

hours over one (1) day. To the extent that the person to be deposed requests an interpreter, the 

deposition shall be limited to a total of twelve (12) hours, seven (7) of which would occur over 

two (2) consecutive days at the request of the deponent unless such condition is inconsistent 

with the deposition protocol set forth in the MDL Litigation. Written notice by Settlement Class 

Counsel to HIAMS’s counsel shall constitute sufficient service of notice for such depositions. 

Direct Purchaser Plaintiff shall reimburse HIAMS for such deponent’s economy class fare and 

$450 per day for lodging and expenses.  The maximum reimbursement to HIAMS for any 

witness shall be $2,250.  In no event shall Direct Purchaser Plaintiff be responsible for 

reimbursing such person for time or services rendered. If the deposition and interview occur 

during the same trip, the above limitations will apply to that trip.  Nothing in this provision 

shall prevent HIAMS from objecting to the reasonableness of the identity and number of 

persons selected by Settlement Class Counsel and settlement class counsel for End Payor 

Plaintiffs and Automobile Dealership Plaintiffs to appear for interviews, for depositions, or as 

trial witnesses. 
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(d) Trial Testimony. Upon reasonable notice, HIAMS shall make reasonable 

efforts to provide, for trial testimony, if necessary, up to eight (8) persons from among the 

persons who have been interviewed or deposed pursuant to Paragraph 8(b) and (c) of this 

Appendix A, or otherwise deposed in the MDL Litigation, as referenced in Paragraph 7 of this 

Appendix A, whom the parties reasonably and in good faith believe possess knowledge of facts 

or information that would reasonably assist Direct Purchaser Plaintiff in the prosecution of the 

claims for the Preliminarily Approved Collective Released Parts in the MDL Litigation. 

HIAMS shall not be required to make any individual available to testify more than once in any 

case. Direct Purchaser Plaintiff shall reimburse HIAMS for such witness’s economy class fares 

and $450 per day for lodging and expenses.  The maximum reimbursement to HIAMS for any 

witness shall be $2,250.  In no event shall Direct Purchaser Plaintiff be responsible for 

reimbursing such person for time or services rendered.  Nothing in this provision shall prevent 

HIAMS from objecting to the reasonableness of the identity and number of persons selected 

by Settlement Class Counsel and settlement class counsel for the End Payor Plaintiffs and 

Automobile Dealership Plaintiffs (to the extent the End Payor Plaintiffs and Automobile 

Dealership Plaintiffs remain in the Collective Actions) to appear for interviews, for depositions, 

or as trial witnesses. 

(e) Authentication. In addition to its Cooperation obligations set forth 

herein, at the request of Direct Purchaser Plaintiff and subject to meet and confer with HIAMS, 

HIAMS agrees to produce through affidavit(s) or declaration(s) and/or at trial, if necessary, in 

Settlement Class Counsel’s discretion, representatives qualified to authenticate and/or establish 

as business records any of HIAMS’s Documents including transaction and/or cost data 

produced or to be produced, and to the extent possible, any Documents produced by Defendants 

or third-parties in the Collective Actions. In addition, if not unduly burdensome, HIAMS agrees 

to produce through affidavit(s) or declaration(s) and/or at trial, if necessary, representatives 
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qualified to establish any other necessary foundation for admission into evidence. The 

provisions in this Paragraph 8(e) do not apply to any English Translations or any other 

translations produced to Direct Purchaser Plaintiff. 

(f) Direct Purchaser Plaintiff and Settlement Class Counsel agree they will 

not use the information provided by HIAMS or the Releasees or their representatives under 

Paragraph 8 of this Appendix A for any purpose other than the prosecution of the claims in the 

Collective Actions except for any such claims against HIAMS or the Releasees and will not 

use it beyond what is reasonably necessary for the prosecution of those claims or as otherwise 

required by law.  Except as otherwise provided herein, all Documents and other information 

provided pursuant to Paragraph 8 of this Appendix A shall be governed by the terms of the 

Protective Order as if they had been produced in response to discovery requests, and all 

Documents and other information provided pursuant to the Collective Settlement Agreements 

will be deemed “Highly Confidential” under the protective orders that were or will be issued 

in the Action or MDL Litigation unless otherwise agreed or ordered by the Court.  Direct 

Purchaser Plaintiff reserves the right to object to HIAMS’s confidentiality designations at a 

later date.  If the Direct Purchaser Plaintiff plan to use any information included in the 

Documents other information provided pursuant to the Collective Settlement Agreements in 

their pleadings or any other briefs to be filed with the Court in the MDL Litigation, Direct 

Purchaser Plaintiff shall, at least ten business days in advance, notify and confirm with HIAMS 

if the pleading or other briefs including information disclosed as part of HIAMS’s Cooperation 

should be filed under seal in accordance with any Court orders. 

(g) HIAMS’s obligations to provide Cooperation with respect to the 

Released Part under this Agreement shall continue only until: (i) the date that final judgment 

has been entered in any given Action against all Defendants as it relates to the Released Part in 

that particular Action; or (ii) otherwise ordered by the Court. 
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9. If Settlement Class Counsel believes that HIAMS or any current employee, 

officer or director of HIAMS has failed to cooperate under the terms of this Agreement, 

Settlement Class Counsel may seek an order from the Court compelling such Cooperation.  

Nothing in this provision shall limit in any way HIAMS’s ability to defend the level of 

Cooperation it has provided or to defend its compliance with the terms of the Cooperation 

provisions in this Agreement. 

10. Failure to Take Effect.   

(a) If this Agreement is rescinded, disapproved, otherwise fails to take 

effect, or if final judgment has been entered in the Action against All Defendants (collectively 

“Final Termination”), unless otherwise agreed by HIAMS, within sixty (60) days after Final 

Termination, Direct Purchaser Plaintiff must destroy all Cooperation Materials related to the 

Released Part received from HIAMS including all copies, abstracts, compilations, summaries 

or any other form that reproduces or captures any of the Cooperation Materials related to the 

Released Part.  Direct Purchaser Plaintiff must submit a written certification to HIAMS by the 

sixty (60) day deadline that affirms that Direct Purchaser Plaintiff has not retained any copies, 

abstracts, compilations, summaries or other form that reproduces or captures any of the 

Cooperation Materials related to the Released Part. 

(b) In the event that this Agreement fails to receive Final Court Approval 

by the Court as contemplated in Paragraphs 23-28 of the Collective Settlement Agreements, 

including final approval of the Settlement Class as defined in Paragraph 17 of the Collective 

Settlement Agreements, or in the event that it is terminated by either party under any provision 

herein, the parties agree that Direct Purchaser Plaintiff shall not be permitted to use or introduce 

into evidence against HIAMS and other Releasees, at any hearing or trial, or in support of any 

motion, opposition or other pleading in this Action or in any other federal or state or foreign 

action alleging a violation of any law relating to the subject matter of this Action, any 
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deposition testimony or any Documents provided by HIAMS and/or the Releasees, their 

counsel, or any individual made available by HIAMS pursuant to Cooperation (as opposed to 

from any other source or pursuant to a court order) as set forth in Appendix A.  Notwithstanding 

anything contained herein, Direct Purchaser Plaintiff is not relinquishing any rights to pursue 

discovery against HIAMS and other Releasees in the event that this Agreement fails to receive 

Final Court Approval in this Action as contemplated in Paragraphs 23-28 of the Collective 

Settlement Agreements, including final approval of the Settlement Class as defined in 

Paragraph 17 of the Collective Settlement Agreements, or in the event that it is terminated by 

either party under any provision herein. 














