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UNITED STATES DISTRICT COURT
EASTERN DISTRICT OF MICHIGAN
SOUTHERN DIVISION

UNITED STATES OF AMERICA Criminal No. / [ — IC / X e

Filed:
V.
Violation: 15US.C. § !
OMRON AUTOMOTIVE ELECTRONICS
CO.,LTD,,

Defendant.

PLEA AGREEMENT

The United States of America and Omron Automotive Electronics Co., Lid.
(“defendant™), a corparation organized and existing under the laws of Japan, hereby enter
into the following Plea Agreement pursuant to Rule 11{c)(1)(C) of the Federal Rules of
Criminal Procedure (*Fed. R, Crim. P.”}:

RIGHTS OF DEFENDANT

1. The defendant understands its rights:}

(a)  tobe represented by an attorney;

(b)  to be charged by Indictment;

{c) as g corporation organized and existing under the laws of Japan, to
decline to accept service of the Summons in this case, and to contest the
jurisdiction of the United States to prosecute this case against it in the United
States District Court for the Bastern District of Michigan;

(d)  to plead not guilty to any criminal charge brought against it;

(e}  tohaveatrial by jury, at which it would be presumed not guilty of

the charge and the United States would have to prove every essential

element of the charged offense beyond a reasonable doubt for it to be

found guilty;
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§3) to confront and cross-examine witnesses against it and to
subpoena witnesses in its defense at trial;
(8)  toappeal its conviction if it is found guilty; and

(h)  to appeal the imposition of sentence against it.

AGREEMENT TO PLEAD GUILTY
AND WAIVE CERTAIN RIGHTS

2. The defendant knowingly and voluntarily waives the rights set out in

Paragraph 1(b)-(g) above. The defendant also knowingly and voluntarily waives the right
to file any appeal, any collateral attack, or any other writ or motion, including but not
limited to an appeal under 18 U.S.C. § 3742, that challenges the sentence imposed by the
Court if that sentence is consistent with or below the recbmmended sentence in Paragraph
9 of this Plea Agreement, regardless of how the sentence is determined by the Court.
This agreement does not affect the rights or obligations of the United States as set forth in
18 U.S.C. § 3742(b)-(c). Nothing in this paragraph, however, will act as a bar to the
defendant perfecting any legal remedies it may otherwise have on appeal or collateral
attack respecting claims of ineffective assistance of counsel or prosecutorial misconduct.
The defendant agrees that there is currently no known evidence of ineffective assistance
of counsel or prosecutorial misconduct. Pursuant to Fed. R. Crim. P. 7(b), the defendant
will waive indictment and plead guilty to a one-count Information to be filed in the
United States District Court for the Eastern District of Michigan. The Information will
charge that the defendant violated the Sherman Antitrust Act, 15 U.S.C. § 1. The
Information will charge that the defendant knowingly entered into and engaged ina’
combination and conspiracy to suppress and eliminate competition by rigging bids for
power window switches sold to Honda Motor Co., Ltd. and its subsidiaries in the United
States and elsewhere for installation in the 2006 and 2011 model-year Honda Civics.

3. The defendant will plead guilty to the criminal charge described in

Paragraph 2 above pursuant to the terms of this Plea Agreement and will make a factual
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admission of guilt to the Court in accordance with Fed. R. Crim. P. 11, as set forth in
Paragraph 4 below.
FACTUAL BASIS FOR OFFENSE CHARGED

4, Had this case gone to frial, the United States would have presented
evidence sufficient to prove the following facts:

(@)  For purposes of this Plea Agreement, the “relevant period” is that
period from in or about June 2003 to February 2013. During the relevant period,
the defendant was a corporation organized and existing under the laws of Japan.
The defendant had its principal place of business in Komaki, Japan. During the
relevant period, the defendant produced power window switches and engaged in
the sale of power window- switches in the United States and elsewhere. Power
window switches are automobile switches that raise or lower an automobile’s
electric windows.

(b)  During the relevant period, the defendant, through its officers and
employees, including high-level personnel of the defendant, participated in a
conspiracy with another major producer of power window switches, the primary
purpose of which was to rig bids of power window switches sold to Honda Motor
Co., Ltd. and its subsidiaries in the United States and elsewhere for the 2006 and
2011 model-year Honda Civics. In furtherance of the conspiracy, the defendant,
through its officers and employees, engaged in discussions and attended meetings
with representatives of another major producer of power window switches.
During these discussions and meetings, agreements were reached to rig bids of
power window switches to be sold in the United States and elsewhere.

(©  During the relevant period, the defendant and its coconspirators
sold Honda substantial quantities of power window switches from outside the
United States to various states in the United States in a continuous and
uninterrupted flow of interstate and foreign trade and commerce. The business

activities of the defendant and its coconspirators in connection with the
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production and sale of power window switches that are the subject of the charged
conspiracy were within the flow of, and substantially affected, interstate and
foreign trade and commerce.

(d)  Acts in furtherance of this conspiracy were carried out within the
Eastern District of Michigan. The conspiratorial discussions and meetings
described above took place in the United States and elsewhere, and
representatives of the defendant participated in at least one of these contacts,
which occurred in this District.

ELEMENTS OF THE OFFENSE

5. The elements of the charged offense are that:
(a) ~ the conspiracy described in the Informat?on existed at or about the
time alleged;
(b)  the defendant knowingly became a member of the conspiracy; and
(c) the conspiracy described in the Information substantially affected
interstate and U.S. import trade or commerce in power window switches or
occurred within the flow of interstate or U.S. import trade or commerce in pOWe}
window switches.
POSSIBLE MAXTMUM SENTENCE
6. The defendant understands that the statutory maximum penalty that may
be imposed against it upon conviction for a violation of Section One of the Sherman 4
Antitrust Act is a fine in an amount equal to the greatest of:
(@  $100 million (15 US.C. § 1);
(b) twice the gross pecuniary gain the conspirators derived from the
crime (18 U.S.C. § 3571(c) and (d)); or
(c)  twice the gross pecuniary loss caused to the victims of the crime by
the conspirators (18 U.S.C. § 3571(c) and (d)).
7. In addition, the defendant understands that:
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(8  pursuant to §8D1.2(a)(1) of the United States Sentencing
Guidelines (“U.S.8.G.,” “Sentencing Guidelines,” or “Guidelines™) or 18 U.S.C.
§ 3561(c)(1), the Court may impose a term of probation of at least one year, but
not more than five years;

b pursuant to U.S.S.G. §8B1.1 or 18 U.S.C. § 3563(b)(2) or
3663(a)(3), the Court may order it to pay restitution to the victims of the offense;
and

(¢)  pursuant to 18 U.S.C. § 3013(a)(2)(B), the Court is required to
order the defendant to pay a $400 special assessment upon conviction for the
charged crime.

SENTENCING GUIDELINES

8. The defendant understands that the Sentqncing Guidelines are advisory,
not mandatory, but that the Court must consider, in determining and imposing sentence,
the Guidelines Manual in effect on the date of sentencing unle;s that Manual provides for
greater punishment than the Manual in effect on the last date that the offense of
conviction was committed, in which case the Court must consider the Guidelines Manual
in effect on the last date that the offense of conviction was committed. The parties agree
there is no ex post facto issue under the November 1, 2015 Guidelines Manual. The
Court must also consider the other factors set forth in 18 U.S.C. § 3553(a) in determining
and imposing sentence. The defendant understands that the Guidelines determinations
will be made by the Court by a preponderance-of -the-evidence standard. The defendant
understands that although the Court is not ultimately bound to impose a sentence within
the applicable Guidelines range, its sentence must be reasonable, based upon
consideration of all relevant sentencing factors set forth in 18 U.S.C. § 3553(a).

SENTENCING AGREEMENT

9. Pursuant to Fed. R. Crim. P. 11{c)(1)(C), the United States and the

defendant agree that the appropriate disposition of this case is, and agree to recommend

jointly that the Court impose, a sentence within the applicable Guidelines range requiring
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the defendant to pay to the United States a criminal fine of $4.55 million, pursuant to 18
U.S.C. § 3571(d), payable in full before the fifteenth (15th) day after the date of
Jjudgment and no order of restitution (“the recommended sentence”). The parties agree
that there exists no aggravating or mitigating circumstance of a kind, or to a degree, not
adequately taken into con_sideratidn by the U.S. Sentencing Commission in formulating
the Sentencing Guidelines justifying a departure pursuant to U.S.S.G. §5K2.0. The
parties agree not to seek at the sentencing hearing any sentence outside of the Guidelines
‘range 6r any Guidelines adjustment for any reason that is not set forth in this Plea
Agreement. The parties further agree thét the recommended sentence set forth in this
Plea Agreement is reasonable.

(@)  The defendant understands that the Court will order it to pay a
$400 special assessment, pursuant to 18 U.S.C. § 3013(a)(2)(i3), in addition to
any fine imposed.

(b)  Inlight of the availability of civil causes of action, which
potentially provide for a recovery of a multiple of actual damages, the
recommended sentence does not include a restitution order for the offense
charged in the Information.

(¢)  Both parties will recommend that no term of probation be
imposed, but the defendant understands that the Court’s denial of this request wﬂl
not void this Plea Agreement.

(d)  The United States and the defendant jointly submit that this Plea
Agreement, together with the record that will be created by the United States and
the defendant at the plea and sentencing hearings, and the further disclosure
described in Paragraph 4, will provide sufficient information concerning the
defendant, the crime charged in this case, and the defendant’s role in the crime to
enable the meaningful exercise of sentencing authority by the Court under 18
U.S.C. § 3553. The United States and defendant agree to request jointly that the

Court accept the defendant’s guilty plea and impose sentence on an expedited
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schedule as early as the date of arraignment, based upon the record provided by

the defendant and the United States, under the provisions of Fed. R. Crim. P.

32(c)(1)(A)(ii), U.S.S.G. §6A1.1, and Rule 32.1(h) of the Criminal Local Rules.

The Court’s denial of the request to impose sentence on an expedited schedule

will not void this Plea Agreement.

10.  The United States and the defendant understand that the Court retains
complete discretion to accept or reject the recommended sentence provided for in
Paragraph 9 of this Plea Agreement.

(@  Ifthe Court does not accept the recommended sentence, the United
States and the defendant agree that this Plea Agreement, except for Paragraph
10(b) below, will be rendered void.

(b) If the Court does not accept the recommended sentence, the
defendant will be free to withdraw its guilty plea (Fed. R. Crim. P. 11(c)(5) and
(d)). If the defendant withdraws its plea of guilty, this Plea Agreement, the guilty
plea, and any statement made in the course of any proceedings under Fed. R.
Crim. P. 11 regarding the guilty plea or this Plea Agreement or made in the course
of plea discussions with an attorney for the government will not be admissible
against the defendant in any criminal or civil proceeding, except as otherwise
provided in Fed. R. Evid. 410. In addition, the defendant agrees that, if it
withdraws its guilty plea pursuant to this subparagraph of this Plea Agreement,
the statute of limitations period for any offense referred to in Paragraph 11 of this

) Plea Agreement will be tolled for the period betwee;l the date of signature of this

Plea Agreement and the date the defendant withdrew its guilty plea or for‘a period

of sixty (60) days after the date of signature of this Plea Agreement, whichever

period is greater. '

GOVERNMENT’S AGREEMENT

11. Upon the Court’s acceptance of the guilty plea called for by this Plea

Agreement and the imposition of the recommended sentence, the United States agrees
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that it will not bring further criminal charges against the defendant or its subsidiaries that
are in engaged in the sale or production of power window switches for any act or offense
committed before the date of signature of this Plea Agreement that was undertaken in
furtherance of an antitrust conspiracy involving the manufacture or sale of power window
switches. The nonprosecution terms of this paragraph do not apply to (a) any acts of
subornation of perjury (18 U.S.C. § 1622), making a false statement (18 U.S.C. § 1601),
obstruction of justice (18 U.S.C. § 1503, et seq.), contempt (18 U.S.C. §§ 401-402), or
conspiracy to commit such offenses; (b) civil matters of any kind; (¢) any violation of the
federal tax or securities laws or conspiracy to commit such offenses; or (d) any crime of
violence. The defendant’s subsidiaries for purposes of this Plea Agreement are entities
that the defendant had a greater than 50% ownership interest in as of the date of signature
of this Plea Agreement. The “date of signature of this Plea Agreement,” as used in this
Agreement, means the date that the United States signs this Agreement.

12.  The defendant understands that it may be subject to suspension or
debarment action by state or federal agencies other than the United States Department of
Justice, Antitrust Division, based upon the conviction resulting from this Plea Agreement,
and that this Plea Agreement in no way controls what action, if any, other agencies may
take. However, the Antitrust Division agrees that, if requested, it will advise the
appropriate officials of any governmental agency considering such action of the fact,
manner, and extent of the cooperation of the defendant and its related entities as a matter
for that agency to consider before determining what action, if any, to take. The defendant
nevertheless affirms that it wants to plead guilty, regardless of any suspension or
debarment consequences of its plea.

REPRESENTATION BY COUNSEL

13.  The defendant has been represented by counsel and is fully satisfied that
its attorneys have provided competent legal representation. The defendant has

thoroughly reviewed this Plea Agreement and acknowledges that counsel has advised it
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of the nature of the charge, any possible defenses to the charge, and the nature and range

of possible sentences.

YOLUNTARY PLEA

14.  The defendant’s decision to enter into this Plea Agreement and to tender a
plea of guilty is freely and voluntarily r;ladc and is not the result of force, threats,
assurances, promises, or representations other than the representations contained in this
Plea Agreement. The United States has made no promises or representations to the
defendant as to whether the Court will accept or reject the recommendations contained
within this Plea Agreement.

ENTIRETY OF AGREEMENT

15.  This Plea Agreement constitutes the entire agreement between the United .
States and the defendant concerning the disposition of the criminal charge in this case.
This Plea Agreement cannot be modified except in writing, signed by the United States
and the defendant.

16.  The undersigned is authorized to enter this Plea Agreement on behalf of
the defendant, as evidenced by the Resolution of the Board of Directors of the defendant,
attached to and incorporated by reference in this Plea Agreement.

17.  The undersigned attorneys for the United States have been authorized
by the Attorney General of the United States to enter this Plea Agreement on behalf of .

the United States.
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18. A facsimile or PDF signature will be deemed an original signature for the
purpose of executing this Plea Agreement, Multiple signature pages are authorized for

the purpose of executing this Plea Agreement.

L s s v Sl M~

TERUHIKO TAKEUCHI JACKLIN CHOU LEM
Executive Officer GABRIEL R, ‘v{ARTNEé
Omron Automotive Electronics Co., Lid, Trial Attorneys

U.S. Department of Justice
Antitrust Division

DATED: /éfé?fﬁc,/é; L 2876 DATED: M&(d’x f% ) &0 ?{a

BY: df/f/‘/ M/
JEREMY J. CALSYN
Cleary Gottlieh Stccn‘ﬁ amiiton LLP
Counsel for Omron Almotive
Electronics Co., Lid.

DATED: daech /by 206

10
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OMRON AUTOMOTIVE ELECTRONICS CO., LTD.
BOARD RESOLUTIONS

At the Meeting of the Board of Directors of OMRON AUTOMOTIVE ELECTRONICS CO.,
LTD. (“OAE”) held on March 16, 2016, the Board:

RESOLVED, that the execution, delivery and performance of the Plea Agreement
between the United States Department of Justice and OAE, in substantially the form
attached hereto, is hereby approved;

RESOLVED, that Mr. Teruhiko Takeuchi, Executive Officer of OAE, is authorized,
empowered and directed to execute and deliver the Plea Agreement in the name and on
behalf of OAE; and

RESOLVED, that Mr. Teruhiko Takeuchi, is authorized, empowered and directed to
represent OAE before any court or governmental agency in order to make statements and
confinmations in accordance with the Plea Agreement, including entering a guilty plea on
behalf of OAE. '

CERTIFICATE

I, Katsuhiro Wada, Representative Director and President of OAE, a company organized and
- existing under the laws of Japan, do hereby certify that the foregoing resolutions adopted by
the Board of Directors of OAF, at a meeting of the Board of Directors in Kyofo on March 16,
2016, are true, correct and complete and that said resolutions have not been amended,
modified or repealed, and remain in full force and effect, as of the date hereof. .- “

Signed in Kyéfo; Jépan this 16th day of March, 2016, by

Katsuhiro ' Wada.
Representative Director and President
OMRON AUTOMOTIVE ELECTRONICS CO., LTD.




