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JUGEMENT APPROUVANT LA TRANSACTION CONCLUE AVEC
YAZAKI CORPORATION ET YAZAKI NORTH AMERICA, INC. -
ET AUTORISANT LES AVOCATS DU DEMANDEUR
A PRELEVER DES FRAIS ET DEBOURS RECTIFIE

[1] ATTENDU que les parties sont impliquées dans un litige de la nature d'une
action collective;

[2] ATTENDU qu'un réglement (ci-aprés I'« Entente Yazaki ») a été conclu entre le
Demandeur et les Défenderesses Yazaki Corporation et Yazaki North America, inc. (ci-
apres collectivement les « Défenderesses qui réglent » ou « Yazaki »);

[3] ATTENDU que le Demandeur demande I'approbation de I'Entente Yazaki:

[4] ATTENDU QUE les avocats du Demandeur demandent au Tribunal d’étre
autorisés a prélever les frais et débours qu'ils ont assumés & méme le Montant de
I'Entente Yazaki (ci-aprés « Montant de ’Entente Yazaki »);

[5] CONSIDERANT le jugement rendu le 12 janvier 2016 par lequel Ia Cour a
approuvé le contenu et ordonné la publication des avis d’audience;

[6] CONSIDERANT que les avis appropriés ont été pubhes en temps opportun, en
francais et en anglais;

[7] CONSIDERANT I'expiration de I'échéance fixée pour s’opposer ‘a4 I'Entente
Yazaki sans qu 'il'y ait aucune objection écrite & 'Entente Yazaki:

[8] CONSIDERANT qu'aucun Membre du Groupe visé par le Réglement au Québec
ne s'est présenté devant cette Cour afin de s'opposer a I'approbation de I'Entente
Yazaki;

[9] CONSIDERANT [article 590 du Code de procédure civile;

[10] CONSIDERANT que la demande a été diiment notifiée au Fonds d'aide aux
recours collectifs

[111 CONSIDERANT le jugement rendu par la Cour supérieure de justice de I'Ontario,
dossier numeéro CV-13-482959-00CP dans l'affaire Sheridan Chevrolet Cadillac Ltd. &
als. c. Yazaki North America inc. & als.;

[12] CONSIDERANT les représentations des avocats;

[13] APRES EXAMEN, il y a lieu de faire droit a la demande du Demandeur;
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POUR CES MOTIFS, LE TRIBUNAL :

[14] ACCUEILLE la demande;

[15] DECLARE que les definitions figurant dans I'Entente Yazaki devront &tre
utilisées afin d'interpréter ce jugement: |

[16] DECLARE que FEntente Yazaki est valable, équitable, raisonnable, dans le
meilleur intérét des Membres du Groupe visé par le Réglement au Québec et constitue
une transaction au sens de l'article 2631 du Code civil du Québec;

[171 APPROUVE IEntente Yazaki conformément a [Iarticle 590 du Code de
procédure civile et ORDONNE qu'elle soit mise en ceuvre en conformité avec ses
termes, sous réserve du jugement & étre rendu par la Cour supréme de Colombie-
Britannique, registre de Vancouver, dossier numéro S-S132960 dans raffaire Darren
Ewert v. Yazaki Corporation, Yazaki North America inc. & als:. '

[18] DECLARE que I'Entente Yazaki jointe dans son intégralité (incluant son
préambule, ses définitions et ses annexes) a ce jugement en Annexe A, forme partie
integrante de ce jugement;

[19] DECLARE que I'Entente Yazaki et ce jugement lie toutes les parties ainsi que
tous les Membres du Groupe visé par le Réglement au Québec qui ne se sont pas
valablement exclus du Groupe;

[20] DECLARE que chaque Membre du Groupe visé par le Réglement au Québec qui
fera une réclamation en vertu de I'Entente Yazaki sera réputé consentir irrévocablement
au rejet de ses Autres Actions contre les Parties Quittancées, sans frais et sans
réserve;

[21] DECLARE que toute Autre Action instituée au Québec par tout Membre du
Groupe visé par le Reglement au Québec qui fera une réclamation en vertu de 'Entente
Yazaki sera, par le présent jugement, rejetée, sans frais et sans réserve:

[22] DECLARE qu'a compter de la Date d’entrée en vigueur, chaque Partie donnant
quittance, sera considérée avoir donné une quittance compléte, générale et finale aux
Parties Quittancées eu égard aux Réclamations Quittancées;

[23] DECLARE gu'a compter de la Date d’entrée en vigueur, chague Partie donnant

quittance ne pourra directement ou indirectement, au Canada ou ailleurs, pour son
propre compte ou pour le compte de tout groupe ou de toute autre personne, intenter,
continuer, maintenir ou faire valoir toute poursuite, action, cause d’action, réclamation
ou demande contre I'une ou l'autre des Parties Quittancées ou toute autre personne qui
pourrait réclamer une contribution, une indemnité ou toute autre réclamation de
nimporte laquelle des Parties Quittancées, en rapport avec les Réclamations
Quittancées ou toute autre matiére y étant reliée, a Fexception de ce qui suit :
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a) la continuation des Procédures, contre les Défenderesses qui ne sont pas
parties a I'Entente Yazaki ou toute autre partie non-désignée dans les
Procédures; ou

b) si les Procédures ne sont pas autorisées comme action collective, la
continuation des actions sur une base individuelle contre les Défenderesses
qui ne sont pas parties a 'Entente Yazaki ou toute autre partie non-
désignée dans les Procédures; -

[24] DECLARE qu’a compter de la Date d’entrée en vigueur, les Parties Quittancées
seront réputees s'étre données mutuellement quittance compléte, générale et finale eu
égard aux Réclamations Quittancées;

[25] DECLARE que, par I'Entente Yazaki, le Demandeur et les Membres du Groupe
visé par le Réglement au Québec renoncent expressément au bénéfice de la solidarité
envers les Défenderesses qui ne sont pas partie & 'Entente Yazaki, eu égard aux faits
et gestes des Parties Quittancées;

[26] DECLARE que le Demandeur et les Membres du Groupe visé par le Réglement
ne pourront dorénavant réclamer et obtenir que les dommages, y incluant les
dommages punitifs, les intéréts et les frais (y compris les frais d’'enquéte en vertu de
I'article 36 de la Loi sur la concurrence), attribuables aux ventes ou aux agissements
des Defenderesses qui ne sont pas parties a I'Entente Yazaki:

[27] DECLARE que tout appel en garantie ou autre mise en cause pour obtenir une
contribution ou une indemnité des Parties Quittancées, ou se rapportant aux
Reclamations Quittancées, sera irrecevable et non avenu dans le cadre des
Procédures; ‘

[28] DECLARE que le droit des Défenderesses qui ne sont pas parties a I'Entente
Yazaki dinterroger les Défenderesses qui réglent sera régi par les régles du Code de
procédure civile et que les Défenderesses qui réglent conservent tous leurs droits de
s'opposer a de tels interrogatoires en vertu du Code de procédure civile, le cas échéant;

[29] DECLARE que les Défenderesses qui ne sont pas parties a I'Entente Yazaki
pourront valablement signifier toute procédure pouvant étre requise pour faire valoir
leurs droits.découlant du paragraphe 28 qui précéde aux Défenderesses qui réglent, en
signifiant telle procédure au procureur ad litem de cette partie, tel gu'il est identifié dans
ce jugement;

[30] DECLARE que ce jugement n'affecte en rien les droits qu’ont ou pourraient avoir
les Membres du Groupe visé par le Réglement au Québec contre les Défenderesses
qui ne sont pas parties a I'Entente Yazaki ou toute autre partie non-désignée dans les
Procédures; '
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[31] DECLARE que ce jugement n’affecte en rien les droits et moyens de défense
des Défenderesses qui ne sont pas parties a 'Entente Yazaki et nul ne peut référer, en
tout ou en partie, au preésent jugement, ni aux motifs qui y sont cités contre les
Défenderesses qui ne sont pas parties a ladite Entente Yazaki:

[32] DECLARE que cette Cour conservera un role de surveillance continue, aux fins
d’exécution de ce jugement et CONSTATE que les Défenderesses qui reglent
reconnaissent la compétence de cette Cour pour les fins d’exécution, d’administration et
de mise en ceuvre de 'Entente Yazaki;

[33] ORDONNE que toute somme composant le Montant de I'Entente Yazaki soit

détenue en fidéicommis par Siskinds LLP pour le bénéfice des Membres du Groupe

vise par le Réglement, jusqu'a ce qu'un jugement soit rendu par cette Cour, suite a la
présentation d'une demande a cet effet, aprés avoir été notifiée aux Défenderesses;

[34] DECLARE que les Parties Quittancées n’ont aucune responsabilité ou obligation
quelconque quant a l'administration de I'Entente Yazaki, y compris dans la gestion, le
placement ou la distribution du Montant de I'Entente Yazaki;

[35] CONSTATE que I'Entente Yazaki prévoit que son approbation est conditionnelle
a l'approbation par le tribunal de I'Ontario et le tribunal de la Colombie-Britannique et
que le présent jugement n'aura aucune force exécutoire et ne produira aucun effet a
moins que de tels jugements ne soient obtenus en Ontario et en Colombie-Britannique;

[36] DECLARE qu’a la Date d’entrée en vigueur, les présents dossiers sont réglés
hors Cour contre les Défenderesses qui réglent;

[37] DISPENSE le Demandeur et les Défenderesses qui réglent de pub‘liér tout avis
en lien avec le présent jugement ou I'Entente Yazaki;

[38] AUTORISE les avocats du Demandeur & prélever les divers frais et débours
qu’ils ont assumes et totalisant 2 160.72 $, plus les taxes applicables, & méme le
Montant de I'Entente Yazaki;

[39] LE TOUT, sans frais de justice.

CLEMENT SAMSON, j.c.s.

Siskinds Desmeules, Casier # 15
Me Barbara Ann Cain
Procureurs du requérant
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Blake Cassels & Graydon

Me Francis Rouleau

600, boul. de Maisonneuve Ouest, bureau 2200

Montréal (Québec) H3A 3J2

Procureurs des intimées Yazaki Corporation et Yazaki North America inc.

Davies Ward Phillips & Vineberg

Me Nick Rodrigo

1501, avenue McGill College, 26° étage

Montréal (Québec) H3A 3N9

- Parocureurs des intimées Denso Manufacturing Canada inc. et Denso Sales Canada
inc.

Me Frikia Belogbi

Fonds d'aide aux recours collectifs

1, rue Notre-Dame Est, bureau 10.30
Montréal (Québec) H2Y 1b6

Date d’'audience : 22 février 2016
Annexe A : Entente Yazaki




CANADIAN FUEL SENDERS CLASS ACTIONS
NATIONAL SETTLEMENT AGREEMENT

Made as of October 19, 2015
Between

SHERIDAN CHEVROLET C‘_ADILLAC LTD., PLCKERING AUTO MALL LTD,,
FADY SAMAHA, DARREN EWERT, and ML SERGE ASSELIN
(the “Plaintiffs™) -

and

YAZAKI CORPORATION, and
YAZAKI NORTH AMERICA, INC.

{the “Settling Defendants™)
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CANADIAN FUEL SENDERS CLASS ACTIONS
NATIONAL SETTLEMENT AGREEMENT
RECITALS o
A. WHEREAS the Proceedings were commenced by the BC Plaintiff in British Columbia,

the Quebec Petitioner in Quebec and Ontario Plaintiffs in Ontario;

B. WHEREAS the Proceedings allege that some or all of the Releasees participated in an
untawful conspiracy with ather manufacturers of Fuel Senders 1o rig bids for, and to raise, fix,
maintain or stabilize the pﬁ'c&s of Fuel Senders sold in Canada and elsewhere as early as January
1, 1999 until at least March 1, 2010, contrary to Part VI of the Comperition Act, RSC 1985, ¢ C-

34 and the common law and/or the civil faw;

C. WHEREAS the Settling Defendants and Releasces do not admit, through the execution of
this Settlement Agreement or otherwise, any allegation of unlawful conduct alleged in the

Proceedings, or otherwise;

D. WHEREAS the- Plaintiffs. Class Counsel and the Settling Defendants agree that peither
this Settfement 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 Plaintiffs’ allegations against the Releasees, which allegations are expressly denied by the

Settling Defendants:

E. WHEREAS the Sertling Defendants are entering into this Settlement Agreement in order
{a achieve a final and nation-wide resolution of all claims asserted or which could have been
asserted against the Releasees by the Plaintiffs and the Settlement Class in the Proceedings, and
to avoid further expense, inconvenience and the distraction of burdensome and protracied

litigation;. -

F. WHEREAS the Settling Defendants do not hereby attorn to the jurisdiction of the Courts
or any other court or tribunal in respect of any civil, criminal or administrative process except to

the extent expressly provided in this Senlement Agreemenr with respect 1o the Proceedings;

G. WHEREAS Counsel for the Settling Defendants and Class Counsel have engaged in
arm’s-length settlement discussions and negotiations, ‘resulting in this Setlemant Agreement

relating t0 Canada;




i -

H WHEREAS' 25 a result of these settlement discussions and negotlatlonq the St.tthng
Defendants and the Plaintiffs have éntered into this Settlement AGTcement which embodies all
of the terms and conditions of the settlemerit between the Settlmg Defendants and the Plamtxﬁ‘ s,
bath individually and on behalf of the-classes they seek to represent, subjett to approval of the
Courts; '

. WHEREAS the Plaintiffs and Class Cowmsel have reviewed and ful]y understa.nd the
terms of this Settlement Agreement and, based on their analyses of the facts and Jaw applicable
to the Plaintiffs’ claims; having regard to the burdéns and expieiise- Il prosecuting the
Proceedings. including the risks and uncertainties associated with trials a‘nd appeals, and having
regard to the value of the Settlement Agreement, the Plaintiffs and Class ‘Counsel have
coticluded that this Settlement Agreement is fair, reasonable and .in the best interésts of the
Plaintiffs and the classes they seek to represent;

.. WHEREAS the Pames therefore wish 1o and hereby finally resolve on a natignal basfs,

without admlssmn of liabili ity, all of the Proceedings as against the Releasees who are named' 45

defendants in the Proceedings;

K. WHEREAS the Parties consent io certification or authorization of the. Proceedings as
class proceedings and to the Settlement Classes ‘and 2 Common Issue in‘respect of each of the
Proceedings solely for the purposes of implementing this Settlement Agreement in a coordinated

and consistent manner acros§ Canada and contingeiit on approvals by the Courts 4s provided for

in this Settlement Agreement, o the express understanding that such certification or

autherization shall not derogate from the respective rights of the Paities in the évent that this
Seftlement Agreement is not approved, is terminated or-otherwise fails to take effect for any

reason;

L. WHEREAS the Plaintiffs assert that they are adequate clags representatives for the
classes they seek to represent and will seek to be appointed representative plaintiffs in their

respective Proceedings; and-

M. WHEREAS the Parties intend to pursue the approval of this Settlement Agreement. first
through the Omtario Courts;
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NOW THEREFORE, in consideration of the covenants, agreements and releases set forth herein
and for other good and valuable consideration, the receipt and sufficiency of which is hereby
acknowledged, it is agreed by the Pariies that the Ontario Action and BC Action be settled and
-dismissed as. to’ the Settling Defendants only, and the 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

foHowing terms and conditions:

SECTION 1 - DEFINITIONS

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

(1) -Administration Expenses means all fees, disbursements, expenses, costs, taxes and any
other amounts incurred or payable by the Plaintiffs, Class Counsel or otherwise for the approval.
implémentation and operation of this Settlement Agreement, including the costs of notices, but

excluding Class Counsel Fees and Class Counsel Disbursements.

(2) - Awtomotive Vehicle includes, for the purpose of the definition of the settlement classes in
Schedule A of this Setilement Agreement, all automobiles, passenger cars, sports utility vehicles,

‘vans, trucks, buses, and (without limitation) any other type of vehicle containing a Fuel Scnder.
3y kBCAct[mr means the BC Action as dcﬁn&d in Schedule A.

4) BC Counsef means Camp Fiorante Matthews Mogerman.

£5) BC Court means the Suprérnc Court of British Columbia.

(6)  BC Plaintiff means Darren Ewert.

(7) BC Sertlemeni Cluss means the settlement class in respect of tha BC Action as defined in

Schedule AL »

(8) Certification Dare means the later of the date on which an order granting certifieation or
authorization of a Proceeding against a Non-Settling Detfendant(s) is issued by a Court and the
time 10 appeal such certification or authorization has expired without any appeal being taken or if

an appeal is taken, the date of the final disposition of such appeal.
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&
(9. Class.Counsel means Ontario Counsel, Quebec Counsel and BC Counsel.

(10) Class Counsel Disbursements include the dishussements, adininistration expenses, and
.apj;t'iéaﬁie faxes incirred by"é-lilss'-Cabn,séi"i'rifti]e- prosecution of the; Pr"c)(ieéd'jhgéi as well as any

adverse costs awards issved against the Plaitiffs in any of the Proceedings.

(11) Class.Counsel Fees means the fes of Class Counsel, and any applicablé taxes or charges
thereon, including any amounts péyable; as a tesult of the Settlement Agreement by Class
Counsel or the Settlement Class Membeérs to any other body or Persan, including the Fonds

d”aide aux recours collectifs in Quebec.

(12} Class Period méans January 1, 1999 to the date of the Ontario order certifying ths
Ontario Action for settlement purposes as against the Settling Defendarits.

(13) Common Issue means; Did the Settling Defendants conspire to- fix, raisé, maintain, or
stabilize the prices of Fuel Senders in Canada and elsewhere during the Class Period? If so, what
damages, if any, did Seitlement Class Members suffer?

(14)y  Counsel for the Settling Defendants means Blake, Cassels & ‘Gray&on LLP.
(1sy Courrs means the Ontario Court, the Quebec Court and 1he BC Court.

(16} Date af Execution means the date on th; éover page as of which the Parties have

executed this Setﬂamem Agreement.

(17y  Defendants 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 future. For greater

certainty, Defendants includes the Settlin g Defendants,

{(18)  Effective Date means the date when Final Orders have been received. from all Courts

approving this Settlement Agreement.

(19y  Excluded Person means each Defendant, the directors and officers 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 represéntatives,
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heirs, successors and assigns of each of the foregoing, and those Persons who validly and timely

opt-out of the Proceedings in accordarice with the orders of the applicable Court.

(20)  Final 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 final disposition

of all appeals.

(21}  Fuel Senders reside in the fuel tank of an automobile and measure the amount of fuel in

the tank.

(22)  Non-Settling Defendunt means any Defendant thatis not a Settling Defendant or that has
not entered into a sertlement with the Plaintiffs in the Proceeding whether or not such seftlement
agreement is in existence 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 agraement is in existence at the Date of

Execution,
(23)  Orntario Action means the Ontario Action as defined in Schedule A.
(24)  ©ntario Counsel means Siskinds LLP and Sotos LLP.

(23)  Ontariv Court means the Ontaria Superior Court of Justice.

Ny o g YINPIURE S ;Y DU ITLY > S, [ ) WS JENY o ) RSN DD EAPps bel § PR ; [ BIPRY U P A e
(0} LrRIgrio FIAr 8 EANSs SNEliaan Chevrolet Cadillac Lid.,_ 3&5\.:1 ing Auto {%d” Lid s jd.

Fady Samaha.

(27}  Ortario Sertlement Class means the setilement class in respect of the Ontano Action as

defined in Schedule A.

(28)  Opt-Out Deadline means the date which is sixty (60) days after the date in the notice

described in section 1 ] 1(1) is first published
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(29} Other Actions. means actions or proceedings, excluding the "Pfoc_e'_c‘dihg_s, relating ta
Released Claims commenced by a Settlement Class Member either before or after the Effective
Date; ' '

30y Parties meaiss the Sefiling Defendarits, he. Plaintiffs; and, where' necessary, the
Settlefnent Class Mermbers.

(31) Pesen means an individual, corporation, partoership, limited partnership, limited

liability eompany, association, joint stock company, estate, Tegal tepfesenféﬁ:ve; trizst, trustee,

ekeouter; beneficiary, uriincorporated association, government or any political subdivision or

agency theréof, and any other businéss or Jégal entity and their heirs, predecessors; suctessors;

representatives, or assignees.

(32) Plaintiffs means the individuals and entities named as plaintiffs in the Proceedings as set
out in Schedule A,

(33)  Proceedings means the BC Action, the Quebec Astion, and the Ontaric: Action as defined
fnr Schedule A.

(34) Proportionate Liability means the proportion of any judgment that, had the Seftling
Defendants not Settled, ‘the: Ontario, BC or Qiuebec: Court. as appropriste, would have

gpporﬁonéd to the Rel eascés,

(35) Qﬂebe&Aclian means the Quebec A‘cﬁon as defined Tn Schedule A,
(36’} Quehee Coum:gl tearts Siskinds Desmeules s.é.ne.rl.

37 Quebec Court means the Superior Court of Quebec.

(38)  Quebec Petitioner means M. Sexge Asselin.

(39)  Quebec Sertlement Class means the settlement class in respect of the Quebec Action as
defined in Schedule A.

(40)  Released Claims 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 ineurred, Labilities
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of any- nature whatsoever, ‘including interest, costs; expénses, class administration expenses
(including Administration Expenses), penalties, and lawyers’ fees (including Class Counsel
Fees), known or unknown, suspecied or unsuspected, actual or contingent, and Hquidatcd or
unliquidated, in law, under statute or in equity, that any of the Releasors eyér 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 prior to the date hereof on account of, arising out-of, resulting from,
or related to in any respect the purchase, sale, pricing, discounting, manufacturing, offering,
marketing or distributing of Fuel Senders or relating to any conduct alleged (or which was
previously or could have been alleged) in the Proceedings 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 Fuel Senders, including: without Iimnation, a’hy claims for
consequential, subsequent or follow-on harm that arises after the date hereof in respect of any

agreement, combination or conduct that occurréd prior to the date hereof. However, the Released

Claims do not include (1) claims based on negligence, personal injury, bailment, failure to

deliver lost goods, damaged or delayed goods, product defects, or breach of product warranty. or
breach of cantract c!aimsvor similar claim berween the Parties that relates to Fuel Senders 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 Fuel Senders outside of Canada;
(3) claims brought (whether before or after the Effective Date) under laws other than those oi
Canada relating to purchases of Fuel Senders outside of Canada; or (4) claims concerning any

automotive part other than Fuel Senders,

(41}  Releasees means, jointly and severally, individually and collectively, the Settling
Defendants and all of their present and former direct and indirect parents, owners, subsidiares,

divisions, afTiliaies, associates (as defined in the Canada Business Corporations 4cf. RSC 1985,

¢ C-44), partners, insurers; and all other Persons, partnerships or corporations with whom any of

the former have been, or are sow, affiliated, and all of their respective past, present and future
officers, directors, employees. agents, sharcholders, attorneys, tustees, servants and
representatives, members. managers and the predecessors, successors, purchasers, heirs,
executars, administrators and assigns of each of the foregoing, excluding always the Non-

Settling Defendants.
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(42) Releasors means, jointly and severally, individually and collectively, the Plaintiffs and.

the: Settferient Class Membersiand their respective parents, subsidiaries, affiliates, predecessors,

SUCCRYSOTS, heirs, exécutors, adm.ihi"strato_rs,;insurers and assigns.
(43)  Settlemnent Agreemient means this agreement, including the récitals dnd schédules.
(44  Settlement Amount means CON$100,000,

(45)  Setierment Class means, in respect of each Proceeding, the settlement class defined in
Schedule A.

(46) Settlement Class Member means a member of a Settlement Class.
(37 ‘Sémiz‘zg Defendants means Yazaki Corporationand Yazaki North America, Inc.

48y  Trust Aécount medns an interest-béaring trust account at a Canadian Schédulé 1 bank
under the control of Siskinds LLP, for the henefit of the Seftlement Class Members or the
Settling Defendants, as provided for in this Settlement Agreement.

(49) U.S. Litigution means the conselidated class action proceedings, in which.the Settling
Defendants ate narmed ds parties, currently penditig in the United States: Distriet Court for the
Eastern District of M‘EClﬁligan., South Diﬁé]dn, iri'ciud’ing the actions under the captions Jir re
Aufomotive Parts Antitrust Litigation, Fuel Senders, Case No. 2:12-cv-00301 (MOB), I re
Automotive Parts Antitrust Litigation, Fuel Senders, Case No. 2:].2-cv—‘003‘0‘2 (MOB), In re
.A_'z_ifomoﬁ'v‘e- Parts Antitrust Litigation, Fuel Senders, Case No. 2:12-cv-00303 (MOB), and
includes all class actions transferred by the Judicial Panel for Multidistrict Litigation for
coordination, all class actions pending such tranisfer, all class actions that may be transferred in
the future and all class proceedings alleging price-fixing of Fuel Senders, ‘to the extent that the

Settling Defendants are named as parties.

(50) U.S. Settlement Agreements includes any settlement reached with the Settling

Defendants in the U.S. Liti gatio.,
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SECTION 2- SETTLEMENT APPROVAL
2.1, BestEfforts
(N The Parties shall use their best efforts to implcfnent 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, ‘compicta-dtclarmimi of
settlement out of court of the Quebec Action as against the Settling Defendants in the Quebec

Action.

2:2  Wotions Seeking Approval of Notice and Certification or Autberization

(1) The Plaintiffs shall file motions before the Courts, as socn as practicable after the Date of
Execution, for orders approving the noti.cas;‘describc'd in Section 11.1(1) and certifying or
authorizing each of the Proceedings commenced in their respective jurisdictions as a class
proceeding as against the Séttling Defendants (for settlement purposes only). The Plaintiffs will
file the aforementioned motions before the BC Court and Quebec Court no later than thirty (30)
days after the Ontardo Court has granted an order approving the notices described in Section
11.1(1) and certifying the Ontario Action as a class proceeding as against the Sertling Defendants

(for settlement purposes only).

(2¥y  The Ontario order approving the notices described in Section 11.1(1) and certifying the

Ontario Action for settlement purposes shall be substantially in the form attached as Schedule B. .

The BC and Quebec orders approving the notices described in Section 11.1(1) and certifying or
authorizing the BC and Quebec Action for sentlement purposes shall be agreed upon by the
Schedule B.

2.3 Mlotivps Sceking Approval of the Setflement

(M The Plaintiffs shall make best efforts ta file motions before the Courts for orders

approving this Settlement Agreement as soon as practicable after:
(2) the orders referred to in Section 2.2(1) have been granted; and

(b) the notices described in Section 11.1(1) have been published.
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2y  The Ontario order approving this Sefflement Agreement shall be substantially in-the form
attached as Schedule C. The BC and Quebec orders approving this Settlement Agreement shall
be apreed pot by the Parties ‘and shall, whre pssible, mitror the substance and form of the

Oritario order,

(3)  ThePlaintiffs ¢an r;'h_zét to reqiest that the Courts hold jbiﬁ'_t‘ hearings seeking approval of
ihis Settlement Agreement pursuant to the Canadian Bar Associati on’s. Canadian Judicial
Protocol for the Management of 'Mﬁiti’iﬁﬁs_d:ikcﬁorlﬂ Class Actions, The. Settling Defendants will
0ot oppose 4ny such réquest: | '

()  This Seftlement A:gr‘eément‘shaf]‘dnl'j' become final on the Effective. Date..

24  Pre-Moetion Confidentiality.

(13 Until the first of the mofions required by:Section 2.2 is brought, the Parfies shatl keep all
of the terms of thie Settlement Agreement confidential ‘and shalt not disclose them without the
prior consent of Counsel for the 'Se'tﬂ'i‘ﬁg‘.' Defendants and Class Cousisel, as the case may be,
except as required for thé pirposes.of finangial repoiting, the preparation of financial records
(including tax returns and finaneial statements), as necessary to- give effect to its terms, ofF as

otherwise required by law.

~ SECTION 3 - SETTLEMENT BENEFITS
3.1 Payment of Settlement Amount
(1)  ‘Within sixty (60)-days of Date of Execution, the Settling Defendants shall pay the
Settlement Amount to Siskinds LLP, for deposit into the Trust Account.

2y Piiyme'.‘nt-of thé Settlement Amnount shall be made by wire transfer. Prior to the Settlement
Amount becoming due, Siskinds LLP will provide, In writing, the following information
necessary 1o complete the wire transfers: name of bank, address of bank, ABA number, SWIFT
nurtber, name of beneficiary, beneficiary’s bank account number, beneficiary’s address, and
bank ceontact 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 saﬁsfac-tion of the Released Claims

against the Releasees,
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4 The Settlement Amount shall be all-inclusive of all amounts, including interest and costs.

(5) The Releasces 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.

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

Agreement.

(7y  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.

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)y  Subject to Section 3.2(3), all taxes[ payable on any interest which accrues on the
Settlement Amount in the Trust Account ar otherwise in relation to the Setilement Amount shall
be paid from the Trust Account Siskinds LLP shall be solely responsible to fulfill all tax
reporting and payment requirements arising jt"rom the Settlement Amount in the Trust Account,

including any obligation to report taxable income and make tax payvments. All taxes (including

interest and penalties) due with respect to thd incommie earned by the Settlement Amount shall be

(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 moenies in the Trust Account, unless this Settlement A greement
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 responsibie for

the pavment of all taxes on such interest not previousty paid by Siskinds LLP.
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33 Intervention in the I1.S. Litigation
1) The Setttirig Defeinidants and éther Releasees shall siot oppose ariy.application that may. be
Drought by 6r on behalf of the Plaintifé o infervene in'the U.S: Litigation ini otder to gain aécess
to discovery dacuments 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 Reéleasees have any obligation to bring or otherwise participate

it such an application.

SECTION 4~ COOPERATION

41  Exient of Cooperation

(Iy  Within ten (10} days of the Execution Date, or &t a tirtie hz‘utu:ai.ly dgreed upon 'by- the -
Parties, subject t0.the other provisions of: this Settlement Agreement, Counsel for the Settling

Defendants will meet with Class Counsel in Canada, or at some other location mutually agreed to

by the Parties, to provide an evidentiary proffer which will include mformation otiginating with

- the Seitling Diefendarits that is fot covered by ‘privilege relating to the :ﬁ‘}légatidné in the

Proceedings. Notwithstanding any other provision of this Settlement Agreement, and for greater
certainfy, it is agréed that all statéments made and’ information pravided by Counsel for ths

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-"C]ass Counsel for any purpose:

other than for their own internal use in conmection with the prosecution of the Proceedings.

2y  Within sixty (60) days after the Certification ‘Da,"c.e, or at ‘a time mutually agreed upon by
the-Parties, subject to the other provisions of this Settlement Agreement, the Sett! ing Defendants

agree to use reasonable efforts to:

(a) provide to Class Counsel transactional sales data, which shall be compiled and
produced in the form in which it is kept in the ordinary course of the Settling

7 Deﬁ:ﬁd%mtsf' busingss, reflecting the Settling Delendants’ sales of Fuel Senders

sold directly in Canada and"jth‘e United States bétween January 1, 1998 and

Decemnber 31, 2013, to the extent such data has already been collested by the

Setiling Defendants. The transactional sales data will be provided in Bxcel or in

such other format which the data currently exists:
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(b)

(d)

(e)

®
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prmjide to Class Counse! transactional cost data. which shall be comptled and
produced in the form in which it is kept in the ordinary course of the Settling

Defendants® business, for the production and sale of Fuel Senders in Canada and

the Unitea States betwieen January 1, 1998 and December 31, 2013, to the extent .

such data has already been collected by the Settling Defendants. 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 and/or

the Plaintiffs' experts and between technical personnel;

provide electronic copies of any documents (as defined in Rule 30.01 of the
Ontario Rules of Civil Procediere) produced by the Ser.tling Defendants in the U.S.
Litigation, including any documents produced by the Seitfing 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) business days of said producticn

in the U.S. Litigation (in the format produced therein),

provide electronic copies of transcripts of all depositions of current or Tormer
employees, officers or directors of the Releasees, including all exhibits thereto,
taken in the U.S. Litigation and to the extent relevant to dic‘al.iegation_s in the
Proceedings, provide electronic copies of any additional depositions of current or
former emp.l-.o;‘-'ees; officers or directors of the Rc)eésees, including alf exhibits
thereto, taken at any future date in the U.S. Litigation within ten {10) busil:ness'

days of said transeripts becoming avaiiable;

provide electronic copies of any documents (as defined in Rule 30.01 of the
Ontarro Rules of Civil Procedure) produced by the Settling Defendants to the
Canadian Competition Bureaw, the United States Department of Justice and/or

any other antitrust authonity; and
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(g)

3)  TheSattling Defendants shall fiot object to the Plaintiffs’ participation i dny &videntiary.

proffers -and/or interviews of the: Settling Deféndants’ representatives that-occur in the TS,

-1

o the extent not already produced, produce any documents (as defined in Rule

30.01 of the Ontario Bules of Civil Procedurey that are relevant to the -al‘]e-gati{cms-_

in the Proteedings. .

S

Litigation pursuant to the U.S, Setlement. Agreements. The Settling Defendants shall, whre

possible, provide notice to Class Counsel thirty {30) days before the interview of representatives.

of the Settling Defendants,

(4) It is understood that the evidentiary proffer deseribed in Section .4.1(1) and the

" evidentiary profférs and/or interviews of witnesses described in Section 4.1(3) mlghttake place’

before the Effa%cti\l'.e 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 pr;@iccﬁons of this Settlement

Agreement; and

in the event that this. Settlement Agréement. is not approved. s terminated, or
otherwise fails o take effect for any reason, the documests and information
provided during the evidentiary proffers and/or interviews shall not be ised by the
Plaintiffs or Class Counsel against the. Settling Defendants as an admission or
evidence of amy violation of any statute or law, of of any li":'ajbil.it‘y ;jr wrongdoing
by {he Settling Defendants or of the truth of any claims or allegations i the
Pr‘oceeﬂﬁmgs, and such information shall not be discoverable by any Person or
treated as evidence of any kind, unless otherwise ordered by 4 Court. In order to
give effect to. this agreement, Class Counsel sgrees 10.reﬁum all copiés 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‘previde written confirmation to the Settling Defendants of having done so.

(5)  Inthe event'that Class Counsel are.unable o 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 Certification Date, the Settling Defendants shall, at the request of Class
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Counsel, upon reasenable notice, and subject to any legal restrictions, make reasonable efforts to
make available at a mutually convenient time, two (2) current or: former officers; directors or
émployees of the Settling Defendants who have knowledge of the a]légaﬁons raised in the
Proceedings to provide information regardiﬁgl the allegations raised in the Proceedings i a
persanal interview with Class Counsel and/or experts retained by Class Counsel. The employees
shall be made available in North America or such other place as agrced‘ to by Counsel for the
Settling Defendants and Class Counsel. Costs incurred. by, and the expenses of, the employees of
the Settling Defendants in relation fo 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 refuses to
" provide information, or otherwise cooperate, the Settling Defendants shall use rca.sonabh efforts
to make him/her available for an interview with Class Counsel and/or experts retained by Class
Ceunsel. The failure of an employee to agree to make him or herself available, or to otherwise

coopérate, with the Plaintiffs shall not constitute a violation of this Settlement Agre.ement.

(6) Subject to the rules of evidence, any court order with respect 1o confidentiality and the
other provisions of this Settlement Agreement, the Settling Defendants agree 10 use reasonable
efforts to- produce at wial or through acceptable affidavits (i) a current representative qualified to
establish for admission into evidence the Settling Defendants’ transactional data provided
pursuant to Section 4.1(2)(a) and 4.1(2}b); (i) a representative qualified to establish for
admissiony into evidence any of the Settling Defendants’® documents provided as coopcrétion
pursuant to Section 4.1(2) of this Scttlement Agreement that Class Counsel (using best efforts to
authenticate documents for use at trial without a live witness); and (i) a maximum of three
representatives qualified to establish for admission into evidence information provided in
cooperation purshant to Section 4 of this Settlement Agreement, provided that Class Counsel
shall use all reasonable efforts to limit this requirement Lo a single witness, and alternatively
one witness each on behalf of Yazaki Corporation and Yazaki North America, Inc., 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 specific officer, director or employee to agree
to make him or herself available, or to otherwise cooperate with the Plaimntiffs, shall not

constitute a wviolation of this Settlement Agreement. To the extent any of the Settling
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Defendants® caoperation obligations require any-cuent or former employees -of the Seitling’

Defenidants to travel fxom their prificipal place of business to another location, Class Counsel

shall reimburse the Settlitig, Dcfe:ndants for half of the. rcasanab]e travel expenses incurred by any.

stuch person i cqnncct:qn-wlti;_fu_lﬁl]mg the Settling Defendants” cooperation obligations. Such,

reimbursement of travel expenses as set forth herein shall not exceed $5,000 CAD per person. In.

na event shali Class ‘Counsel be responsible for teimbursing such persons for time or services
. rendered.

(7y  Nothing in this Settlement Agreement shall be construed to require the Settling
Defendants to perform any ‘act, inchiding the transmittal or disclosure of any informatién, which

waould violate the taw of this or any jurisdiction; .

(8)  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-io disclose or

produce any documents or information prepared by or for Counsel for the Settling Defendants, or

thati$ not Wi’tﬁin the possession, custody-or control of the Settling Defendants, of to disclose or

prodites any documients or information in breach of ariy order, régulatory directive, rulé or law of

‘this or any jurisdiction, or subject to solicitor-client privilege, litigation privilege, joint defence

pﬁi{ﬂf;g; or any other privilege, doctrine, or law, or to disclose or produce any information or
documents they obtained on a privileged or co-dperative basis from any party to any action or
proceeding who is not 4 Releasee; The Settl ing Defendants are not required fo create a pr%ﬁ'iiegc
log. However, if a relevant privilege log or other document ¢ontaining identifying information
recarding the. withheld documents exists, the Settling Defendants will providé Class €ounsel

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 jusisdiction are-accidentally or inadvertently disclosed or produced, such

documents shall be promptly returned to the Seitling Defendants and the documents and the

* information ¢ontained therein shall not be disclosed cr 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.
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(10)  The Settling Defendants’ o'bﬁga'tions 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 términated or otherwise fails 1o take effect
for any reascn, the Settling Defendants® obligations to cooperate shall cease at the date of final

judgment in the Proc-eedi'n,gs against all Defendants.

(11)  Subject to sections 4.1(12) and (13). the provisions set forth in this Section 4.1 are the
exclusive. means by which the Plaintiffs, C]asé Counse} and Settlement Class Members may
obtain di,ch5vé,r-)= ar information or documents from the Releasees or their current or former
officers, directors or emplayees. The Plaintiffs, Class Counsel and Settlernent 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 currenf or farmer officers, 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.

(}12)  The Plaintiffs may exercise any rights they have to seek to obtain discovery in the
Proceedings as against the officers, directors and/or employees of the Settling Defendants put
forward to participate in émp].oyee interviews or provide testimony at trial or otherwise pursuant
to Section 4.1(3), if the current or former officer, director or employee of the Settling Defendants
fails to cooperate in accordance with that Section and the provisions of this Settlement

Agreement.

(13)  In the event that the SeﬁJing Defendants materially breach this Section 4.1, the Plaintiffs

may move before the Courts 1o enforce the terms of this Scitlement Agreement.

(14) A material factor influencing the Settling Defendants’ decision to execute this Settlement
Agreement is their desire to limit the burden and expense of Iihi.::-l'it.igation. Accordingly, Class
Counsei agree o exercise gdod farth in seeking céopcration_ from the Settling Defendants, agree
not 1o seek mformation that is unnecessary, cumulative or duplicative and agree otherwise to

avoid imposing undue or unreasonable burdens or expense on the Seitling Defendants.

(15}  The scope of the Settling Defendants® cooperation under this Settlement Agreement shall

be limited to the allegations asserted in the Proceedings as presently filed.
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{16y The Setiting Defendarits makeno representation regarding and shall bear no Hability with

- réspect to the accuracy of or that they have, can‘or will produce a complete set of any of the

docuiriénts or information desoribed in this Section 4.1, and the failure to do so ‘shall not

“consstitute a-breach or violation Of ‘this Settlernent Agreemeént.

42  Limits on Useof Documents

_(1) It is understood and agreed that all documents and information made available or
provided by the Settling Defendants to the Plaintiffs and Class Coutisel under this Seftlement
~ Agreement shall be used only m conmnection with the prosecution of the claims in the
Proceedings, arid shall not be used directly or indirectty for any oiher purpose, except to the.
extent that the documentsor information are publicly available. "Tiﬂe"PIgigﬁﬁfs and Class Counsel
agree ﬂ}e'y-wi‘]'l not disclose the documents and information pravided by the Settling Defendants
:b‘é-yohd what is reasonably nécessary for the- prbsec_utien. of the %Ceedings or as otherwise
required by law, except to the extent that the documents ot information are publicly available.
Subject to the foregoing, Class Counsel shal.i"fakc'reascnab?{jc, precautions to ensure and maintain
the confidentiality of Such documents ‘and. information, and of any work product of Class

Counsel that discloses such documents. and information,

{2)  If the Plaintiffs intend .ﬁ:)' produce férdiswvay ar file with any Court in the PmctcdingS'
any dociments or cther information previded by the Settling Defendants ‘as cooperation under
the Sétﬂeman’t Agreement, Class. Counsel shall provide the Settling Dngh'dants with an advance
description of the documents or other information sought 1o be produced or filed at least thirty
(30) days in advance of the-proposed production or.filing, in order that the Settling Defendants
may move to thajﬁh a sealing or confidentiality order or similar relief. If the Settling Defendants
so move, the Plamtiffs and Class Counsel shall not oppose the Settling Defendants’ motion
provided that the relief Séught' p‘a’raﬁéls’ the: ten-'ns of the order of the Ontario Court issued in
Sheridan Chevrolet ef al v Furukawa Electric Co. Lid ‘ef'aﬁl’, Toronto Court File No. CV-12-
44673700CP on July 13, 2?_.01_5-, The Plaintiffs and Class Counsel shall ndt disclose the
contfidential information or décUmcnts._until. the Settling Defendants® motion has been decided
and’ 4ll applicable appeal periods have expired, except; so as not to delay prosecution of the
'P'mcéﬁ&ings, Class Counsel mdy provide, on an interim basis, dociments or information to
counsel for the Non-Settling Defendants provided that connsel forthe Non-Settling Defendants

agree that they will keep the décuments or information confidential and/or on an exiernal-
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counsel only basis as appropriate until the Scﬁhncr Defendzmts motion has been decided and all

apphcable appeal periods have expired.

(3)  In additidn, Class Counsel shall treat any documents received from the Settling

Documénts as Highly Confidential in accordance with the provisions of the “Stipulation and

Protective Order Governing the Production and Exchange of Confidential Information™ issued in
the U.S. Litigation on September 25, 2012 (the “U.S. Protective Order”). Notwithstanding the
foregoing, fo the extent that there is a con.ﬂic.:t between the U.S. P’rotective Order and any
confidentiality or protective order issued in the Proceudmc's the order(s} issued in the

Procecdmgs shall prevail.

(4)  In the event that a Person applies for an order requiring the Plaintiffs to disclose or
produce any documents or other information provided by the Settling Defendants as cooperation
under this Settlement Agreement, Class Counsel shail notify the Settling Defendants of such
application promptly upor bacommg aware of it in order that the Seuling Dcfendanm may
intervene to oppose such disclosure or production. o no circumstances shall the Plamtiffs or

Class Counsel apply for or consent to such an application for disclosure or production.

SECTION 5- OPTING OUT

5.1  Procedure R
(1Y  Persons seeking to opt-out of the Proceedings must do sa by sending a written election to
opt-out, signed by the Person or the Person’s designee. by pre-paid mail, courier, fax or email to
Class Counse! af an address to be identified in the notice described in Section 11.1(1). Residents
of Quebec must also send the writien election o opi-out by pre-paid mail or courier 10 the

Quebec Court at an address to be identified in the notice described in Section 11.1(1).

(2} Any potential Settlement Class Member who validly opts out of the Proceedings shall not
be able to participate in the Proceédings and no further right to apt out of the Proczedings will be

provided.

(3) An election io opt-out will only be valid if it is postmarked on or before the Opt-Out

Deadline to the designated address in the notice described im Section 11.1(1). Where the

postmark is not visible or legible, the election to opt-out shall be deemed 1 have been

postmarked four (4) business days prior 1o the date that it is received by Class Counsel.
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(#)  The written election to opt-out must contain the. following, information in order to-be

‘yalid:
(a) the Person’s full name, current addréss and 'telepbc'me number;

by 1f the Person seeking to opt-out 54 tbrporziti:on_,'tﬁe fidgme of the corporation and.

the position of the Personi: submitting the reguast to opt-ciut o behalf of the-

‘€orporation;

{s) - a staterpent to the effect that the Person wishes to be excluded from the:

Proceedings: and
@) “thie reasons for opting out.

(3) ~ Quebec Class Members who hdve commenced proceedings Or commence proceedings.

“and fail to discontinue-such proceedings by the Opt-Onit Deadline shall'be deemed o have ppted’

out. Quebec Counsel warrant and represent that, to the best of their knowtedge, no such action.
has been commenced as of the Execution Date.

(6)  Within thirty (30) days of the Opt-Out Deadline, Ontario Counsel shall provide to the
Seuling Defendants a repoit comé‘iniﬂg‘ the niames of each Person who has validly and timely
opted out of the Proceedings, the reasons’ for the opt-out; if known, and a’ summary of the

mformation delivered by such Person pursuant to this Section 5.1.°

(7)  With respect to any potential Settlement Class Member who validly opts~out from the

Pmceedings, the Settling Defendanis reserve all of their legal mghts and defences.

(8 The Plaintiffs through their respective Clas§ Counsel expressly waive their right to opt-
out of the Proceedings.
SECTION 6 - TERMINATION OF SETTLEMENT AGREEMENT
6.1  Right of Termimation
(1) Inthe eventthat:

(2 - any Court declines 1o certify or avthorize the Proceed ings for the purposes of the

Settlement Agreement;
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t) any Court declines to dismiss or declare settled out of court the Proceedings
against the Settling Defendants;
(c} any Court declines to approve this Settlerment Agreement or any material part
hereof;
(d) é;ny Caurt approves this Settlement Agreement in a materially modified form;
(e) any Court issues a setilement approval order that is materially inconsistent with

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

this Scttlement Agreement as Schedule C; or

69) any orders approving this Settlement Agreenent made by the Ontaria Court, the

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

the Plaintiffs and Settling Defendants shall have the richt to terminate this Settlement Agreement
by delivering a written potice pursuant fo Section 14.18, within thirty (30) days following an

event described above.

() Except as provided for in-Section 6.4, if the Seitlement Agreement is terminated, 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 evidence or otherwise in any

litigation.

(3  Any order, ruling ot determination made by any Court with respect o:
(a) Class Counsel Fees or Class Counsel Disbursements; or
(b) the opt-out process,

<hall not be deemed to be a material modification of all, or a part, of this Settlement Agreement

and shall not provide any basis for the termination of this Settlement Agrecrment.
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62 If Settlement Agreement is Terminated

(1}  Ifthis Settlement Agréement is not approved, is-terminated in dceoidarice with its térms.

or otherwisé fails o take effect for any réason:

(@

®)

®

@

no moticn fo certity or authorize any of the Proceedings as a class proceeding on

- the basis of this Settlement Agreement, or to approve this Settlement Agreement,

which has not been decided, shall proceed;

any order certifying or authorizing a Proceeding as a class proceeding on the basis

of {héﬂScmemcnt Agreement Or approvihg this Settlemient Agreement shall be set

aside dnd declared riull and void and of no force or effect, and anyone shall be

estopped from asserting otherwise;

any prior certification or authorization of a Proceeding as a class proceeding: on

the basis of this Settlement ‘Agteement,'.fn=c'I.uding the definitions of the Settlement
Class and the Common Issué pursuant to this Settlement. Agreement, shiall be
without prejudice to any posifion that any of the Parties or Releasees may later

take on any issue in the Proceedings or any other litigation; and

within ten (10) days of such terminafion having occurred, Class Counsel shall
des’tfoy all documents or other materials provided by the Settling Deféndants
under this Seitlement Agreement or-containing er reflecting information derived
from such documents or other _maiiéri:alstréccivfed from the Settling Defendants
and, fo the extent Class’ Counsel has disclosed any documents or information
provided by the Settling Defendants to any other Person, shall recover and déstroy
such documents or information. Class Counsel shall provide Counsel to the

Settling Defendants with a written certification by Class Counsel of such

destruction. Nothing contained in this Section 6.2 shall be conistrued to require

Class-Counsel to destroy any of their work product. However, afry docurments. or
information provided by the Settling Defendants, or received from the Settling
Defendants in connection with this Settlement A greement, may not be disclosed

to any Person in any manner or used, directly or indirectly, by Class Coumsel or

any other Person in any way for any reason, without the express prior writter
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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 denved !

from such documents or information.

63 . Allocation of Settlement Amount Following Termination I

(1)  If fhe Settlement Agreement is terminated, Siskinds LLP shall, within thirty (30) business

days of the written notice advising that the Settlement Agreement has been terminated in
accordance with its terms, réturn to the Settling Defendants the amount it has paid to Siskinds
LLP, plus all accrued interest thereon and less any costs incurred with respect to the notices ‘

required by Section 11.1(1) and any costs of transiation requited by Section 14.12.

6.4 Survival of Provisions After Te.rmin_ation '

|
(1) If this Settlement Agreement is terminated or otherwise fails to take effect for ahy reasor, |
the provisions of Sect’.ions‘3.2(3). 4.1(4)(b), 6.1(2). 62 63‘ 91,92, 1L.1(3), 12.2(3) and 12.2(4), v

and the definitions and Sch edules applicable 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(4)(b), 6.1(2). 6.2, 6.3, 9.1, 9.2, 11.1(3); 12.203) and

12.2(4) withiri 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 Seftlement

Agreement shall cease immediately.

SECTION 7 - RELEASES AND DISMISSALS |
7.1 Release of Releasees |

(1Y Upon the Effective Date, subject to Section 7.3, and in consideration of payment of the
Seitlement 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

capacity, ever had, now have, or hereafter can, shall, or may have. |
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‘72, Release by Releasees

(1) Upon the Efféctive Date, éach Releasee forever ad absolutely reléases each of the other

Claims,

7.3 CovenantNot To Sue

{1) Upon the Effective Date, and notwithstanding Section 7.1, for any Settlement. Class
Members resident in any province or territory where the Telease of one tortfeasor is a refease of
all other Idr:iféasox_s-,; thf: Releasors do riot releage the Releasees but instead -c::-ovén.a:r_x't' and
mndertake not to make any claim in any way or to threaten, commence;, participate: in or continue
any proceeding ‘in any’ jﬁris‘dicﬁon agaihsf ‘the Releasees in ITESPéct' of or m relation. to the
- Released Claims. |

74  NoFurther Claims
(1  Upon the Effective Date, the Releasors shall not now or hereafter institute, continue,
maintain or assert, either directly or indirgctly, whether in Canada or elsewhere, -on their own

behalf or on behalf of any class or any other P'er'son, any action, suit, cause of action, claim or

dersiand against any Releasee, or any other Person who may cfaim contribution or indemnity or

other claims over relief from any Releasee,. in respect of any Relessed Claim, except for the
continuation of the. Proceedings against the Non-Seftling Defendants or unnamed alleged co-
co;i‘spirators that are not Releasees or, if the Proceedings are not certified or authorized, the
¢ontinuation of the claims asserted in the Proceedings on an individual basis or otherwise against
any Non-Settling Defendant of unnamed co-conspirator that is not a Releasee. For greater
certainty and without limiting the generality of the foregoing, the Releasors shall nét assert or

pursue a R.e'lcasedClaimgagainst any Releasee under the laws of any foreign jurisdiction.
7.5  Dismissal of the Proceedings
(Iy  Upon the Effective Date, the Ontario- Action and BC Action shall be dismissed with

prejudice and without costs as against the Settling Defendants.

{2)  Upon the Effective Date, the Quebec Action shall be declared settled without costs and

‘witheut reservation.
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7.6 Dismissal of Other Actions

(1Y  Upon the Effective Date, each member of the Ontario Settlement Class and BC

Settlement Class shal 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, é_l] Other Actions commenced 1n British Columbia or Ontario.

by any Settlement Class Member shall be dismissed against the Releasees, without costs and

with prejudice.

(3  Each member of the Quebec Seitlement Class who makes a claim under this Settlement

Agreement shall be deemed to irrevocably consent to the dismissal, without costs and without

reservation, of his. her or its Other Actions against the Releasees.

()  Each Other Action commenced in Quebec by a member of the Quebec Settlement Class
who makes a claim under this Settlement Agreement shall be dismissed 4s against the Releasees,

without costs and without reservation.

7.7 Materiai 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 tcrmination pursuant to Section 6.1 of the Settlement Agreement.

SECTION 8 - BAR ORDER, WAIVER OF SOLIDARITY ORDER AND OTHER
CLAIMS

8.1 Ontario and British Coiumbia Bar Order
(1) Bar orders shall be sought from the Ontario Court and the BC Court providing for the

following:

{a) i"the Ontario Court or BC Court, as applicable, 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:

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

asserted, unasserted or asserted in a representative capacity.
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‘inclusive of inferest, taxes and costs. refating t0 the Released
Claims, which: were or conld have been brought in the

Proceedings, or otherwise, by any Non-Settling Defendant, any

named or uinamed co-conspirator that is not a Releasee or any
other Person Or partyagaifist a Releasee, or by a Releasee against
any Nos-Settling: Defendant -or any named Q‘f unnamed co-
conspirafor that is not a Releasee, are bamed, prohibited and

enjoined in asgordance with the terms of this Section (unless such

clzim is made in‘respect of a elaim by a Person who has validly

opted but of the Proeeedings};,

the: Onfario and BC Plaintiffs and Settlement Class Members shall

not be -entitled to claini 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 portien of any
damages G‘nﬁludi‘ng_ puisitive. darmages, if any), restitutionary
award, disgorgement of profifs, interest and costs (including
investigative costs claimed. pursuant te section 36 ‘of the
Comperition Aci} that corresponds ta the Proportionate Liability of

the Releasees proven at trial or otherwise;

the Ontario and BC Plaintiffs and Settlement Class Members shall
limit their claims against the Non-Settling Defendants and/or
named ot unnamed co-conspirators and/or any other Peis’on. or
party that is not a Releases to, include, and shall be ¢ntitled to
recover from the Non-Setiling Defendants and/or -named ér
unnamed co-conspirators andfor any ather Persor. or party that is
not a Releasee, only such claims for damages (including punitive
damages, if any), restiutionary award, disgorgement of profits,
costs, and interest attributable to the aggregate of the several
Lability of the Non-Settling Defendarits and/or named or unnamed
co-conspirators and/or any- other Person or party that §s not a

Releasee to the Ontario and BC Plaintiffs and Settlement Class
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Members, if any, and, for greater certainty. the Ontario and BC
Settlemnent Class Members shall be entitled to claim and recover on
a joint and several basis as between the Non-Séttling Defendants
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

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 fo the
relevant Prpceeding 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;

(b) 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 Nop-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:

()

(i)

(i)

documentary discovery and an affidavit of documents (list of
documents in British Columbia) from the Settling Defendants. in

accordance with that Court’s rules of procedure;

oral discovery of a representative of the Settling Defendants, the

transcript of which may be read in at trial;

leave to serve a request to admit (notice o admit in British
Columbia) on the Settling Defendants in respect of factual marters;

and/or
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(e)
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(iv) ‘the production of a fgprescniaﬁve. of the Settling Defendants to.

testify at trial; with such witness to be subject 1o crossiexamination _

bycounsel for the Non-Settling Defendants.

The Seitling Deféndants rétain all rights £ Opﬁ()é& afyy motids brought pursuant to'

Section 8.1(1)(b), including any: such motion brought at frial seeking an order
requiring the- S.et'tlin'g‘ Defendants to produce a representafive to testify at trial.
Moteover, nothing herein restricts the Settling Defendants from seeking a
protective order to maintain confidentiality and protection of proprietary
information in res;péc’c of documents to be produced and/or for informiation

obtained from discovery in accordance with Section 8.1(1)}(b);

on any motion 'brvoﬂugh't pursuant to Section 8.1(1)(b), the-Court may make stich

Orders &s 1o costs and other terms as it considers appropriate;

tor the exteént that such an order: is granted and diseovery is provided to a Non-
Seitling ‘Defendant, a -copy of all discavery provided, whether oral or
documientary in nature, shall be provided by the Settling Defendants to the
Plaintiffs and Class Counsel within ten (10) days of such discovery being
providedto a Non-Settling Defendant:

the Ontarfo and BC. Courts will retain an ongoing. supervisory role over the
discovery process and the Settling Defendants will attom to the jurisdiction of the

Ontdrio and BC Courts for these purposes; and

a Non-Settling Defendant may effect service of the motion(s) referred to ‘i

Section 8:1(I)b) on the Settling Defendants by service on Counsel for the

. Settling Defendants in the relevant Proceedings:
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87  Quebec Waiver or Renunciation of Solidarity Order

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

the following:

(a) . the Quebec Petitioner and the Setilement Class Members in the Quebec Action
e-xprcésly waive and renounce the benefit of solidarity against the Non-Settling

Defendants with respect to the facts, deeds or other conduct of the Releasees;

(b) the Quebéc Petitioner and the Settlement Class Members in the Quebec Action
shall henceforth only be able to claim and recaver damages, including punitive
damages, interest and costs (including investigative casts claimed pursuant to s.
16 of the Competition Act) attributable to the conduct of the Non-Settling
Defendants; the saleé by the Non-Settling Defendants, and/or other applicable

measure of proportionate fability of the Non-Settling Defendants;

(c) any claims in warranty or any other claim or joinder of parties to obtain any
contribution or indemnity from the Releasees or relating 1o the Released Claims

shalf be inadmissible and void in the context of the Quebec Action; and

(d) the ability of Non-Settling Defendants to seek discovery from the Settling
Defendams shall be determined according to the provisions of the Code of Civil
Procedure. and the Settling Defendants <hall retain and reserve all of their rights

1o oppose such discovery under the Code of Civil Procedure.

Yt e A goiugf )4
Cidifiis Afauist

Lt

8.
{1 Except as provided berein, this Setilement Agreement does not settle, COMPrOMise,
releage or limit in any way whaizogver any claim hy the Releasors against any Person other than

the Releasees.

8.4  Material Term

(13 The Parties acknowledge that the bar orders and reservations of rights contemplated in
1th Section shall be considered a material term of the Settlement Agreement and the failure of
any Court to approve the bar orders and rescrvations of rights contemplated herein shall give rise

1o & right of termmination pursuant to Section 6.1 of the Settfement Agreement.
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SECTION § “EFFECT OF SETTLEMENT

91 No Admission of Liability

{1} The Plaintiffs and the Releasees: expressly, reserve all of their rights if the Sei’t'tliémégt_

Agreement is. ot approved, is terminated, or otherwise fails to take effect for any reason.

Fusther, whether of not the Settlément A greeméit is finally approved; s terminated, or otherwise

fails to take effect for any reason, this Settlément Agreement and anything contained herein, and

any and all negotiations, docirments, discussions and proceedings associated with this Seftlement

Agreement, and any action taken to-carry out this Settlernent Agreement, shall niot be degmed,
construed, or interpreted to be an admission of any violation of any statute or law, or-of any

‘wrongdoing or lability by the Releasees, or of the truth of ‘any of the claims ‘or allegations.

¢ontained in the Proceedings, or any other pleading filed by the Plaintiffs.
9.2  Agreement Noif Evidence

(1}  The Parties agree that, whether or not it is terminafed, this Settlement Agreement and
anything contained 'h.era'jﬁ;. and any and all negotiations, documents, discussions and proceedings
assisciated svith this Settlément Agreement, and afiy action taken fo carTy 6ut this Settlement
Agreement, shall not be referred to; offered as evidence or received in evidence in any pending

or future civil, criminal of administrative action or procgeding, except in a procéeding 1o 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.

9.3  No Further Litigation

{1y No Class Counsel, nor anyone currently or hereafter employed by.or a partner with Class

Counsel, may directly or indirectly pasticipate or be ivolved in or in any way assist with respect
to any claim nade or action commeniced by any Person 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 aséerted in the Proceedings on an
individual basis or otherwise against any Non-Séttling Defendant or unnamed co-conspirator that
is not a Releasee. Moreover, these P’e—rso.ns may not divulge to anyone for amy purpose any

infonnation obtained in the course of the Proceedings or the negotiation and preparation of this
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Settlement Agreement, except to the extent such information is otherwise publicly available or

unless ordered to do 50 by a court, subject to Section 4.2 of this Settlement Agreerent.

(2} " Section 9.3(1) shall be inoperative to the extent that it is inconsistent with BC Counsel's

ob.ligﬁtions under Rule 3.2-10 of the Code of Professional Conduct for British Columbia

SECTION 10 - CERTIFICATION OR AUTHORIZATION FOR SETTLEMENT ONLY

(1Y  The Parties agree that the Proceedings shall be certified or authorized as class
proceedings as against the Setiling Defendants solely for purposes of settlement of the

Proceedings and the approval of this Settlement Agreement by the Conrts,

(2) . The Plaintffs agree that. in the motions for certification or authorization of the
Proceedings as class proceedings for seftlement 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 thar the certification or authorization of the Proceedings as against the.
Settling Defendants for the purpose of implementing this Settement Agreement, shall not
derogate In any way from the rights of the Plaintiffs as against the Non-Settling Defendants,

except as expressly set out in this Settlement Agreement.

| SECTION 11 - NOTICE TO SETTLEMENT CLASSES
11.1 Notices Required

(1 The proposed Settlement Classes shall be given a single notice of (i) the certification or
authorization of the Proceedings as class proceedings as against the Settling Defendants for
settlement purposes; (ii) the hearings at which the Courts will be asked to approve the Setilement
Agreement; and (iii) if they are brought with the hearings 10 approve the Setlement Agreement,

the hearings to approve Class Counsel Fees.

2y The proposed Settlement Classes shall also be givem a notice of approval of the

Settlement Agreement

(3)  If this Setilement Agreement is not approved, 1s terminated, or otherwise fails fo take

effect, the proposed Settlement Classes shall be given notice of such event.
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11.2  Form and Distribution of Notices

(Iy  Thenotices shall bein 4 form agreed opon by the Pdrtiesand dpproved by the Courts on,
if thie Parties cannot agree on' the form of the fiotices; the notices shall be in'a form ordered by
the Courts,

(2>  The notices shall be d:is_saﬁiinated by amethod agreed upon by the Parties and approved
by the Courts or, if the Parties canmot agree on a method for disseminating the notices, the

notices shall be disseminated by a method ordered by the Courts,

SECTION 12 - ADMINISTRATION AND IMPLEMENTATION
12:1.  Mechanics of Administration |

(I}  Except-to the extent provided for in this. Settlement Agreement; the mechanics of the.
implémentaticn and administration of this Settlement Agreernent shall be determined by the

Courts on motions brought by Class Counsel.

12.2 ' Information and Assistance

(I3 The Settling Defendants will make best efforts to provide to Class Counsel a Hst of the
names ard addiesses of Persens in Canada who purchased Fuel Senders directly from the
Settling Defendants. during ‘the Class Period, to the extent such: infortnation is rea'§0naﬁl'y
available, and to the extent not previously provided. Where possible and applicable, the Settling
Defendants will make reasonable efforts 1o provide the name of the corporate contact person.for
¢ach Person in Canada who purchased Fuel Senders directly from the Settling Defendants durin g
thie Class Period. In the event that the 1i-tigaﬁbn. 15 fina.lly resolved as agaffist all Défendants in
the applicable Proceeding and Class Counsel has not received _ﬂ]::.transactibn data from the
Settling Defendants pursuant to Sections 4.1(2)(a) and 4.1(2)(b) of this Settlement Agreement,
the Settling Defendants agree to provide such data within thirty (30) days of the date of the final

__i'ud gment in the Proceeding.

(2)  The narie, address and corporate contact person information required by Section 12.2(1)
shall be delivered to Class Counsel within thitty 30y days 6f the Date of Execution or at a time
mutually agreed upon by the Parties.

65

;
I
[:
I
F
£




~33 -
(3) = Class Counsel may use the information provided under Seclion 12.201):
(a) to facilitate the dissemination of the notices required in Section 11.1;

(b) to advise Persons in Canada who purchassed\ Fuel Senders from the Releasees
during the Class Period of any subsequent settlement agreement reached in the
Proceadings, any related approval hearings, and any other major steps in the

Proceedings;

{c). to facilitate the claims administration process with respect to this Settlement

Agreement and any other settlement agreement(s) achieved or court awards issued

i1 the Proceedings; and
(d) as ctherwise authorized in Section 4.

(4)  Allinformation provided by the Settling Defendants pursuant to Section §2.2(1) shall be
dealt with in accordance with Section 4, except that Class Counsel may disclose all information
provided by the Seitling Defendants purssant to Section 12.2( 1} fo any Court-appointed notice
provider and/or any Court-appointed claims administrator, to the extent reasonably necessary for
the purposes enumerated in Section 12.2(3). Any Court-appointed notice provider and/or any
Court appointed claims administrator shall be bound by the same confidentiality obligations set
out in Section 4. If this Sealement A greement is terminated, all information provided by the
Settling Defendants pursuant to Section 12.2(1) shall be dealt with in accordance with Section
6.2(1)(d) and no record of the information so. provided shall be retained by Class Counsel in any

“form whatsoever.

(5y  The Settling Defendants will make themselves reasonably available to respond to

questions respecting the information provided pursuant to Section 12.2(1} from Class Counsel or

any Court-appointed notice provider and/or Court-appointed claims administrator. The Seitling. -

Defendants’ obligations to make themselves reasonably available to respond to questions a3
particulacized in this Section shall not be affected by the release provisions contained in Section
6 of this Seitlerent Agreement. Unless this Settling Agreement is not approved, is terminated or
otherwise fails 1o take effect for any reason, the Settling Defendants’ obligations to cooperate
pursuant. to this Section 122 shall cease when the Proceedings are resolved as against all

Defendants and all settlement funds or court awards have been distributed.
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(6) The, Settling Defendants shall bear ne. habﬂlty with respect o the completcness ar
accuracy of the mfrmation provided pursuant to this Section 12,7,

SECTION 13 - CLASS COUNSEL FEES, DISBURSEMEN TS AND A}DMIN]STRATION
EXPENSES

(1} The Settling Defendants shall rot be fiable for any féﬁs‘é ,diébﬁrgcximents ér‘-:ta.&c_s of any of
Class: Counsel’s, the Plaintiffs” or Settlement Class Members’ raspecﬁvc lawyers, EXpETS,

advisors, agents, or tepresentatives,

2y  Siskinds LLP shall pay the costs of the notices téquired by Section 10 and any gosts of
translation required by Section 14.12' from the Trusi Accoust, as they become due. The

- Releasees shall not have any respansibility for the costs of ihe notices or translation. -

(3) Class Counsel may seck the Courts’ approval to pay Class Counisel Disburserients and

Class €ounisel Fees contemporaneous with secking approval of this Settlemient Agreement.

Class Comsel Disbursements and Class Counsel Fées shall e 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 o the Effective Date,

(4) Except as provided herein, Administration Expenses may only be paid cut of tf.;;e- Trust
Accoumnt after the Effective Date. |

(5)  In the event that some of the filnds remain in the Trust Account after paymert of Class.
Counsel Disbursements, Class Counse] Fees and Administrative Fxpenses, Class Counsel shall

seek direction from the Ontario Court regarding the distribution of the remaining funds.

 {6)  The Settling Defendants shall not be liable for any fees, disbursements or taxes of any of
the lawyers, ‘experts, 4dvisors, agents, or representatives retained by Class Counsel, the Plaintiffs
or the Seitlement Class Members, any amounts to which 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.
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SECTION 14 - MISCELLANEOQUS )
"~ 14.1  Motions for Directions

(1) Cl;ss Counsel or the Settling Defendants may apply to the Ontario Court and/or such
oi]nér Co'urt?as hmy be required by the Courts for directions in respect of the interpretation,
implementation and adm.inish*a’.tion of this Settlement Agreement. Unless the Courts order
otherwise, motions for directions that do not telate specifically to the matters affecting the BC

Action or the Quebec Action shalj be determined by the Ontario Court.
(2) Al motions contemplated by this Settlement Agreement shall be on notice to the Parties.

14.2 Releasees Have No Liability for Administration

(1) The Releasees have no respbnsi bility for and no lability whatsoever with respect to the

administration of the Settlement Agreement.

14.3 Headings, etc.

(1} - Inthis Settlement Agreement:

(a) the division of the Settlement Agreement into sections and the insertion of

headings are for' convenience of reference only and shall not affect the

construction or interpretation of this Settlernent Agreement; and

{b) the terms. “this Settlement Agreement,” “hereof,” “hereunder,” “herein,” and
similar expressions refer to this Settlement Agreement and not to any particular

section or other portion of this Seftlement Agreement.

144 Compatation of Time

{n In the computation of time in this Settlement Agreement, except 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 excluding the day on which the first event happens and
including the day on which the second event happens, including all calendar days;

and
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(b .onlyin the, case where the time for doing an act expires on a Holiday 45 “hc‘)liday':;
is defined in the Rules of Civil Procedure, RRO. 1-990,.Rfcg 194, the act.may be-
done:on the next dz;y that is not 2 holiday.

145  Ongoing Jurisdiction

(I} * Each of the Courts shall retain exclusive jurisdiction over the Proceeding commenced in

its jurisdiction, the Parties ard the Class Counsel Feeg in that proceeding.

(2)  No Party shall ask a Court to make any order or give any direction in respect of any
iatter of shared jirisdiction unless that Sider or direction is conditional upon a complementary
érdér or direction ‘being tads or ‘given by the other Court(s) with which it shares jurisdiction
over that matter. '

(3)  Notwithstanding'Section 14.5(1) and 14.5(2), the Ontario Court shall exercise jurisdiction
with--r?espect. o implerﬁemaﬁon, administration, interpretation and enforcement of the terms of
this Settlement Agréement, and the- ?la:mti"ff-'s'; Settlemeitt Class. Members and Z'St:ﬁl-ing
Defendants attorn to the i prfsdi'cfi’on of the Ontario Court for such purpo.sés; Issiies zeiat‘ed“to' the

administration of this Settlément Agreemént; the Trust Accoint, and other miatfers not

specifically related o the BC Action or the Quebec Action shall be: determined by the Ontario

Court.

14.6 Governing Law

(1)  Subject to Section 14.6(2), this Settlement Agreement shall be goverried by and construed
and interpreted in accordance with the laws of the Province of Ontario. '

(2)  Notwithstanding Section 14.6(1), for matters relating specifically to the BC or Quebec
Actign, the BC or Quebee Court, ds applicable; shall apply the faw of its own jﬁrisdic‘tioh,

147 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, agreernents m principle and memoranda of understanding

in connection herewith. Notie of the Parties will be bound by any prior obligations, conditions or
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representations, with respect to the subject matter of this Settlement Agreement, unless expressly

incorporated herein.

148 Amendments
(Iy  This Settlement Agreement may not ve modified or zmended except in writing and on
consent of the all Parties, and any such modification or amendment must be approved by the

Courts with jurisdiction over the matter {0 which the amendment relates.

14.9 Binding Effect

(1 A'I'Fhis Qettlement Agreement shall be binding upon, and enuré fo the benefit of, the
| Plaintiffs, the Settlement Class Members, the Seitling Defendants, the Releasors, the Releasees
and all of their successors and assigns. Without limiting the generality of the foregoing, each and
every covenant and agreement made by the Plaintiffs shall be binding utpon all Releasors and
" each and every covenant and agreement made by the Settling Defendants shall be binding upon

all of the Releasees. -

14.10 Cdunferparts

(B This Settlement Agreement may he executed in counterparts, all of which taken together
will be deemed 1o constilute one and the sanye agreement, and a facsimile or PDF signature shall

be deemed an original signature for purposes of executing this Settlement Agreement.

14.11 Negotiated Agreement

(13 This Settlement Agreement has been. the subject of negotiations and discussions among

the undersigned, each of which has been represented and advised by competent counsei, so that
any statute, case law, OT rule of interpfetation 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 in or not contained i previpus
drafts of this Settlement Agreement, or any agreement in principle, shall have no bearing upon

the proper interpretation of this Settlement Agreement.

14.12 Language
i The Parties acknowledge that they have required and consented that this Settfemnent

Agreement and all related documents be prepared in English: les parties reconnaissent avoir
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enge gue la présente convention et tous fes documents commexes soient rédigés en anglais.
Neveitheless; if r_cqu.i';ed to by the Cousts, Class Counsel and/or a translation firm selected by.
Class Counsel shall prepare a French transiation of the Settlemient Agreement, the cost of which.

shall be paid.from the Settlément Amount. In the event of any dispute as to the jnterpretation o5’

applicatiof of this Seftlement Agreement; only the En glish véision shall goVEm.
14.13 Transaction

{Iy  The presetit Settlethent Agreement constitutes a transaction in accordance with Articles
2631 4nd following of the Civil Code of Quebec, and-the Parties are hereby renouncing to any

errors of fact, of law and/or of calculation.

1 4.14 Recitals

(1) The recitals to this Scttlement Agreement are true and form part of the Settlement

Agrﬁélﬂéﬂt;
14.15 Schédules
(1 The schedules annexed hereto form paﬁ‘of this Settlement Agreement.

14.16 Acknowledgements

(1) Each of the Parties hereby affirms and acknowledges that:

(ay he, she-or a representative of the Party. with the authority to bind the Party with’

respect fo the matters set forth herein has read and understood the Settlement

Agreement;

©) the terms of this Settlement Agreement and the effects thereof hiave been fully

explained to him, her or the Party’s represéntative by his, her or its counsel;

() e, she or the Party’s representative fully understands each term of the Settlement

Agreement and its effect; and

(d no Party has relied upon any statement, representation or inducement (whether

material, false, necligently made or otherwise) of any. other Party, beyond the
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terms of the Settlement Agreement, with respect to the first Party’s decision to

execute this Settlernent Agreement.

14.17 Authorized Sig.’patures

(1) = Each of the undersigned represents that he or she is 1’u]-l_y" authorized to enter into the

- terms and conditions of, and to execute, this Settlement Agreement on behalf of the Parties

identified above their respective signatures and their law firms.

14.18 Notice

(1)  Where this Settlement Agreement requires a Party to provide notice' or any other

communication or document to another, such notice, communication o document shall be

provided by email, facsimile or letter by overnight delivery to the representatives for the Party to

whorm notice is being provided, as identified below:

For the Plaintiffs aud for Class Counsel in the Proceedings:

Charles M. Wright and Linda Visser
SISKINDS LLP
Barristers and Solicitors
680 Waterloo Street
London, ON NG6A 3V8
Tel: 3519.672.2121
Fax: S519.672.6065
Email: charles. wright(@siskinds.com
linda.visseriasiskinds.com

Sharon Matthews, Q.C. and David Jones

CAMP FIORANTE MATTHEWS

MOGERMAN

4th Floor. 856 Homer St.

Vancouver, BC V6B 2W3

Tel:  604.689.7555

Fax: 604,689 7554

Email; smarthewsi@etfmlawyers.ca
dionesfocfimlawyvers.ca

David Sterns and Jean Marc Leclerc

SOTOS LLP

Barristers and Solicitors :

180 Dundas Street West, Suite 1250

Toronto, ON MSG 178

Tel:” 416.977.0007

Fax: 416.977.0717

Email: dstemsfdsotoslip.com
pleclerc@sotoslip.com

Caroline Perrault and Barbara Ann Cain
SISKINDS DESMEULES s.e.n.c.r.l.

Les promenades du Vieux-Quebec

43 rue Buade, bureau 320 .

Quebec City, QC GIR 4A2

Tel: 418-694-2009

Fax: 418-694-0281

Email:
caroline.perrault@siskindsdesmeules.com
barbaraann.cain@siskindsdesmeules.com '
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For the Settling Defendants:

Robert Kwinter

BLAKE, CASSELS & GRAYDON LLP
199 Bay Street

Suite 4000, Commerce Cotut West
Toronto ON M5L 1A9

Tel: 416-863-3283

Fax:  416-863-2653 |

Email: robert kwintext@blakés.com

14.19 Date of Execution
‘(1)  The Parties have executed this Settlement Agreement as of the ‘date.on the cover page.

FADY SAMAHA omhis own behalf and on behalf of the Settlement Class, by his. counsel

_ Namie of Authorized Signatory: i ada Vicce,~

Signature of Authorized Si-gnétory:- 4
~ Siskinds LLP .~
Ontario Counsel

SHERIDAN CHEVROLET CADILLAC LTD. and PICKERING AUTO MALL LTD., on
their own behalf and on behalf of the Settlement Class, by their counsel

Name of Authorized Signatory:

Signature of Aur‘hnﬁzéd Signatory:

Sotos LLP
Ontario Counsel

- DARREN EWERT on his own behalf aad on behalf of the Settlement Class, by his counsel

Name of Authorized Signatory:

-+ Signature of Authorized Signiatory;
: Camp Ficrante Maithews Mogerman
BC Counsel
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“For the Settling Defendants:

Ruobert Kwinter -

BLAKE, CASSELS & GRAX’DON LLP

199 Bay Street

Suite 4000, Commaerce Court West

Toronto ON M3L 1A9

Tel:  416-863-3283

Fax: =~ 2416-863-2653

Ematl: roben kwinter(@ibigkes.cam

14.19 Date of Execution

49) The Parties have executed this Seitlement Agreement as of e dale on the cover pagz.

Name of Auvthorized Signatory;

: ! X
- -~ . . - i e
Strnatisre of Authorizad Signatory: \ }\ ,
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TADY SANMAIA on his oswn 2half and on behalf of the Settiement Class, by his vounsel
¥

Signature of Autharized Signatory:

Sigkinds LLP
Oatario Counsel

SHERIDAN CAEVROLET CADILLAC LTD. and PICKERING AUTO MALLLTD, en
iheir own behalf and on behalf of the Sertlement Class, by their counsel '

3 . P4 - " .
Name of Authorized Signatory: '{'7[[{\? LA &“'[ G < L L rc :
. T \ /.' '\\ ‘,E

- r s
\l !r ~ pa P = -
r

Solos LLP ;
Onlario Counsel

DARREN EWERT on s own behalf and on bekall of the Setilement Class, by his counsel

Name of Autkorized Signatory:

Siznature of Authorized Signaory:

RC Counsel



For the Settling Defendants:

Robert Kwinter

BLAK_E CASSELS & GRAYDON LLP
199 Bay Street

“Suite 4000, Comumerce Court West
Toronto ON M3L 1A9
Tel:  416-863-3283 .
Pax:  416-863-2653
‘Email: robertkwinterfiblakes.com

1419 'Date of Execution
(1) - The Parties have executed this Sertlement Agreement as of the date on the cover page.

' FADY SAMAHA on his own behalf and on behalf of the Settlernent Class, by his counset

Name of Authorized Signifory:

: Si‘g‘na,wre of Authorized Si matory:

Siskinds LLP
Ontarig Counsel

SHERIDAN CHEVROLET CADILLACLTD. and PICKERING AUTO MALLLTD.,on

their own behalf and on behalf of the Settlement Class, by their counsel

Name of Authorized Signatory:

Signature of Authorized Signatory:

Sotos LLP
Ontario Counsel

DARREN EWERT on kis awn belialf and on behalf of the Sétttement C fass, by bits counsel

Name of Authorized Siguetory: S rﬁcﬁzﬁ N v AaEJS, 4 C.

Signature of Authorized Signatory: {M

Camp Eirante Matthews Mogerman
BC Counsel
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M. SERGE ASSELIN, anrhis own behalf and on behalf of the Settlement Class, by his counsel

, . .
. ) ' oy 2 a5 B b r'/J P
Name of Autherized Signatory: TR S ] T (&

- \ ) ,. . /,_/
\ ; o A
{ ( oyt
f AL 7

/.\_,
e a

Signature of Authcrized Signatory: . J-l—""?, i f/ (ﬁ
Siskinds Dbmeules 521
7 * Quebec Counsel

YAZAK] CORPORATION and YAZAKI NORTH AMERICA, INC.. by their counsel

. . . . 0 e Y
Nune ol Authorized Signatory: o 5 o U Y AT
. SR
i e
Signature of Authorized Signatory: = - ‘

oy \.Blakef Cassels & Graydon LLP R
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SCHEDULE %A”
Proceedings:
Covrt.and Plaintiffs” Plaintiff Named Defendants Séttlement (;_,lasg
File No. Cowmnsel .

Ontario Siskinds LLP Sheridan Yazaki Corporation, Yazaki North A‘ll Persons in Canada who,

Spxperior Court | énd Sotos LLP | Chevrolet America Inc,, Denso Corporation, during the Class Period, (a) .

of Jushice - Cadillac Ltd., Deriso Intermational America Inc., purchased, directly or indirectly,
‘Court File No. Pickering Auto | Denso Manufacturing Canada, Inc. | a Fuel Sender; and/or (b)
lcw-13- Mall L4, and and Denso Sales Canada, Inc. | purchased or jeased, directly op
| 4%2959-00CP Fady Samaha

indirectly, a new or used
‘automotive vehicle containing a
Fuel Sender; andfor (¢).
 purchased for import into
Canada, a niew or used
automotive vebicle containing a
‘Fuel Sender. Excluded Persons.
and Persons who are-included in
the Quebec Settlement Class and |
the BC Settlement Class are
excluded fromn the Ontario
-Settlement Class

Byitish
Columbia
Supreme Court
File No. S-
S$132960
{Vancouver

Registry)

Camp Fiorante
Matthews'
| Mogerman

Drarren Ewert

Yazuki Corporation; Yazaki North
America, Inc.; Denso Corporation;-
Denso International America Ine.;
Denso Manufacturing Canada, Inc.;
and Denso Sales Canada, [ne.

All Persons in British: Columbia
vihio, during the Class Period, (a)
purchased, directly or indirectly,
4 Fuel Sender; and/or {b)
purchased or Jeased, directly or-
indirectly, a new or used
automotive vehicle confaining a
Fuel Sender; and/or {c)
purchased, for import into
Canada, 4 new or used
-automotive vehicle containing.a
Fuel Sender, Excluded Persons
_afe excluded from the BC
Séttiement Class.

Supernior Court
of Quebec
{district of
Quehee), File"
Nao. 200-06-
(00146-129

Siskinds
Desmeules
s.en.cr.h.

| M. Serge Asselin

Yazaki Corporation, Yazak: North
- America Inc., Denso Corporation,

" Denso international America Inc.,

Denisp Manufacturing Canada Inc.,
apd Denso Sales Canada Inc.

All () individuals ir Quebec and
(it} legal Persons resident in
Quebec established for a private
-interest, partnership or
“association which had under its
direction or control no more than
- 50 Persons bound to.it by a
comtract of employment who,
during the Class Period, {2)
purchased, directly or indirectly,
4 Fuel Sender; and/or (b)
purchased or leased, directly or
indirectly, s neworused
antomotive vehicle comtaining a
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Court and
File No.

Plaintiffs’

Couasel

Plaintiff

Named Defendants

Scttlemel}‘f_ Class

Fuel Sender, and/or (¢}

purchased for import into
Canada, a new or used.
awmomotive vehicle containing a
Fuel Sender, Excluded Persons
are excluded from the Quebec
Settlement Class.
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SCHEDULE “B* , ,
| Court File No. CV-13-482959-00CP
ONTARIO
SUPERIOR COURT OF JUSTICE
The Honourable ) _,the day
Justice Belobaba _ Yy of , 2013
.BETWEEN;
SHERIDAN CHEVROLET CADILLACLTD.,. .
PICKERING AUTO MALL LTD., and FADY. SAMAHA
Plaintiffs

-and -

YAZAKI CORPORATION, YAZAKI NO‘RTHE AMERICA INC, DENSO CORPORATION,
'DENSO INTERNATIONAL AMERICA, INC., DENSO MANUFACTURING CANADA,
-INC,, and DENSO SALES CANADA, INC.,

Defendants
Proceeding under 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 méthod of

dissemination of said notices, and certifying this proceeding as a class proceeding for setflement

purposes as against Yazaki Corporation and Yazaki North America Inc. (collectively the

“Settling Defendants™) was heard this day at the Courthouse, 330 U"n-iversily Avenue, Totonto,
‘Ontario.

ON READING the materials filed, including the settlement agréement with Settling
- Defendants dated as of ®, 2015 affached to this Order as Schedule “A” (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;

AND ON BEING ADVISED that the Plaintiffs and the Se‘cﬂmry Defendants, consent to
) ﬂus Order:




el

7.

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.

THIS COURT ORDERS that the abbreviated, publication, and long-form notices of
settlement approval bearing are hereby approved substantially in the forms atiached

respectively hereto as Schedules "B to “D”.

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 i the form attached hereto as Schedule “E” and that the notices of

settlement approval hearing shall be disseminated in accordance with the Plan of

~ Dissemination.

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

against the Settling Defendants for settlement purposes only.
THIS COURT ORDERS that the “Ontario Settlement Class™ is certified as follows:

All Persons in Canada who. during the Class Period. (a) purchased,
directly or indirectly, a Fuel Sender in Canada; and/or (b)
purchased or leased, directly or indirectly, a new or used
autorootive vehicle containing a Fuel Sender in Canada; and/or (¢)
purchased for import into Canada, a new or used automotive
vehicle containing a Fuel Sender. Excluded Persons and Persons
who are incleded in the Quebec Settlement Class and the BC
Settlement Class are excluded from the Ontario Settlement Class.:

THIS COURT ORDERS that Sheridan Chevrolet Cadillac Ltd., Pickering Auto Mall
Ltd., and Fady Samaha are appointed as the representative plaintiffs for the Ontario

Settlement Class.

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

Class:

Did the Settling Defendants conspire to fix, raise, maintain, or
stabilize the prices of Fuel Senders in Canada and elsewhere
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Settling Defendants for settlentent purpeses purswant to this Order, Including the

o3

during the Class Period? Ti so, ‘what' damages, if any, did -
Seftlement Class Members buffer? '

THIS COURT ORDERS that the cerfification of the Ontario Action as against the
dcf“ nition of the Ontarto Settlement Class and the Common Tsste, is without pre JUdlL,t.—

the rights anid defences of the Non-Settlmo Deéfendants in ‘cendection with the ofigoing
Omtario Action.

THIS COURT ORDERS that putative members of the Ontério Settlement Class can opt

~ out'ef the Ontario Action by sending a written request to opt out to Ontarie: Counsel,
postmarked on ‘or before the date that is sixty (60) days from the date of the first

publication of the publication notice of settlement approval hearings attached hereto as
Schedule “C”. The written election to opt out st include the information speciﬁgd in

the long-form notice of settlement approval bearing attached hereto as Schedule “D”,

THIS COURT ORDERS that where the postmark is not visible or le gible, the election

.o opt-out shall be deemed to have been postmarked four (4) busmess days prior to the

date that it is received by OntanoCo‘unsel.

THIS COURT ORDERS that any putative member of the Ontario Settlement Class wha
validly opts out of the Ontario Action shall not be able to participate in the Ontario action
and no further right to opt out of the Ontario Action will be provided.

THIS COURT ORDERS that this Order ig contingent upon parallel orders being made

by the BC Court and the Quebec Court, and the terms, of this Order shall not be effective

unless and until such ordess are made by the BC Court and the Guebec Court,

The Honourable Justice Belobaba
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SCHEDULE “C™ _
Court File No. CV-13-482959-00CP

ONTARIO v
SUPERIOR COURT OF JUSTICE
The Honourable v - ). ‘ -, the day
- )
Justice Belobaba ) of . 2015
BETWEEN:

SHERIDAN CHEVROLET CADILLAC LTD.,
PICKERING AUTO MALL LTD., and FADY SAMAHA

 Plaintiffs
-and -

YAZAK] CORPORATION YAZAKINORTH AMERILAL INC, DENSO CORPORATION
DENSG ENTERN ATIONAL AMERICA, INC.. DENSO ML\NUFACTUR]NG ANADA
INC., and DENSO SALES CANADA, INC,,

Defendants
Proceeding under the Class Proceedings Act, 1992
ORDER :
THIS MOTION made by the Plaintiffs for an Order approving the settlement agreement
_entered into with the Defendants Yazaki Corporation and Vazaki North America Inc.

(collectively the “Seitling Defendants™ and dismissing this action as against the Seitling

Defendants, wae heard thic day £ 330 University Avenue, Toronto, Ontario.

AND ON READING the materials filed, including the settlement agreement dated @
attached to this Order as Schedule “A™ (the “Semlement Agreement™), and on hearing the
submissions of counsel for the Plaintiffs, counsel for the Settling Defendants and counsel for the

Non-Setiling Defendants in the Ontamo Action;

AND ON BEING .A'DVISED that the deadline for objecting to the Settlement

Agreement has passed and there have been @ written objections to the Settlerment Agreement:




-Z

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

passed, and there were @ Persons who validly.and timely exercised the right t0.0pt-out;

AND ON BEING ADVISED that the Plaintiffs and the Settliy g Defendants cansent to

thi§ Ordes: - -

1

-3
»

THIS COURT ORDERS that, in addition to the definitions used élsewhere in this
Order, for the purposes of this Order, the 'deﬁhitio_ns setout in the Settlement A greement
apply to and are incorporated into this Order.

THIS COURT ORDERS, that in the event of a conflict between this Order and the
Seftlement A greement, this Order shall prevail.

THIS COURT ORDERS that this Order, including the Setflement Agreement, is
binding upon each member of the Ontario’Settlerment Class including these Persons who
AT¢ TRINOIS or mentally incapable and the requirements of Rules 7.041) 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 n the

best interests of the Ontario Settlement Clags.

THIS COURT ORDERS that the Settlement Agreement is hereby approved puirsuant to
s. 29 of the Clgss Procéea?ﬁgs Act, 1997 and shall be implemented and enforced in
accordance with its terms. o

THIS COURT ORDERS that, upon the Effective Date, each member of the Ontariq
Settlernerit Class shall coasént and shall be deemed to have consented to tlis dismiﬁsal as
against the Releasees of any Other Actions he, she or it has commenced. without costs
and with prej udice.

THIS COURT ORDERS that, upon the Effective Date, sach Other Action commenced
in Ontario by any member of the Ontario- Settlement Class shall be and s, hereby

dismissed against the Re leasees, without costs and with ‘prﬁj:udi“'ce&
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THIS COURT ORDERS that, upon the Effective Date, subject to paragraph 10, each:
Releasor has released and shall be conclusively deemed to have forever and absolutely

released the Releabees from the Reledsed 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 Person,.

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
Releaqee in respect of any Released C aim except for the continuation of the Proceedings
against the Non-Settling Defendants or urinamed alleged co-conspirators that are not
Rn_leasees or, if the Proceedings are not certified or authorized, the continuation of the
¢laims 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 thase members of the Ontario
Settlement Class who are resident in any pmvmce or temtor\' where the release of one

tortfeasor is a release of al] tortfeasors.

THIS COURT 'ORDERS that, vpon the Effective Daze each member of the Ontario,
Settlement Class who is resident in any province or temritory 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 orin 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 aver, whether in equity cr 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 of interest, taxes and
costs, relating to the Released Claims, which were or could have been brought in

the Proceedings, or otherwise, by any Nop-Seriling Defendant, any named or




(b)

(d)

-4

nnnarmed co-conspirator that is not a Releasee or any other Person or party against

‘aReleasee, or by a Releasee a gainst any Non-Settlin g Defendant ot any named or

unnamed co-cbrispirator that is not a Releasee, are barred, prohibited ard enjoined

in agcordance with the terms of this Section (unless such clajny is made in respect

of aclaim by a Person who has validly opted out of the Proceedings);

‘the Ontario Plaintiffs and Ontario Settlement Class Members shall ‘not be entitled

16 claim or recover from the Non-Settling Deféndants and/or named or- unharried

co-conspirators and/or any other Person or paity that is nét a Releasee that portion’

of any damiages '{irig]u(':{i'hgi 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 o the

Proportionate Liability of the Releasees provern at trial or otherwise;

the Ontario Plaintiffs and Ontarie’ Settlement Class. Members shall limit their
claims against ‘the Nc‘nésetﬂ'fng Défendants ‘and/or pamed or- unnamed ¢o-
conspirators and/or any other Pérson or party that is not a Releasée to include, and
shall be entitled to recover from the Non-Settlin g Defendants and/or named or
unnamed co-conspirators and/or any ather Person or party that is not a Relcas‘ee,

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

award, disgoreement of ;pro"ﬁfs, costs; and interest attributable to the aggregate of

the several Hability of the Non-Settling Defendants and/or named or unnamed co-
conspirators andfor any other Person or party that is not 2 Releasee to the Ontario
Plaintiffs and Ontario Settlement Class Members, if any, and, for greater
certainty; . the Ontario Settlement Class Members shall be emitled to claim-and
fecover on a jeint and several basis as between the Non-Settling Defendants
and/or mamed or unnamed co-conspirators and/or any otlier Person or paﬁy that is

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

this' Court shall have fullvaui.h.ority to determine the Proportionate Liabiljty of the
Releasees at the frial or other disposition of the Ontatio Action, whether or not the
Releasees remain in the Ontario Action or appear 4t the trial or other disposition,

and the Proporiionate Li’a%iﬁi}' of the Reléasees shall be determined as if the

il
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Releasees are parties to the Ontario Action and any determination by this Court in
respect of the Proportionate Liability of the Re]easees shall only apply in the

Ontarid Action and shall not be binding on the Relcasccs m any other proceeding.

THIS COURT ORDERS that if, in the absence of paragraph 12 hereot, the Non-Settling
Def‘enda_n'ts would not have the right to make claims for contribution and indemnity or
ot.her claims over, whether in equity or in law, by statute or otherwise, from or against the
Releasees, then nothing in this Order 15 intended to or shall hnut restrict or affect any
arguments which the Non-Settling De-fandaznts may make regarding the reduction of any
assessment of damages, restitutionary award, disgorgement of profits orjudgment against

them in favour of members of the Ontario Settlernent C lass m the Ontario Action.

THIS COURT ORDERS that a Non-Settling Defendant may, on motion to this Court
determined as if the Settling Defendants remained parﬁes 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 unti] the relevant Procaedin'.g agains_t the Non-Settling Defendants has
been certified and all appeals or times to appeal have been exhausted, seek Orders for the

following:

(a) documentary discovery and an affidavit of docurnents from a Seuling

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

(2} ] oral discovery of a representative of a Seuling Defendant(s), the transcript of

which may be read in at trial;

(c) leave {0 serve a request. to admit on a Settling Defendant(s) in respect of factual

matters; and/or

) the production of a representative of a Settling Defendant(s) to testify at trial, with
such witness 1o be subject 10 cross-examination by counsel for the Non- Settling

Defendams

THIS COURT ORDERS that the Settling Defendants retain all rights toboppose such

motion(s) brought under paragraph 14. Moreover, nothing herein restricts a Setthing

Defendant from seeking a protective crder to maintain confidentiality and protection of
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proprietary information in respect.of dociments 1o bé ‘prodeced dnd/ot for informatien

obtained frori discovery i accordance with paragraph 14. Notwithistanding any provision,

i this Order, on any motion brought pursuant to patagraph 14, the Court iiay make sich

orders as to costs'and otherterms as iﬁ.c,onsidersfappmp_riatc_.

THIS COURT ORDERS that a Non-Settling Defendant may effeet service of the -
motion(s) fefetred to in paragraph 14 above on the Setding Defendant by service on.
‘Counsel for the Settling Deféndanits.

THIS: COURT ORDERS that for’ purposes. of adiministration and enforcement of the
‘Settlement Agreement and this Order, this-Court will retain an ongoing supervisory role
and the Settling Defendants acknowledge and attom to the jurisdiction: of this . Court.

solely ‘for the purpose of -impjemcriﬁn& administering .and enforcing the Settlement;

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

Settlement ' Agreement and this Ordér.

‘THIS COURT ORDERS that, except s provided herein, this Order does ot 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 lability

whatsoever relating to the administration. of the Settlement Agreement, including

administration, investment, or distribution of the Trust Account.

THIS COURT ORDERS that ihe Settlement Amount shall be held in the Trust Account
by Siskinds LLP for the benefit of Class Members and after the Effective Date the
Settlement Amount may be used to pay Class Counsel Disbursements incurred for the
binefit 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 Plamtiffs or the Settlement Classes fo claim such Disbursements in the context of a

futnre costs award in their favour against the Non-Settling Defendants, or the 1 ghts of the

Non-Settling Defendantsto oppose and resist any such claim.
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THIS COURT ORDERS that in the event that some of the Settlement Amount remaing

in the Trust Account after payment of Class Counsel Disbursements; Class Counsel Fees-

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

tegarding the distribution of the remaining funds.

THIS COURT ORDERS that the approval of the Settlement AgTeement 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 Seftlement 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 Calumbia, this Order shall be null and void and without prejudice to
the rights of the Parties to proceed with the Ontario Action and any agrecment bcﬂvct;'l
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 oull and void on subsequent

motion rnade on notice.

THIS COURT ORDERS that the Ontario Action is hereby dismissed as against the

Settling Defendants, without costs and with prejudice.

The Hongourable Justice Belobaba
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