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JUGEMENT

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

recours collectif;

[2] CONSIDERANT le jugement rendu le 19 décembre 2014 dans le dossier 200-

06-000147-127 par lequel la Cour a :
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a) autorisé I'exercice d’un recours collectif, seulement contre les Intimées qui
reglent / Settling Defendants (ci-aprés « Intimés qui réglent »), pour les
seules fins de la transaction conclue avec Lear Corporation et Kyunghin-
Lear Sales and Engineering, LLC, en date du 11 novembre 2014 (ci-aprés
« ’Entente LEAR »);

b)  défini le groupe et établi le délai et la procédure pour s’exclure du groupe;
c) | approuvé le contenu et ordonné la publication des avis d’audition;

[3] CONSIDERANT que les avis appropriés ont été publiés en temps opportun, en
frangais et en anglais et qu'il n'y a eu aucune opposition;

[4] ATTENDU QUE les procureurs des Requérants demandent au Tribunal d'étre
autorisés a prélever les frais et débours qu’ils ont assumés & méme le Montant de
FEntente LEAR/Settlement Amount (ci-aprés « Montant de ’Entente LEAR »);

[5] VU la requéte sous étude;

[6] CONSIDERANT les éléments de preuve produits au soutien de la requéte,
notamment :

a) [I'Entente LEAR;

b) les affidavits de Messieurs Serge Asselin et Gaétan Roy a titre de
représentants du Groupe du Québec souscrits le 13 avril 2015;

c) [laffidavit de Me Linda Visser souscrit le 13 avril 2015, accompagné de ses
piéces «A»a«T »;

d) les pieces R-15, RH-1 et RH-2;

[7] CONSIDERANT les jugements rendus par les tribunaux de I'Ontario et de la
Colombie-Britannique qui approuvent cette entente qui concerne des litiges au Canada
dans les dossiers suivants, lesquels sont conditionnels au présent jugement:

» Sheridan Chevrolet Cadillac Ltd & als v. Autoliv ASP, Inc & als, Cour
supérieure de justice de I'Ontario, dossier numéro CV-12-44673700CP; et

» Darren Ewert v. Autoliv Inc & als, Cour supréme de Colombie-Britannique,
registre de Vancouver, dossier numéro S132353;

[8] VU les représentations des procureurs;

[9] vu I’article-1 025 du Code de procédure civile,

|
!
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[10] VU que la requéte a été valablement signifiée au Fonds d’aide aux recours
collectifs;

[11] APRES EXAMEN, 'iI y a lieu de faire droit a la requéte des Requérants.
POUR CES MOTIFS, LE TRIBUNAL :
[12] ACCUEILLE la requéte;

[13] DECLARE que les définitions figurant dans I'Entente LEAR sont utilisées dans
ce jugement et que, par conséquent, elles sont réputées en faire partie intégrante;

[14] DECLARE gu’en cas de conflit entre le présent jugement et I'Entente LEAR, le
présent jugement a préséance;

[15] DECLARE que I'Entente LEAR est valable, équitable, raisonnable, dans le
meilleur intérét des membres du Groupe du Québec/Quebec Settlement Class (ci-aprés
« Groupe du Québec ») et constitue une transaction au sens de l'article 2631 du Code
civil du Québec;

[16] APPROUVE I'Entente LEAR, jointe a ce jugement comme annexe A, dans son
intégralité (y compris son préambule, ses définitions et ses annexes) pour en faire
partie intégrante et la DECLARE en accord avec larticle 1025 du Code de procédure
civile afin qu'elle soit mise en ceuvre en conformité avec ses termes;

[17] DECLARElque 'Entente LEAR lie toutes les parties, tous les membres qui y
sont decrits, ainsi que chaque membre du Groupe du Québec qui ne s’est pas
valablement exclu du groupe;

[18] DECLARE que tout membre du Groupe du Québec qui ne s’est pas exclu du
groupe est lié par 'Entente TRW et ne pourra plus s’exclure du groupe a l'avenir;

[19] DECLARE que chaque membre du Groupe du Québec qui fait une réclamation
en vertu de 'Entente LEAR est réputé consentir irrévocablement au rejet de ses Autres
Recours/Other Actions (ci-aprés « Autres Recours ») contre les parties
quittancées/Releasees (ci-apres « Parties Quittancées »), sans frais et sans réserve;

[20] DECLARE que tout Autre Recours intenté au Québec par un membre du Groupe
du Québec qui fait une réclamation en vertu de 'Entente LEAR doit étre rejeté contre
les parties Quittancées, sans frais et sans réserve; :

[21] ORDONNE et DECLARE que chaque Partie donnant quittance/Releasor (ci-
aprés « Partie donnant quittance ») est considérée avoir donné une quittance
complete, générale et finale aux Parties Quittancées eu égard aux Réclamations
Quittancées/Released Claims (ci-aprés « Réclamations Quittancées »);
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[22] DECLARE qu'a compter de ce jour, chaque 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 n’importe laquelle des Parties
Quittancées, en rapport avec les Réclamations Quittancées ou toute autre matiére vy
étant reliée, a I'exception de ce qui suit :

a) la continuation des Procédures/Proceedings (ci-aprés « Procédures »),
contre les Intimées qui ne sont pas parties a 'Entente LEAR/Non-Settling
Defendants (ci-apres « les Intimées qui ne sont pas parties a I'Entente
LEAR ») ou tout autre partie non-désignée dans les Procédures; ou

b) si les Procédures ne sont pas autorisées comme recours collectif, la
continuation des recours sur une base individuelle contre les Intimées qui
ne sont pas parties a 'Entente LEAR ou tout autre partie non-désignée
dans les Procédures;

[23] DECLARE, pour plus de certitude et sans limiter la généralité de ce qui précéde,
que chaque Partie donnant quittance ne pourra poursuivre ou faire valoir ses droits a
I'égard de toute Réclamation Quittancée en vertu des lois émanant d’une juridiction
étrangere;

[24] DECLARE qu'a compter de ce jour, les Parties Quittancées sont réputées s'étre

données mutuellement quittance complete, generale et finale eu égard aux.

Réclamations Quittancées;

[25] DECLARE que, par 'Entente LEAR, les Requérants et les membres du Groupe
du Québec renoncent expressément au bénéfice de la solidarité envers les Intimées qui
ne sont pas parties a 'Entente LEAR, eu égard aux faits et gestes des Intimées qui
reglent;

[26] DECLARE que les Requérants et les membres du Groupe du Québec 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 l'article 36 de
la Loi sur la concurrence), attribuables aux ventes ou aux agissements des Intimées qui
ne sont pas parties a 'Entente LEAR ou a tout autre facteur retenu pour évaluer la
responsabilité proportionnelle des Intimées qui ne sont pas partie a I'Entente LEAR;

[27] DECLARE que tout recours en garantie ou autre mise en cause pour obtenir une
contribution ou une indemnité des Parties Quittancées, ou se rapportant aux
Réclamations Quittancées, est irrecevable et non avenu dans le cadre des Procédures;
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[28] DECLARE que ce jugement n’affecte en rien les droits qu'ont ou pourraient avoir
les membres du Groupe du Québec contre les Intimées qui ne sont pas parties a
I'Entente LEAR ou tout autre co-conspirateur non-désigné dans les Procédures;

[29] DECLARE que ce jugement n’affecte en rien les droits et moyens de défense
des Intimées qui ne sont pas parties a 'Entente LEAR et nul ne peut référer, en tout ou
en partie, au présent jugement, ni aux motifs qui y sont cités contre les Intimées qui ne
sont pas parties a ladite Entente LEAR;

[30) DECLARE que le droit des Intimées qui ne sont pas parties a 'Entente LEAR
d'interroger les Intimées qui réglent sera régi par les régles du Code de procédure civile
et que les Intimées qui reglent conservent tous leurs droits de s’opposer a de tels
interrogatoires en vertu du Code de procédure civile;

[31] DECLARE que les Intimées qui ne sont pas parties a I'Entente LEAR pourront
valablement signifier toute procédure pouvant étre requise pour faire valoir leurs droits
découlant des paragraphes qui précedent aux Intimées qui réglent en signifiant telle
procédure au procureur ad litem de cette partie, tel qu'il est identifié dans ce jugement;

[32] DECLARE que cette Cour conservera un rdle de surveillance continue, aux fins
d’'exécution du jugement a intervenir et PREND ACTE que seules les Intimées qui
réglent reconnaissent la compétence de cette Cour a ces fins, sous réserve des droits
des Intimées qui ne sont pas parties a 'Entente LEAR de contester la compétence
territoriale de cette Cour;

[33] ORDONNE que toute somme composant le Montant de 'Entente LEAR soit
détenue en fidéicommis par Siskinds LLP pour le bénéfice du groupe visé par 'Entente
LEAR, jusqu’a ce qu'un jugement soit rendu par cette Cour, suite a la présentation
d’'une requéte a cet effet, aprés avoir été signifiée aux Intimées;

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

[35] DECLARE qu'a compter de ce jour, les présents dossiers sont réputés réglés
hors Cour contre les Intimées qui réglent et PREND ACTE que les déclarations de
reglement hors Cour appropriées seront déposées par les parties & 'Entente LEAR
dans les deux dossiers de Cour concernés;

[36] AUTORISE les procureurs des Requérants a prélever les divers frais et débours
qu'ils ont assumés et totalisant 6 043,25$, a parfaire, plus les taxes applicables, a
méme le montant de 'Entente LEAR,;

[37] LE TOUT sans frais.
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CLEMENT SAMSON, j.c.s.

Siskinds, Desmeules, Avocats, Casier # 15
Me Barbara Ann Cain
Procureurs des requérants

Groupe de Droit des Consommateurs

Me Jeffrey Orenstein

1030, rue Berri, # 102

Montréal (Québec) H2L 4C3

Procureur de la requérante 9143-5891 Québec inc.

Davis

Me Tania Da Silva

Me Yannick Landry

1501, McGill College Avenue

Suite 1400, McGill College Tower

Montréal (Québec) H3A 3M8

Procureurs de Furakawa Electronic Co., Ltd

McCarthy Tétrault

Me Madeleine Renaud

1000, rue De la Gauchetiere Ouest, bureau 2500
Montréal (Québec) H3B 0A2

Procureurs de Lear Corporation

Société d’Avocats Torys

Me Sylvie Rodrigue

Me Genevieve Bertrand

1, Place Ville-Marie, bureau 1919
Montréal (Québec) H3B 2C3
Procureurs de Leoni AG

McMillan

Me Andrei Pascu

1000, rue Sherbrooke Ouest, bureau 2700
Montréal (Québec) H3A 3G4

- Procureurs de Sumitomo Electric Industries, Ltd.

PAGE : 7




200-06-000147-127

Stikeman Elliot
Me Yves Martineau

- Me Caroline Plante

1155, boulevard René-Lévesque Ouest, 40° étage
Montréal (Québec) H3B 3Vv2
Procureurs de S-Y Systems Technologies GMBH

Blake, Cassels & Graydon

Me Francis Rouleau

600, boulevard de Maisonneuve Quest, bureau 2200
Montréal (Québec) H3A 3J2

Procureurs de Yazaki Corporation et Yazaki North America inc.

Woods

Me Caroline Biron

2000, avenue McGill College, # 1700
Montréal (Québec) H3A 3H3
Procureurs de Fujikura America inc.

BDBL Avocats

Me Pascale Dionne-Bourassa

1, boulevard René-Lévesque Est, 23 étage E.
Montréal (Québec) H2X 3Z5

Procureurs de Delphi Automotive LLD

Fonds d'aide aux Recours Collectifs
Me Frikia Belogbi

1, rue Notre-Dame Est, bureau 10.30
Montréal (Québec) H2Y 1B6

Date d’audience : 16 avril 2015

PAGE : 8




gcy\éaﬂdq ”H )

CANADIAN AUTOMOTIVE WIRE HARNESS SYSTEMS CLASS ACTIONS
NATIONAL SETTLEMENT AGREEMENT

Made as of November 11, 2014
Between

SHERIDAN CHEVROLET CADILLAC LTD., PICKERING AUTO MALL LTD,,
FADY SAMAHA, DARREN EWERT, M. SERGE ASSELIN, M. GAETAN ROY, and
9143-5891 QUEBEC INC.

(the “Plaintiffs”)
and

LEAR CORPORATION, and
KYUNGSHIN-LEAR SALES AND ENGINEERING, LLC

(the “Settling Defendants”)
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CANADIAN AUTOMOTIVE WIRE HARNESS SYSTEMS CLASS ACTIONS
NATIONAL SETTLEMENT AGREEMENT

RECITALS

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

Quebec Petitioners in Quebec and Ontario Plaintiffs in Onlario;

B. WHEREAS the Proceedings allege that some or all of the Releasees participated in an unfawiul
conspiracy with other manufacturers of Automative Wire Harness Systems to rig bids for. and to raise,
fix, maintain or stabilize the prices of Automotive Wire Harness Systems sold in Canada and elsewhere as
early as .lzumaly I, 1999 until at least March I, 2010, contrary to Part VI of the Compelition .4vcl, RSC

1985, ¢ C-34 and the common law and/or the civil law;
C. WHEREAS KL Sales consents to being added as a defendant in the Quebec Actions;

D. WHEREAS, in November 2011, Lear moved in the L.S. Bankruptcy Court for eniry of an order
enforcing the discharge and injunction entered in connection with the U.S. Bankruptcy Court's

confirmation of Lear’s reorganization Plan:

E. WHEREAS, in June 2012, Lear brought a motion in the Ontario Court for entry of an order
enforeing the'discharge and injunction entered in connection with the Ontario Court’s recognition of the
U.S. Bankrupley’s Court confirmation of Lear's reorganication Plan, which could have (he effect uf

barring the Proceedings in whole or substantial part as agains( Lear (the “Canadian Bankruptcy Motion™);

F. WHEREAS the Canadian Bankruptcy Motion has been brieled. argued and is pending before the

Ontario Court;,

G. WHEREAS KL Sales would, but for this sctifement. have brought motions for summary

judgment in the Proceedings in which it has been named as a Defendant(;

H. WHLEREAS the Settling Defendants and Releasees do not admit, through the execution of this
Settlement Agreement or otherwise, any allegation of unlawful conducl alleged in the Proceedings, or

otherwise;

L. WHEREAS the Plaintiffs, Class Counsel and the Settling Defendants agree that neither this

Seufement Agreement nor any slatement 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’

7 hllegétions agaiﬁsl the Releasces, which zillegations are e'xpr‘essly' denied by the Sei‘t[ing Defendants;

J. WHEREAS the Settling Defendants are entering into this Settlement Agreemcnt in order to
achieve a final and nation-wide resolution of all claims asserted or which could have been asserted against
the Releasees by the Plaintiffs and the Settlement Class in the Proceedings, and to avoid further expense,

inconvenience and the distraction of burdensome and protracted litigation;

K. 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 proyided in this Settlernent Agreement with respect to the Proceedings;

L. WHEREAS Counsel for the Settling Defendants and Class Counsel have engaged in arm’s-length

selilement discussions and negoliations, resulting in this Settlement Agreemenl relating to Canada;

M. WITEREAS as a result of these settlement discussions and negotiations, the Settling Delendants
and the Plaintiffs have entered into this Settlement Agreement, which embodies alt of the (¢sms and
conditions of the settlement between the Settling Defendants and the Plaintiffs, both individually and on

behalf of the classes they seek to represent, subject to approval of the Courts;

N. WHEREAS the Plaintiffs and Class Counsel have reviewed and fully understand the terms of this
Settlement Agreement and, based on their analyses of the facts and law applicable to the Plaintffs’
claims. having regard (o the burdens and expense in prosecuting the Proceedings. including the risks and
uncertainties associated with trials and appeals, and having regard to the value of the Settlement
Agreement, the Plaintiffs and Class Counsel have concluded that this Settlement Agreement is fair,

reasonable and in the best interests of the Plaintiffs and the classes they seek to represent;

0. WHEREAS the Parties therefore wish to and hereby finally resolve on a national basis, without
adimission offiability. all of the Proceedings as against the Releasees who are named as defendants in the

Proceedings;

P. WHEREAS the Parties censent to cer:iﬁvcalion or authorization of the Proceedings as class
proceedings and to the Settlement Classes and a Common Issue in respect cf cach of the Proceedings
solely for the purposes of wmplementing this Settlement Agreement in a coordinaled and consistent
manner across Canada and contingent on approvals by the Ceurts as provided for in this Senlement

Agrecment, on the express understanding that such certification or authorization shall not derogate {rom
g P 2 B
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the respective rights of the Parties in the event that this. Settlement Agreement is not approved, is
terminated or otherwise fails to take effect for any reason;

Q. WHEREAS the Plaintiffs asserl that (hey are adequate class representatives for the classes they
seek to represent and will seek to be appointed representative plaintiffs in their respective Proceedings;

and

R. WHEREAS the Parties intend to pursue (he approval of this Settlement Agreement first through
the Ontario Courts;

NOW THEREFORE, in consideration of the covenanls, agreements and releases set forth and for other
good and valuable consideration, the receipt and sufficiency of which are acknowledged, it is agreed by
the Parties that the Proceedings be settled and dismissed with prejudice us (o the Releasees who are
named as defendants in the Proceedings, without costs as 1o the Plaintiffs, the classes they represent or
seek to represent or the Releasees who are named as defendants in the Proceedings, subject to the
approval of the Courts, and it is further agreed that the Releasors forever and absolutely release the

Releasees from the Released Claims on the following terms and conditions:
Section | - Definitions
For the purposes of this Settlement Agreement only, meluding the recitals and schedules hereto:

(N Administration Expenses means all fees, disbursements, expenses, costs, taxes and any other
amounts incurred or payable by the Plainiiffs, Class Counsel or otherwise [for the approval,
implementation and operation of this Settlement Agreement, including the casts of notices, but excluding

Class Counsel Fees and Class Counsel Disbursements.

2) Automotive Wire Hurness Systems means, for the purpose of this Settlement Agreement only,
the same definition as set forth in paragraph 4 of the Fresh as Amended Consolidated Statement of Claim.
amended May 20, 2014, in the Ontario Action, specifically, “electrical distribution systems used to direct
and control electronic components, wiring, and circuit boards in an aulomotive vehicle. The term

“Aulomotive Wire Harness Systems™ as used herein includes the following: wire harnesses, automotive
electrical wiring, lead wire assemblies, cable bond, automotive wiring conneclors, automotive wiring
terminals, high voltage wiring, electronic control units, electrical boxes, fuse boxes, refay boxes, junction
block, speed sensor wire assemblies, and power distributors™; provided however, that for the purposes of
Section 4, H1.1 and 12.2 hereof. the term shail be limited to Automotive Wire Hamess Systems as and (o

the extent manufactured, sold. distributed and/or marketed by Lear and/or KL Sales, as applicable.

i
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k3) B,,CAC,tio", means the BC A;tion as deﬁﬂ‘nedrin $§hedule A.
4 BC Counset means Camp Fiorante Matthews Mogerman..
(5 BC Court means the Supreme Court of BritishColumbia.
(6) BC Plaintiff means Darren Ewert.

(" BC Settlement Class means the setllement class in respect of the BC Action as defined in

Schedule A.

{8) Cunadian Bankruptcy Motion has the meaning attributed to it in Section E of the Recitals in this

Seftlement Agreement.
(9) Class Counsel means Ontario Counsel, Quebec Counsel and BC Counsel.

(10} Class Counsel Dishursements include the disbursements, administration expenses, and
applicable taxes incurred by Class Counsel in the prosecution of the Proceedings, as well as any adverse

costs awards issued against the Plaintiffs in any of the Proceedings.

(11)  Class Counsel Fees means the fees of Class Counsel, and any applicable taxes or charges
thereon, including any amounts payable by Class Counsel or the Settlement Class Members Lo any other

body or Person, including the Fonds d'aide aux recours collectifs in Quebec.

(12)  Cluss Period means January }, 1999 to the date of the Ontario order certifying the Ontario Action

for settlement purposes as against the Settling Defendants.

‘

(13)  Cormumon Issue means: Did the Sertling Defendants conspire to fix. raise, maintain. or stabilize
the prices of Automolive Wire Harness Systems in Canada and elsewhere during the Class Period? 11 so.

what damages, it any, did Settlement Class Meinbers suffer?

{(14) Counsel for the Settling Defendants means McCarthy Tétrault LLP on behalf of lear and

Lenczner Slaght Royce Smith Griffin LLP on behalf of KL, Sales.
(15)  Courts means the Ontario Court, the Quebec Court and the BC Court.

(16)  Date of Execution means the date on the cover page as of which the Parties have execuled this

Seftlement Aygreement.

N



(rn Debtors means collectively, l.ear Corporation; Lear #50 Holdings, LLC; Lear Argentine
Holdings Corporations #2; Lear Automotive Dearborn, Inc.; Lear Automotive Manufacturing, LLC: Lear
Canada, Lear Canada Investments Lid,, Lear Corporation (Germany) Ltd.; Lear Corporation Canada Ltd.
Lear Corporation EEDS and Interiors; Lear Corporation Global Development, Inc.; Lear EEDS Holdings,
LLC; Lear Curopean Operations Corporation; Lear Holdings, LLC; Lear Investments Company, LLC;
Lear Mexican Holdings Corporalion; >l,ear Mexican Ioldings, LLC; Lear Mexican Seating Corporation;
Lear Operations Corporation; Lear Seating Holdings Corp. #50; Lear South Africa Limited; Lear South

American Holdings Corporation; [.car Trim L.P.; and Renosol Seating, LLC.

(18)  Defendants means the entitics 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 Settling Defendants.

(19)  Effective Date means the daic when Final Orders have heen received from all Courts approving

this Settlement Agreement.

(20) Excluded Person meané 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 comrol!in\g interest and the legal representatives, heirs,
successors and assigns of each of the foregoing, and those Persons who validly and timely opt-out of the

Proceedings in accordance with the orders of the applicable Court.

(21)  Final Order means the later of a final judgment pronounced by a Court approving this Serlement
Agreement in accordance with its terms, once lhe 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 alf appeals.

{22) Final U.S. Bankrupicy Order means a final order autherizing and approving Lear's distribution
of the Lear Bankruptey Reserve Settlement Proceeds held in the Lear Bankruptey Reserve, pursuant to

Article VI.B.3 of the Plan.

(23)  Final U.S. Order means the later of a final judgment entersd by a United States court of
competent jurisdiction preliminarily approving the U.S. Settlement Agreements in accordance with their
terms, once the time to appeal such judgments has expired without any appeal being taken, if an appeal
Hes,-or once there has been affirmation of the preliminary approval of the U.S. Settlement Agreements in

accardance with their terms, upon a finaf disposition of all appeals.
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(24) KL Sales means Kyungshin-Lear Sales and Engineering, LLC.
(25) KL Sutes Sertlement Amount means CDN$49,000.
(26) Lear means |ear Corporation,

(27)  Lear Bankruptcy Reserve means the assels held in reserve pursuant to Article VI.B.3 of the Plan
on account af dispuled claims against the Debtors that became or become “Allowed Claims™ (as defined

in the Plan) subsequent to November 9, 2009.

(28)  Lear Bankruptcy Reserve Settlement Proceeds means CDN$539.655, which is the portion of the
Lear Settlement Amount being paid from the cash proceeds of the Lear Bankruptey Reserve without the
need for the Settlement Class o file a proof of claim against Lear in the U.5. Bankruptey Court or seek fo
have any claims allowed on a class basis and which will be deemed an Allowed Other General Unsecured

Claim (as defined in the Plan).

(29) Lear Settlement Amount means CDN$563,500, which includes the lear Bankruptey Reserve

Settlement Proceeds.

(30)  Non-Seuling Defendant means any Defendant that is not a Settling Defendant or that has not
entered into a settiement with the Plaintiffs in the Proceeding whether or not such setflement agreement is
in existence at the Date of Execution, and includes any Defendant that terminates it own settlement
agreement in accordance with its terms or whose scttlement otherwise fails to take effect for any reason,

whether or not such settlement agreement is in existence at the Date.of Execution.
(31} Ontario Action means the Onlario Action as defined in Schedule A,

(32)  Onmtario Counsel means Siskinds LLP and Sotos LLP.

(33)  Ontario Court means the Ontariv Superior Court of Justice.

(34)  Ontario Plaintiffs reans Sheridan Chevrolet Cadillac Ltd., Pickering Auto Mall Ltd. and Fady

Samaha.

(35)  Ontario Seitlement Class means the settlement class in respect of the Ontario Action as defined

in Schedule A,
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(36)  Opt-Out Deadline means the date which is sixty (60) days after the date in the notice described in
Section 11.1(1) is first published.

(37Y  Opt-Out Thresholds means certain thresholds agreed upon by the Parties in Schedules “D™ and

“E” hereto, delivered to the Courts under seal and kept confidential by the Parties and the Courts,

(38)  Other Actions means actions or procecdings, excluding the Proceedings, reldting to Released

Claims commenced by a Settlement Class Member either before or after the Effective Date,

(39)  Parties means the Seitling Defendants. the Plaintiffs, and. where necessary, the Settlement Class

Members.

(40)  Person means an individual, corporation. partnership, limited partnership, limited liability
company, association, joint stock  company. eslate, legal representative, trust, trustee. execulor,
beneficiary, unincorporated association, govemment or any political subdivision or agency thereof, and

any other business or legal entity and their heirs, predecessors, successors, representatives, or assignees.

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

(42)  Plan means, collectively, (a) the Debtors joint plan of reorganization under chapter |1 of the
Bankruptcy Code, 11 U.S.C. §§ 101-1531, either in its present fbrm, or as it may be altered, amended,
modified, or supplemented from time to time in accordance with the Bunfrupicy Code, the Federal Rules
of Bankruptcy Procedure or the terms thereof. and (b) the supplements to the Plan filed with the .S,

Bankruptcy Coun in connection with the Plan. and which were incorporated therein by refercnce.

(43) Proceedings means the BC Action, the Quebec Actions, and the Ontario Action as defined in

Schedule A.

(44)  Proportionate Liability means the propovtion of any judgment that, had the Settling Defendants

not settled, the Ontario, BC or Quebec Court. as appropriate, would have apportioned to the Releasees,
(45) Quebec Actions means the Quebec Actions s defined in Schedule A

{(46)  Quebec Counsel means Siskinds Desmeuies s.encrl. on behall of M. Serge Asselin and M.

Ga&tan Roy and Consumer Law Group Inc. an belalf of 9143-589] Quebec Inc.

(47)  Quebec Court means the Superior Court of Quebec.
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(48)  Quebec Petitioners means M. Serge Asselin, M. Gaétan Roy, and 9143-5891 Quebec Inc,

(49)  Quebec Settlement Class means the settlement class in respect of the Quebec Actions as defined

in Schedule A.

(50)  Released Claims means any and sl manner of claims, dcmandi actions. suits. causes of action,
whether class, individual or otherwise in nature, whether personal or subrogated. damages ol any kind
(including compensatory, punitive or other damages) whenever incurred. habilities of any nalure
whatsoever, including interest, costs, expenses, class adminmstration expenses (including /\dmin%strmi(,;n
Ixpenses), penalties, and lawyers fees (including Class Counsel Fees), known or unknowi, suspected or
ansuspecled, actual or contingent, and liguidated or unliquidated, in law, under statute or in equity. that
any of the Releasors ever had, now have or hereafier can, shall or may have. relaling in any way 10 amy
conduct related to, arising from. or described in the Proceedings prior to the date hercol on account ol
arising out of. resulting from. or related 1o in any respect the purchase, sale. pricing. discounting.
manufacturing, offering, marketing or distributing of Automotive Wire Harness Systems  or relating o
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, dircctly or
indirectly, whether in Canada or elsewhere, in respect of the purchase, sale, pricing, discounting.
manufacturing, marketing or distributing of Automotive Wire Harness Systems. including, without
limitation, aﬁy claims for consequential, subsequent or follow-on harm that arises after the date heregol in
respect of any agreement, combination or conduct that occurred prior (o the date hereof, However. the
Relensed Claims do nat include (1) claims based on negligence, personal injury. baiiment failure 1o
defiver lost goods, damaged or delayed goods, product defects, orbreach of product warranty . or breach
of contract claims or similar claim between the Parties that relates to Automotive Wire Haress Systems

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

£ Tective Date) outside of Canada relating to purchases of Automotive Wire Harness Svstems cuside of

Canadie (33 claims brought (whether before or afler the Effective Date) under laws other than those of

Canada relating to purchases of Automotive Wire Harness Systems outside of Canada: vr (4) claims

concerning any automotive part other than Automotive Wire Harness Syslems.

(51)  Releasees means, jointly and scveraily, individually and cellectively, the Settling Delendants. the
Debtors. and all of their present wid former direct and indirect parents. owners, subsidiarics. divisions,
affitiales. associates {as defined in the Canuda Business Corporations Aci, RSC 1985, ¢ C-24), partners.
insurers, and all other Persons. partnerships or corporations with whom any of the former have been. or

dre now. aifiliated. and all of their respective past, present and future officers. directors, employees,
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agents, shareholders, attorneys, trusiees, servants and representatives, members, managers and the
predecessors, successors, purchasers, heirs, executors, administrators and assigns of each of the foregoing,

excluding always the Non-Scitling Defendants.

(52)  Releasors means, joinly and severally, individually and collectively, the Plaintiffs and the
Settlement Class Members and their respective parents, subsidiaries, affiliates, predecessors, successors,

heirs, executors, administrators, insurcrs and assigns.
(53)  Settlement Agreement means this agreement, including the recitals and schedules.

(54)  Settlement Amount means CIIN$612,500, consisting of the Lear Settlement Amount and the KL

Sales Sertlement Amount.

(55)  Settiement Class means, in respect of each Proceeding, the settlement class defined in Schedule

A
(56)  Settlement Class Member means a member of a Settlement Class.

(57)  Settling Defendants means Lear and KL Sales, and shall individually be referred to as a “Settling

Defendant.”

(58) Trust Account means an interest-bearing trust account at a Canadian Schedule 1 bank under the -

control of Siskinds [LLP, for the benefit of the Settlement Class Members or the Settling Defendants, as

provided fui i this Settlement Agrecient,

(59) U.S. Bankruptcy Court means the United States Bankruptey Court for the Southern District of

New York,

(60)  U.S. Litigation means the consolidated class action proceedings. in which the Settling Defendants
are named s parlies, currently pending in the United States District Court for the Easlern District of
Michigan, South Division, including the actions under the captions /n re Automotive Parts Antitrust
Litigation, Wire Harness Cases, Case No. 12-cv-00101 (MOB). /n re Awomotive Parts Antitrust
Litigation, Wire Harness Cases, Case No. [2-cv-00102 (MOB). In re Awomotive Parts Antitrust
Litigation, Wire Harness Cases, Case No. 12-cv-00103 {(MOB), and includes all class actions transferred
by the ludicial Panel for Multidistrict Litigation for coordination. all cluss actions pending such transler,
all class actions that may be transferred in the future and all class proceedings alleging price-fixing of

automotive wire harnesses. to the extent that the Settling Defendants are named as partjes.
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(61)  U.S. Settlement Agreements includes any settlement reached with the Settling Defendants in the

U.S. Litigation.
Section 2- Settlement Approval
2.1 Best Efforts

(h The Parties shall use their best efforts to implement this settfement and to secure the prompt.:
complete and [inal dismissal with prejudice of the Proceedings as against the Releasees named as
Defendants. in the Ontario Action and BC Action, and a prompt, complete declaration of settlement out of

court of the Quebec Actions as against the Releasces named as Defendants in the Quebec Actions.
2.2 Motions Seeking Approval of Notice and Certification or Authorization

(1) - The Plaintiffs shall file motions before the Courts, as soon as practicable afier the Date of
Execution, for orders approving the notices described 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
Settling 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 Ontario 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 {he Settling Defendants (for settlement purposes only).

(2) The Ontario order approving the nolices described in Section 111y and certifying the Ontario
Action for settlement purposes shall be substantially in the form atftached as Schedule B. The BC and
Ouebec orders approving the notices described in Section THLI(T) and certifying or authorizing the BC
and Quebec Actions for settlement purposes shall be agreed upon by the Parties and shall, where possible.
mirror the substance and form of the Ontario order attached as Schedule B. In addition, the Quebec orders

shall include the addition of KL Sales as a defendant to the Quebec Actions.
2.3 Motions Seeking Approval of the Settlement

! The Plaintiffs shall make best efforts to file motions before the Courls for orders approving this
pr £

Settlement Agreement as soon as practicable after, and no later than forty-five (45) days after:
(a) the orders referred to in Secticn 2.2(1) have been granted;

(b)Y the notices described in Section [ 1.1{1) have been published; and
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(c) the deadline for terminating the Settlement Agreement on the basis that the Opt-Out

Thresholds have been exceeded has expired.

(2) In conjunction with the motion to approve this Settlement Agreement in the Ontario Court. lear

will seek recognition of the Final U.S. Bankruptcy Order,

(3) The Ontario order approving this Settlement Agreement shall be substantially in the form
attached as Schedule C. The BC and Quebec orders approving this Settlement Agreement shall be agreed

upon by the Parties and shall, where possible, mirror the substance and form of the Ontario order.
(4) This Settlement Agreement shall only becume final on the Effective Date.
2.4 Pre-Motion Confidentiality

H Until the first of the motions required by Section 2.2 is brought, the Parties shall keep all of the
terms of the Settlement Agreement confidential and shall not disclose them without the prior consent of
Counsel for the Settling Defendants and Class Counsel, as the case may be, except as required for the
purposes of financial reporting, the preparation of financial records (including tax returns and financial

statements), as necessary to give effect to its terms, or as otherwise required by law.
Section 3 - Settlement Benefits
3.1 Payment of Settiement Amount

4] Within sixty (60) days of Date of Execution. and afier receipt of an invoice from Ontario
Counsel, Lear shall pay $56,350 CDN and KL Sales shall pay $4,900 CDN to Siskinds LL.P. for deposil
info the Trust Account. Lear shall pay the remaining balance of the Lear Settlement Amount and KL
Sales shall pay the remaining balance of the K.L Sales Settlement Amount to Siskinds LLP for deposit
inte the Trust Account on or before the earlier ol (1) the date which is one-hundred and twenty ([20) days
after the Date of Execution or (ii) the Effective Date. and after receipt of an invoice from Ontario

Counsel.

{2) The Settling Defendants” abligations to pay their respective share of the Settlement Amount are
several only, and not joint and several, and no Setiling Defendant shall for any reason be responsible for
or subject of a claim regarding any deficiency by anather Settling Defendant in paying that other Setiling

Defendant’s share of the Settlement Amount.
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(3) Payment of the Settlement Amount shall be made By wire transfer. Prior to the Seitlement

Amount becoming due, Siskinds LLP will provide, in writing, the following infurmation necessary to

complete the wire transfers: name of bank, address of bank, ABA number, SWIFT number. name of

beneficiary, beneficiary’s bank account number, beneficiary’s address, and bank contact details.

4) The Settlement Amount and other consideration to be provided in accordance with the terms of

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

Reledsees.
(3 The Settlement Amount shall be all-inclusive of all amounts, including interest and costs,
(6) The Releasees shall have no obligation to pay any amount in addition to the Scitlement Amount,

for any reason, pursuait to or in furtherance of this Settlement Agreement or the Proceedings.
) Siskinds LLP shall maintain the Trust Account as provided for in this Settlement Agreement,

8) Siskinds LLP shal! not pay out all or any part of the monies in the Trust Accounl. except in
accordance with this Settlement Agreement, or in accordance with an order of the Courts obtained afier

notice 1o the Partigs.

32 Taxes and Interest
{(h Except as hereinafter provided, all interest earned on the Settlement Amount in the Trust Account

dhall accrue to the benefit of the Settlement Classes and shall becore and temain purt of the Trust

Account.

(2} Subject to Section 3.2(3), all taxes payable on any interest which accrues on the Settlement
Amount in the Trust Account or ctherwise in relation lo the Settlement Amount shall be puid from t'he
Trust Account. Siskinds LLP shall be solely responsible to fulfill all tax reporting and payment
requirements arising from the Settfement Amount in the Trust Account, including any shligation to report
taxable inconie and make tax payments. All taxes (including interest and penalties) due with respect 0 the

income caried by the Settlement Amount shall be paid from the Trust Account.

(3) The Settling Defendant(s) sha!l have no responsibility to make any filings relating to the Trust
Account and will have no responsibility to pay tax on any income carned on the Seftlement Amount or
pay any laxes on the monies in the Trust Account. unless this Settlement Agreement is tenninated. in

which case (he interest eamed on the Settlement Amount in the Trust Accounl or otherwise shall be paid

N

S
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to the Seitling Defendant(s). pro rata to the Seuling Defendant(s)® contributions to the Settlement
Amount, who, in such case, shall be responsible for the payment of all taxes on such interest not

previously paid by Siskinds 1.1.P.
3.3 Intervention in the U.S. Litigation

N The Settling Defendunts and other Releasees shall not oppose any application thal may be
brought by or on behall of the Plaintiffs 1o intervene in the U.S. Liligatioh in order to gain access fo
discovery documents and other documents and information subject to a protective order that are relevant
to the Proceedings and is not otherwise inconsistent with the terms ol this Settlement Agreement,
including Section 4.1(10). However it is understood and agreed 1hat neither the Settling Defendants nor

the other Releasees have any obligation to bring or otherwise participate in such an application.
Section 4 - Cooperation
4.1 Extent of Cooperation

(1) ‘Within sixty (60) days of the Effective Date, or at a time mutually agreed upon by the Parties,
subject to the other provisions of this Seitlement Agreement, each of the Settling Defendants agrees o 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 Defendants’ business,
reflecting the Settling Defendants” sales of Automotive Wire Harness Systems sold
directly in Canada and the United States between January 1. 1998 and December 31,
2013, 1o the extent such data exists and 1o the extent it is reasonably accessible and is
reasonably available in the Settling Defendants’ records. The transactional sales data will
be provided in comma-separated values file format (including tab-delimited CSV

format),

(b) provide to Class Counsel transactional cost data. which shall be compiled and produced
in the form in which it is kept in the ordinary course of the Settling Defendant’s business,
for the production and sale of Automotive Wire Harness Systems in Canada and the
United States between January 1. 1998 and December 31, 2013, 1o the extent such data
exists and to the extent it is reasonably accessible and is reasonably available in the

Settling Defendants’ records.
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(d)

—~
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provide reasonable assistance to the Plaintiffs in understanding the transactional sales and )

cost data produced by each of 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, up to a maximun ol five (5) hours for each

Settling Defendant;

provide electronic copies of any documents (as defined in Rule 30.01 of the Onlario
Rules of Civil Procedure) produced by the Settling Defendants in the US. Litigation,
including any documents produced by the Settling Delendants pursuant to the U.S.

Settlements, and any pre-existing translations of those documents;

in the event that Class Counsel are unable to participale in the interviews that occur in the
t).S. Litigation pursuant to the U.S. Sertlement Agreements described in Section 4.1(3),
make available within (hree (3) months of the Date of Lxeculion. one or (wo wilnesses by
each of Lear and KL Sales, to be identified by Lear or KL Sales, as applicable. upon a
single date to be coordinated at Lear or KL Sales’ discretion, as applicable, with Class

Counsel, who can generally describe:
i.  the North American marketplace for Automotive Wire Harness Systems;

i Lear or KL Sales’ (as applicable) sales of Automotive Wire Harness

Systerns; and
iit.  Lear’s participation in KL Sales.

For greater certainty, if Class Counsel participate in any inferviews in the U.S. Litigation.
the Settling Defendants are not obligated 1o make available any fusther witnesses {rom
that Settiing Defendant for interviews in respect of the Proceedings in Canada. lor
example, if Class Counsel participates in an interview of 4 Lear wilness. but not a Kl.
Sales witness. Lear is not required ta make available any further witnesses for interviews
in respect of the Proccedings in Canada, but KL Sales is required 10 make available

witnesses for interviews in respect of the Proceedings in Canada,

It is understood and agreed that the production obligalions set out in this agreement shall

expire on the first anniversary of the Date of Execution.
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(2) Each of the Settling Defendants agrees to use reasonable efforts to:

(a)

(b)

(c)

authenticate any documents refcrenced in Sections 4.1(1 Xa) through 4.1(1Xd) which the
Plaintiffs notify the Settling Defendants they intend to use at summary judgment motions,
certification motions and/or trial, to the extent that they properly arz subject to

authentication by the Seutling Delendants;

make available, subject 10 the rules of evidence and the other provisions of this
Settlement Agreement, one or (wo witnesses, 10 be identified by the Settling Defendants,
at trial or discovery or through acceptable affidavits or other festimony in the
Proceedings, who can establish lor admission into evidence the Settling Defendants’ sales

of Automotive Wire Harness Systeins in the Canadian marketplace; and

To the extent any of the Settling Defendants® cooperation obligations require any current
or former employees of the Seutling Defendants to travel from their principal place of
business to another location, Class Counsel shall reimburse the Settling Defendants
for half of the reasonable travel expenses incurred by any such person in connection with
fulfilling: the Settling Defendants” cooperation obligations. In no event shall Class
Counsel be responsible for reimbursing such persons for time or services rendered. Such
reimbursement of travel expenses as set forth herein shall not exceed $1,500 CAD per

person.

(3) I'he Settling Defendants shall not object to the Plaintitis’ participalion 1 interviews ol the

Settling Defendants’ representatives that occur in the U.S. Litigation pursuant to the U.S. Settlenent

Agreements. The Settling Defendants shall. where possible. provide notice to Class Counsel thirty (30}

days before the interview of representatives of the Settling Defendants.

{4) It is understood that the interviews of witnesses described in Section . 1{1){e) might take place

before the Eifective Date. In such event:

(a)

{b)

any documents or information provided in the course of those inlerviews shail be subject

to the terms and protections of this Settlement Agreement: and

in the event that this Settlement Agreement is not appreved. is terminated. or otherwise
fails (0 take effect for uny reason, the documents and information provided during the
interviews shall net be used by the Plaintiffs or Class Counsel against {he Setiling

Defendants as an admission or evidence of any vielalion of any statule or law, or of any
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liability or wrongdoing by the Settling Defendants or of the truth of any claims or
allegations in the Proceedings, and such informartionr shall nrcr)t bcr disco;'créhlé b» aﬁy
Person or treated as evidence of any kind, unless otherwise ordered hy a Court. In order
to give effect to this agreement, Class Counsel agrees to return all copies of any
documents reccived during, and destroy all copies of any notes taken during (or
subsequent reports provided about), these interviews.and to provide writien confirmation

to the Settling Defendants of having done so.

(S) Subject to Section 4. 1(1)(1), the obligation to provide documents and information pursuant 1o
Section 4.1(1) shall be a continuing obligation to the extent documents are identified by the Settling

Defendants following the initial productions pursuant to this Settfement Agreement.

(6) Nothing in this Settlement Agreement shall be construed to require the Settling Defendants to
perform any act. including the transimitial or disclosure of any information, which would violate the faw

of this or any jurisdiction.

(7N Nothing in this Settlement Agreement shall require, or shall be construed to require. the Settling
Defendants or any representative or employee of the Settling Defendants to disclose or produce any
documents or information prepared by or for Counsel for the Settling Defendants, or that is not within the
possession, custody or controi of the Settling Defendants, or to disclose or produce any documents or
information in breach of any order, regulatory directive, rule or Jaw of this or any jurisdiction, or subject
to solicitor-client privilege, litigation privilege. joint defence privilege or any other privilewc. doctrine, or
law. or to disclose or produce any information or documents they oblained on a privileged or co-operative
basis from any party 1o any action or proceeding who is not a Releasee The Secutling Delfendants are not
required to create u privilege log. However, if a relevant privilege fop or other document containing
identifying information regarding the withheld documents exists, the Settling Defendants will provide

Class Counse!l with a capy of this document.

i8) ([ any documents protected by any privilege and/or any privacy law or other rule or law of this or
any applicable jurisdiction are accidentally or inadvertently disclosed or produced, such documents shall
be promptly returned to the Settling Defendants and the documents and the infonmation contained therein
<hall not be disciosed or used directly or indirecily, except with the express written permission ol the
Settling Defendants, and the production of such documents shall in no way be construed 1o have waived

in any manner any privilege, doctrine, law, or protection aftached to such documents.

N
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9) The Settling Defendants® obligations to cooperate as particularized in this Section shall not be
affected by the release provisions contained in Section 7 of this Settlement Agreement. Unless this
Settlement Agreement is not approved, is terminated or otherwise fails to take effect for any reason. the

Settling Defendants’ obligations to cooperate shall cease at the date of final Jjudgment in the Proceedings

against all Defendants.

(10)  The provisions set forth in this Section 4.1 are the exclusjve means by which the Plaintiffs, Class
Counsel and .Settlement Class Members may obtain discovery or information or documents from the
Releasees or their current or former officers. directors or employees. The Plaintiffs, Class Counsel and
Settlement Class Members agree that they shall not pursue any other means of discovery against, or seek
fo compel the evidence of, the Releasees or their current or former 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 Toreign jurisdiction.

(11} A material factor influencing the Settling Defendants’ decision to execute this Settlement
Agreement is their desire 1o limit the burden and expense of this litigation. Accordingly, Class Counsel
agree to exercise good faith in seeking cooperation from the Settling Defendants, agree not 1o seek
information that is unnecessary, cumulative or duplicative and agree otherwise ta avoid imposing undue

or unreasonable burdens or expense on the Settling Defendants.

(12)  The scope of the Scttling Defendants’ cooperation under this Settlement Agrecment shall be
limited to the allegalions asserted in the Proceedings as presently filed.

(13)  The Settling Defendants make ro representation regarding and shall bear no liability with respect
to the accuracy of or that they have, can or will produce a complete set of any of the documents or
information described in this Section 4.1, and the failure 1o do so shall not constitute a breach or violation

of this Settlement Agreement,
4.2 Limits on Use of Documents

{1 Itis understood and agreed that all documents and information made available or provided by the
Settling Defendants to the Plaintiffs and Class Counsel under this Settlement Agreement shall be used
only in connection with the prosecution of the claims ir the Proceedings, and shall not be used direcily or
ndirectly for any other purpose, except to the exient that the documenis or information are publicly
available. The Plaintiffs and Class Counsel agree they will not disclose the documents and information

provided by the Seuling Defendants beyond whal is reasonab ¥ necessary for the prosecution of the
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Proceedings or as otherwise required by law, except to the extent that the documents or information are
publicly available. Subject to the foregoing, Class Counsel shall take reasonable 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 Pldintiffs intend to produce or file in the Proceedings any documents or other information
provided by the Settling Defendants as cooperaticn under the Settlement Agreement (and such disclosure
is nol otherwise prohibited by the Settlement Agreement) which, at the time of being provided. were
marked or designaled by the Settling Defendants as “Confidential - Subject to Procedure Under Section
4.2(2) of the Settlement Agreement,” Class Counsel shall provide the Seltling Defendants with an
advance description ;)l' the documents or other information sought to be produced or filed al least thirty
(30) days in advance of the proposed production or filing, in order that the Sctiling Defendants may
intervene for the ﬁurposcs of obtaining a sealing or confidentiality order or similar reliel. (' a Senling
Defendant intervenes for this purpose, the Plaintiffs and Class Counsel shall not oppose a motion (0

intervene made by the Settling Defendants for this purpase.

(3} In the event that a Person applies for an arder requiring the Plaintiffs to disclose or produce any
documents or other information provided by the Settling Defendants as cooperation under this Settlement
Agreement which. at the time of being provided. were marked or designated by the Settling Defendants as
“Confidential — Subject to Procedure Under Section 4.2(2) of the Settlement Agreement,” Class Counsel
shall notify the Settling Defendants of such application promptly upoh becoming aware of it'in order that

the Sertling Defendants ymay intervene to appose stich disclnsure or production. In no circamatances sha!l

the Plaintiffs or Class Counsel apply for or consent to such an application for disclosure or production.
- Section 5 - Opting-Out
s Procedure

(1) Persons seeking to opt-out of the Proceedings must do so by sending a written election 10 opl-oul,
signed by the Person or the Person’s designee, by pre-paid mail, courier, fax or email to Class Counsel at
an address Lo be identified in the notice described in Section 11.1(1). Residents of Quebee must also send
the written election 1o opt-out by pre-paid mail or courier fo the Quebec Court at an address o be

identified in the notice described in Section H1.1{1).

(2) Any potential Seitlement Class Member who vaiidly opts out of the Proceedings shall not be sble

1o parlicipate in the Proceedings and no further right to opt out of the Proceedings will be provided.
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(3 An election to 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 in Section 11.1(1). Where the postmark is not visible or
legible, the election to opt-out shall be deemed to have been postmarked four (4) business days prior o

the date that it is received by Class Counsel.

4) The written election to opt-out must contain the following information in order to be valid:
{a) the Person’s full name. current address and telephone number;
(b) if the Person seeking fo opl-out is a corporation. the name of the corporation and the

pasition of the Person submilling the request (o opt-oul on behalf of the corporation:

(c) a statement Lo the effect that the Persan wishes 1o be excluded from the Proceedings; and
(d) the reasons for opting out.
(5) Quebec Class Members who have commenced proceedings or commence proceedings and fail to

discontinue such proceedings by the Opt-Out Deadline shall be deemed to have opted out. Quebec
Counsel warrant and represent that, to the best of their knowledge, 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 Settling
Defendants a report containing the names of each Person who has validly and timely opted out of the
Proceedings, the reasons fur the upt-oul, i koo and o suniary of the infuimation delisered Uy such
Person pursuant to this Section 3.1. The 30-day tme period specified in Section 6.1 commences Lhe date

this report is provided to each Counse} for the Seltling Delendants.

(7 With respect to any potential Settlement Class Member who validly opls-out from the

Proceedings, Lear and KL Sales reserve ail of their lepal rights and defences.

(%) The Plaintiffs through their respective Class Counsel expressly waive their right to opt-out of the

Proceedings.
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Section 6 - Termination of Settlement Agreement

6.1 Right of Termination

(N In the event that:

(a) any Court declines to certify or authorize the Settlement Class;

b) any Court declines to dismiss or declare seltled out of court the Proccedings against the
Settling Defendants who are named as defendants in the relevant Proceeding;

() any Court declines to approve this Settlement Agreement or any material part hereof;

(d) any Court approves this Setilement Agreement in a materially modified lorm,

(e) any Court issues a settlement approval order that is materially inconsistent with the teems
of the Settlement Agreement or not substantially in the lorm artached to this Settlement
Agreement as Schedule C;

H any orders approving this Setilement Agreement made by the Omtario Court, the BC
Court or the Quebec Court do not become Final Orders;

(g) the orders for preliminary approval of the U.S. Settlement Agreements do not become
Final U.S. Orders; or

(h) any of the Opt-Out Thresholds are met or cxceeded;

the Plaintiffs (acting as a group) and each Settling Defendant shall have the right to terminate this

Settlement Agreement (except that only each Settling Defendant will have the right (o terminate under

Sections 6.1(1)(h), 6.1(1Wg) and 6.1(1)(h) above) by delivering a writlen notice pursuant to Section 1418,

within thiriy (30) days following an event described above,

(2) Except as provided for in Section 6.4, if one or both Settling Defendani(s) or the PlaintilTs

exercise their right to (erminate, the Seitlement Agreement shall be null and void and have no further

torce or effect, and shall not be binding on the terminating Parties, and shall not be used as evidence or

otherwise in any litigation. For the avoidance of doubt, this Settlement Agreement may be lerminated

with respect to she Plaintiffs and one or both Setling Defendants.  For instance, the Plamntiffs may

terminaie this Settlement Agrecment with respect to one or boath Seitling Deflendants. and the termination
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of this Settlement Agreement by one Settling Defendant shall not affect the status of this Settlement

Agreemenl with respect (o the other Settling Defendant.

(3) Any order, ruling or determination made by any Court with respect tg:
(a) the opt-oul process,
(b) Class Counsel Fees or Class Counsel Disbursements; or
{c) documentary confidentiality as provided in Section 4.2(2) above,

shall not be deemed to be a material modification of afl. or a parl, of this Settlement Agreement and shall

not provide any basis for the termination of this Settlement Agrezment,
6.2 If Settlement Agrecment is Terminated

(h [f this Settlement Agreement is not approved, is terminated in accordance with its terms by the

Plaintiffs (acting as a group) or Lhe Seitling Defendant(s) or otherwise fails to take effect for any reason:

(a) no mation to certify 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;

(h) any order certifying or authorizing a Proceeding as a class proceeding on the basis of the
Settlement Agreement or approving this Settlement Agreement shall be set aside and
declared null and void and of no force or effect, and anyone shall be estopped from

asserting otherwise;

{c) any prior cerlification”or authorization of a Proceeding as u class proceeding on the basis
of this Settlement Agreement. including the definitions of the Settlement Class and the
Common Issue pursuant to this Settlement Agreement, shall be without prejudice (o any
position that any of the Parties or Releasees may later take on any issue in the

Proceedings or any other litigation:

(d) within ten (10) days of such termination having occurred, Class Counsel shall destroy all
documents or other materials provided by (he Settling Defendant(s) under (his Settlzment
Agreement or containing or reflecting information derived from such documents or other

materials received from the Sentling Delendani(s) and. 1o the extent Class Counse! has
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disclosed any documents or information provided by the Seitling Defendant(s) to any
other Person, shall recover and destroy such documents or information. Class Counsel
shall provide Counsel to the Settling Defendani(s) with a written certification by Class
Counsel of such destruction. Nothing contained in this Section 6.2 shall be C(;HS[I’UCd to
require Class Counsel to destroy any of their work product. However, any documents or
information provided by the Setiling Defendant(s). or received from the Setthing
Defendant(s) in connection with this Settlement Agreement, may not be disclosed to any
Person in any manner or used, directly or indirectiy. by Class Counsel or any other
Person in any way for any reason, without (he express prior wrilten permission of the
relevant Settling Defendant(s). Class Counsel shall take appropriate sieps and precautions
1o ensure and maintain the confidentiality of such documents, informalion and any work

product ol Class Counse! derived from such documents or information;

{e) Lear may reinstitute the Canadian Bankruptcy Motion pending before the Ontario Court:
and
H KL Sales may pursue motions for summary judgment, in accordance with the applicable

rules of court.
6.3 Allocation of Settlement Amount Foliowing Termination

) [f the Seltlement Agreement is lerminated, Siskinds LLP shall, within thirty (30) business days of
the wrilten notice advising that the Seilement Apreemen: has been terminuted in sccordance with ils
terms. return to each Settling Defendan((s) the amount it has paid to Siskinds LLP (being either the
deposit or Settlement Amount, as applicable), plus all accrued interest thereon and less any costs incuyred
with respect o the notices required by Section 1 1.1{1), and any costs of transtation required by Section
1412 which notice and translation costs shall not exceed CDN§123,000. plus applicable taxes. The cosis
of notice and transiation. plus applicable taxes, will be calcufated pro rata to cach Settling Defendanis’
contribution 1o the Settlement Amount. For the avoidance of doubt, if this Settlement Agreement s
terminated with respect (o only one but not both of the Setting Defendant, this section 6.3 shall anly

apply as between ihe terminating Parties.
6.4 Survival of Provisions After Termination

{H I7 this Settlement Agreement is terminated or otherwise fails 1o take effect for any reason. the

provisions of Sections 3.2(3), 4.1(4)b), 6.1(2). 6.2, 6.3, 9.1, 920 11,1(3), 12.2(3) and 12.2(4). and the




definitions and Schedules 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, 6.2(1), 6.3, 9.1, 9.2 and 12.2(4) \Qilhin the meaning of this Settlement Agreement. but for no
other purposes. All other provisions of (his Settlement Agreement and all other obligations pursuant 1o

this Settlement Agreement shall cease immediately.
Section 7 - Releases and Dismissals
7.1 Release of Releasces

)] Uipon the LEifective Date, subject to Section 7.3. and in consideration of payment of (he
Settlement Amount and for other valuable consideration set forth in the Settlement Agreement. the
Releasors forever and absolulely release and forever discharge the Releasees from (he 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.
7.2 Release by Releasees

) Upon the Effective Dale, each Releasce forever and absclutely releases each of the other

Releasees from any and all claims for contribution or indemnity with respect to the Released Claims.
7.3 Covenant Not To Sue

i) Upon the Effective Date, and notwithstanding Section 7.1, for any Setllement Class Members
resident in any province or territory where the release of one tortfeasor is a release of all other tortfeasors,
the Releasors do not release the Releasees but instead covenant and undertake not to make any claim in
any way or to threaten, commence, participate in or continue any proceeding in any jurisdiction against

the Releasees in respect of or in refation (o the Released Claims,
7.4 No Further Claims

(O Upon the Effective Date, the Releasurs shall not now or iereafter instittite, continue, maintain or
assert, either directly or indirectly. whether in Canada or clsewhere. an 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 uther claims over relief from any Releasee,
in respect of any Released Claim. except for the continuation of the Proceedings against the Non-Setlling

Defendants or unnamed alleged co-conspirators thal are not Releasees or, if the Proceedings are nol
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certified or authorized, the continuation of the claims asserted in the Proceedings on an individual basis or
otherwise against any Non-Setiling Defendant or unnamed co-conspirator that is not a Releasee. For
greater certainty and without limiting the generality of the {oregoing, the Releasors shall not assert or

pursue a Released Claim, against any Releasee under the laws of any foreign jurisdiction,
7.5 Dismissal of the Proceedings

h Upon the Effective Date, the Ontario Action and BC Action shall be dismissed with prejudice and

without costs as against the Releasees who are named as Defendants.

(2) Upon the Effective Date, the Quebec Aclion shall be setried withow costs and withoul
reservation, and the Pariies shall sign and file a declaration of settlement out of court with the Quebec

Court.

(3) Upan the Effective Date, Lear will abandon the Canadian Bankruptcy Motion pending in the

Ontario Court.
7.6 Dismissal of Other Actions

(i) Upon the Effective Date, each member of the Ontario Seitlement Class and BC Settlenient Class
shall be deemed to irrevocably consent to the dismissal, without costs and with prejudice, of his. her or its

Other Actions against the Releaszes.

(2) Upon the Effective Date, alf Other Actions comnienced in British Colunibia v Gntaiv by aiy

Settlement Class Member shall be dismissed against the Releasees, without costs and with prejudice.

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

he dismissal. without costs and withoul reservation,
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Agreement shall be deemed to irevoca

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

) Cach Other Action commenced in Quebec by a member of the Quebec Settlement Class who
makes a claim under this Settlement Agreement shall be dismissed as against the Releasees. without costs

and without reservation.
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7.7 Material Terin

(0 The releases contemplated in this Section shall be considered a material term of the Settlement
Agreement and (he failure of any Court 10 approve the releases contemplated herein shall give rise to a

right of termination 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 Columbia Bar Order
() Bar orders shall be sought from the Ontario Court and the RBC Court providing for the following:
(a) i the Ontario Court or BC Coun, 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:

i. 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 Non-
Settling Defendant, any named or unnamed co-conspirator that is not a
Releasee or any other Person or party against a Reléasee, or by a
Releasee against any Non-Settling Defendant or any named or unnamed
co-conspirator that is nol 4 Releusee. are barred. prohibited and enjoined
in accordance with the terms of this Section (unless such claim is made
in respect of a claim by a Person who has validly opted out of the

Proceedings);

. the Ontaric and BC Plaintiffs and Settlement Class Members shall not he
entitled 1o claim or recover from the Non-Settling Defendants and/or
named or unnamed co-conspirators and/or any other Person or party that
is not a Releasee that portion of any damages (including punitive
damages, if any), restitutionary award, disgorgement of profits, interest
and costs (including investigative costs claimed pursuant to section 36 of
the Comperitien Act) that corresponds to the Proportionate Liability el

the Releasees proven at trial or otherwise:
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the Ontario and BC Plaintiffs and Scttlement Class Members shall limit

—
-t

their claims against the Non-Settling Defendants and/or named or
unnamed co-conspirators and/or any other Person or party that is not a
Releasee to include, and shall be entitied to recover from the Non-
Settling Defendants and/or named or unnamed co-conspiraters and/or
any other Person or party that is not a Releasee, only such claims for
damages (including punitive damages, i any), restitutionary award,
disgorgement of profits, costs, and interest altributahle 10 the aggregale
of the several liability of the Non-Settling, Defendants and/or named or
unnamed co-conspirators and/or any other Person or party that is not a
Releasee fo the Ontaric and BC Plaintilfs and Settlement Class
Members, il any, and, for greater ccrtaiﬁl‘_\v'., the Ontario and BC
Settlement Class Members shall be entitled 1o claim and recover on 2
joint and several basis as between the Non-Seltling 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

v, 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 Releasces remain in the
relevant Proceeding or appear at the trial or other disposition, and the
Proporiionate Liability of the Refeasecs shall be determined as il the
Releasees are parties to the relevant Proceeding and any determination
by the Court in respect of the Proportionate Liability of the Releasee
shall only apply in the relevant Procecding and shall not be binding on

the Releasees in any other proceeding,

4 Non-Settling Defendant may. on motion 1o the Ontario Court or the BC Court. as
appropriate, determined as i the Sctling Defendants remained parties o the relevant
Proceeding, and on at least len (10) days” notice (o Counsel for the Sertiing {Defendants,
and not to be brought unless and until the relevant Proceeding against the Non-Sertling
Defendants has been certified and all appeals or times 10 appeal have been exhausted.

seek Orders for the follawing:

o

T



()

(e)

4

L27.

v.  documenlary discovery and an affidavit of documents from the Setling

Defendant(s) in accordance with that Court’s rules of procedure;

vi.  oral discovery of a representative of the Settling Defendant(s). (he

transeript of which may be read in at trial;

vii.  Jeave 1o serve a request to admit on the Settling Defendant(s) in respect

of factual marters; and/or

vili,  the production of a representative ol the Seltling Defendant(s) to testify
at teial. with such wilness 1o be subject to cross-examination by counse!

for the Non-Settling Defendants,

The Settling Defendants retain all rights to oppose 'any motion brought pursuant to
Section 8.1(1)(b}). including any such motion brought at trial seeking an order requiring a
Settling Defendant 1o produce a representative 1o testify at trial. Moreover, nothing herein

restricts a Settling Defendant from seeking a protective order o maintain confidentiality

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

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

on any motion brought pursuant to Section 8.1(1)b), the Court may make such Orders as

to costs and other terms as it considers appropriate;

to the extent that such un crder is granted and discovery is provided to a Non-Settling
Defendant. a copy of all discovery provided, whether oral ur documentary in nature. shall
be pravided by the Settling Defendants (o the Plaintiffs and Class Counsel within ten (10)

days of such discovery being provided lo a Non-Settling Defendant;

the Ontario and BC Courts will retain an ongoing supervisory role over the discovery
process and the Seftling Deflendants will attorn to the jurisdiction of the Ontario and BC

Cougts for these purposes; and

a Non-Settling Defendant may effect service ol the molion(s) referred to in Section
8.1(1)(b) on a Settling Delendant by service on Counsel for the Setling Defendants in the

relevant Proceedings.
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82 Quebec Waiver or Renunciation of Solidarity Order
(1) A waiver or renunciation of solidarity shall be granted by the Quebec Caurt providing for the
fallowing:
(a) the Quebec Petitioners and the Seftlement Class Members in the Quebee Actions

expressly waive and renounce the benefit of solidarity agaimst the Non-Settling

Defendants with respect to the facts, deeds or other conduct of the Releusees:

the Quebec Petitioners and the Settlement Class Members in the Quebee Actions shall
henceforth only be able to claim and recover damages. including punitive damages.
interest and costs (including investigative costs claimed pursuant lo s 36 of ihe

Comperition Act) attributable to (he conduct of the Non-Settling Delendants. the sales by

the Non-Settling Defendants, and/or other applicable measure of proportionate liability of

the Non-Settling Defendants;

any claims in warranty or any other claim or joinder of parties to obtain any contribution
or indemnity from the Releasees or relating to the Released Claims shall be inadmissible

and void in the context of the Quebec Actions; and

the ability of Non-Settling Defendants to scek discovery from a Settling Defendant shail
be determined according to the provisions of the Code of Civil Procedure. and the
Settling Delendants shall retain and reserve all of their rights to oppase such discovery

under the Code of Civil Procedure.

8.3 Claims Against Other Entities Reserved

(" Exce

s as provided herein, this Seltlement Agreement does not setile, compromise. refease or

Himit in any way whatsoever any claim by the Reteasors against any Person other than the Releasees.

8.4 Vlaterial Term

) The Parties acknowledge that the bar orders and reservations of rights contemplated in this

Section shall be considered a material term of the Settlement Agreement and the Tailure of any Court Lo

approve the bar orders and reservations of rights contemplated herein shall give rise to a right of

lermination pursuant to Section 6.1 of the Settlement Agreement,

.

RTINS
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Section 9 - Effect of Settlement
9.1 No Admission of Liability

(1 The Plaintiffs and the Releasees expressly reserve all of their rights if the Settlement Agreement
is not approved, is terminated, or otherwise fails to take effect for any reason. Further. whether ar not the
Settlement Agreement is finally approved, is terminated, or otherwise fails to take effect for any reason.
this Settlement Agreement and anything contained herein, and any and all negotiations, documents.
discussions and proceedings associated with this Settlement Agreement, and any action taken to carry oul

this Settlement Agreement, shall not be deemed, construed, or interpreted to be an admission of any

vialation of any statute or law, or of any wrongdoing or liability by the Releasees, or of the truth of any of

the claims or allegations contained in the Proceedings, or any other pleading filed by the Plaintiffs.
9.2 Agreement Not Evidence

(N The Parties agree that, whether or not it is terminated, this Settlement Agreement and anything
contaihed herein, and any and all negotiations, documents, discussions and proceedings associated with
this Settlement Agreement, and any action taken to carry out this Settlement Agreement, shall not be
referred to, offered as evidence or received in evidence in any pending or future civil, criminal or
administrative action or proceeding, except in a proceeding to approve and/or enforce this Settlement
Agreement, to defend against the assertion of Released Claims, as necessary in any insurance-related

proceeding, or as otherwise required by law.
9.3 No Further Litigation

(1 No Class Counsel, nor anyorie currently or hereafier employed by or a partner with Class
Counsel, may directly or indirectly participate or be involved in or in any way assist with respect Lo any
claim made or action commenced by any Person which relates o 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 Procecdings are not certified or authorized. the
continuation of the claims asserted in the Proceedings on an individual basis or otherwise against any
Non-Settling Defendant or unnamed co-conspirator thal is not a Releasee, Moreover, these Persons may
not divulge to anyone for any purpose any information obtained in the course of the Proceedings or the
negotiation and preparation of this Settlement Agreement, except to the extent such information is
otherwise publicly available or unless ordered to do so by a court. subject to Section 4.2 of this Settlement

Agreement.




230 -

(2)  Section 9.3(1) shall be inoperative to the extent thal it requires any lawyer who is a member of
the Law Society of British Columbia to breach his or her oblipations under section 3.2-10 of the Law
Sociely of British Columbia’s Code of Proféssional Conduct for British Columbia by refraining from

participation or involvement in any claim or action in a British Columbia court..
Section 10 - Certification or Authorization for Settiement Only

() The Parties agree that the Proceedings shall be certified or authorized as class proceedings as
against the Settling Defendants solely for purposes of setliement of the Proceedings and the approval of

this Scttlement Agreement by the Courts,

{2) The Plaintiffs agree that, in the motions for certification or authorization of the Proceedings as
class proceedings for settlement purposes and for the approval of this Settlement Agreement, the only
common issue (hat they will seek to define is the Common Issue and the only classes that they will assert

are the Settlement Classes.

(3) The Parties agree that the certification or authorization of the Proccedings as against the Settling
Defendants for the purpose of implementing this Settlement 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

Sertlement Agreement,
Section 11- Noticeto Settlement Classes
11.1 Notices Required

¢h) The provosed Settlement Classes shall be given a single notice of (i) the centification or
authorization of the Proceedings as class proceedings as against the Settling Defendants for settlement
purposes; and (ii) the hearings at which the Courts will be asked to approve the Settlement Agreement:
and (ii1) if they are brought with the hearings to approve the Settternent Agreement, the hearings (0

approve Class Counsel Fees.

(2) The proposed Settlement Classes shall also be given a notice of approval of the Sctlement

Agrezment.

(3) [f this Settlement Agreement is not approved, is terminated. or otherwise fails to lake effect. the

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

n The notices shall be in a form agreed upon by the Parties and approved by the Courts or, if the

Parties cannot agree on the form of the notices. the notices shall be in a form ordered by the Courts.

(2) The notices shalt be disseminated by a method agreed upon by the Parties and approved by the
Courts or, if the Parties cannot agree on a method for disserninating the notices, the notices shall be

disseminated by a method ordered by the Connts.
Section 12 - Administration and Implementation
12.1  Mechanics of Administration

(h Except to the extent provided for in this Settlerent Agreement, the mechanics of the
implementation and administration of this Settlement Agreement shall be determined by the Courts on

motions brought by Class Counsel.
12.2  Information and Assistance

(1) The Settling Defendants will make best efforts to provide to Class Counsel a list of the names and
addresses of Persons in Canada who purchased Automotive Wire Harness Systems directly from Lear and
KL Sales during the Class Period, to the extent such information is reasonably available in its records,
such dafa is reasonably accessible. and 1o the extenl nol previously provided. Where possible and
applicable, the sertling Delendants wiil niuke reasonabie erforts (o provide the name ol the corporute
confact person for each Person in Canada who purchased Aulomotive Wire Harness Systems directly
from Lear and KL Sales during the Class Period. In the event that the litigation is finaily resolved us
-against all Defendants in the applicable Proceeding and Class Counsel has not received the transaction
data from the Settling Defendants pursuan o Sections 4.1(1)a) and F101Xb)Y of this Seftlement
Agreement, the Settling Defendants agree to provide such data within thirty {30) days of the date of the

final judgment in the Proceeding.

(2) The name and address information required by Section 12.2(1) shail be delivered 10 Class
Counsel within thirty (30) days of the Date of Execution or at a time mutually agreed-upon by the Parties.
The corporate contact person infarmation required by Section 12.2(1) shall be delivered 1o Class Counsel

within thirty (30) days of the Effective Date
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(3)  Class Counsel may use the information provided under Section 12.2(1):
(a) to facilitate the dissemination of the notices required in Section 11.1:
(b) to advise Persons in Canada who purchased Automotive Wire Harmess Systems from the

Releasees during the Class Period of any subsequent settlement agreement reached in the

Proceedings, any related approval hearings, and any other major steps in the Proceedings;

(¢) (o facilitate the claims administration process with respect to this Settlement Agreement
and any other settlement agreement(s) achieved or court awards issued in the

Proceedings; and
(d) as otherwise authorized in Section 4.

(4) All information provided by the Settling Defendants pursuant 10 Section 12201} shall be dealt
with in accordance with Section 4, except that Class Counsel may disclose all information provided by
the Settling Defendants pursuant to Section 12.2(1) to any Court-appointed notice provider and/or any
Court-appointed claims administrator, to the extent reasonably necessary for the purposes enumeraied in
Section 12.2(3). Any Cour.t—appointérd notice provider and/or any Court appointed claims administrator
shall be bound by the same confidentiality obligations set out in Section 4. If this Settlement Agreement
is terminated. all information provided by the Settling Defendants pursuant 1o 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 Ceunsel in any form whatsoever.

(%) The Settling Defendants will make themselves reasonably availubie to respond to questions
respecting the information provided pursuant to Section 12.2(1) from Class Counsel or any Court-
appeinted notice provider and/or Court-appointed claims administrator.  'he Settling Defendants’
oblizations Lo make themselves reasonably available to respond to questions as particularized in this
Section shall not be affected by the relcase provisions contained in Scction 7 of this Settlement
Agreement, Unless this Settling Agreement is not approved, is terminated or otherwise fails 1o take cifect
for any reason, the Seliling Defendants’ obligations 1o cooperale pursuant to this Section 12.2 shall cease
when Lhe Proceedings are resolved as against all Defendants and all settlement [unds or court awards have

been distributed.

(6) The Sertling Defendants shall bear no liability with respect to the compieteness or accuracy of the

nformation provided pursuant to this Section 12.2.
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Section 13 - Class Counsel Fees, Disbursements and Administration Expenses

(1) The Settling Defendants shall not be liable for any fees, disbursements or taxes of any of Class
Counsel’s, the Plaintilfs® or Seltlement Class Members' respective lawyers, experts. advisors, agents, or

representatives.

(2) Siskinds LI.P shall pay the costs of"the notices required by Section 11 and any costs of translation
required by Section 14.12 from the Trust Account, as they become due. The Releasees shall not have any

responsibifity for the costs of the notices or translation.

(3) Class Counsel may seck the Courts’ approval to pay Class Counsel Disbursements and Class
Counsel Fees contemporaneous with seeking approval of this Setilement Agreement. Class Counsel
Disbursements and Class Counsel Fees shall be reimbursed and paid solely out of the Settlement Fund
after the LEffective Date. No Class Counsel Fees shall be paid from the Settlement Fund prior 1o the

Effective Dale.

49 Except as provided herein, Administration Expenses may only be paid out of the Trust Account
) I I p Y p

after the Effective Date.

(5) [n the evenl that some of the funds remain in the Trust Account after payment of Class Counsel
Disbursements, Class Counsel Fees and Administrative Expenses, Class Counsel shall seek direction

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

&) The Settling Defendants shall not be liable for any fees, disbursements or taxes of any of the
lawyers, experts, advisors, agents, or representatives retained by Class Counsel, the Plaintiffs or the
Settlement Class Members, any amounts to 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,
Section [4 - Miscellancous
14.1 Motions for Directions

{1} Ciass Counsel or the Settling Defendants may apply to the Ontarie Court and/or such other
Ceurts as may be required by the Courts for directions in respect of the interpretation, impiementation and
administration of this Setttement Agreement. Uniess the Courts order otherwise, motions {or directions

that do not relate specifically 1o the matiers affecting the BC Action. members of the BC Settlement
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Class, the Quebec Actions and/or members of the Quebec Settlement Class shall 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 responsibility for and no tability whatsoever with respect to the

administration of the Settlement Agreement.
14.3  Headings, ete
(h In this Seltlement Agreement:

(a) the division of the Seltlement Agreement into sections and the insertion of headings are
for convenience of reference only and shall not affect the construction or interpretation of

this Settlement Agreement; and

®) the terms “this Settlement Agreement,” “hereof,” “hereunder,” “herein,” and similar
expressions refer {o this Settlement Agreement and not to any particular section or other

portion of this Settlement Agreement.
14.4  Computation of Time

(1) In the computalion of time in this Seftlement Agreement, except where a contrary intention

appears.

(a) where there is a reference to a number of days between {wo events, the number ol 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

{0 only in the case where the time for doing an act expires on a holiday as “holiday ™ is
defined in the Rules of Civil Procedure, RRO 1990, Reg 194, the act may be done on the

next day that is not a holiday.
14.5  Ongoing Jurisdiction

(1) Cach of the Courts shall retain exclusive junsdiction over the Proceeding commenced in it

jurisdiction, the Partics and the Class Counsel Fees in that proceeding,

s
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(2) No Party shall ask a Court to make any order or give any direction in respect of any matter of
shared jurisdiction unless that order or direction is conditional upon a complementary order or direction

being made or given by the other Court(s) with which it shares jurisdiction over that matter.

(3) Notwithstanding Section 14.3(1) and (2), the Ontario Court shall exercise Jurisdiction with
respect to implementation, administration, interpretation and enforcement of the terms of this Settlement
Agreement,. and the Plaintiffs, Setilement Class Members and Settling Defendants attorn 10 the
Jurisdiction of the Ontario Court for such purposes. Issues related to the administration of this Settlement
Agreement, the Trust Account, and other matters nol specifically related to the claim of a Settlement

Class Member in the BC Action or the Quebec Actions shall be determined by the Ontario Court.
14.6  Governing Law

n Subject 10 Section 14.6(2). this, Settlement Agreement shall be governed by and construed and

interpreted in accordance with the laws ol the Province of Ontario,

2) Notwithstanding Section 14.6(1), for matters relating specifically 10: (i) the claim of a Settiement
Class Member in the BC Action or the Quebec Actions, or (i1) the BC or Quebec Actions, the BC or

Quebec Court, as applicable, shall apply the law of its own jurisdiction.
14.7  Entire Agreement

(h This Settlement Agreement constitutes the entire agreement among the Parties, and supersedes all
prior and contemporaneous understandings, undertakings, negoliations, representations, promises,
agreements, agreements in principle and memoranda of understanding in connection herewith. None of
the Parties will be bound by any prior obligations, conditions or representations with respect to the subject

matter of this Settlement Agreement. unless expressiy incorporated herein.
14.8 Amendments

(B This Settlement Agreement mayv not he madified or amended excepl in wriling and on consent of
the all Parties, and any such modification or amendment must be approved by the Courts with jurisdiction

over the matter to which the amendiment relates.
14.9 Binding Effect

H This Settlement Agreement shall be binding upon. and enure to the benefit of, the Plaintiffs. the

Settlernent Class Members, the Settling Defendants. the Releasors, the Releasees and all of their
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- successors-and assigns. Without limiting the generality of the faregoing. cach and every covenant and
agreement made by the Plaintiffs shall be binding upon all Releasors and cach and every covenant and

agreement made by the Settling Defendants shall be binding upen all ol the Releasees..
14.10 Counterparts

v This Settlement Agreement may be executed in counterparts, all of which taken together will be
deemed to canstitute one and the same agreement, and a facsimile or PDI¥ signature shall be deemed an

original signature for purposes of exccuting this Settlement Agreement.
14.11 Negotiated Agreement

(. This Settlement Agreement has been the subject of negotiations wnd discussions among, the
undersigned. each of which has been represented and advised by competent tounsel, 50 that any statte,
case law, or rule of Interpretation or construction that would or might cause any provision to be construed
against the dréﬂer of this Settlement Agreement shall have no force and effect. The Parties further agree
that the language contained in or not contained in previous drafts of this Settlement Agreement, or any

agreement in principle, shall have no bearing upon the proper interpretation ol this Settlement Agreement.
14.12 Language

(1 The -Parties acknowledge that they have required and consented thal this Settlement Agreement
and all related documents be prepared in English; les partics reconnaissent avoir exigé que ld présente
convention et tous les documents connexes soient rédigés en anglais. Nevertheless, i required to by the
Courts. Class Counsel and/or a translation finn selected by Class Counsel shail prepare a French
translation of the Settlement Agreement, the cost of which shall be paid from the Settlement Amount. In
the event of any dispuie as to the interpretaticn or application of this Settlement Agreemeat. only’ the

English version shall govern.
14.13  Transaction

H The present Settlement Agreement constitutes a transaction in uccordance with Articies 2631 and

following of the Civil Cade of Quebec, and the Parties are hereby rencuncing to any errors of facl. ol law

and/or of calcuiation.
14.14 Recitals

(1) e recitals to this Settlenent Agreement are true and form part of the Settlement Agreement

- ‘@;
5
o
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14.15 Schedules

n The schedules annexed hereto form part of this Settlement Agreement.
14.16 Acknowledgements

() Each of the Partics herchy affirms and acknowledges that:

{a) he. she or a representative of the Party with the authority to bind the Party with respect to

the matters set forth herein has read and understood the Settiement Agreement:

(b) the terms ol this Settlement Agreement and the effects thereof have been fully explained

(o him, her or the Party’s representative by his, her or its counsel;

{c) he, she or the Party’s representative [ully understands cach term of the Settlement

Agreement and its effect; and

(d) no Party has relied upon any statement, representation or inducement (whether material,
false, negligently made or otherwise) of any other Party, beyond the terms of the
Settlement Agreement, with respect to the first Party’s decision to execute this Settlement

Agreement.
14.17 Authorized Signatures

(D Each of the undersigned represents that he or she is fully authorized to enter into the terms and
conditions of, and o exccute, this Settlement Agreement on behalf of the Panties identified above their

respective signatures and their law firms.
14.18 Notfice

{1 Where this Seltlement Agreement requires a Party 1o provide notice or any olher communication
or document (o another, such notice. communication or document shall be provided by email. facsimile or
letter by overnight delivery to the representatives for the Party to whom notice is being provided, as

identified pelow:
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For the Plaintiffs and for Class Counsel in the Proceedings:

Charles M. Wright and Linda Visser

SISKINDS LLP

Barristers and Solicitors

680 Waterloo Street

London, ON N6A3V8

Tel: 319.672.21121

Fax:  519.672.6065

Email: charles. wright@siskinds.com
linda.visser@siskinds.com

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: dsterns@sotosilp.com
jleclerc@sotosilp.com

Sharon Matthews, Q.C. and David Jones
. CAMP FIORANTE MATTHEWS MOGERMAN
‘4" Floor, 856 Homer St.

Vancouver, BC V6B 2W5

Tel:  604.689.7555

Fax; 604.689.7554

Simail: smathews@cfmlawyers.ca

djenes@cfmlawyers.ca

Simon Hébert

SISKINDS DESMEULES s.en.cr.l

Les promenades du Vieux-Quebec

43 rue Buade, bureau 320

Quebec City, QC GIR 4A2

Tel: 418-694-2009

Fax:  418-694-0281

Eipail: simon heberl@@siskindsdesmeules.com

Je[f Orenstein

Consumer Law Group Inc,

< 1123 Clark St., 3rd Floor
Montreal, Quebec H2Z 1K3
Tel: 514.266.7863 ext. 220
Fax:  514.868.9690

Email: jorenstein@clg.org
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For Lear:

F. Paul Morrison and Eric S. Block

McCarthy Tétrault LLP

Suite 5300, Toronto Dominion Bank Tower

Toronto, ON MS5K LE6

Tel:  416.601.7792

Fax: 416.868.0673

Email: eblock@mccarthy.ca
pmorriso@mecarthy .ca

For KL Safes:

Monique Jilesen and Ren Bucholz

Lenczner Slaght Royce Smith Griffin L1.P

130 Adelaide Street West, Suite 2600

Torento Ontario MSH 3P3

Tel:  416.865.2860

Fax: 416.865.2852

Email: mjilesen@litigate.com
rbucholz@litigate.com

{4.19 Date of Execution
) The Parties have executed this Settlement Agreement as of the date on the cover page,

[signature pages to follow)




FADY SAMATA on his own bebalf and on behalf of the Settlement Class, by his
counsel o

Name of Authorized Signatory: Sy i o “ g

Signature of Authorized Signatory:

Siskinds LLP
Ontario Counse!

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: /))f"\ N-Mpac O (€

Sighature of Authorized Signatory:

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

Name of Authorized Signatory: R R e

Signature of Authorized Signatory:

s+~ Camp Fiorante Matthews Mogermian
BC Counsel

M. SERGE ASSELIN and M. GAETAN ROY, on their own behiad{ and on behalf of
the Settlement Class, by their counsel

Name of Authorized Signatory: A B Ll e

Signature of Authorized Signatory: S e BT )
f(/q\ Siskinds Desmucies s.eqerl
Quebec Counsel




9143-3891 QUEBIC INC.. on its own behal and on behalf of the Settlement Clags,
by 1ts counsel

Nume of Authorized Signatory:,

Signature of Authorized Signatory:

Consumer Law Groyp ae
Quehec Counsel




Lear Corporation, by their oouﬂsel
Name of Authorized Signatory:

Signature of Authorized Signatory>

~e
Kyungshing-Lear Sales and Engineering, LLC

Name of Authorized Signatory:

Sig'nature of Authorized Signatory:

J '; I ffajrcs

“Tencaner Slaght Royce Smith Griffin LLP



Lear Corporetion, by theircounsel

Name of Authanzed Signatory?

Signature of Authorived Signatorys

‘MeCant h»\;‘. Tétanli LLP

Kyumgshing-Lear Sales and Engineering, ELC, by their counsel

Nanie of Authorized Signatory:

Signature of Awhoerized Siy




SCHEDULE “A”

Proceedings

‘ TEourt and File

Plaintiffs’

Plaintiff

Named .[‘)efcnd.avl;bts ’

Settlement Class

No. Counsel
Ontario Action )
Ontario | Siskinds LLP Sheridan Furukawa Electric Co Lid . American Al Persons in Canada who,
| Chevrolet Furukawa Inc., Fujikura Ltd.. Fujikura during the Class Period, (a)

Superior Court

44673700CP

» and Sotos LP
of Justice Court |
File No. CV-12-

Cadillac Ltd..
Pickering Auto
Mall Ltd. and
Fady Samaha.

America Inc., Lear Corporation. feoni
AG, Leoni Kabel GMBH, Sumilomo
Electric Industries, Ltd., Sews Canada
Ltd.. Yazaki Corporation. Yuzaki Norih
America, Inc, Denso Corperation.
Denso International America, Tnc..
Techma Corporation, Denso
Manufacturing Canada, Inc., Denso
Sales Canada, nc., Kyungshin-Lear
Sales and Engineering, LLC. Leoni
Wiring Systems, Inc., Leonische
Holding, Inc., Leoni Wire Ing | Leoni
Elocab Lid., Sumitoms Electric Wintec
America, Inc., Sumitomo Wiring
Systems, Ltd., Sumitomo Electric
Wiring Systems, Inc., K&S Wiring
Systems, [nc., Sumitome Wiring
Sysiems (U.S.A.), Inc,, S-Y Systems
Technologies Europe, GmbH, Tokai
Rika Co., Ltd., TRAM, Inc., TRQSS,
Inc., G.S. Electech, Inc.,, G.S,W.
Manufacturing, Inc., -8, Wiring
Svstems inc - Cantinental AG
Continental Autornative Systems US,
Inc., Continental Tire Canada. Inc,
{formerly known as Continerilal
Automotive Canada, Inc.). Fujikura
Automotive America LLC and Leoni
Bordnelz-Systeme GMBIH

purchased, directly or
indirectly. an Automotive
Wire Flarness System: and/er
(b) purchased ar leased,
directly or indirectly, a new or
used automotive vehicle -
containing an Aulomolive
Wire IHarness System; and/or
(¢) purchased for importinto
Canada. a new or used
automotive vehicle containing
an Aulomolive Wire Harness
System,  Excluded Persons
and Persons who are included
i the Quebec Settiement
Class and the BC Settlement
lass are excluded from the
Ontario Settiement Class.




-2
Court and File Plaintilfs’ Plaintiff Named Defendants Setttemen( Class
No. " Counsel
BC Action ) _
British L Camp Fiorante | Darren Fwert Denso Corp.; Denso Intemational “All Persons in British
Columbia Matthews America Inc.; Techma Corporation; " Columbia who, during the
Supreme Court | Mogerman Denso Manufacturing Canada, Inc.; Class Period, (a) purchased,
File No, §- Denso Sales Canada, Inc.; Fujikura Lid.; directly or indirectly, an
132353 Fujikura America, Inc.; Furukawa Automotive Wire Hamess
{Vancouver Electric Co., Lid.; American Furukawa, System; and/or (b) purchased
Registry) fnc.; Lear Corp.; Kyungshin-Lear Sales | or leased, directly or
and Engineering, LLC; Leoni AG; Leoni indirectly, a new or used
Wiring Systems, Inc; Leanische automotive vehicle containing
Holdings, Inc.; Leoni Kabel GmbH; an Aulomotive Wire Harnessg
! Leom Wire Inc.; Leoni Elocab tid.: System: and/or (¢} purchased.
Sumituma Electric Industries. Lid. for import into Canada, a nesw
‘ Sumitamo Wiring Systems. Lid or used automotive vehicle
Sumitomo Electric Wiring Systerms, containing an Adutomotive
Inc.; K&S Wiring Systems, nc.; Wire Harness Syslem.
Sumitomo Wiring Systems (U.S.4.) Excluded Persons are
fnc.: Sumitomo Electric Wintec excluded from the BC
America, Inc.; S-Y Systems Settlement Class.
i Technologies Europe GmbH; Yazaki
Corporation; Yazaki North America
Inc.; TRAM, Inc.; Tokaj Rika Co., Ltd.;
TRQSS, Inc.; G.S. Electech, Inc.; G.S.
Wiring Systems Ine.; G.S.W.
Manufacturing, Inc,
Quebec Actions
Superior Court Siskinds M. Serge Asselin | Delphi Automotive LLP; Furukawa All (i) individuals in Quebec
of Quebec Desmueles and M. Gagtan Flectronic Co Lid.; Lear Corporation; and (ii) legal Perscns resident
(district of s.eaerl. Roy Leoni AG; Sumitomo Electric Industries | in Quebec established for a
Quebed), File Lid., S-Y Systerns Technologics private interest, partnership or
No. 200-06- GMBH: Yazaki Corporation; Yazaki association which had under
000147-127 North America Inc. its direction or control no
more than 50 Persons bound to
it by a contract of employment |
who, during the Class Period.
(2) purchased, directly or
indirectly, an Aulomotive
Wire Farness System: and or
(b} purchased or feased.
directly or indirectly. 0 new or
used automotive vchicle
coentaining an Automotive
Wire Harness System: and/or
(c) purchased for import into
Canada, a new or used
automotive vehicle containing
an Automotive Wire Harness
System. Excluded Persons are
excluded from the Quebec

Setttement Class !




Court and File
) No.

Plaintiff

Named Defendants

Superior Court
of Quebee
_(districtof
Québec), File
| No. 500-06-
000606-123

Platntiffs’
Counsel .
Consumer Law | 9143-5891

Group Inc.

Quebec [nc.

Del.phi Automotive LLP; Furukawa

Electronic Co Ltd.; American Furukawa
Inc.; Fujikura L1d; Fujikura America
[nc.; Lear Corporation; Leoni AG: Leoni
Kabel GmbH, Sumitemo Electric
Industries Ltd.; S-Y Systems

| Technologies GmbH; Yazaki

Corparation; Yazaki North America [nc,

Settlement Class

All (i) individuals in Quebec

-and (i) 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 contract of employment
who, during the Class Period,
(a) purchased, directly or
indirectly, an Auomotive
Wire Harness Sysiem; and/or
(b) purchased or leased.
directly or indirectly, a new or
used automotive vehicle
containing an Automotive
Wire Harness System: and/or
(c) purchased for import into
Canada, 2 new or used
automotive vehicle containing
an Automotive Wire [Harness
System. Excluded Persons are
excluded from the Quebec
Settlement Class.

R



