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Requérant
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DENSO CORPORATION
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et

FONDS D’AIDE AUX RECOURS COLLECTIFS
Mis en cause

JUGEMENT EN AUTORISATION POUR L'EXERCICE D'UNE ACTION COLLECTIVE
POUR FINS DE REGLEMENT SEULEMENT ET AVEC CERTAINES
DEFENDERESSES SEULEMENT RELATIVEMENT A L'ENTENTE YAZAKI

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

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

[3] ATTENDU que les Demandeurs demandent : -

a) I'autorisation d’exercer une action collective contre les Défenderesses qui
reglent seulement pour fins de reglement seulement;

b) - de leur octroyer, pour les fins de 'Entente Yazaki seulement, le statut de
représentants des Membres du Groupe visé par le Reglement au Québec
(ci-aprés « Membres du Groupe visé par le Réglement au Québec »);
et

C) 'approbation de I'Entente Yazaki;

[4] CONSIDERANT le jugement rendu le 12 janvier 2016 dans les dossiers 200-06-
000147-127 et 200-06-000143-126 par lequel la Cour a approuvé le contenu et ordonné
la publication des avis d’audience;

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

[6] CONSIDERANT [Iexpiration de I'échéance fixée pour s’opposer a I'Entente
Yazaki sans qu'’il y ait aucune objection écrite a 'Entente Yazaki;

(7] CONSIDERANT qu’aucun Membre du Groupe vise par le Reglement au Québec
ne s'est presenté devant cette Cour afin de s’opposer & I'approbation de I'Entente
Yazaki;
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[8] CONSIDERANT I'article 590 du Code de procédure civile;

[9] CONSIDERANT que la demande a été ddment notifiée au Fonds d’aide aux
recours collectifs;

[10] CONSIDERANT le jugement rendu par la Cour supérieure de justice de
I'Ontario, dossier numéro CV-12-44673700CP dans Iaffaire Sheridan Chevrolet
Cadillac Ltd. & als. v. Furukawa Electric Co., Ltd. & als.:

[11] CONSIDERANT les représentations des avocats;

[12] APRES EXAMEN, il y a lieu de faire droit a la demande des Demandeurs;
POUR CES MOTIFS, LE TRIBUNAL :

[13] ACCUEILLE la demande;

[14] DECLARE que les définitions figurant dans I'Entente Yazaki devront &tre
utilisees afin d'interpréter ce jugement;

[15] AUTORISE l'exercice de I'action collective contre Yazaki, les Défenderesses qui
reglent seulement et pour les seules fins de I'Entente Yazaki ;

[16] ORDONNE qu’aux fins de reglement, le Groupe du Québec soit défini ainsi :

« Toute (i) personne au Québec (ii) de méme que toute personne morale de droit
privé, toute société ou toute association résidant au Québec qui comptait sous sa
direction ou son contrdle au plus cinquante (50) personnes liées a elle par
contrat de travail qui, au cours de la Période visée par I'action collective, (a) a
acheté, directement ou indirectement, des gaines de fils électriques; et/ou (b) a
acheté ou a loué, directement ou indirectement, un véhicule automobile neuf ou
usage, équipé de gaines de fils électriques; et/ou (c) a acheté pour importation
au Canada, un véhicule automobile neuf ou usagé équipé de gaines de fils
électriques. Les Personnes exclues ne font pas partie du Groupe de Reglement
au Québec. ».

[17] ATTRIBUE aux Demandeurs, Serge Asselin et Gaétan Roy, pour les fins
d’ approbatnon de I'Entente Yazaki, le statut de représentants des Membres du Groupe
visé par le Réglement au Québec;

[18] IDENTIFIE pour les seules fins de I'Entente Yazaki, la question commune dans
I’Action collective du Québec comme étant la suivante :

> Est-ce que les Défenderesses qui reglent ont comploté pour fixer,
augmenter, maintenir ou stabiliser les prix pour les gaines de fils
électriques au Canada ou ailleurs, au cours de la Période vusee par
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Faction collective? Le cas échéant, est-ce que les Membres du Groupe
visé par le Réglement au Quebec ont subi des dommages ?

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

[20] APPROUVE [IEntente Yazaki conformément & flarticle 590 du Code de
procédure civile et ORDONNE qu’elle soit mise en ceuvre en conformité avec ses
termes, sous reéserve du jugement a étre rendus par la Cour supréme de Colombie-
Britannique, registre de Vancouver, dossier numéro S-132353 dans I'affaire Darren
Ewert v. Denso Corporation & als.;

[21] DECLARE que [PEntente Yazaki jomte dans son intégralité (incluant son
préambule, ses définitions et ses annexes) & ce jugement en Annexe A, forme partle
intégrante de ce jugement;

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

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

[24] DECLARE que toute Autre Action instituée au Québec par tout Membre du
Groupe visé par le Reglement au Québec qui fera une réclamation en vertu de 'Entente
Yazaki sera, par le présent jugement, rejetée, sans frais et sans réserve incluant et,
sans limiter la généralité de ce qui précede, I'action collective dans le dossier 500-06-
000606-125;

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

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

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

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

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

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

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

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

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

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

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

[36] ORDONNE que toute somme composant le Montant de 'Entente Yazaki soit
détenue en fidéicommis par Siskinds LLP pour le bénéfice des Membres du Groupe
visé par le Réglement, jusqu’a ce qu’un jugement soit rendu par cette Cour, suite a la
présentation d’'une demande a cet effet, aprés avoir été notifiée aux Défenderesses:

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

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

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

[40] DISPENSE les Demandeurs et les Défenderesses qui réglent de publier tout avis
en lien avec le présent jugement ou I'Entente Yazaki;
[41] LE TOUT, SANS FRAIS DE JUSTICE

CLEMENT SAMSON, j.c.s.

Siskinds, Desmeules, Avocats, Casier # 15
Me Barbara Ann Cain

43, rue de Buade, bureau 320

Queébec (Québec) G1R 4A2

Procureurs des requérants

WOODS, s.e.n.c.r.l.
Me Caroline Biron
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2000, Avenue McGill College, bureau 1700
Montréal (Québec) H3A 3H3

Procureurs de Fujikura, LTD, Fujikura America, Inc. et Fujikura Automotive America,

LLC

- DLA Piper (Canada) LLP

Me Lucy-Maude Lachance

Me Tania Da Silva

Bureau 1400, Tour McGill College

1501, avenue McGill College

Montréal (Québec) H3A 3M8

Procureurs de Furukawa Electric Co. Ltd, Hitachi, Ltd., Hitachi Automotive Systems,
Ltd, Hitachi Automotive Systems Americas

Société d'avocats Torys s.e.n.c.r.l.

Me Genevieve Bertrand

Me Sylvie Rodrigue

1, Place Ville-Marie, bureau 1919

Montreal (Québec) H3B 2C3

Procureurs de Leoni AG et Mitsubishi Electric Sales Canada inc.

McMillan, s.e.n.c.r.l., s.r.l.

Me Andrei Pascu

1000, rue Sherbrooke Ouest, bureau 2700

Montréal (Québec) H3A 3G4

Procureurs de Sumitomo Electric Industries Ltd, Sumitomo Wiring Systems, Ltd.,
Sumitomo Electric Wiring Systems, inc. et Sumitomo Wiring Systems (U.S.A.), inc

Stikeman Elliott, s.e.n.c.r.l., s.r.l.

Me Yves Martineau

1155, boul. René-Lévesque Ouest, 40° étage

Montréal (Québec) H3B 3V2

Procureurs de S-Y Systems Technologies Europe GmbH

Davies Ward Phillips & Vineberg

Me Nick Rodrigo

1501, Avenue McGill Collége, 26° étage

Montreal (Québec) H3A 3N9

Procureurs de Denso Manufacturing Canada, inc. et Denso Sales Canada, inc.

Blake, Cassels & Graydon, s.e.n.c.r./s.r.|
Me Francis Rouleau
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Me Robert Torralbo
600, boul. de Maisonneuve Ouest, bureau 2200
Montréal (Québec) H3A 3J2

Procureurs de Yazaki Corporation & Yazaki North America inc.

Me Frikia Belogbi

Fonds d'aide aux recours collectifs

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

Date d’audience : 22 février 2016

Annexe A : Entente Yazaki
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CANADIAN AUTOMOTIVE WIRE HARNESS SYSTEMS CLASS ACT TONS
NATIONAL SETTLEMENT AGREEMENT

Made as of October 18,2015
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SHERTDAN CHEVROLET CADILLAC LTD., PICKERING AUTO MALLLTD,
FADY SAMAHA, DARREN EWERT, M. SERGE ASSELIN, and M. GAETAN ROY

(the “Plaintiffs™)
and

YAZAKI CORPORATION, and
YAZAXI NORTH AMERICA, INC.

(the ~Settling Defendants™)
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CANADIAN AUTOMOTIVE WIRE HARNESS SYSTEMS CLASS AC’F TONS
NATIONAL SETTLEMENT AGREEMENT
RECITALS

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

the Quebec Petitioners in Quebec and Ontarjo Plaintiffs in Ontario;

B. WHEREAS the Proceedings allege that some or all of the Releasees participated in an
unlawful conspiracy with other manufacturers of Automotive Wire Harness Systems to rig bids

for, and to raise, fix, maintain or stabilize the prices of Automotive Wire Harmess Systems sold

in Canada and elsewhere as early as January 1, 1999 unti) at Jeast March 1,2010, contrary to Part’

V1 of the Competitiorr Act, RSC 1985, ¢ C-34 and the common law and/or the civil law;

C. WHEREAS the putative Settlement Class Members were permitted an opportunity to-

opt-out and three Persons validly and timely exercised the right to opt-out:

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

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

Proceedings, or otherwise;

E. WHEREAS the Plaintiffs, Class Counsel and the Settling Defendants agree that neither
this Settlement Agreement nor any statement made in the negotiation thereof shall be deemed or
construed to be an admission by or evidence against the Releasees or evidence of the truth of any
of the Plaintiffs’ allegations against the Releasees, which allegations are expressly denied by the

Settling Defendants;

F. WHEREAS the Setiling Defendants are enterin g into this Settlement Agreement in arder
o achieve a final and naticn-wide resolution of all claims asserted or which could have been

asserted against the Releasees by the Plaintiffs and the Settlement Class in 1he Proceedings, and
= Y g

to avoid further expense, inconvenience and the distraction of burdensome and protracted

litigation;

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

the extent expressly provided in this Settlement Agreement with respect to the Preceedings:
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H. WHEREAS Counséal for the Settling Defendants and Class Counsel have. enrzarred in

arm *s-length settlement dlscussxons and ncootlatlons resultma it *this. Settlement Atrreement

relating fo Canada;

L 'WHEREAS zs 2 result of these settlemént d{sc_ussions and ,niegp'-’tiaﬁoris,_ the Settling
Defendants and the Plaintiffs have entered into this Settlement Agreement, which embodies all
of the terms and conditions of the setflement between the Setiling Defendants and the Plaintiffs,
both ih.'d'ividua}lil'y and an behalf of the classes they seek to répresent, subject to approval of the
Coniris;

I WHEREAS the Plaintiffs and Class' Counsel have revicwed and fully understarid the
terms of this Seftlement Agreement and, based on their analyses of the facts and law applicable
to the Plaintiffs’ claims, having regard: to the burdens and’ expense in. prosecuting the:
Proceedmps, including the risks and uncertainties associated with trials and appeals, and having
regard to- the value of the Settlement Agreement, the Piamm‘fs and Class Counsel have
coricluded that this Settlemvent Agreement is fair, reéasonable and in the best interests of the

Plaintiffs and the classes they seek to represent;

K.  WHEREAS the Parties therefore wish to and hereby finally resolve on a national basis,
without admission of liability, all of the Proceedings as against. the Releasees who are named as

defendants in the Pmctcdjings;

L. WHEREAS the Parties consent to certification or authorization- of the Proceedings as
class proceedings and ‘to the Seftlement Classes and a Common Tssue in respect of each of the
Proceedings solely for the _piirp'ose_.s of implementing this Seftlement Agreement in a epordinated
and consistent manner across Canada and contingent ‘on approvals by the Courts as provided for
in thies Settlement Agreement, on the eipress und&rsta'ﬂdi‘iig that such certification or
authorization shall not derogate from 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

reasor;

M. WHEREAS the Plaintiffs assert that they ate adéquate clasg representatives for the

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

respéctive Proceedings: and

56
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N. WHEREAS the Parties intend to pursue the approval of this Settlement Agreement first

[thUUh the Ontario Courts;

NOW THER.EFORE,_ in consideration of the cﬁvcnants, agreements and releases set forth herein
and for other good and valuable consideration, the receipt and sufficiency of which is hereby
acknowledged, it is agreed by the Parties that the Ontario Action and BC Action be settled éhd
dismissed as to the Settling Defendants only, and the Quebec Action be settled without
resérv'atic‘m as "é,ga.inst the Settling Defendants, all without costs as to the Plaintiffs, the classes
they seek to represent or the Settling Defendants, subject to the appraval of the Cowts, on the

following terms and conditions:

SECTION 1 - DEFINITIONS
For the purposes of this Settlement Agreement only, including the recitals and schedules heretor
) Administration Expenses means all fees, disbursements, expenses, costs, taxes and any
other amounts incurred or payable by the Plaintiffs, Class Counsel or otherwise for the approval,

implementation and operation of this Settlement Agreement, including the costs of notices, -but

excluding Class Counsel Fees and Class Counsel Disbursements.

(2)  Automotive Wire Harness Systems wmeans, for the purpose of the detmltjon of the

settlement classes in "s(_hcduh, A of this Settlement Agreement, elecirical distribution systems,

used to direct and cantrol électronic components, wiring, and circuit boards in an automotive
vehicle. The term “Automotive Wire Harness Systems™ as used herein includes the following:
wire harnesses, automotive eiectrica[ wiring, lead wire assemblies, cable bond, automotive
wiring connectors, automotive wiring terminals, high voltage wiring, elccrrumc control umts.
electrical boxes, iucm_ boxes, relay boxes, junction block, speed sensor wire assemblies, and

power distributors. Automotive Wire Harness Systems includes new Automotive Wire Harness

Systems as well as Automative Wire Hamness Systems purchased for repair or repiacement,

(3y  Awtomotive Velticle includes. for the purpose of the definition of the settlement classes in
Schedule A of this Sertlement Agreement, all automobiles, passenger cars, sparts utility vehicles,
vans, trucks, buses, and (without limitation) any other type of vehicle containing an Automotive

Wire Harness System.
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) ;B‘Cgf_c_-t_fo}t neans the BC Action as defined in Sc.hiaﬂdule A,
(5) EC CGounsel means Camp Fidfahté Matthews Mogérman.
(6) BC 'ngérf means the 'Supre;me Court of British Colunibia.
() BC Plaintiff .meansvDarr,en Ewert.

(8)  BC Settienient Class means the settlernent class in respect of the BC Action as defined i
Schedule A. |

(9)  Certification Date theans the later of the date on which an order granting certification or
authorization of # Proceeding against a Non-Settling Deféndant(s) is issued by a Court and the
time to appesl such certification or authorization has expired without any appeal being taken or if
amappeal is taken, the date of the final disposition of such appeal.

‘(i 0)  Class Counsel means Ontario Counsel, Quebec Counsel and BC Counsel.

(11}  Class Counsef Disbursements iiclide the disbursements, administration’ expenses, anid
-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. -

(12) Class Counsel Fées means the fees of Class Counsel, and arry applicable taxes or c'ha‘rgeé
thereon, including any amounts payable as a result ‘of the Settlernent Agreement by Class
Counsel or the Settlement Class Members to any other body of Person, including the Fonds

d"aide aux recours collectifs in Quebec.
(13)  Class Period means January 1, 1999 to December 4; 2014,

(14) Common Issue means: Did the Settling Defendants conspire to fix, raise, maintain, or
stabilize the prices of Automotive Wire Harness Systems in Canada and elsewhere during the

Class Period? If s0, what'damaggs, if any, did Settlement Class Members suffer?
(13)  Counsel for the Settling Defendunts means Blake, Cassels & Graydon LLP,

(16)  Courts means the Ontario Court, the Quebec Court and the BC Court.
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(17} Date of Execution means the datc on the cover page as of which the Partics have

executed this Settlement Agreement.

(18)  Defendants means the entities named as defendants in any of the Proceedings as set out
in Schedule A, and any Persons added as defendants in the Procesdin gs in the future. For greater

certainty, Defendants includes the Settling Defendants.

(19)  Distribution Protocol means the plan for distributing the Settlement Amount and accrued

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

’

(20)  Effective Date means the date when Final Orders have been received from all Courts’

approving this Settlement Agreement.

(21)  Excluded Person means each Defendant, the directocs and ofﬂéers of each Defendant,
the subsidiaries or affiliates of each Defendant, the‘éntities in which each Defendant or any of
that Defendants subsidiaries or affiliates have a controlling interest and the le gal representatives,
heirs, successors and assigns of cach of the foregoing, and those Persons who validly and tim ely

opted-out of the Proceedings in accardanice with the orders of the applicable Court.

(22)  Final Order means the later of a final judoment pronounced by a Court approvmu this
Settlement Agreement in accordance with its terms, once the time to appeal such judgment has
expired without any appeal being taken, if an appeal lies, or once there has been affirmation of

the approval of this Settlemnent Agreement in accordance with its termns, upon a final disposition

of all appeals.

(23) .Non—Setﬂihg Dej&’ndanf means any Defendant that is not a Settling Defendant or that has
not entered into a seitlement with the Plaintiffs in the Proceeding whether or not such settlement
agreement is in existéncc at the Date of Lxecution, and includes any Defendant that terminates
its own seftlement agreement in-accordance with its terms or whose settlement otherwise fails to
take effeét for any reason, whether or ot such seitlement agreement is in existence af the Date of

Execution.
(24)  Ontario Action means the Ontario Action as defined in Schedule A.

(25)  Ontario Counsel means Siskinds LLP and Sotos LLP.
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{26y Owntario Court mearis the Ontario Superior Court of Justice:

27>  Ontario Plairntiffs means Sheridan Chévrolet Cadillae Ltd., Pickering Auto Mall Lid. and.

.Fady Samabha.

(28)  Outario Settlement Cluss means the settlement class in respect of the Ontarlo Action as:

-deﬁned in Schiedule A,

(29}  Other Actions mean$ actions or proceedings, .exciucﬁﬁg the Proéeedings, relating fo

Released Claims commenced by a Settlemient Class Member eithér before or after thé Effective
Date,

(30) Partles means the Settling Defendants, the Plaintiffs, and, where necessary, the
Settlement Class Members.

(31y Persom means an indiyidualy corporation, partnérship, limited partiiership, limited
liability company, véiéxsoc:ia‘tion, joint stock company, estate, Iegai represenitative, trust, trustes,
éxecutor, béueific‘iary; unin¢orporated -association, govemment or any pb]itiéal subdivision dr
ageney Ihereof and any other business or legal entity and their heirs, predccessors SUCCESSOTS,

representatives, or asswnees

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

(33) Praceedings teans the BC Action, the Quebes Action, the Ohtario Action, and the
Second Ontario Action as defined in Schedule A.

(34y  Proportionate Ligkility means the proportion of any judgment that, had the Settling
Defendants not settled, the Ontario, BC or Quebec Court, as appropriate, would have
apportioned to the Releasees.

(35)  Quebec Action means the Quebec A.ction. as defined in Schedule A.
(36y Quebec Counsel means Siskinds Desmeules s.e.n.cr.l.

(37)  Quebec Court means the Superior Court of Quebec.
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(38)  Quebec Petitioners medns M. Serge Asselin and ‘M. Gagtan Roy.

(39) Quebec Sentlement Cluss means the settlement class in respect of the Quebec Action as

detined in Schedule A.

- (40) Réieased Claims means any and all manner of claims, demands, actions, suits, causes of
action, whether class, individual or otherwise in nature, whether personal or subrogated, damages
of any kind (including compensatory, punitive or other damages) whenever incurred, labilities
of any nature whatsoever, including interést. costs, expenses, class administration expenses
(including Administration Expenses), pvw:naltics, and lawyers™ fees (includiﬁg Class Counsel
Fees), known or unknown, suspected or unsuspected, éc:tual or contingent, and liquidated or
unhquidated, in law, under statute or in equity, that any of the Releasors ever had, now have or
hereafter can, shall-or may have, rélating_ in any way to any conduct related to, arising from, or
described in the Proceedings prior to the date hereof on account of, arising out of, resulting fro'm,
or related to In any respect the purchase, sale, pricing, discounting, manufacturing, offering,
marketing or distributing of Automotive Wire Hameéss Systems or relating to any conduct,
alleged (or which was previously or could have been alleged) in the Proceedings including,
“without limitation, any such claims which have been asserted or could have been asserted,
directly or indirectly. whether in Canada or elsewhere, in respect of the purchase, sale, pricing,
discounting, manufacturing, marketing or distributing of Automotive Wire Harness Systems,
including, without limitation, any claims for consequential, subsequent or follow-on harm that
arises alter the date hereof in respect of any agreement, combination or conduct that occurred

prior to the date hereof. However, the Released Claims do not include (1) claims based on
negligence, personal injury, ballment. failure to deliver lost goods, damaged or defayed goods,
product defects, or breach of product warranty, or breach of contract claims or similar ¢laim
between the Parties that relates to Automotive Wire Hamess Systems but does not relate to
alleged anti-competitive conduet; (2) claims brought (whether before or after the Effective Date)
outside of Canada relating to purchases of Automotive Wire Harness Systerns outside of Canada;
(3) claims brought (whether before or after the Effective Date) under laws other than those of

Canada relating 1o purchases of Automotive Wire Harness Systems outside of Canada: or 4y

claims concerning any automotive part other than Automotive Wire Hamess Systems.
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@1 Reléensees; means, jointly and severally, individually and colfectively, ‘the Settfihg

Defcndar.rts and all of theit present and fornier direct and indirect parents, owners, .sil'b.sidi-aries,

divisions, affiliates, associates (as definéd in the Canady Business Corporations Act, RSC 1985,

¢ C-44), partiers, insurers, and all other Pérsons, partnerships or ¢orperations with whom any of

the former have been, or are now, affiliated, and all of their respective past, present and future:
‘officers, directots, employees, agerits, sharsholders, attorneys, trustees, -servants and
representatives, members, managers and the predecessors, successors, purchiasérs, heirs,
executors, adiministrators and assigns of each Qf"th‘e faregoing, excluding always the Nop-
‘Settling Defendants.

(42) Releasors means, jointly and severally, individually and collectively, the Plaintiffs and
‘the Settlement Class Members and thejr respective parents, subsidiaries, affiliates, predecessors,

suceessors, heirs, executors; administrators, insurers and assigns.

(43} Second Ontario Action means the Second Ontdrio Action as defined in Schiedule A.
44} Settlernent Agreement means this agreement, including the recitals and schedules,
(45y  Settlement Amount means CON$10,400,000.

(46) Seftlement Cluss means, in respect of each_ Proceeding; the seftlement class defined in
Schedule A.

(47)  Settlerent Class Member means a member of a Settlement Class.
(48)  Setrling Defendanis means Yazaki Corporation and Yazaki North America, Inc.

(49)  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 Seftlement Class Members or the

Settling Defendants, as provided for in this Settlement Agresinent.

(30y U.S: Litigation means the ¢onsolidated class action proceed mgs, in which the Seitling
Defendants are named as parties, currently pending in the United States District Court for the
Eastérn District of Michigan, Seuth Division, including the actions under the captions I re
Automotive Parts Antitrust Litigation, Wire Hamess Cases, Case No. 12-cy-00101 (MOB), /i re

Atitomiotive Perts Amtitrust Litization, Wire Hamess Cases, Case No. 12-¢v-00102 (MOB), I re
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.4utométive Parts .4nr'it;‘-u.ct>Litigarion, Wire Harness Cases, Case No. 12-cv-00103 (MQOB), and
includes all class actions transferred by the Judicial Panel for Multidistrict Litigation for
coordination, all class actions pending such transfer, all class ‘;mt'ions that may be transferred in
the future and all class préccedings alleging price-fixing of automotive wire harnesses, to the

extent that the Settling Defendants are named as parties.

(51)  U.S. Settlement Agreements includes any settlement reached with the Settling
Deféndants in the U.S. Litigation. '

SECTION 2 - SETTLEMENT APPROVAL
2.1 Best Efforts

(1) The Parties shall use their best cfforts to implement this scttlement and to secure the
prompt, complete and final dismissal with prejudice of the Proceedings as against the Seling
Defendants in the Ontario Action and BC. Action, and a prompt, complete declaration of

settlement out of court of the Quebec Action as against the Settling Deféndants in the Quebec
Action.
2.2 Motions Seeking Approval of Notice

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

Execution, for orders appraoving the notices described in Section 10.1(1). The Plaintiffs will file

the aforementioned motions before the BC Court and Quebec Court no later than thirty (30) days.

 after the Ontaric Court has granted an order approving the natices described in Section 10.1(1).

Tiye O
1

27,
substantially in the form attached as Schedule B. The BC and Quebec orders approving the
notices described in Section 10.1(1) shail be agreed upon by the Parties and shall, where

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

2.3 Motions Seeking Certification or Authorization and Approval of the Settlement:

(1) The Plaintiffs shall make best efforts 1o file motions before the Courts for orders.
certifying, or authorizing the Settlement Class and approving this Settlement Agreement as soon

as practicable after:

{a) the orders referred to in Section 2.2(1) have been granted; and
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(b) the riotites described in Séctiori 10,1(1) have beeri publishied.

(2)  The Ontario order secking certfication and approval of this Seitlernent Agreement shall

be substantially in the form attached as Schedufe C. The BC and Quebec orders seeking:

certification or authorization and approval of this Settfement A_greém'enf shall be- agreed upon by

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

(3)  The Plaintiffs can efect to request that the Courts hold joint hearings 'sae!{i-_tig certification
«or -authorization and approval o}f this Settlemenf Agreement pursuant to the: Cavadian Bar
‘Association's ‘Canadian Judicial Protoeol for the Management of Multijurisdictional Class
Actions. The. Satflfng Defendants will not oppose any such request.

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

2.4  Pre-Motion Confidentiality

£1}- Until the first of the motions required by Section 2.2 is brought, the Pasties shall keep all

of the terms of the Seitlement Agreement confidential and shall not disclose them without the

prior consent. of Counsel for the Setiling Defendants and Class Counsel, as the ¢ase may be,
except as required for the purposes of financial reporting, the prepardfion of financial récords
‘(including tax returns and financial statements), as necessary to give effect (o its terms, or as

otherwize required by law.

SECTION 3 - SEYTLEMENT BENEFITS

3.1  Payment of Se¢itlement Amount

(1Y  Within sixty (60) days of Date of Execution, the Seftling Defendants shall pay the.

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

(2)  Payment of the Settlement Amount shall be made by wire transfer. Prior to the Settlement
Amount becoming due, Siskinds LLP will provide, in writing, the following information
necessary to-complete the wire transfers: same of bﬁnk, address of bank, ABA number, SWIFT
number, name of beneficiary, beneficiary’s bank. account number;. beneficiary’s address, and

bank contact details.
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(3}  The Settlement Amount and other consideration to be provided in atcordance with the

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

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

(5)  The Releasees shall have no cbligation to pay any amount in addition to the Settlement
Amount, for any reason, pursuant to or in furtherance of this Settlement Agreement or the
Proceedings. '

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

Agreement.

(7) Siskinds LLP shall not pay out all or any part of the monies in the Trust Account, except
in accordance with this Seftlement Agreement, or in accordance with an order of the Courts

obtained after notice to the Parties,

32 Taxes and Interest .

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

Account shall accrue 14 the benefit of the Settlement Classes and shall become and remain part

of the Trust Account.

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

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

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

- reporting and payment requirements arising from the Settlement Amount in the Trust Account,
including any obligation to report taxable income and make tax payments. All taxes (including,
interest and penalties) due with respect to the income earned by the Settlement Amount shall be

paid from the Trust Account.

(3) The Settling Defendants shall have no responsibility to make any filings relating to the
Trust Account and will have no responsibility to pay tax on any income earned on the Settlement
Amount or pay any taxes on the monies in the Trust Account, unless this Settlement A greement

is terminated. in which case the interest earned on the Settlement Amount in the Trust Account
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orotherwise shall be paid to the Settlinig Defendants who, in such case, shall be responsible for
the payment of all taxes on such interest fiot previously paid by Siskinds LLP:

3.3  Intervention in the US. Litigation

{1) . The Settling Defendants and other Releasees shall'niot oppose any application that may be
brought by or on behialf of the Plaintiffs to intervene in the U.S. Litigation in order to gain access
to discoyery décumenits and other docurnents and information subject 1 a protectivé order that
are relevant to the Proceedings and is not otherwise inconsistent with the terins of this Settlement
Agreement, mcluding Section 4.1{11). However it is understood and agreed that: neither the

Settling Defendants nor the dther Releasees have any obligation to bring or otherwise participate

in-such an application.
SECTION 4 — COOPERATION
4.1 ~ Extent of Cooperation

(1) Within ten (10 days of the Execution Date, or &t a time mutially agreéd upon by the

Parties, subject 10 the other provisions of this Seftlement Agreement, Counsel for the Settling:

Defendants will meet with Class Counsel in Canada, or at some other location mutually. agreed to
by: the Parties, to provide an-evidentiary proffer which will include information originating with
the Seﬁi‘ing Dc:fenda;nts that is not covered by p.r,,iv.ilége relating to the allegations in the
Pmccedzimgs’[Nofwithstandi’ng any other provision of this Settlerent Agreement, and for éreater
ceértainty, it is agreed that all statemerits made and fnfqnnaﬁ:on provided by Co*unscl for the
Setiling Defendants’ are privileged, will be kept strictly confidential, may not be directly or
indirectly disclosed to any other person, and will not be used by Class Counsel for any purpose

~other than for their own infernal use in connection with the prosecution of the Proceedings,

£2) Within ,si};ty {60) days after the Certification Date, or at a time mutuall y agreed upon by
the Parties, subject to the other provisions of this Settlement Agreerent, the Settling Defendants

agree to use reasonable efforts to:

(a) provide to Class Counse] transactional sales data, which shall be compiled and
produced in the form in which it is kept in the ordinary. course of the Seitling
Defendants’ business, reflecting the Settling Defendants’ sales of Automotive

Wire Hamess Systéms sold directly in Canada and the United States between
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January 1, 1998 and December 31. 2013, to the extent such data has already been
collected by the Settling Defendants. The transactional sales data will be provided

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

provide to Class Counsel transactional cost data, which shall bé compiled and
produced in the form in which it is kept in the ordinary course of the Settling
Defendants’ business, for the production and sale of Automotive Wire Hamess
Systems in Canada and the United States between January 1, 1998 and December
31, 2013, to the extent such data has already been collected by the Settling
Defcndants. The transactional cost data will be provided in Excel or in such other

format in which the data currently exists;

provide reasonable assistance to the Plaintiffs in understanding the transactional

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

nurnber of written and/or telephonic communiéations with Class Counsel and/or-

the Plaintiffs’ experts and between technical personnel;

provide electronic copies of any documents (as defined in Rule 30.01 of the
Ontario Rules of Civil Procedure) produced by the Seitling Defendants in the 1).S.
Litigation, including any documents prodtjcéd by the Settling Defendanls
pursuant to the U.S. Settlements, and any pre-existing translations of those
documents; and provide to the extent relevant to the allegations in the Proceedings
copies of any additional documents produced at any future date by the Settling
Defendants in the U.S. Litigation, within ten {10) business days of said production

in the U.S. Litigation (in the format produced thc-ﬁin’);

provide electronic copies of transeripts of all depositions of current or former
employees, officers or directors of the Releasees, including all exhibits thereto,
taken in the U.S. Litigation; and to the extent relevant to the allegations in the
Proceedings, provide electronic copies of any additional depositions of current or
former employees, officers or directors of the Reledsees, including all exhibits
thereto, taken at any future date in the U.S. Litigation within ten ( 13) business

days of said transcripts becoming available;
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provide electroni¢ copies of any documents (as defined. in Rule 30.01 of the
Ontarig Rides of Civil Procedure) prQﬂu‘cc& by the Settling Defendants’ to the

Canadianﬁémpetiﬁtion. B‘_Lir’t:a.m the United: States Départment of Rustice and/or

‘any other antitrust anthority; and

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

30.01 of the Ontario Reles of Civil Procedure) that are relevant to the allegations
in the Actioris.

(3)  The Settling Defendants shall not abject to the Plaintiffs” participation in any evidentiary

proffers and/or interviews of the Seéitling Defenddnts’ representatives that occur in the US,

Litigation pursuant to the U.S. Settlement Agreements. The Settling Defendants ‘shall, where

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

of the Settling Deferidants.

(4) Tt is understood that the. evidentiary ‘proffer described in Section 4.1¢1) and the

evidentiary proffers and/or interviews of witriesses described in Section 4.1(3Y might take place

before the Effective Date. In such event:

(@

)

‘any docwments or information provided in the course of those evidentiary proffers

‘andfor interviews shall be subject to the terms and protections of this Settlement

Agreement; and

in the event that this Settlement Agreement is not _apprt;"véd,_ is terminatéd, or

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

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

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

‘evidence of any violation of any statute or law, or of any liability or wrongdoing

by the Seitling Defendants or of the truth of any claims or allegations in the
Proceedings, and such informatidn shall not be discoverable by ‘any Persan or

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

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

documents received during, and destroy all copies of any notes taken during {or
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subsequent reports provided about), these evidentiary proffers and/or irterviews

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

(5% In the event that Class Counsel are unable to participate in the interviews that occur in the
U.S. Litigation pursuant to the U.S. Settlemnent Agreements and/or no interviews oceur within six
(6) months of the Certilication Date, the Settling Defendants shall, at the request of Class
Counsel, upon reasonable notice, and subject to any legal restrictions, make reasonable efforts to
make available at a mutually convenient time, two (2) current or former officers, directors or

employees of the Settling Defendants who have knowledge of the allegations raised in the

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

personal interview with Class Counsel and/or experts retained by Class Counsel. The ernployees.

shall be made available in North America or such other place as agreed to by Counsel for the

Scttling Defendants and Class Counsel. Costs incurred by, and the expenses of, the employees of

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

Defendants. Costs of an interpreter or otherwise related to foreign language translation in
conmection with interviews shall be the responsibility of Class Counsel. If an employee refuses to

provide. information; or otherwise cooperate, the Settling Defendants shall use reasonable efforts

‘to make hinvher available for an interview with Class Counsel and/or experts retained by Class

Counsel. The failure of an employee 1o agree to make him or herself available, ar to otherwise.

cooperate, with the Plaintiffs shall not constitute a violation of this Settlement Agreement.”

(6)  Subject to the rules of evidence, any court order with respect to confidentiality and the
other provisions of this Setflement Agreement, the Settling Defendants agree to use reasona ble.
eptable affidavits (i) @ current representative qualified to
establish for admission into evidence the Seitling Defendants’ transactional data provided
pursuant to Section 4.1(2)(a) and 4.1(2)(b): (i) a representative qualified to establish for.
admission into evidence any of the Settling Defendants’ documents provided as cooperation
pursuant to Section 4.1(2) of this Settlement A greement that Class Counsel (using best efforts to
authenticate documents for use at trial without a live witness); and (111} a maximum of three
representatives qualified to establish for admission into evidence information provided: i
cooperation pursuant 1o Section 4 of this Settlement Agreement, provided that Class Counsel
shall use all reasonable efforts to limit this requirement to a single witness, and alternatively to

one witness each on behalf of Yazaki Comporation and Yazaki Nerth America, Inc., and only if
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considered necessary # total of three witnesses. To the extent ressonably possible, a single
© witness will be used both to authenticate documents and provide. thé information at 't'r:';ia‘l
contemplated by this paragraph. The failure of a Specific officet, director or employée to agieé.
to -make him or herself ayailable, or to otherwise ‘cogperate with. the: Plainiiffs, shall not
constitute a violation of this Settlement Agreement. To the extent any of the S-ettling_ Defendants®
sooperation Gbiligatidns require any current or formet ﬁm;pioyées.cf the Settling Deferidatits to
travel from their principal place of business 1o another location, Class Cotnsel shall reimburse
the; Settling Defendants for half of the reasonable travel expenses incurred by any such person in
connection with fulfilling the Settling Defendants’ coopération obligations. Such reimbursement
of travel expenses as set forth herein shall not exceed $5,000 CAD per person. Jn-no event shall

Class Counsel be responsible for reimbursing such persons for time or services rendered.

(7} Nd.t'hingﬂr in this Settlement Agreement shall be construed to requite the Settling
Defendants to perform any act, including the. trafismittal g’ni;'disdosura of any information, which

would violate the law. of this 6r any Jurisdiction.

{8  Nothing in this Settlement Agreement shall require, or shall be construed to require, the
Settling Deferidants 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 \Mthm the possession, (':u's"tody'qr control of the Settling Defendants, or 1o disclose or
produce any documents or information in breach of any order, regulatory directive, rule or law of
this or any jurisdiction, or subject to solicitor-client privilege, litigation privilege, joint defence
privilege or any other privilege, doctrine, or law, or to disclose or produce any information or
documents they obtained 'on a privileged or co-operative basis from amy party to any. action or
proceeding who is not a Releasee. The Settling Defendants are not required to create a privilege.
Iog. Bowever, if a relévant privilege log or other document containing identifying information
regarding the withheld documents exists, the Settfing Defendants will provide Class Counsel

with a copy ef this document.

(9 If any documents protected by any privilege and/or any privacy law or other rule ar law
of this or any &pplii:&blc jurisdiction are accidental by or inadvertently disclosed or produced, such
documents _shaﬁl! be promptly returned to the. Settling Defendants and the dociiments and the

information contained therein shall not be disclosed or used directly or indirectly, except with the
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express written permission of the Settling Diefendants, and the production of such documents
shall in no way be construed to have waived in any manner any privilege, doctrine, law, or

profection attached to such documents,
i !

(10)  The Settling Defendants® obligations to cooperate as particularized in this Section shall
not be affected by the release provisions contained in Section 6 of this Settlement Agreement.
Unless this Settlement Agreement is not approved, is terminated or otherwise fails to f.a_k‘é effect

for any reason, the Settling Defendants® obligations to cooperate shall cease at the date of final

Jjudgment in the Proceedings against all Defendants.

(I'i) Subject to sections 4.1(12) and (13), the provisions set forth in this Section 4.1 are the
exclusive means by which the Plaintiffs, Class Counsel and Settlement Class Members may

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

officers, direclors or employees. The Plaintiffs, Class Counsel and Settlerment Class Members.

agree that they shall not pursue any other means of discovery against, or seek (o 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 foreign jurisdiction.

(12)  The Plaintiffs may exercise any rights they have fo seek to obtain discovery in the
_ Proceedings as against the officers, directors. and/or employees of the Settling Defendants put
forward 1o participate in employee interviews or provide testimony at trial or otherwise pursuant
. to Section 4.1(5), if the current or former ofticer, director or employee of the Settling Defendants
fails 10 cooperate in accordance with that Section and the provisions of this Settlement

Agreement,

(13)  In the event that the Settling Defendants rﬁaLe-r'iaHy breach this Section 4.1, the Plaintiffs

may move before the Courts to enforce the terms of this Settlement Agreemient.

(14) A material factor influencing the Settling Defendants™ decision to execute this Seitlement
- Agreentent is their desire to limit the burden and expense of this Jitigation. Accordingly, Class
Counsel agree to exercise good faith in seeking cooperation from the Seitling Defendants, agree
not to seek Information that is unnecessary, cumulative or duplicative and agree otherwise to

avoid imposing undue or unreasonable burdens or expense on the Settling Defendants.
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(15} The séope of the Settling Defendants’ coopération under this Settlement A greement: shall

be limited to theiali'cgat'itm.s asserted in the Proceedings as presently filed. .

{16¥  The Settling Deferidants make no representation regarding and shall bear no liabi l.ity with
respect to the accuracy of or that they have, can or will produce a complete set of any of the
dacuments or information described in this Section 4.1, and the failure to do so shall not

constitute a breach or violation of this Settlement Agreement.
42  Limits on Use of Decuments

(1) It is vnderstood 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 in the
Proceedinigs, and shall not be used directly or indirectly for any other purpose, except to ‘the
extent that the docurrents or information are publicly available, The Plaintiffs and Class Counsel
agree they will. not disclose the documents and information provided by the Seitling Defendants
beyond what is reasonably necessary for the prosccution of the Proceedings or as otherwise
réquired by law, except to the extent that the documents or information ate publicly available.

Subject to the foregoing, Class Counsel shall take reasonable precautions to ensure and niaintain

the confidentiality of such décuments and information, and of any work product 6f Cluss

Counsel that discloses such documents and information. Class Counsel shall treat any

documents received from the Settling Documents as:Highly Confidential in' accordance with the
provisions of the confidentiality order of Justice Belobaba dated July 15, 2015, any other

protective order in effect in the Proceedings, and the “Stipulation and Protective Order

Géverning -the Production and Exchange -of Confidential Information”™ issued in the US.-

Litigation on July 10, 2012 (the “U.S. Protective Order”). Notwithistarding the foregoing, to the
extent that there is a conflict between thé. ULS. Protective Order and any confidentiality or

protective order issued in the Proceedings, the order(s) issued in the Proceedings shall prevait.
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SECTION 5 - TERMINATION OF SETTLEMENT AGREEMENT:-

5.1 Right of Termination

(1) In the event that:

() any Court declines to certify or authorize the Proceedings for the purposes of the

Settlement Agreement;

) any Court declines to dismiss or declare settled out of court the Proceedings

against the Settling Defendants;

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

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

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

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

. this Settlement Agreement as Schedule C; or

(f) any orders approving this Seitlernent Agreement made by the Ontario Court, the

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

the Plaintiffs and Settling Defendants shall have the right to terminate this Settlement Agreement
by delivering a writtent notice pursuant to Section 14.18, within thirty (30) days following an

event described above.

(2)  Except as provided for in Section 5.4, if the Settlement Agreement is terminated, the
Settlement Agreement shall be null and void and have no further foree or effect. and shall not be
binding on the terminating Parties, and shall not be used as evidence or otherwise in any

fitigation.
(3)  Any order, ruling or determination made by any Court with respect to:
(a) Class Counsel Fees or Class Counsel Disbursements; or

(D) the Distribution Protocol,
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shall not be deemed to. bera material modification of all, or a part; of this Settlemient Agreement

and shall hot ptavide any basis for the termination of this Settlement Agreement,

52 IfSettlement Agreement is Teriinated

1

If this Settlement Agreement is not approved, is terminated in accordance with its terms

‘ar otherwise fails to take effect for any reason:

()

(b)

©

@

* no motion to certify or authorize any of the Proceedings as  class proceeding on

the basis.of this Settlemeént Agreerent, or to approve this Settlement Agreement,
which has not been decided, shall proceed;

any order certifyin g or anthorizing a Proceeding as a class proceeding.on the basis
of the Settlement Agreement or approving this Settlement Agreement shall be set
asidé and detlared ﬁull and void and of no force or effect, and anyone shall be
es.tépp&d' from asserfing otherwise;

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

the basis of this Settlement Agreement, including the definitions of the Seftlement

‘Class and the Commeon Issue pursuant to this Settlement Agreement, shall be

without _pre_:jucﬁce to any position that any of thie Parties or Releasees may later

tdkeé on any issue in the Proceedings or any other liti gation; and

withine ten (10} days of such términation having oceurred, Class Counsel shall

-destroy all documents or other materials: provided by the Settling Defendants

under this Seftlement Agreement or containing or retlecting information derived
from such documents or other 'mai,eria!a‘-ra,ceivcd from-the Semling Defendants
and, to the: extent Class Counsel has disclosed any documents or in.fbnﬁation‘
provided by the Settling Defendants to any other Person, shall recover and destroy
such documents or information. Class Counsel shall provide Counsel to the
Settling Defendants with & written certification by Class Counsel of such
destruction. Nothing conained in this Section 5.2 shall be construed to- require
Class Counsel io destroy any of their work product. Howevet, any documents or
information pfox:idéed by the Settling Defendants, or received from the Settding

Defendants in connection with this Settlement Agreement, may not be disclosed
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to any Person in any manner or used, directly or indirectly, by Class Counsel or

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

permission of the relevant Settling Defendants. Class Counsel shall take

appropriate steps and precautions to ensure and maintain the confidentiality of
such documents, information and any work product of Class Counsel derived

_ from such documents ar information.

3.3 Allocation of Settlement Amount Following Termination

(1) If the Settlement Agreement is terminated, Siskinds LLP shall, within thirty (30) business’
days of the written notice advising that the Settlement Agreement has been terminated in
accordance with its terms, return to the Settling Defendants the amount it has paid to Siskinds
LLP, plus all accrued interest thereon and less any costs incurred with respect to the notices

required by Section 10.1(1), and any costs of translation required by Section 14.12.

5.4 Survival of Provisions After Termination

(1 If this Settlement Agreement is terminated or otherwise fails to take etfect for any reason,
the provisions of Sections 3.2(3). 4.1(4)(b), 5.1(2). 5.2.5.3, 8.1, 8.2, 10.1(3), 11.2(3 and 11 .2(4);
and the definitions and Schedules appiicable thereto shall survive the termination and continue in
full force and effect. The definitions and Schedules shall survive only for the limited puirpose of
the interpretation of Sections 3.2(3), 4.1(4)(b), 5.1(2), 5.2, 5.3, 8.1, 8.2, 10.1 (3), 11.2(3) and
11.2(4) within the meaning of this Settlement Agreement, but for no other purposes. All other
pravisions of this Settlement Agreement and all other obligations pursuant to this Settlement

Agreement shall cease immediately.

SECTION 6 - RELEASES AND DISMISSALS

6.1 Release of Releasces,

(1) Upon the Effective Date, subject to Section 6.3. and in consideration of payment of the
Settlement Amount and for other valuable consideration set forth in the Settlement A greement,
the Releasors forever and absolutely release and forever discharge the Releasees from ‘IhC
Released Claims that any of them, whether directly, indirectly, derivatively, or in any other

capacity, ever had. now have, or hereafier can, shall, or may have.
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6.2° TRelease by Releasees
(1) Upon the Effective Date, each Releasce forever and absolutely releases each of ihe other
Releasees from any.and all claims for contribution or indemnity with respect to the Released
Claims. '

63  Covenant Not To Sue

(I)  Upon the Effective Date, and notwithstanding. Section 6.1, for any Settlement Class

Members resident in any province or ferritory where the release of one tortfeasor is a release of -

all other tortfeasors, the Releasors do not refease the Releasees but fnstead -covenant and
uhdertake 1iot to make any claimi in any way-or to threaten, commence, parti¢ipate in of ‘continue
dany proceeding in dny jurisdiction against the Releasees in respect of or in relation to the

Released Claims.

6.4  No Further Claims

(Iy  Upon the Effective Date, the Releasors shall hot now or hereafter institute; continue,
maintain or assert, either directly or indirectly, whether in Canada or elsewhere, on' their own
behalf or on behialf of any class or any other Person, any action, suit, ¢ause of action, claim or
demand against any Releasee, or any other Person who may claim contribution or indemnity or
other elaims over relief from any Releasee, in respect of any Released Claim, except for the
¢ontinuation of the Proceedings ztgajinst the Non-Settling Defendants or unnamed alleged co-
conspirators that are not Reledsees or, if the Proceedings are’ not certified or authorized, the
continuation of the claims asserted in the Proceedings on an individual bagsis. or otherwise against
any Non-Settling Defendant or unnamed co-conspirator that is not a Releasee. For greater
certainty and without limiting the generality of the foregoing, the Releasars shall not a-éserf or

pursue a Released Claim, against any Releasee under the laws of any foreign jurisdiction.

6.5  Dismissal of the Proceedings
{13 Upon the Effective Date, the Ontario Action and BC Action shall be dismissed with

prejudice and without costs as against the Settling Defendants.

(2)  Upon the Effective Date; the Quebec Action shall be declared settled without costs and

without reservation.
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6.6 Dismigsal of Othe_f Actions

(1Y  Upon the Effective Date, each member of the Ontario Settlement Class and BC
Settlement Class shall be deemed to irrevocably consent to the dismissal, without costs.and with.

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

(2)  Upon the Effective Date, all Other Actions commenced in British Columbia or Ontario
by any Settlemient 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
Agreement shall be deemed to irrevocably consent to the dismissal, without costs and without

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

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

without costs and without reservation.

6.7 - Material Term

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

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

shall give rise to a right of termination pursuant to Section 5.1 of the Seitlement Agreement,
SECTION 7- BAR ORDER, WAIVER OF SOLIDARITY ORDER AND OTHER
CLAIMS
7.1 . Ontario and British Columbia Bar Order

o
g1

(1Y Bar orders shall be sought fram the Ontario Court and the BC Court providing for the

tfollowing:

(a) if the Ontario Court or BC Court. as applicable, ultimately determines that there is
a right of contribution and indemnity or other claim over, whether in equity or in

law, by statute or otherwise:

N all ¢laims for contribution, indemnity or other claims over, whether

asserted, unasserted or asserted n a representative capacity,
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inclusive. of interest, taxes and: costs, rélating to' the Released
Claiths, which were or ?équi& have been. brought in the

Proceedings, or otherwise, by any Non:Seitling Defendant; ahy

‘named or. unnamed c¢o-conspitator that is not a Releasce. or any

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

any Non-Settling Deféndant or any named .or prmamed cp:

comspirator that is not a Releasee, are barred, prohibited and

enjoined in accordance with the terms of this Section (unless stch

- claim is made in respect of a claim by a Petson who has validly

opted out of the Proceedings);

the Ontario and BC Plaintiffs and Seftlement Class Members shall
not be emtitled to claim or reécover from the Non-Settling

Defendants”and/or named or unnamed co-conspiraters and/or any

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

damages (including punitive -damnages, I any), . restitutionary

award, disgorgement of profits, interest and casts (including.

investigative costs claimed pursuant to seéction 36 of the

Cotnpetition Acty that corrésponds to the Proportionate Liability of

the Releasees proven at trial or otherwise;

the Ontario and BC Plaintiffs and Settlement Class Members shall
limit their claims against the Now-Settling. Defendants and/or
named or umnamed ¢o-conspirators and/or any other Person. or
party that is not a Releasee to include, and shall be eatitled to
recover- from the Non-Settling Defendants and/or named or
unnamed co-conspirators and/or any other Persoit or ‘party that is
not a Releasee, only such claims for damages (ineluding punitive
damages, i any), restitotionary award, disgorgement of profits,
z‘:ésts_, and interest attributable to the aggregate 'of the several
liability of the Non-Settling Defendants and/or natned or innamed
co-conspirators and/or any other Person Q;r party that is not a

Releasee to the Ontario and BC Plaintiffs and Settlement Class
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(iv)

Members, if any, and, for greater certainty, the Ontario and BC
Settlement Class Members shall be entitled to claim and recover on
a joint and several basis as between the Non-Settling Defendants
and/or named or unnamed co-coﬁspirators and/or any other Person

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

the: Ontario and BC Courts shall have full authority to determine

the Proportionate Liability of the Releasees at the trial or other
disposition of the relevant 'Proc’:ecdhwg, whether or not the
Releasees remain in the relevant Proceeding or appear at the trial
or other disposition, and the Proportionate Liability of the
Releasees shall be determined as if the Releasees are parties to the
rclevant Proceeding and any determination by the Court. in respect

of the Proportionate Liability of the Releasees shall only apply in

the relevant Proceeding and shall not be binding on the Releasees

in any other proceeding;

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

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

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

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

seck Orders for the following, which orders shall be determined as if the Scitling

Defendants remained parties to the relevant Proceeding:

(1)

(i1)

(iii)

documentary discovery and an affidavit of documents (hst of

documents in British Columbia) from the Settling Defendants in

accordance with that Court’s rules of procedure:

aral discovery of a representative of the Settling Defendants, the

transcript of which may be read in at trial;

leave to serve a request to admit (notice to admit in British
Columbia) on the Settling Defendants in respect of Tactual matters:

and/or
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(iv)  the production of a representative of the Settling Defendants. to.

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

by éoungel for the Non-Settling Defendants.

‘The Settling Defendants retain all rights to opposg any motien brought pursuant to

- Section 7.1(1)(b), including any such motion brought at trial seeking an order

requiring the Settling Defendaits to produce a representative to: testify at trial.

Moreover, rothing herein restricts the Settling Defendants from séeking a

protective’ order to maintain confidentiality and protection of proprietary

information in tespect of documents to be produced andfor for information

obtained from discovery in accordance with Section 7.1(1)(b};

on any motion brought pursuant to Section 7.1{1)(b), the Court may make such
Ordefs as'to costs and other terms as it considers appropriate:

b the extent that such an éidér is grarited and discovery is provided to a. Non-

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

_documentary I nature, shall be: pravided by the Settling Defendants to the

Plaintiffs and Class Cowunsel within ten (_I'O) days of such discovery being

' provided to a Non-Settling Defendant;

“the Ontario .and BC Courts will retain an ongoing supervisory role over the

discovery process and the Settling Defendants will attorn o the jurisdiction of the
Ontario and BC Courts for these purposes; and

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

Settling Defendants in the relevant Proceedings.
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(1)
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Quebec Waiver or Renunciation of Solidarity Order

A waiver or renunciation of soliddrity shall be granted by the Quebec Court providing for

the following:

L

()

(a)

()

(©

().

the Quebec Petitioners and the Settlement Class Members in the Quebec Action
expressly waive and renounce the benefit of solidarity against the Non-Settling

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

the Quebec Petitioners and the Setrlement Class Members in the Quebec Action
shall henceforth only be able to claim and recover damages, inchuding punitive

damages, interest and costs (including investigative costs claimed pursuant to 5

36 of the Comperition Act) attributable to the conduct of the Nou—Set‘tling'

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

measure of proportionate fiability of the Non-Settling Defendants:

any claims in wagranty 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 Action; and

Defendants shall be determined according to the provisions of the Code of Civil
Procedure, and the Setiling Defendants shall retain and reserve all of their rights

to oppose such discovery under the Code of Civil Procedure.

Except as provided herein, this Settlement Agreement does not setile. COMIpromise,,

releage or limit in any way whatsoever any ¢laim by the Releasors against any Person other than

the Releasees.

7.4

(I

Material 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 Acreement and the failure of

any Court to approve the bar orders and reservations of rights contemplated herein shall give rise

W aright of termination pursuant to Section 3.1 of the Sertlement Agreement.

the ability of Non-Settling Defendants to seek discovery from the Settling
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SECTION 8 -EFFECT OF SETTLEMENT
8.t  No Admission of Liability
(1)  ‘The Plaintiffs and the Releasees expressly reserve all of their rights if the Settlement
 Agreement is .not. approved, 1S terminated, or otherwise fails to take effect for any reason,
Further, whether or not the Settlerent Agreemént is finally approved, Is tenminated, 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 out this Settlement Agreement, shall not be deemed;
‘construed, or interpreted to be an admission of any violation of any statufe or {aw, or of any
wrongdoing or Hability by the Reledsees, or of the truth of any of the claims or allegations
contained in thé Proceedings, or any othér pleading filed by the Plaimtiffs. |

82  Agreement Not Evidenee

(1))  The Parties agree that, whether or not it is términated, this Settlement Agreement and
amything contained hei‘éih,'an'& any and all negotiations, documents, discussfons ard procéedings
dssociated with this Setflement Agreement, and.any action taken to carty out this Séttlement
Agreement, shall not be referred to, offered as evidence or received in evidence in any pending
or fature civil, criminal or administrative action of proceeding, except ina prcrcccding to approve
and/or enforce this Settiement Agreement, to defend against the assertion of Released Claims, as

hecessary in any insurance-refated proceeding, or as otherwise required by law.
83  No Further Litigation

(1) No Class Counsel, nor aniyone currently or Kereafter employed by ora partner with Class
Counsel, may directly or indirectly participate or be involved in or in any way assist withrespect
to #ny claim made or action commenced by any Person which relates to or arises from the
Released Claims, except in refation to the continued prosecution of the Proceedings against any
Non-Settling Defendant or unnamed co-conspirators that are not Releasees or, if the Proceedings

are not certified or authorized, the continuation.of the claims asserted in the Procee-dings of an

individual basts or otherwise against any Non-Settling Defendant or unnamed co-conspirator that -

1s not a Releasee. Moreover, these Persons may not divulge to anyone for any purpose aiy

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

unless ordered to do o by a court, subject to Section 4.2 of this Settlement Agreement.

(2)  Section 8.3(1) shalt be inoperative to the extent that it is mcons;stent with BC Counsel’s

' obllcrauons under Rule 3.2-10 of the Code of Professional Conduct for Brmsh Lolumbu

SECTION 9 - CERTIFICATION OR AUTHORIZATION FOR SETTLEMENT ONLY

(1) The Parties agree that the Proceedings shall be certified or authorized as: Llass
: prt)x,ecdmos as against the Settling Deienddnls solel\' for purposes of settlement of the

Proceedings and the &ppmval of this Settlement. Agreement by the Couns.

(2)  The Plaintitfs agree that, in the mations for certification or authorization of the

Proceedings as class proceedings for settlement purposes and for the approval of this Settlement
g P g purp PP

Agreement, the only common issue that they will seek to define is the Commori Issue and the

only classes that they will assert are the Settlerment Classes.

(3)  The Parties agree that the certification ér authorization of the Proceedings as against the
Settling Deféndants 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,

exceptas expressly set out in this Settlement Agreement. -

SECTION 10 - NOTICE TO SETTLEMENT CLASSES
10.1 Notices Required

M The proposed Settlement Classes shall be given a single notice of (i) hearings at which
the Courts will be asked to certify or authorize the Proceedings as class proceedings and appro{fc.
the Settlement Agreement; and (i) if they are brought with the hearings to approve the
Settlement Agreement, the hearings to approve Class Counsel Fees.

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

Settlement Agreement.

(3> I this Settlement Agreement is not approved, is terminated. or otherwise fails to take .

f“cLL the proposed Settlement Classes shall be given notice of such event.
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102. Form and Distribution of Notices

1)  Thenotices shall be-in & form agreed ﬁpoa by the Parties and approved by the Couits 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 shall be disseminated by a method agreed upon by the Parties and approved
by thé Courts ar, if the Parties cannot agree’ on a method fofd;iééﬁfﬁihatiﬂg the notices, the
tiotices shall be disseminated by a method ordered By the Courts.

SECTION 11 - ADMINISTRATION AND IMPLEMENTATION

11:1  Mechanies of Administration

{1y Except to the extent provided for in"this ‘Settlement Agréement, ‘the mechanics of the
implementation and administration of ‘this Settlement Agreement shall be determined by the

Coutts on motions breught by Class Counsel.
1.2 Information and Assisfance

(1} - The Settling Deféndants will make best efforts to provide to Class Coumsel a list of the

names:and addresses of Persons in Canada who purchased Automotive Wire Harness Systems

dirécﬂy from the Settling Defendants during the Class Period, to the extent such information is

reasonably available and to the extent fiot previously provided. Where possible and applicable,
the' Séttling Defendanits will make reasonabli efforts to provide the name of the corporate contact

person for each Person in Canada who purchased Automotive Wire Hamess Systems diréctly

from the Settling Defendants during the Class Period. In the event that the litigation is ﬁnaiilfy-

sesolved as against all Defendants in the applicable Proceeding and Class Counsel has not

received the transaction data from the Settling Defendants pursuant to Sectim;s 4.1(2)(a) and.

4.1(2)(b) of this Settlement Agreement, the Settling Defendanits agres to provide such data

withini thirty (30) days of the date of the final Judgment in the Proceeding.

() The name, address and cotporaté contact person information required by Section 1 L.2(1)
shall be delivered to Class Counsel within thirty (30) days of the Date of Exccution or at atime
mutually agreed upon by the Parties.
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(3) Class Counsel may use the information provided under Section 11'.2('1):
(a) to facititate the dissemination of the notices required in Section 10.1;

. (h) to advise Persons in (_anada who purchased Automotive Wire Hamess Systems
from the Releasees durmg the Class Period of any subsequent settlement
agreement reached in the Prot-eedings, any related approval hearings, and any

other major steps in the Proceedin gs:

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

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

(4)  All information provided by the Settling Defendants pursuant to Section [, 2(1) shall Be
dealt with in accordance with Section 4, except that Class Counsel may disclose all informaticn
provided by the Settling Defendants pursuant 1o Section 11.2(1) t6 any Court-appointed notice
provider and/or any Court-appointed claims administrator, to the extent reasonably necessary for

the purposes enumerated in Section 11 2(3). Any Court-appointed notice prowder and/or any

Court appointed claims administrator shall be bound by the same conf'dentmlrty obligations set.

out in Section 4. }f this Settlement Agreement is terminated, all information provided by the
Settling Defendants pursuant ta Section 11:2(1) shall be dealt with in accordance with Section,

5.2(1)(d) and no record of the information so provided shall be retained by Class Counsel in any

form whatsoever.

{5} The Settling Defendants will make themselves reasonably available to respond to
questions respecting the information provided pursuant to Section 11. 2(1) from Class Counsel or
any Court-appointed notice provider and/or Coust-appointed claims administrator. The Settling
Defendants’ oblizations to make themselves reasonably available to respond to questions as
particularized in this Sectioh shall not be aftected by the telease provisions contained in Section
6 of this Seitlement Agreement. Unless this Settling Agreement s not approved, is terminated or
o'therwise fails to take effect for any reason. the Settling Defendants’ obligations to cooperate
pursuant to this Section 11.2 shall cease when the Proceedings are resofved as against al

Defendants and all settlement funds or court awards have been distributed.
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(6) The Settlmtr Defendants shail bear no liability wrth respect to the complet‘.ness or

acturacy of the information pmwded pursuast to this Section 11.2

SECTION 12 - DISTRIBUTION OF THE: SETTLEMENT AMOUNT
AND ACCRUED INTEREST

12.1 Distribution Protocol

(1Y - At a time wholly within the diseretion of Class Counsel,. but on notice to ‘the Settling.
Defendants, Class Counsel will bring motions seeklnz orders from the Courts approving the
Distribution Protocol. The motions can be brought before the Effective Date, but the orders

approving the Distribution Protocol shall be conditional on'the Effective Date ocourrin 2.

(2)  The Distribution Protocol shall require Settlement C lass Members seeking compensation
to give credit for any compensation received throy gh other proceedings or in private out-of-class
settlernents, unleas by such proceedings or private out-of-class settiementc the Setilement Class

Member* s claim was released in its entirety, in which case the Settlement Class Member shall be

deemed melxglble for any further compensation.

12.2 No Responsibility for Administration or Fees

(1)  The Settling Defcnd'mh shall not have any responsibility, financial obligations or
liability whatsoever with respect to the investment,  distribution or administration of monies in

the Trust Account including, but not limited to, Administration Expenses and Class Courisel

Fees,

SECTION 13 — CLASS COUNSEL FEES, DISBURSEMENTS AND ADMINISTRATION
‘ EXPENSES -

(1) The Settling Defendants shall nct be liable for any fees, dxsbursements or taxes of any of

Class Counsel’s, the Plaintiffs’ oF bcﬁiement CIass Members’ respective lawyers, e-xpeﬂs..

advisors, agents, or representatives,

(2) - Siskinds LLP shall pay the costs of the notices required by Sectioit 10 and any costs of
translation required by Section 14.12 fmm the Trust Account, as they become due. The

Releasees shall not have any responsibility for the costs of the notices or translation.
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(3) Class C ounse] may seek the Courts® approval to pay Class Counsel Disbursements and
Class Counsel Fees contemporaneous with -seeking approval of this Settlement Agreement,
Class Counse] Disbursements and Class Counsel Fees shall be reimbursed and paid solely out of
the Settlement Fund after the Effective Date. No Class Counsel Fees shall be paid from the
Settlement Fund prior to the Effective Date.

(4) Except as provided herein, Administration Expenses may only be paid out of the Trust
Account after the Effective Date.

(5) The Settling Defendants shall not be liable for any fees, dtsbursements or taxes of any of
the lawyers, experts, advisors, agents, or representatives retained by Class Counsel, the Plaintiffs
or the Scttlement 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 14 - T\HSCELLANEOUQ

141 Motions for Directions

(1) Class Counsel or the Settling Defendants may apply to the Ontario Court and/or subh
other Courts as may be required by the Courts for directions in respect of the interpretation,
implementation and administration of this Settlement Agreement. Unless- the Courts order

otherwise, motions for directions that do not relate specifically to the matters. atfecting the BC

Action or the Quebec Action shall be. determined by the Ontario Court,

2) All motions contemplated by this Setilement Agreement shall be an notice to the Partjes.

142 Releasces Have No Liability for Administration

(1) The Releasees have no responsibility for and no liability whatsoever with respect t the

administration of the Settlement Agreerent.

87




-3 v o
143 THeadin gs, ete.
“(1). T this Settlement Agreement:
(@ the division of the Settlement Agreement Into sections and the insertion of

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

cohstruétion. of interpretation of this Settlement Agreement; and

(b) the terms “this Settlement Agreement,” “hereo'f,"‘ “hereunder,” “herein.” and
similar expressions fefer to this Séttlement Agregment and 1iot 16 any’ particular

section or other porfion of this Settlement Agreement,
144  Computation of Time.

(1) In the computation of fime in this Settlement Agree’me.ﬁt, except where # confrary
intention appears,

{a) where there is a reference to a fiumber of days befween two events, the number of
days shall be counted by excluding the day on which the first event happens and
includii';ng‘th'e day on which the second event happens, iﬁciudliﬁg all calendar days;

and

(b) only i the casé where the time for doing an act expires on a holiday as “holiday”
is defined in the Rudes of Civil Procedure, RRO 1990, Reg 194, the act may be
done on the next day that is not a holiday. o

145  Ongoing Jurisdiction

(1) Each of the Courts shall retain exclusive Jurisdiction over the Proceeding commenced in

its jurisdiction, the Parties and the Class Counsel Fees in that proceeding;

{2)  No Party shall ask a Court to make ‘any order or give any direction in respect of any
matter of shared jurisdiction unless that order or direction is condjtional upon a complementary
order or direction being made or given by the other Court(s) with which it shares jurisdiction

over that matier.

(3)  Notwithstanding Section 14.5(1) and 14.5(2), the Ontario Court shall exercise jurisdiction

with respect to implementation, administration, interpretation and enforcement of the terms of
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this Settlement Agreement, and the Plaintiffs, Settlernent Class Members and Seﬁling

Defendants attorn to the jurisdiction of the Ontario Court for such purposes. Issues related to the

administration of this Settlement Agreement. the Trust Account, and other matters not.

specifically related to the BC Action or the Quebec Action shall be determined by the Ontario
Court,

14.6 Governing‘Law

(1) Subject to Section 14.6(2), this Settlement Agreement shall be governed by and construed

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

(2)  Notwithstanding Section 14, 6(1). for matters relating specifically to the BC or Quebec

~ Action, the BC or Quebec Court, as applicable, shall apply the taw of its own jurisdiction.

14.7 Entire Agreement

() This Setilement Agreement constitutes the entire agreement among the Partiés, and
supersedes all prior and contemporaneous  understandings, undertakings, negotiations,
representations, promises, agreements, agreements in principle and memoranda of understanding
in connection herewith. None of the Parties will be bound by any prior obligations, conditions or
represex‘lta..t.ions with respect (o the subject matter of this Settlerment Agreement, unless expressly

incorporated herein.

148 Amendments

(1) This Settlement Agreement may not be modified or amended except in writing and on

consent of the all Parties, and any such medification or amendment must be approved by ihe

Courts with jurisdiction over the matter to which the amendment relates,

14.9  Binding Effect

M This Settlement Azqrecme-n’t shall be binding upon, and enure to Ihu benefit of. the
Plaintiffs, the Settlement Class Members. the betlimu Defendants, the Releasors. the Releasees
and all of their suceessors and assigns. Without limiting the generality of the foregoing, each and

every covenant and agreement made by the Plaintiffs shall be binding upon all Releasors and

each and every covenant and agreement made by the Settling Defendants shall be binding upon

all of th Releasees,
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14.10 Counterparts

(I} This Seftlement Agréemeént may be executed i counterparts, al of which taken together
will be deemed to constitute one and the same ameemcnt, and a facsimile or PDF signature shall

be deemed an ori gma[ signature for purposes of executing this Settlement Agreement.
1411 Negotiated Agreement

(1}  This Settlement Agreemerit has been the subject of negotiations and discussions among

the undersigned, each of which has been represented and advised by competent counsel, so that

any statute, case law, or rule of interpretation or construction that would or might cause any
provisian fo be construed against the drafier of this Settlement Agreement shall have no force
and efféct, The Parties further agree that the Tanguage contained in or not contained in previous

drafts of this Settlement Avreement, or any agreement in principle, shall have no bearing upon
the proper interpretation of this Settlement Agreement.

- 14.12 Language

(f)  The Parties acknowledge that they have Tequired and consented (hat fhis Settlement

Agreement and all telatéd documents be prepared in English; les ‘parties reconnalssent avoir

exigé que la présente convention et tous les documents connexes sofent rédigés en anglajs.

Nevertheless, if required fo by the Courts, Class Counsel and/or a translation firm selected by
Ctlass Counsel shail prepare a French translation of the Settiement Agreement, the cost of which
shall be paid from the Settlement Amount. In the event of any dispute as to the interpretation or

application of this Settlement Agreemerit, only the English version shall govern.
14.13 Transaction

{1}  The present Settlement Agreement constitutes a transaction in accordance with Articles
2631 and following of the Civil Code of Quebec, and the Parties are hereby renouncing any

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

(1)  The recitals to this Settlement Agreement are true and form part of the- Settlement
Agreement. '
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14.15 Schedules
(1) The schedules annexed hereto form part of this Settlément Agreement.
14.16 Acknowledgements

(1) Each of the Parties hereby aftirms 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 Settlement
Agreement;

(b) the terms of this Settlernent A greement and the effects thereof have been fully

explained to him, her or the Party's representative by his, her or its counsel;

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

Agreement and its effect: and

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

execute this Settlement Agreement.

14.17 Authorized Signatures

()  Each of the unders igﬁcd represents that he or she is fully authorized to cnter into the

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

LA [ TR S AN T
icentitied above tt

14.18 Notice

(1) Where this Settlement Agreement requires a Party 1o provide notice. or any other
communication or document 10 another. such notice, communication or docuwment shall be
provided by email, facsimile or letter by overnight delivery to the representatives for the Party to

whom notice is being pravided, as identified below:
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For fhe Plaintiffs and for Clags Counscl in the Proceedings:

Charles M. anht and Linda Visser

- SISKINDS LLP

Barristers and Solicitors

680 Waterloo Street

London, ON N6A 3v8

Tel:  519.672.2121

Fax:  519.672.6065

Email: charles. wright{@siskinds.com
Hinda visser@siskinds.com

Sharon Matthews, Q.C. and David Jones

CAMP FIORANTE P\/T_ATTI“TE‘NS

" MOGERMAN

4th Floor, 856 Homer St.

Yancouver, BC V6B 2W3

Tel:  604.689.7555

Fax: 604.689.7554

Email: smatthews@cfmlawyers.ca
djones@cfmlawyers.ca

For the Settling Defendants:
Robert Kwinter

BLAKE, CASSELS & GRAYDON LLP

199 Bay Street

Suite 4000, Commerce Court West
Toromtio ON MSL 1A9

Tel:  416-863-3283

Fax: 416-863-2653

Emails robert kwinter{@blakes.com

14,19 Date of Execution

David Sterris and Jean Marc Leclere
SOTOS LLP

Barristers and Solicitors o
180 Dundas Street West, Suite 1250-
Toronto, ON M5G 128

Tel:  416.977.0007

Fax: 416.977.0717

‘Email: dsterns@sotosilp.com

jleclere@sotosllp.com
Caroline Perrault and Barbara Ann Cain
SISKINDS DESMEULES s.en.cr.l
Lespromenades du Vienx-Quebec
43 me Buade, bureau 320
Quebec City, QC GIR 4A2
Tel:  418-694-200¢
Fax: 418-694-0281
Email:
caroline.perranit@siskindsdesmeules.com
barbaraann.cain@siskindsdestmeules.com

(1) The Parties have executed this Seftlement Agreament as of the date on the cover page.

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

Name of Authorized Signatary:

Signatare of Authorized Signatory:

Lm;{q % f&%@/’*

~ f/%

Siskinds LLP
Ontario Counsel
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SHERIDAN CHEV hOLET CADILLAC LT!) and PICKERING AUTO MALL LTDH., on
their oven behall and on behall of the bk.ll.]\.l'l'l(.n[ Class. by their counsel

: / {r
Name of Authorized Signatory: )EQ N U\“\q,’“ <« Lﬁé “

Signatuire of Authorized Stgnatory; 6\ [\ /\/

SotdLLpP
Ontalen Counsel

DARREN EWERT on bis own behalt and on behall of the Seitlement Class, by his counsel

Name of Avthorized Stanatory;

Signature of Authailzed Simatory:

¢ 'mp Fiarante Matthews 1 Mogerman
BC Counsel

\I al* RGE ASSFELIN and 'ﬂ CL\.FT-M\ ROY. on thw own bLhalfdnd on behalf of the
setilemem Class, by their counsel

Name of Authorized Signatonys

Sienature nf Authorized Sienatory:
' Siskinds Desmeules s.enc.r.).
(Jucber Counsel

YAZAKI CORPORATION and YAZAKL NORTH AMERICA, INC.. by their counsed

Same of Autharized Signatory:

Stgnature of Authorized Signatons:

Blake. Cassels & Graydon 11D

Freae! Ulnkaows docement Property nume.
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‘SHERIDAN CHEVROLET CADILLAC LD, and PICKERING AUTO MALL LTD., on
their owri behalf and on behalf of the Settlement Clags, by their counse]

Name of Authorized Signatory:

Signature of Authorized Signatory:

Sotos LLP
Ontario Counsel

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

Name of Authorized Signatory: _j) ayy LJ m & S

Signature of Authorized Signatory:

“Cantp Forante I\ﬁ?{tﬂgws Mogerman
"BC Counsel

M. SERGE ASSELIN and M. GAETAN ROY, 6n their own tiehalf and on bebalf of the
Settlement Class, by their counsel

Namie of Authorized Signatory:

Signature of Autherized Signatory:

Si‘sldnd's'Desmeuleé.__s.c.n.c.r.l.
‘Quebec Counsel

| YAZAKI CORPORATION and YAZAKT NORTH AMERICA, INC., by their ¢ounsel

‘Name of Authorized Signatory: Y

Signature of Authorized Signatory:

... Blake, Cassels & Graydon LLP
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SHERIDAN CHEVROLET CADILLAC LTD, and FICKERING AUTO MALL LTD., on
their own behalf and on behalf of the Settlement Class, by their counsel

Name of Authorjzed Signatory:

Signature of Authorized Signatory:

Sotos LLP
Oniario Counsel

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

Name of Autherized Signatory:

Signature of Authorized Signatory:

Camp Fiorante Matthews Mogerman
BC Counsel

M. SERGE ASSELIN and M. GAETAN ROY, on their own behalf apd on behalf of the

Settlement Class, by their counsel S
. Ofr'ﬁ NN 2 — 7oA 20,
Name of Authorized Signatory: : / KOt #/’/L" /@é/\/[ CN
//—\

Signatare of Authorized Signatory: [ ,/Z@Z//L (et T
4/{7 /. Siskinds Desmeules sten.¢r L ]
/- - Quebec Counsel

YAZAKI CORPORATION and YAZAKI NORTH AMERICA, INC., by their counse]

Name of Authorized Signatory:

Signature of Authorjzed' Signatory:

Blake, Cassels & Graydon LLF
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SCHEDULE “A”

Proceedings
Plaintiffs’ Plaintiff Named Defendants Settlement Class
‘Counsel

Omtario Siskinds LLP Sheridan Furakawa Electric Co. Ltd., American All Persons in Canada who,
Supérior Court | and Setos LLP | Chevrolet Furukawa Tne., Fiijikura L1d., Fujikura during the Class Period, (a):
of Juskice | Cadillac Ltd., America Ine., Lear Corporution, Leoni purchased, directly or
Camart File No,. Pickering Auto AG, Leoni Kabel GMBH, Sumifomo indirectly, an Automotive
CV-12- ' MallLtd. and | Electric Industries, Ltd., Sews Canada Wire Harness System;
44673700CP Fady Samaha | T4d., Yazaki Corporation, Yazaki North

Amenca, Inc., Denso Corporation, Denso
Tnternational Amerlca, Tne., Techma
Corporation, Denso Manufacturing
Canads, Ine,, Denso Sales Canada, Inc.,
Kyungshin-Lear Sales and Engjneering,
LLC, Leoni Wiring Systems, Ine,,

| Leonische Holding, Inc., Leoni Wire lf.ncﬂ»

Leoni Elocdb Ltd., Sumitomo Electric
Wintec America, Inc., Sumitomo Wi iring
Systéms, Lid., Sumitomo Eleciric Wiring
Systems, Inc., K&S Wiring Systems, Inc,
Sumitomo Wmna Systems (UJ.S.A.Y, Iné.,

| 8-Y Systems Techn.ologies Europe,

GmbH, Tokai Rika Co., Lid., TRAM,
Inc., TRQSS, Ine., G.S. Electech, Inc.,

G.8.W. Manufacturing, In¢., G.S. Wiring

Systems Inc., Continental AG,
Continental Aatomotive Systems US,
Inc., Continental Tire Canada, Inc.
{formerly known as Continental
Agtdimotive Canada, Inc), Fujikura
Aufomotive America LLC and Leoni

Bordne1z-Systeme GMBH

leased, directly or indirectly,
| a new or used antomotive

and/or {b) purchased or

vehické containing an
Automative Wire Hamess
System; dndfor (¢}
purchased for import inta
Canada, a new or used
antometive vehicle.
coptaining an Automotive-
Wire Hamess System.
Excluded Persons and
Pérsons who are included in
the Quebst Setifement Class
and the BC Settlement Class
are excluded from the
Ontano Settlemerit Class.,

Samaha

-Quitano Siskinds LLP Sheridan Chiyoda Mfg. Co., Lid., Chiyoda USA ‘Not applicable,
Superior Court .| and Sotos LLP' | Chevrolet Carpaoration, and Asti Corporation

of Justice Cadillac Lid.,

Court File No. The Pickering

CV-13- Auto Mall Lid.

519208-00CP and Fady
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2.

Cgurt and Plaintiflfs* v Flaintiff Named Defendants

Settlement Class
File Ne. Counsel

—

‘British Camp Fiorante | Darren Ewert Denso Corp.; Denso Intemational All Persons in British

Columbia Matthews America Inc.; Techma Corporation; Columbia who, during the

Supreme Court | Mogerman Denso Manufacturing Canada, e, Class Period. (a) purchased,

File No. S- _ Denso Sales Canada, Inc.; Fujikura, directly or indirectly, an

132353 Ltd.; Fujikura America, Inc; Furukawa | Automotive Wire Harmess

(Vancouver ~ ) . Electric Co., Ltd.; American Furukawa, | System; and/or (b) purchased

Rezistry) [ In¢.; Lear Corp.; Kywungshin-Lear Sales | or leased, directly or

: and Engineering, LLC; Leoni AG; indirectly, a new or used

"Leoni Wiring Systems, Inc.; Leonische | automotive vehicle containing |
Holdings, Inc.; Leoni Kabel GmbH: an Automotive Wire Hamess
Leoni Wire Inc.; Leoni Elocab Ltd.; System; andfor (c) purchased, i
Sumitomo Electric Industries, Ltd.; for import into Canada, 2 new |
Sumitomo Wiring Systems, Ltd.; or used automotive vehicle ;
Sumitome Electric Wiring Systems, containing-an Automotive |
Inc.; K&S Wiring Systems, Inc; Wire Hamess System, |
Sumitomo Wiring Systems (U.S.A.) | Excluded Persons are |
Inc.; Sumitamo Electric Wintec excluded from the BC |
America, Inc.; S-Y Systems Settlement Class. |

Technologies Europe GmbH: Yazaki
Corperation; Yazaki North Amcrica, (
fne.; TRAM, Inc.; Tokai Rika Ca., |
Ltd.; TRQSS, Inc.; G.S. Electech, Inc.:

(.S, Wiring Systems lne.; G.5.W. |
Manufacturing, Inc.

1t by a contract of employment
who, during the Class Period,
{a} purchased, divectly ar
indirectly. an Autormotive

Wire Hamness System; and/or
{b) purchased or leased,
directly or indirectly, a new or
used automative vehicle
containing an Automotive
Wire Harness System; and/or
{c} purchased for import into
Canada, a new or used
autornotive vehicle containing
an Automotive Wire Harness
System. Excluded Persons are
excluded from the Quebec
Settlement Class.

Superior Court | Siskinds M. Serge Asselin | Delphi Automotive LLP: Furukawa All(i) individuals in Quebec
of Quebec Degmeules and M. Gaétan Electronic Co Lid.; Lear Corporation; and (i} legal Persons resident |
(distrnct of sener] Roy Leoni AG; Sumitomo Electric - in Quebec established for a |
Québec), File Industries Lid.; S-Y Systems private interest, partnership or |
No. 200-05- . Technologies GMBH: Yazaki " | association which had under |
000147-127 4. ’ Corporation; Yazaki North America its direction or control no i
) ' Ine. more than 30 Persons bound to |

|
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SCHEDULE “B”
Court File No. CV-12-44673700CP
'ONTARTO |
SUPERIOR COURT OF JUSTICE ;
The Honourable ) , the day
Justice Bélobaba Yy of 22015 5,
BETWEEN:
SHERIDAN CHEVROLET CADILLACLTD., PICKERING AUTO MALL LTD., ‘
and FADY SAMAHA
Plaintiffs |
-and; -

FURUKAWA ELECTRIC CO. LTD., AMERICAN FURUKAWA INC., FUIIKURA LTD.,
FUJIKURA AMERICA TNC., LEAR CORPORATION, LEONI AG, LEONI RABEL GMBH,
SUMITOMO ELECTRIC INDUSTRIES, LTD., SEWS CANADA LTD., YAZAKI
CORPORATION, YAZAKI NORTH AMERICA, INC., DENSO CORPORATION, DENSO
INTERNATIONAL AMERICA, INC., TECHMA CORPORATION, DENSO

 MANUFACTURING CANADA, INC., DENSO SALES CANADA, INC., KYUNGSHIN-
T.EAR SALES AND ENGINEERING, LLC, LEONI WIRING SYSTEMS, INC.. LEONISCHE |
HOLDING, INC., LEONI WIRE INC., LEONI ELOCAB LTD., SUMITOMO ELECTRIC |
WINTEC AMERICA, INC., SUMITOMO WIRING SYSTEMS, LTD., SUMITOMO |
ELECTRIC WIRING SYSTEMS, INC., K&S WIRING SYSTEMS, INC., SUMITOMO
WIRING SYSTEMS (U.S.A.), INC., $-Y SYSTEMS TECHNOLOGIES EUROPE, GMBH,
TOKAI RIKA €O:, LTD., TRAM, INC., TRQSS, INC.. G.S, ELECTECH, INC.. G.S.W.
MANUFACTURING, INC., G.8. WIRING SYSTEMS INC., CONTINENTAL AG,
CONTINENTAL AUTOMOTIVE SYSTEMS US, INC., CONTINENTAL TIRE CANADA,
INC. (FORMERLY KNOWN AS CONTINENTAL AUTOMOTIVE CANADA, INC.),
FUNKURA AUTOMOTIVE AMERICA LLC and LEONE BORDNETZ-SYSTEME GMBH

Defendants
Proceeding under the Class Proceedings Act, 1992
ORDER
THIS MOTION made by the Plaintiffs for an Order approving the  abbreviated,
publication, and: long-form notices of settiement approval hearings and the method of
- dissemination of said notices, was heard this day at the Courthouse, 330 University Avenue,

Toromnto, Ontario,




Corporation and Yazaki North Amenca Inc. (collectively

@, 2015 attached to this Order as Schedule ° FA” (the

the submissions of counsel for the Plamnﬁs Counsel for the Settling

ON READING the material§ filed, including the settlement agreement with Yazaki

the “Settling Defendants™) dated as of
‘Setllement Agreement™). and on hmrmu

Defendants, and counsel

for the Non-Settling Defendants in the Ontario Action;

AND ON BEING ADVISED that the Plaintiffs and the Scrt]ing Defendants consent to

this Order:

(U5}

THIS COURT ORDERS that for the purposes of this Order, except to the extent that
they are modified in this Order, the definitions set out in the Settlement Agreement apply
to and are incorporated into this Order.

THIS ‘C_O'URT ORDERS that the abbreviated, publication, and long-form notices of

settlement- approval. bearing are hereby approved substantially in the formsg attached
respectively hereto as Schedules “B™ to *D.

THIS COURT ORDERS that the plan of dissemination for the abbreviated, publication,

and long-form notices of settlement approval hearing (the “Plan of Dissemination™) j 13

hereby approved in the form attached hereto as Schedule “E” and that the notices of

settlement approval hearing shall be disseminated in accordance with the p
Dissemination.

lan of

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

by the BC Court and the Quebee Court. an nd the terms of this Order shall not be sffect]

, and the ter Order shall r effective

unless and until such orders are made by the BC Cour and the Quebee Court.

The Honourable Justicea Belobaba

i



SCHEDULE “C”
' Court File No. CV-1244673700CP

ONTARIO
SUPERIOR COURT OF JUSTICE

The Honourable - ) ,. the day
Justice Belobaba ; of , 2013

BETWEEN:

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

FURUKAWA ELECTRIC CO. LTD,, AMERICAN FURUKAWA INC., FUNKURA LTD.,
FUJIKURA AMERICA INC., LEAR CORPORATION LEONI AG, LEONT KABEL GMBH
SUMITOMO ELECTRIC INDUSTRIES, LTD., SEWS CANADA LTD., YAZAKI
CORPORATION, YAZAKI NORTH AMERICA, INC_, DENSO CORPORATION_, DENSQ
INTERNATIONAL AMERICA, INC., TECHMA CORPORATION, DENSO
MANUFACTURING CANADA, INC., DENSO SALES CANADA, INC., KYUNGSHIN-

- LEAR SALES AND ENGINEERING, LLC. LEONI WIRING SYSTEMS, INC., LEONISCHE
HOLDING, INC., LEONI WIRE INC., LEONI ELOCAB LTD., SUMITOMO ELECTRIC
WINTEC AMERICA, INC., SUM ITOMO WIRING SYSTEMS LTD,, SUMITOMO
FELECTRIC WIRING SY STEMS INC., K&S WIRING SYSTEMS, INC SUMITOMO
WIRING SYSTEMS (1J.5.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,, G.S. WIRING SYSTEMS INC., CONTINENTAL AG,
CONTINENTAL AUTOMOTWE SYSTEMS US, INC., CONTINENTAL TIRE CANADA,
INC. (FORMERLY KNOWN AS CONTINENTAL AUTOMOTIVE CANADA, INC),
FUJIKURA AUTOMOTIVE AMERICA LLC and LEONI BORDNETZ-SYSTEME GMBH

Defendants
Proceeding under the Class Proceedings Act, 1992
ORDER
THIS MOTION made by the Plaintiffs for an Order certifying this proceeding as a class
proceeding for settlement purposes as against Yazaki Corporation and Yazaki North America,

Ine. (collectively the “Settling Defendants™) and approving the settlement agreement entered into
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with the Settling Defendants and dismissing this action as against the Settling Defendants, was

heard this day at 330 University Avenue, Toronto, Ontario.

AND ON READING the materials filed, including the settlement agreement dated &

artached to this Order as Schedule “A” (the “Settlement Agreement”™), and on hearing the

- submissions of counsel for the Plaintiffs, counsel for the Settling Defendants and counsel for the.

Non-Settling Defendants in the Ontario A ction;

AND ON BEING ADVISED that.the deadline for objecling to the Settlement

Agreement has passed and there have been ® writlen objections to the Seftlement A greement;

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

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

AND ON BEING ADVISED that the Plaintiffs and the Sctﬂing Defendants consent to
this Order:

l. THIS COURT ORDERS that, in addition to the definitions used elsewhere in this
Order, for the purposes of this Order, the definitions set out in the Settlement Agreement

apply to and are incorporated into this Order.

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

Settlement Agreement, this Order shall prevail.

(W)

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

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

All Persons in Canada who, during the Class Period, (a) purchased,
directly or indirectly, an Automotive Wire Hamess Systemn in
Capada; and/or (b) purchased or Jeased, directly or indirectly, a
new or used automotive vehicla containing an Automotive Wire
Harness System in Canada: and/or (c) purchased for import into
Canada. a new or used automotive vehicle containing an
Autornotive Wire Harness System. Fxcluded Persons and Persong
who are ncluded in the Quebec Settlement Class and the BC
Settlement Class are excluded from the Ontario Settlement Class,
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THIS COURT ORDERS that Sheridan Chevrolet Cadillac Ltd., Pickering Auto Mall
Ltd., and Fady Sarnaha are appointed as the representative plafnt‘iﬂé for the. Ontario
Seitlement Class.

THIS COURT ORDERS that the following issue is common to thé Ontario Settlement
Class: |

Did the Settling Defendants conspire to fix, raise, maintain, or
stabilize the prices of Automotive Wire Harness Systémis in
“Canada and elsewhere diring the Class Period? If so, what
damages, if any, did Settlement Class Members suffer?

THIS COURT ORDERS that the certification of the. Ontario Action as against the

Settling Defendants for settlement purposes pursuant to this Order, meluding the.
definition of the Ontario Settlement Class and the Common Isste, is without prejudice to

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

Ontario Action.

THIS COURT ORDERS that this Order, including the ‘Settlement Agreement, is

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

are minors or mentally ineapable and the requirements of Rules 7.04(1) and 7.08(4) of the

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

THIS COURT ORDERS that the Settlement Agreement is fair, reasonable and in tie
best interests of the Ontario Settlement Class.

THIS COURT ORDERS that the Settlement Agreement is hereby approved puirsyant fo

s. 29 of the Class Proceedings Act, 1992 and shall be fmplemented and enforced in

- aceorddnce with its terms.

THIS COURT ORDERS that, upon the Effective Date, each member of the Ontario
Settlement Class shall consent and shall be deemed 10 have consented to the dismissal as
against the Releasees of any Other Actions he, she or it has commenced, without costs

and with prejudice.
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THIS COURT ORDERS that, upon the Effective Date, each Other Acticn commenced

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

dismissed against the Releasees, without costs and with Pl‘e_)lelCE.

THIS COURT ORDERS that, upon the Effective Date, subject to paragraph 13, each

Releasor has released and shall be LORC]USWE}\ deemed to have forever and dbsolute[v

refeased the Releasees from the Released Claims.

THIS COURT ORDERS that, upon the Effective Date, the Releasors shall not now or
hereafter institute, continue, maintain or assert, either directly or indirectly, whether in

Canada or elsewhere, on their own behalf or on behalf of any class or any other Person,

any action, suit, cause of action, claim or demand against any Releasee, or any other.

Persan who may claim contribution or indemnity or other claims over relief from any
Releasee, in respect of any Released Claim except for the continuation of the Proceedings
against the Non-Settling Defendants or unnamed alleged to-conspirators that arg not
Releasees or, if the Proceedings are not certified or authorized, the continuation of the
claims asserted in the Proceedings on an individual basis or otherwise against any Non-

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

THIS COURT ORDERS that the use of the terms “Releasors™ and “Released Claims”
in this Order does not constitute a release of claims by those members of the Ontario
Settlement Class who are resident in any province or territory where the relea ¢ of one
tortfeasor is a release of all tortfeasors.

1

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

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

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

any way nor to threaten, commence, perticipate in or continue any proceeding in &ny'

Jurisdiction against the Releasees in respect of or in relation to the Released Claims.

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

~5

contribution arid indemnity or sther claim over, whether in equity or in law, by statute or

otherwise:

(a)

(b}

(©

all claims for confiibution, 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, Wli'i-c‘h.were or could have been brought in -
the Praceedings, or otherwise, by any Non-Settling Dieféndant, any named or

unnamed co-conspirator that is not a Relsasée 6r any other Petson or party against

a Releasee, or Sy a Releasee against any Non-Settling Defendant or any named or

unnamed co-conspirator that is not a Releasee, are barred, .pm}iibited and enjoined

i accordance with the terms of this Section (unless such claim is made in respect

of a claim by @ Person-wha has validly opted out of the Proceedings);

the Ontario Plaintiffs and Ontario. Settlémént Class Members shall not be entitled

to claim or tecover from the Non-Seitling Defendants' and/or named or unnamed

co-conspirators and/or any other Person of party that is not a'Releasee that portion
of any damages (including punitive damages, if any), restitutionary award,
disgorgement of profits, interest and costs ('i_rtclucﬁ'ng investigative costs claimed
pufsiant to section 36 of the Cbmpe-tiﬁ'on Act) that corresponds to the

Proportionate Liability of the Releasees proven at trial or otherwise;

the Ontario Plaintiffs and Ontario Setlement .Class Members shall limit 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 entitled to recover from the Non-Settling Defendants and/6r named or

unnamed co-conspirators and/or any other Person or party that is not a Releasee,
only such claims for damages (including punitive damages, if any), restitutionary
award, disgorgement of profits, costs, and interest attributable to the ag:gre_gate of
the several liability of the Non-Settling Defendants and/or named or nnnamed co-
conspirators and/or any other Pcrsoﬁ or party that is not 4 Relcasec to the Ontario
Plaintiffs and Ontario Settlement Class Memibers, if any, and, for- greater

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

104




-6

recover on a joint and several basis as between the Non-Settling Defendants
and/or named or unnamed co-conspirators and/or any ather Person or party that is

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

()  this Court shall have full authority to detérmine the Proportionate Liability of the
Releasees at the trial or other disposition of tﬁc Ontario Action, whether or not the
Releasees rematn in the Ontario Action or appear at the tria) or other disposition,

‘and the Proportionate Liability' of the Releasees shall be determined as if the
Releasees are partics to the Ontario Action and any determination by this Court in
respect of the Proportionate Liabi]ity of the Releasees shall only apply in the

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

THIS COURT ORDERS that if, in the absence of paragraph 17 hereof, the Non-Settling
Defendants would not have the right to make claims for contribution and indemnity or
other claims over, whether in equity or in law, by statuie or otherwise, from cr against the
Releasees, then nothing in this Order is intended to or shall limit, restrict or affect any
arguments which the Non-Settling Defendants may make regarding the reduction of any
assessment of damages, restitutionary award, disgorgement of profits or judgment against

them in favour of members of Tﬁe'Onrari-o Seftlement Class in the Ountario Action,

THIS COURT ORDERS that a Non-Scttling Defendant may, on mation to this Court
determined as if the Settling Defendants remained parties to the Ontario Action, and on at
least twenty (20) days® notice to Counsel for the Settling Defendants, and not to be
brought unless and until the relevant Proceeding against the Non-Settling Defendants has
been cenitied and all appeals or times to appeal have been exhausted, seek Orders for the

fotlowing;

(ay  documentary discovery and an affidavit of documents from a Sertling-

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

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

which may be read in ar trial;

(e leave 10 serve a request 10 admit on 4 Settling Defendant{s) in respect of factnal

matters; and/or
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(d)  the production of a representative of & Setling Deferidant(s) to testify at trial; with
such witness to be Subject fo eross-éxdmination by counsel for the Non-Settling
Defendants.

20,  THIS COURT ORDERS that the Setiling Defendants retain all rights ta.oppose such
motion(s) brought under paragraph 19, Moreover, nothing herein restricts 3 Settling
Defendant fiom seeking a protective order to maintain confidentiality and prétection of
proprietary information in respect of documents to be produced andior for infornation
obtained from discovery ini accordance with paragraph 19. Notwithstanding any provision
in this Order, on any motion brought pursuant to paragraph 19, the Court may make such

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

21. THIS COURT ORDERS that a Non-Settling Defendant may effect service of the
' motion(s) referred 1o in -paragraph 19 above oii the .Settii_ng Defendant by sérvice on
Counsel for the Settling Defendants. '

22.  THIS COURT ORDERS that for purposes of administration and enforcement of the

Settlement Agreement and this Order, ‘this Court will retain an ongoing supervisory role
and the Seftling  Defendants acknowledge and attorn 1o the Jurisdiction of this Court
solely for ‘the purpose af in;p'l‘émentin,g; administering and énforcing the Settlement
Agreenyent aﬁc_i this Order, and subjéct to the temms and condilions set owt in the

Settlernent Agreement and this Order.

=3
)

3. THIS COURT ORDERS that, except as provided berein, this Order does not affect any
claims or causes.of action that any members of the Ontario Settlement Class has or may
have against the Non-Settling Defendants or named or unnamed co-conspirators who are

 not Reledsees, - -

24.  THIS COURT ORDERS that no Réleasee shall have any responsibility un‘_.l_iabii_ily

whatsoever relating to -the administration of the Setflement Agreement, including

administration, investment, or distribution of the Trust Account.

I~
(941

THIS COURT ORDERS that the Settlement Amount shail be held in the Trust Account
by Siskinds LLP for the benefit of Cliss Members and after the Effectivé Date the

Settlemneént Amount may be used to pay Class Counsel Disbursements incurréd for the
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benefit of the Settlement Classes in thte continped prosecution of the litigation against the
Non-Settling Defendants. This paragraph shall not be interpreted as affecting the rights
of the Plaintiffs or the Settlement Classes to claim such Disbursements in the context of a
future costs nwérd in their favour against the Non-Settling Defendants, or the rights of the

NonLSettli.ng Defendants to oppose and resist any such claim.

THIS COURT ORDERS that in the event that some of the Settlement Amount remains
in the Trust Account after payment of Class Counsel Disbursements, Class Counsel Fegs
and Administrative Expenses, Class Counsel shall seek direction from this Court

regarding the distribution of the remaining funds.

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

upon apprcs\:fa] by the BC Court and the Quebec Court, and the terms of this Order shall -

not be effective unless and until the Settlement Agreement is approved by the BC Court
and the Quebec Court, and the BC Action has been dismissed with prejudice and without
costs and the Quebec Action has been declared settled out of court as against the Settling
Defendants in the relevant proceeding by the Courts. If such orders are not secured in
Quebec and British Columbia, this Order shall be null and void and without prejudice to
the rights of the Parties to proceed with the Ontario Action and any agreement between
the parties incorporated in this Order shall be deemed in any subsequent proceedings to

have been made without prejudice.

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

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

motion made on notice,

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

Settling Defendants, without costs and with prejudice:

The Honourable Justice Belobaba
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