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DEFENDANT(S)

Brought under The Class Actions Act, SS 2001, ¢ C-12.01

ORDER

Capital One — Settlement Approval

Before the Honourable Justice Ball on the 12th day of November, 2015.

ON THE APPLICATION of the Plaintiff, Hello Baby Equipment Inc. (“Hello Baby”),
coming on for hearing at Regina, Saskatchewan on November 12, 2015, and on hearing
Luciana Brasil and Reidar Mogerman, counsel for the Plaintiff; Amanda Quayle, counsel
for Federation des caisses Desjardins du Quebec; Jill Yates, counsel for Toronto-
Dominion Bank; Claire Hunter, counsel for Capital One Bank (Canada Branch); Mike
Eizenga and Chris McKenna, counsel for BofA Canada Bank, Mike Adlem, counsel for
Citigroup Inc., Robert Kwinter, counsel for Visa Canada Corporation; Katherine Kay,
counsel for Canadian Imperial Bank of Commerce; Andrew Borrell, counsel for Royal
Bank of Canada; Mahmud Jamal and David Rankin, counsel for BMO Financial Group;
Jeff Simpson, counsel for MasterCard International; David Outerbridge, counsel for

National Bank of Canada Inc., Brad Dixon, counsel for the Bank of Nova Scotia; and




Edward Babin, counsel for Wal-Mart Canada Corp. (*Walmart”); and on reading the

pleadings and materials filed;

AND ON BEING ADVISED that the Plaintiff and others have entered into an agreement
with the Defendant, Capital One Bank (Canada Branch) (the “Settling Defendant”)
(collectively, the “Parties”), dated April 1, 2015 (the “Settlement Agreement”), a copy of
which is attached as Schedule “A” to this Order;

AND ON BEING FURTHER ADVISED that the Plaintiff and the Settling Defendant
consent to this Order; and on being advised that the Non-Settling Defendants take no

position on this Order;

AND ON BEING FURTHER ADVISED that the Parties and Walmart agree that the
Settlement Agreement does not and was not intended to restrict the ability of any U.S.
or other non-Canadian affiliates or related entities or business of the Releasors,
including Walmart, from pursuing any claims relating to non-Canadian interchange fees

in other jurisdictions outside Canada, including the U.S;

AND ON THIS COURT BEING FURTHER ADVISED that Walmart acknowledges that
the release in the Settlement Agreement does bar Releasors from litigating in respect of

Canadian interchange fees elsewhere;

THIS COURT ORDERS that:

1. The definitions in the Settlement Agreemerit shall be applied in interpreting this
Order;
2. In the event of a conflict between this Order and the Settlement Agreement, this

Order shall prevail;

3. The Settlement Agreement is fair, reasonable and in the best interests of the
Saskatchewan MasterCard Settlement Class (the “Saskatchewan Settlement

Class”);




10.

The Settlement Agreement, as attached as Schedule A’ is approved in its
entirety pursuant to section 38 of the Class Actions Act, SS 2001, ¢ C-12.01, and

shall be implemented in accordance with its terms and the terms of this Order;

This Order, including the Settlement Agreement, is binding upon the
representative plaintiff and all members of the Saskatchewan Settlement Class
who have not validly opted-out (collectively, the “Saskatchewan Settlement Class
Members, each a “Saskatchewan Settlement Class Member”), and the Settling

Defendant;

This Order, including the Settlement Agreement, is binding upon each
Saskatchewan Settlement Class Member including those persons who are
minors or mentally incapable and the requirements of Division 2 of Part 2 of the
Queen’s Bench Rules are dispensed with in respect of the Saskatchewan

Proceeding;

Upon the Effective Date, each Saskatchewan Settlement Class Member shall
consent to and shall be deemed to have consented to the dismissal as against
the Releasees of any other actions or proceedings in Saskatchewan he, she or it

has commenced, without costs and with prejudice;

Upon the Effective Date, each other action or proceeding commenced in
Saskatchewan by any Saskatchewan Settlement Class Member shall be and is

hereby dismissed against the Releasees, without costs and with prejudice;

Upon the Effective Date, each Releasor who has not validly opted-out of the
Saskatchewan Proceeding has released and shall be conclusively deemed to
have forever, finally and absolutely released the Releasees from the Released

Claims;

Upon the Effective Date, each Releasor shall not now or hereafter threaten,
institute, prosecute, continue, maintain or assert, either directly or indirecily,

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,.proceeding, complaint———




11.

12.

13.

or demand against, or collect or seek to recover from, any Releasee or any other

person or persons who will or could bring or commence or continue any claim,

crossclaim, claim over or any claim for contribution, indemnity or any other relief

against any Releasee in respect of any Released Claims, except for the
continuation of any proceedings against the Non-Settling Defendants or named
or unnamed co-conspirators who are not Releasees, and are permanently barred

and enjoined from doing so;

The use of the terms “Releasors” and “Released Claims” in this Order does not
constitute a release of claims by those Saskatchewan Settlement Class
Members who are resident in any province or territory where the release of one

tortfeasor is a release of all tortfeasors;

Instead of releasing the claims against the Releasees, upon the Effective Date,
each Saskatchewan Settlement Class Member who is resident in any province or
territory where the release of one tortfeasor is a release of all tortfeasors
covenants and undertakes not to sue or make any claim in any way nor to
threaten, commence, participate in or continue any proceeding in any jurisdiction

against the Releasees in respect of or in relation to the Released Claims;

All claims for contribution, indemnity or other claims over against a Releasee,
whether asserted, unasserted or asserted in a representative capacity, inclusive
of interest, taxes and costs, relating to the Released Claims, which were or could
have been brought in the Canadian Proceedings or otherwise by any Non-
Settling Defendant, a Settled Defendant, named or unnamed co-conspirators
who are not Releasees or any other Person or party, against a Releasee, or by a
Releasee against a Non-Settling Defendant, any named or unnamed co-
conspirators, or any other Person or party who are not Releasees, are barred,
prohibited and enjoined in accordance with the terms of this Order (unless such
claim is made in respect of a claim by a Person who has validly opted-out of the
Saskatchewan Proceeding), except as set out in section 6.1(1)(a) of the

Settlement Agreement;




14.

15.

If, in the absence of paragraph 13 of this Order, the Court or other final

adjudication determines that there is a right of contribution, indemnity or other

claims over, whether in equity or in law, by c.ontract, statute or otherwise:

(@)

(b)

The Saskatchewan Settlement Class Members shall reduce or limit their
claims against the Non-Settling Defendants and/or named or unnamed co-
conspirators to not be entitled to claim or recover from the Non-Settling
Defendants and/or named or unnamed co-conspirators that are not
Releasees that portion of any damages (including punitive damages, if
any), restitutionary award, disgorgement of profits, interest and costs
(including investigative costs claimed pursuant to s. 36 of the Competition
Act) that corresponds to the Proportionate Liability of the Releasees

proven at trial or otherwise; and

This Court shall have full authority to determine the Proportionate Liability
of the Releasees at the trial or other disposition of the Saskatchewan
Proceeding, whether or not the Releasees remain in the Saskatchewan
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 Saskalchewan Proceeding and any
determination by this Court in respect of the Proportionate Liability of the
Releasees shall only apply in the Saskatchewan Proceeding and shall not

be binding on the Releasees in any other proceedings;

If, in the absence of paragraph 13 hereof, the Non-Settling Defendants would not

have the right to make claims for contribution, indemnity or other claims over,

whether in equity or in law, by statute or otherwise, from or 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 the Saskatchewan Proceeding;




16.

17.

18.

For greater certainty, the bar order in paragraphs 13 through 15 deals only with
claims over and is not intended to bar bona fide independent and direct claims
and causes of action arising by contract, statute or otherwise between the
Settling Defendant and MasterCard as a Non-Settling Defendant for relief other
than that claimed by the Plaintiff in the Saskatchewan Proceeding, including
bona fide independent and direct claims and causes of action that MasterCard

may have against the Settling Defendant under the MasterCard Network Rules;

Subject to paragraph 13 hereof, a Non-Settling Defendant may, on motion to this
Court brought on at least ten (10) days’ notice to counsel for the Settling

Defendants seek orders for the following:

(a) Documentary discovery and an affidavit of documents in accordance with
the Queen’s Bench Rules, Sask Gaz December 27, 2013, 2684 from the
Settling Defendant;

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

of which may be read in at trial;

(c) Leave to serve a request to admit on the Settling Defendant in respect of

factual matters; and/or

(d) ‘The production of a representative of the Settling Defendant to testify at
trial, with such witnesses to be subject to cross-examination by counsel for

the Non-Settling Defendants;

The Settling Defendant retains all rights to oppose such motion(s) brought under
paragraph 17 of this Order and to seek such ancillary relief as they deem
appropriate (inCIuding, without limitation, confidentiality protections and/or costs).
Nothing in this Order is intended to interfere with the power of this Court to make
such orders as to costs and other terms as it considers appropriate on any such

motion;




19.

20.

21.

22.

23.

24,

A Non-Settling Defendant may effect service of the motion(s) referred to in
paragraph 17 above on the Settling Defendant by service on counsel of record

for the Settling Defendant in the Saskatchewan Proceeding;

For purposes of enforcement of this Order and the Settlement Agreement, this
Court will retain an ongoing supervisory role and the Settling Defendant
acknowledges the jurisdiction of this Court and attorns to the jurisdiction of this
Court solely for the purpose of implementing, administering and enforcing the
Settlement Agreement and this Order subject to the terms and conditions set out

in the Settlement Agreement and this Order;

Except as provided herein, this Order does not affect any claims or causes of
action that any Saskatchewan Settlement Class Member has or may have
against the Non-Settling Defendants or named or unnamed co-conspirators who

are not Releasees in the Saskatchewan Proceeding;

No Releasee shall have any responsibility or liability relating to the administration
of the Settlement Agreement or the Distribution Protocol or the administration,

investment, or distribution of the Trust Account;

Subject to the provisions of the Settiement Agreement, the Settiement Amount,
plus accrued interest less any monies paid out pursuant to the Settlement
Agreement, shall be held in trust for the benefit of the Settlement Class, pending
further order of the Courts;

The approval of the Settlement Agreement is contingent upon approval by the
BC Court, the Alberta Court, the Quebec Court and the Ontario Court and the
terms of this Order shall not be effective unless and until the Settlement
Agreement is approved by the BC Court, the Alberta Court, the Quebec Court
and the Ontario Court and the Ontario Proceeding, the Alberta Proceeding, and
the BC Proceeding have been dismissed with prejudice and without costs and

the Quebec Proceeding has been declared settled out of court as against the

Settling Defendants in the relevant proceeding by the Courts. If such orders are




25.

26.

27.

28.

29.

not secured in BC, Alberta Quebec and Ontario, this Order shall be null and void
and without prejudice to the rights of the Parties to proceed with the
Saskatchewan Proceeding and any agreement between the Parties incorporated
in this Order shall be deemed in any subsequent proceedings to have been

made without prejudice;

In the event that the Settlement Agreement is terminated in accordance with its
terms, on motion made on notice to the Plaintiff or the Settling Defendant, as

appropriate:

(a)  This Order shall be declared null and void and be without prejudice to any

party; and

(b)  Each party to the Saskatchewan Proceeding shall be restored to his, her
or its respective position in the Saskatchewan Proceeding as it existed

immediately prior to the execution of the Settlement Agreement.

On notice to the Court, but without further order of the Court, the Parties to the
Settlement Agreement may agree to reasonable extensions of time to carry out

any of the provisions in the Settlement Agreement;

The determination of the form of any additional notice to the Settlement Class
Members regarding approval of the Settlement Agreement and/or claims filing
process, and the approval of a plan of dissemination of any additional notice be

and are hereby adjourned to be dealt with by further orders of the Courts;

Except as aforesaid, the Saskatchewan Proceeding be and is hereby dismissed

against the Settling Defendant without costs and with prejudice; and

The certification for settlement purposes and the approval of the Settlement
Agreement is without prejudice to the rights and defences of the Non-Settling
Defendants in connection with the ongoing Saskatchewan Proceeding. No

person may cite or refer to all or any part of this Order and any reasons given by




the Court in connection with this Order as against any of the Non-Settling

Defendants, except as is necessary to enforce this Order.

i /f , o
ISSUED at Regina, Saskatchewan, this ,%9 Yday of o nar , 2015.

i/ Iy N
A gl o
j, g —.w,x{,.// alve

(Deptty) Local Registrar

CONTACT INFORMATION AND ADDRESS FOR SERVICE

Name of firm; Branch MacMaster LLP
Name of lawyer: Ward K. Branch MacMaster
Address of firm: 1410 - 777 Hornby Street, Vancouver, BC V6Z 154

Telephone number: 604-654-2999
Fax number: 604-684-3429

File number: x01-029




'CANADIAN CREDIT CARD FEES CLASS ACTION
NATIOMAL SETTLEMENT AGREEMENT

Made on Apil 1, 2015
{the "Execution Date")
Between
COBURN AND WATSON'S METROPOLITAN HOME DBA METROPOLITAN
HOME, HELLO BABY EQUIPMENT INC., JONATHON BANCROFT-SNELL,
1739793 ONTARIO INC., 9085-4855 QUEBEC INC., PETER BAKOPANOS,
MACARONIES HAIR CLUB AND LASER CENTER INC. OPERATING AS
FUZE SALON
(the “Plaintifs”)

#nd.

CAPITAL ONE FINANCIAL CORPORATION and CAPTTAL ONE BANK
CANADA (CANADA BRANCH).

{Collectively, “Capital Orie™}
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CANADIAN CREDIT CARD FEES CLASS ACTION
NATIONAL SETTLEMENT AGREEMENT

RECTTALS
A WHEREAS the Plaintiffs have commenced the Canadian Procesdings in the Cours ‘and
allege that the Defendants, including Capital One, participated in the Alleged Conspiracy, aid
the Plaintiffs clzim class-wide dzma ges allegedly caused as a result of the Alleged Conspiracy,

as well as eguitable relief;

B. AND WHEREAS Capital One, through its participation in the MasierCard network, received

Interchenge Fees in Canada during the Class Period;

©. AND WHEREAS Capital One believes fhat it is not liable in respect of the Aleged
Conspiracy, and believes it has good and reasonable defences in respect of the claims advanced

in the Canadian Proceedings;

‘D. AND WHERFAS Capital One does not adsmit through the .f}:x%?:i:futioﬁ of this Settlement

‘Agreerment any allegation of unlawful conduet as alleged in the Canadian Proceedings or at all;

- BE. AND WHEREAS the Parties agree that neither this Settlement Agrezment nor any statement
made in the negotiations thereof shall be deemned or copstrued to be at admission by or evidence -
against Capital One or évidence of the truth of any of the Plaintiffs’ allegations against Capital -

Ohe, which Capital One expres'él'y denies;

F. AND WHEREAS, despi(e its belief that it is not lizble in respect of the Alleged Conspiracy
and that it has ‘good and reasonable defences in respect of the claims advanced in the Canadian -
Proceedings, Capital Oné-has negotiated andéiitéréd into this Settlernént A’gréement to avoid the

further expense, inconvenience, and distraction of burdensome and protracted litigation of the




b

- Canadian Proceedings and anty other present or future litigation arising out of the facts that gave

rise to them, to avoid the risks juherent in uncertain, complex and protracted litigation and to
achieve final resolutions of all clzims asserted or which could have been asserted against the
Releasess by the Plainiiffs on their own behalf and on behalf of the classes they seek to represent

in refation to the Alleged Conspiracy,

G. AND WHEREAS Capita] Ofie expressly reserves its rights Lo contest or appeal certification
or anthorization of other réiétéd or nnrelated proceedings and #ssert that the actions herein would
aot be approgﬁa‘ft:ly' tertified or authorized in the zbsence O‘f this Serlement :ﬁgréﬁmént, and that
this Setilement A g,raemténs doss not constitute in any way a precedent to support the certification

or autherization of classes of this nature;

H. AWND WHEREAS counsel fof the Releasees bave engaged in extensivé arm’s-length

seitlement discussions and negotiations with Class Counsel in respect of this Settlersent

. Agreement;

. AND WHEREAS as a result of these setflement discussions and negotiations, Capital One
znd the Plaintiffs have entered into this Settlement Agreement, which embodies a}I of the terms

and conditions of setilement between Capiial One and the Plaintiffs, both individuéﬂy and on

. behalf of ihe Setflement Class, subject i approval of all Courts;

7. AND WHEREAS as part of this resolution, Capital One has agreed tn pay the Settlement

Amount for the benefit of the Settlement Class:

K. AND WHEREAS the Plaintiffs have agreed 1o accept the Sefflement Amount; in part,

becavse of the value of the Setlement Amount paid’ under this Settlement Agreement and the




value of the carly cooperation Capital One agrees 1o render or make available 10 the Plaintiffs
and/or Class Counsel pursuant to this Setflement Agreement, as well as the attendant risks of

litigation in light of the potential deferces that may be assertéd by Capital One;

L. AND WHEREAS the Pla_umﬁs and Clags Qéﬁnm}, recognize the hciOhianad 'bamﬁts cf
Cupﬂ&l One’s unﬂ*' cooperation in respect of the Cazza&&n Proceedings, which confinue 10 be

defended by ihe Non-Settling Defendants:

M. AND WHEREAS the ?lfiinﬁff% and Class Counsel have reviewed and fully understand the
terms of this Seitlement Agreement znd, based on their analyses of the facts and law applicable
{o the Plaintiffs’ claims, and having regard to the proposed dismissal of the Canadian
'Pmc&?:éiags agaiﬁst Capital One, the value of the Settlement Amount and the carly cooperation
o bt} grovided by Capital One, the burdens and ax?’ansé associated with pzésr:cﬁﬁi}g the-
: Canadl an Pr&cesdmgg mciudmg the nsl’s and uncaﬁawﬁes associzied with motions, %ﬁaié #nd
appeals,_ the Plaintiffs and Cia_sg Counsel have concluded ﬂﬁ:at’ this Settlement Agreement is fair,
reascnzhle and in the best interasis trf ?hz Plaintiffs and the classes they se&k to represent in eack

of the Canadian Proceedings;

N AND WHERFAS‘ the lentsffc and th° Settlement Class intend 1o ﬁlﬂ v and r‘ompietcly setfle -
arxd rc'solve the dalms advancad i the Canadxan ?rmeedmgs as aaamst e REiEdeBE on The"

Effective Date pursnant io this Settl eﬁ;ént Agreement,

O ANB WHEREA‘S the Parties therefore wish fO} znd hereby do, ﬁnaﬁy restlve on a
,nanonw;dc basis, ’sévuhunt admission of hz\bihiv alI of tbc C‘madmﬂ Pmc#cdmga as agamst rhe: .

Rclcas&r:s;




P. AND WHBREAS ﬁjr the purposes I}f setﬂ;fzmam anly and conﬁngem (m approvals iny the

: Ceurts as provided for i this Settlement Rgmemﬁnx the Pzrth.f, have consented to certification

or authorization of the Canadian Pmc&dingw as cTasq pmr:eedmrs and hd\’c consented to the

'Scrtkzmsnt Ciass and the Coromon Isste in edch of the Cenadian ?rbcaédings;

Q. AND WHEREAS the Plaintiffs assert that (hey ars adequate olass representatives for the
Settlemnent Class and will seek to be appointed representative plaintiffs in their respeciive

Canadian Proceedings:

AA\’D 'V’ TEREAS for tbe purposes of setilement only dI}d mndmxmal on approvals by the
Courts as provided for in this Se‘rﬁamem% Agreement, the Plainaffs haw: ccnsumed o a dismissal

of the Canadian Proceedings as against Capital One;

NOW THEREFORE, in consideration of the covenants, agreements and releases set forth herein
and for other good and valuable consideration, the receipt and sufficiency of which is bereby
acknowled zed it is aﬂrefeé by the Pérties that the Canadian Proceedings ~-a-:‘;\a<rain5t Capﬂiial One

be settled and dxsmc%d with prajudzce and withour ccsts 5Ub]e£:i o the approval of the Couﬁsa

"on t’ae following terms and c;mdmom

SECTION 1 - DEFINITIONS

For the purpose of this Settlement Agreement oﬁly, including the Recifals and Schedules hereto:

S ACQI{I'FE,’I‘S' meun those persons entering nto contracts with M archants for the pré\fision of

‘Eees, it Canada.




5.

() Additional Class Pmceéa‘z‘zzgs means the pmceemng comimenced by 1023926 Albertz
Led. in the form of an action fled in the Albertz Court, File No. 1203 10670 (Rdmonton
Registryd), filed on Taly 13, ";ZGEZ, 25 amended on September 18, 2012, the pzeceedjng
commenced by The Crown & Hand ?Q& L4d. in the form of an action filed in the Saskaichewan

Court, Court File No. 1206 of 2012, filed on July 12, 2012, as amended ou November 14, 2012

and ‘any futere pioceeding commenced prior to-the Pinal Order in respect of the Alleged -

Conspiracy or relating to amy vonduct alleged, or which could have been alleged, against Capital

One by the Plainiiffs in thé Canadian Proceedings.

{3 Administration Fxpenses mean a1l fess, disbursements, expenses, casts, taxes and zny
‘ofher amounts incurred or payable by the Plaintiffs, Class Counsel or otherwise for the approval,
imiplementation and operation of this Settflement Agreement, neluding the costs of Notices and

clafms administration, but £xcluding Class Counsel Fees.
{4)  Alberta Court means the Alberta Court of Queen’s Bencll.

{5y Alberta MasterCard Setflement Class means all Alberta resident persons who, daring the

Class Period, accepted payments for the supply of goods or services by way of MasterCard -

Credit Cards pursuant to the terms of Merchant Azrééments; except the Bxcluded Persons.

© Alberta Proceeding means the proceeding commenced by Macaronies Hair Club and

Laser Center Inc., operating as Fuze Salon, in the form of an actioa filed in the Albeda Court,

Fiie»No. 1203 18531 (Edummon'Regisuy}; filed on December 14, QC*},Z.

{7y A!Ieéed ‘Ce}rzspim;‘y means the alleged unlawful téﬁspiracy by the Defendants to fix,

maintain, incresse or control Merchant Discount Fees, including Interchange Fees, paid by




Merchants who dccepted payment by Visa Credit Cards or MasterCard Credit Cards in Canada
dAoring the Class Period, contrary to Part E’T;&f the Competition Act and the common law

(including the Civil Code of Quebec).

(8Y  Appraval Hearings means the hearing of the motions brought by Class Counsel for the

approval of the ferms provided for in this Setflement Agreement in each of the Coum

(9) : Bﬂf& Seftlement means the settlement that has becn negotiated with Bank of America

Corporation, and which is proceeding through the approval process;

(19)  BofA’s Settlesent’s Confidential Opt Out Threshold means the threshold agreed 1o in

the BofA Seunlement.

(10) - BC Count means the Suprense Court of Brifish Columbia.

{ 1) BC MasterCard Sgi’fi'smérzf Class means 4l) British Colurribia resident persons who,
during the Class Period, accepted payments for the supply of goods or services by way of
MasterCard Credit Cards pursuant to the terms of Merchant Agreements, except the Excluded

Persons,

(13) BC Proceeding means the proceeding commenced by Cobum and Watson’s Meitropolitan
Home dba Metropolitan ‘Home in tha form of an action filed in the BC Court (Vanconver

registry}, Court File No. VLC-S-5-112003, filed on March 28, 2011, as amended.

(14 {f:z?zadian Pf&céediagg rrean the BC Proceeding,: the AIbér&i Proceeding, the

Saskatchewan Proceeding, the Ontado Proceeding and the Quebes Proceeding.




(15) Capital One means Capital Ope Financial Corporation and Capital Ove Bank (Canada

Bran ch'f%_

(i6) éi’fégpizai One Documenis means any Docamems provided by Capital One 16 Class

Counse! parsuant w section 3,2 of this Setilernent Agreement.

{ }?) Capital One Opt Oui means (a) any Person who vaiiél’y opts out of each of the Canadian
?gbcgﬁdiﬂgs Witbjn the tﬁn,e;'pr:jvidéd for in the fizst Nf;ﬁ&: of Cr:ﬂiﬁ;ﬁtion for sﬁitis::mém
purposes that is published fhat provides for opt outs in relation to Capitzl One in each of the
Canadian Proceedings anéfor (bj aﬁy Person who commenced a@c&yﬁﬁg Mastﬁr:Cazd Credit
Cards after the date of the ﬁrst such i\lotéce m}d who later x’aﬁdly opts out of the Canadian
j?‘mcaeéiugs in yelation fo Cépifal Cne fol]o\iring a subsequent Notice issued to the Settlement
Class as conternplated by secticn 5.3(2) of this Senlement Agreement. For clarity, Capital One.
Gpt 01;* does not include Persons who subsequently opt out of the Canadian Proceedings end
who had the appar'mﬁiiy fo opt out pursvant to either of the Notices described in (4) and (b)

above and failed to do so.

(18) Certification Hearings mean the hearings of the motions Brought by Class Counsel for
the certification or anthorization of the Canadian Proceedingy as class proceedings as against

‘Capital One in each of the Courts.

€19y Claims Administraior means & Person proposed by Class Counsel and appointed by the
Caourts 1o administer this Sctilement Agreement, including auy claims process, in accordance N
with the provisions of this Setflement Agreement and zny Distdbution Protocol, and any

employees of such Person,




(’ZD} Class Connsel mmns Camp Fiorante Miﬁh&ws Mogerman, B rancHMaéMasicr LiPand.

Consmier Law Gronp.

{21)  Llass Counsel Fees means the fees, diskursements, costs, and other appiica?zia taxes of

charges of Class Coungel, including any applicabile GST, HST, PST or QST.

(22)  Class Period means March 23, 2001 to the Iatest daie of the last final judsment or order
. izsued with sespect to the claims sgainst any of the Defendants in the Canadian Procecdings,

including an order approving final setlement of those claimig, or any end date of the Class Penod

provided therein.

(23) . Cemimon Issue means: Did Capital One conspire with athers to fix, maintain, Increase or -

t:sm&oi Interchange Fees paid by Merchants who accepté& payment %:w MasterCard Credit Cards-

In Canaida during the Class Period?

(24 Couris meén the BC Court, the Alberta Court, the Saskatchewan Court, %EE: Omtario Court

E'_!‘id the Quebsc CGHI{ (each, 2 "Court™),

(25) . Defendani(s) means, individually or collectively, the individuals or enfities now orin the

future named #s a defendant or respondent in the Canadian Proceedings.

(26) Dixm'&a{ian Profocal teans a plan'to be deiféfgbpéi_‘l by Class Counsel fcr:fiizé‘ﬁibuﬁng the

Settlement Amount and accrued interest, in whole or part, as approved by the Courts.

27 ﬂs}::mnént(é} has the meaning gix'an to that termi 1n rule 1-1(1) of the British Columbia -

Supreme Court Civil Rules.




(28) E,?eﬁﬁa'e Datz means the date immediately when the Final Orders have been received

from the Courts approving this Seftlement Agreement.

(29) .Er;éfzﬁed Capital One Documents ‘mesns any *’Japital One Dﬂ;ﬁments that are s:ubjéct o
solicitor—c"?‘iant privilege, litigation privilege, ‘ztfom;'zy;cijént privilege, work product doctrine,
commos interest priwé}egés joint defence piivilege nr any other privilege, or which would r’aquir%: :
Capital One 10 breach any order, regulatory directive, regulatory policy, régulatory agreemeént or

Taw of any jursdiction.

(30) SBxcluded Person(s) means zach Defendant, the directors and officers of each Defendant,
the subsidiares or affiliates of each Defendant, the =ntities in which each Defendant or any of

that Defendant's subsidiaries or affiliates have a controlling interest and the legal representatives,

‘hieirs, successors and assiges of each of the foregoing.

(31) * Execution Dafe means the date the Parties éxecute this Settlement Agreement.

-

(32) Final Order means a final order made by & Court in ;espec{ of the approval of this

“Settlement Agreement once the. time (o appeal such order has expired withoot any appeal being
 taken, if an appeal lies, or once there has been affitmation of the approval of this Settement -

' f:,ﬁxgreemehf opon 2 final dispdsiﬁon of all éppe.alsk _

(33) Interchange Fees mean interchange fees collected by Issuers arising from transactions

‘made under the tenms of the MasterCard Network Rules in Canada.

'53@ Fssuers means the banks or other financial institutions which issued MasterCard Credit

Cards in Canada;




i
35) Mas'terCard' means MasterCard Tnterp atiéné} Incorporated and MastafCafd Cénada, Tae..

’(36_); MasterCard Credit Cards mean credit cards issued by Tssuers of MasterCard credit cards

inCanada..

(37Y  MasterCard Network Rules means the MasterCard Werldwide MasterCard Rules, as

amended.

(38Y Merchant Agreements mean apreements entered into between Acquirers and Merchants
‘which impose Merchant Discount Fees, including Interchange Fees, ou Meichants whenever

they rccept payment from customers by way of MasterCard Credit Cards.

{3%) Merchant Discount Fees mean fees paid by Merchants arising from the use of -

MasterCard Credit Cards in Canada,

(40)  Merchanfs mean 21l persons or entifies resident in Canada who accept payments from

customiers by way of MasterCard Credit Cards in exchange for the supply of goods or services.

(41)  Non-Seitling Defendani(s) means any Defepdent that is not a Releasee under this:

Agreement or the BofA Setflement anid' includes any Defendant that terminates its QW;}
seﬁleﬁ&nt agreement in accordance with its %erms or whose seftlement chermse fails to take
effect for any reason, whether or ot suéh sc’itlém'enj agreement is in existence at the date of
exccxaﬁon of this Setdement Agreement. |

{42y fﬁ.’ﬂﬁcﬂ of Certification/A ufizarfzzzﬁan'bzma:' Sgﬁle;@éﬁt Ifearing mears the form or forms
of notice, é.greed to by the Plaintffs and ‘Capiié} One, or suf:h other fOI‘IIl or forms aLé may be

approved by the Courts, which informs the Settlement Class of: (1) the principal 'élament's of this




3

- Settlement Agreement; (i) the cestification or authorization of the Canadias Proceedings for

settlement purposes: (iii) the dates and locatinns of the Approval Hearings..

(43) Néifc:é' ar‘ Claims Proéedure Teans "a;i}?-i form or fdmﬁs' cz aaﬁt&, agreed to by the
Plaintiifs and Capizﬂ One, or such other form or forms zs 'may be approved by the Courts, which
i#?mms '_t;he 'Sa?ﬁiemémg ﬁiass _chf;. £) the é‘pprovai of Lﬁis Sertlement Agreement; and (if) the
process by which the Sefﬂcmc_nt Class Members ‘may apply 1o ob.am compensation from the

Settlernent Amount:

(44) Notices mean (3) Notice of Certification/Authorization and Settlement Heating; (i)
Notice of Claims Procedure; (iii) notice of termination of this Settlement Agreement if it iz
‘terminated after notice provided for in accordance with (i) above or otherwise ordered by the

Courts; and (iv) any other notice that may be required by the Courts.
{45} - Omtario Cowrt means the Ontaric Superor Court of Justice.

(4a) - Ontario MasterCard Sertlement Class means all szadiaﬂ resident parscmé whr;, dudﬁg
“ihe,v,('fl&ss Peiiod, accepted paym:éhté for the ssppliy 'Crf ggoés Or services bsr way ofMasterCaré
*ﬁsﬁdit,{fa’r&épﬂrsuaﬁt to the terms of Méiahani Apraements, except the BC MasterCard
Settlement Clﬁss, tﬁe Alberta MasterCard 'S»éfﬂémem ,Ciass; the S’a_skatché%van "Mastchar'd

‘Sgtﬂemantt’iasé, the Quebec MasterCard Settlement Class, and Excluded Persons. For greaicr

certainty, any legal person established for & private interest and any, partnership resident i

Quebec, which at any time between December 17, 2009 and December 17, 2010 had under its
-direction or control more than 50 pr:réons bound to it H}r'ﬁqmract of emmployment, and any legal
person established for a public interest resident in Quebec, shall be intluded in this Ontario

MasterCard Settlément Class.
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(47 Ontario Proceeding means the proceeding commenced by Ionathon Bancroft-Snell and
1739793 Ontarie Tnc. it the form of a Stafement of Claim filed in the Ontarid Cﬂrﬁ {Toromo

registry), Court File No, CV-11-42659 1CP (Toronto), filed on May 16, 2011.
(48)  Parties meéan the Plaintiffs end Capitai One (each o ”?aﬁy'.’)

(49)  Person(s) means an individual, eorporation, partnership, limited partbership, limited

liability company, association, joiat stock company, estate, legal representative, wust, trusies,

- execiitor, beneficiary, vnincorporaied association, government ‘or any political subdivision or
agency thereof, and any other husiness or legal entity and their heirs, predecessors, successors,

representatives, or assignees.

(50) Plaintiffs mean the plaintiffs in the Canadian Proceedings, and any other Person who

may in the future bé added or substifuted as a plaintiff to any of the Canadian Proceedings.

(5 1)  Proportionaie Liakilify mezns the proportion of any judgment that, had they not settled,

e Courts woild have apportioned to the Releasees dnd shall also be deemed to include any

amotmt that @ Releasee would have beén liable to pay fo 2 Non-Settling Defendant as -

indernnification or contribution in the absence of this settferpent and the bar orders contained

. herein.
_ {52) Quebec Court means the Superior Court of Quebec.

(53 Ouebec MasterCard Setflement Class ,mg&@}s.‘aﬂ nalural persons, legal persons
- established in the private interest and pﬁnnerships, resjident in Quebse, Who, dunng the Class
kY

Periad, accepted payments for the supply of goods or Services by way of MasterCard Credit

Cards pursuant 1o the terms of Merchant Agreements, except the Excluded Persons and any legal’
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* persons established for a prvate inferest and any partnerships -which 2t any time between
December 17, 2009 and Diecémber 17;"201(} had under its direction or control more 1h<m 50

persons bound 1o it by contract of employment,

(54 Quebec Proceeding means the proceeding comméncgé by 9085-4886 Quebec Inc. and

Peter Bakopanos, in the foon of 4 Motion 10 anthorize the bringing of & class action and o

ascribe the status of represéniative in the Quebec Superior Court, Contt File No. 500-06-000549-

101 (District of Montreal), filed on December 17, 2010, 25 amended. _

{55} Released Claims mean any and 2l manner of »:‘:Iaimsi ﬂérﬂandsf 'écticnns, smts catises of
action, whether class, inﬁi\}idual or‘ éﬂ}ﬁm'lse in nature, wﬁcihﬁr' personal or subrogated, damages
whenever incurred, damages of any kind including compensatory, ?‘u;ﬁﬁvé or other damages,
liabilities of any natur(f, whatscever, mcluding interest, cos:fé, ’ﬁ};?ﬁhscs, class administration
expenses {including Administration Bxpenses), penalties, and lawyers’ fees (fncluding Class
Céunsel F‘ea'sj, known or :a.mk:mvwn,, éus;sacied or unsuspécted,‘fcres&en or uﬂfbreseaﬁ,"actzia} or
contingent, and Hquidated or un”iiqaidaté.d, in law, under statute or i1 equity, that Releasors, or
any of them, whether directly, 'i’ﬁvd‘ire;:ﬂy, derivatively, or in any other capacity, ever had, now
ha{re, or hereafter can, shall, or may héve, relating in aﬁy Wéjf o ‘a.,n’y vconduc’t occumng
#h}f&}iheré, from the vbegiﬁning, of time to the date hereof oF to fh& end of the Class Period,
whichevey is Iater, in régpéd of the Alleged Consmracv or relatin ¢ 1o a_ﬁy’.conduct alleged {or
w&if:}; conld have been allegcﬁ) in the Canadian Pmcéc‘:diﬁgs iﬁclﬁéing; withont }imita:ﬁén’,‘ é'ny
snch claims wlﬁ_ch have been asseried, would have been asserted, of could have DE-EII asserted,
direéﬂ}f or iﬁdirectiy, Whéﬁl&[ in Canada or ﬁlscivhé;s, as & result x'jfbﬁr in connection with tiﬁe‘
Alleged Conspiracy, or as a result of or in commection with any otber alleged unlawful horizontal

or vertical anficompetitive conduct in connection with the payment of Merchant Discount Fees,
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including Interchange Fees. However, Capital One acknowledges that this release does not
include any benefits that may accrug 1o (he Setflement Class as .4 resnlf of final imjunctive or
declaratory relief ordered relating to the MasterCard or Visa Network Rules and/or in relation to

rates of Interchange Fees, that may be issued in the Canadian Proceedings.

.(SG) * Releasee(s) mean, jbﬁzﬁ}? and vseve:ijéﬂy,) igdiviéﬁﬂﬂjf and collectively, Cépit;_{i Orie and all

of their and iis respective present and foriner; directand indirect, parents, subsidiaries, divisions,

afiiliates, partners, insurers, and all other Persons, partnerships or corporations with whom any

of the former have been, or are now, éfﬁﬁated, z_mﬂ: all of their and its r’és?eeﬁ ve past, p@i’é@;ﬁnt and
future officers, diréstc‘srs, ﬁmpiﬁyses, agents, shareholders, aftomeys, frustées, servaits and
representatives (subject ta such parﬁcu.iar"inciﬂsioms :Dr c:::clusioi;s of individuals as may be
specified i wﬁting by Capital One in its sole discretion ;%rior 1o the Effécf:iva Drate): and the
Pradeé&ssor& SULCESSOTS, heirs, executors, administrators and assigns of each of the foregoing,

‘gxcluding always the Noo-Settling Defendants and any affiliates of the Noa-Seitling Defendants.

{5? ) Aeleasors mean, ]’-binﬂy and s&v&r&l‘i&: énfﬁviduauy and collectively, the ?lamiszq and the
Settlement Class Members and ﬂa&ir';&espécﬁva present, former, and future difect and indirect

parents, affiliates, subsidiaries, officers, directors, &ftorneys, servants, predecessors, SUTCESSOLS,

trustees, Tepresentatives, heirs, executors, administrators, insurers, and assigns of each of the -

foregoing.
(58)  Saskatchewan Court means the Saskatchewan Court of Queen’s Bench,

(59) - Seskatchewan MasterCard Settlement Class means all Saskarchewan resident persons

who, during the Class Périod, accepted payments for the supply of zoods or services by way of *
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- MasterCard Credit Cards pursuant (o the terms of Merchan Agreements, excapt the Excladed

‘Persons.
(60 Saskatchewan Proceeding means the proceeding commenced by Hello Baby Equipment

‘Ine. m the form of a Statement of Claim filed in the Saskatchewan Coprt of Queen’s Bench,

Court File No. 133 of 2013, filed on January 24, 3013. -

{61y Settled Defendants means Bank of America Group, ali of ihelr and it Tespective present

and former, éin:z_:i and ,ix;dirm:t! parents, subsidiaries, séivisibns! affiliates, partners, insurers, and
all biher Persors, paﬁnm‘&hip& ar a:bzparaﬁons with v,'hém any of the former have been, or are
AOW, 'aﬁﬁijaied, and all of their and its respective pas;uv present and futare officers, directors,
employees, agents, shareholders, attorneys, tm.stéeé, servalz;é and representatives; and the
‘ pret;gsessnrsf BUCCSESarS, Delrs, ﬁ}éﬁé}ﬁD‘{S; adminisirators and assigns of sach of the Forezoing,

‘excluding always the Non-Settling Defendants and any affiliates of the Noa-Settling Diefendants.
(62)  Settiement Agreement means this agresme:ui} including the Recitals and Schedules.
(63)  Setflement Amount means the all-inclusive Sam of CAD $4.25 million,

(64).  Settlement C Jass meam all Pexsons included in the 'BCMastarCard Settlement Class, the
Afbérta MasterCard Serement Class, the Saskatchewan Mﬁ,g&éfﬁ'&rd' Scrtlernent Class, the

Oatario Mfas.t'cr(';‘ard Settlement Class, ani the Qudbéc MasterCard Settlerment Class,

{653 ‘-Sﬁrﬁléﬁ}wnf Class ‘Bember(s) ‘medns a mermber of the Seftlernent Class who has not.

validly opted-out of the Scttlement Class in accordance with the order of the Cours, as-

applicable.
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(66) T.« FEast Accoaw means an lﬂtﬁTﬁSL bearing n‘us! account at a Cmﬁdiﬁﬁ %u&dule I pank

;.mder the control of {*I ass Caunsel for rhv benefit of the “?eiﬂemmt Cla Memhars\

67 f?‘é‘ Procesding means In re Payment Card Interchange Fez & Merchant Discownr

Antitrust L mgaﬁwn S\H.EL Dacket No, 1720,

(68) - Visa means ”;sfisa Canada Corporation ané ‘iﬁsa Inc.

(@93 "zsa Crgd'fi Cards mean Gredit cards issugd by Tssuers of Visa czadzi cards in Capaidaq
SECTION 2- SETTLEMENT APPROVAL

;’Li - Best }:‘;ffe.ris |

(1) The Parties shall wse their best efforts i (3) effecthate this Setlement Agresment,
fméiﬂdié g v{)b't:ainiﬂg the approval of the Céurts, and to secure the prompt, complete and final
dismﬁs}sal with pfejudiéﬁ, ar Wh‘eﬂi' ap?ﬁta&lé & Idﬁciaraﬁoﬁ of fsatﬂen';xcm, of the {Zaﬁééiaﬁ
Pm&&e&iﬂész (i) stay .ﬂje Aédﬁianaiiéiassv Proceedings as arrainsf the Reiéasees ﬁmed ag
I}wfendams in the Cmadxan Pmceedmw; and (i) secure - the - ;:smmpt mmp}ete and final
dzsrmssaj of the Canadian Pmcgedmus with prﬁjudwe dgainst Capnal One "Iha Parties shall :ﬂSD
. m&kc best efforfs to take the steps putlined below in a manner that would allow (he notices Lo be
iv&‘;‘sued and ﬁzg»"s?%ﬂemani appfaval ﬁéaﬁﬁgs to be held i canju:;ctfoﬁ with ‘fnva‘ ndﬁé&s and
_,Eear‘i.ngs in thg BGfA Sattl.émgntj neludi ng. amending the nofices and ﬁgt out forms:to

accommodate a joint hearing to approve the three settlements.




2L
22 Motions Certifying or Autherizing the Canadian Proceedings and Appfds}iﬁg Notice

@}7 At & Hme mﬂmaa’iy agrseﬁ to hy the Plaintiffe and Capitﬁf"ﬁﬁﬁ after this Settlzment

‘Agreement is executed, the Plaintiffs shall bring mations before the Courts for orders cectifying

or authorizing each of the Canadian Proceedings as a class proceeding as against Capital Gne for

settlement purposes and approving the Notice of Certification/Authorization and Settlement

: Eea::ing,

(2)  The BC order certifying the BC ?mézﬁccﬁng as & class proceeding referred to in séction

2.2(1) shall be substantially in the form set out in Schedule A.

(3'} The Alberta, Saskalchewan, Ontario and 'Q_ucbeé ordérs ccrtéfyiﬁg of authorizing the
Alberta Proceeding, the Saskaichewan Proceeding, the Omtario ?’mﬁaséing and the Cuebec
Proceeding ;haﬂ '};a agreed npon by the?arﬁe_s and shall mirror the substance and, where
Qﬁssibi}, the form ch' the BC order z‘gfer.réﬁ o in seétieﬁ 242(23, t?img nto aceount the rales and-
précﬁces of ﬁarﬁl pmvixﬁ:ce and anﬁ ﬁhahges fn:;;_uire& by the Courts s;:f ea«:b gri)xriﬁce- that are

acceptahle to the parties.

(4y  Following réceipt-of any orders referred 1o in sections 2.2{2) or 2.2(3) and thé expiration

of the a»p;iﬂicab}e opt-out period(s) provided for in those o prior orders (as the case may be), and

~ at a time mutually agreed fo by the Parties, the Pleintiffs shall bring motions before the Courts

foraxders approving this Settlement Agreement.

N ) The BC order approving this Setilement Agreement reformed 1o in section ,_2.2(4} shall he

substantially in the form $et out in Schedule B.
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‘ {6} Yhe Alhera, Saskatcﬁev;fin, Oma;rjc} and Quebec otdérs '&ppfa\fiﬁw this” Setflerment
mﬁﬁ“mcnfl teferred to in éection 2 (fi) shall be deaed upm by the Partiss and qhaﬁ mirror the
substance and, where possible, the form ﬁf thaBC oyéer referved to in section 2.2(5), taking into
aceount the rules and ?ﬁ“acti ces of each provinee and any changes re’qu;ircd Byﬁm Conrts of each

provinee that are aceeptable to the parties.
23 Agreement on Form of Orders

3

(1) {t is & fundamental term Qf:ﬂﬁ.s Settlement Agreement that the Plaintiffs and éﬁ;}iﬁﬂ One .
masf[agree on the form and CDthEi}tgf the orders w0 be sought yﬁisaant {D section ZE
(“collectively, the “Ceriification and Apprc’}vai Qfﬁ;:—m"}, inclnding ﬁ*e form. of Notice of
Certification/Authorization and Settlersent 'E{Eﬁring, and that the issved Certification ﬁﬁé:
" Approval érﬁa’rs and the Nofice of C&ﬁiﬁcatioﬁfl&uﬁmﬁzaﬁm and Seitlement Hearing must be -
con.sisient with ih'ea 'térmg of ﬁns Settlement ﬁmeemeﬁt. The form and comtent of the
‘Cz:mz‘lc tion -and Approval Ozxiem 3}1311 be considered a mafenal Term 0: ihis Setﬂemcm
Agreerment and thc fmlure af any Court to approve the form. and content of the Certiﬁc;zncm and
Approval Orders suﬁst&nﬁ:ﬂly in "the fomi agrﬁ:ed vi;‘yxm shall give rise fo 2 ﬁght of ?érgﬁuaﬁoii

‘Pmﬁaﬁt Lﬁ,éaéﬁon 12 efthzs Settlement Agreement. -
34  Pre-Motion Co gﬁﬁenﬁaﬁty

{ 2_} Uni;l lhe ﬁm.cf the mouons r,quzred §3f sz,ctvmn .2{,1} is bmught Lba Parties sha]i keep
:ali of the terms of this SauiPmcm Ac'feem&m- and any mé;’ormahon or Documems 1&}4&3& thereto,
szcrmdennal and ahall nm ﬁmtlose ;hem wnh@ui the pnor written wnsemt of wtmsci for Capizas' ‘
Onc and C!aw§ Counsel, as dxe case may be, e;u:spt &s réqmrpd fﬁr ﬁ:n: purposeb of ﬁuaﬁuai

gzeggmag or the préparation of financial records {iﬂcludiag tax returns and financial sfatements)




or as otherwise reguired by law.

@ ?&iptwithstanéing sécﬁm}, 24(11 at any ume after the exechtion of this Seﬁ:‘t}enﬁem
Agreement, ngité};‘(}n@ may alc:ét o disclose this Séﬁ%cmeﬁi &gfeemant to the Non-Setiling
Defendants or :ﬁ;}‘f insurance purpbses‘ provided the zacipién‘i hag agreed to act in accord afice with
sectivan 2.4(1}. If Capital One veia:'ts io disclose this Sf:tdemam Agreement to agy of the Non-

Sextling Deferdants, it will provide fmmediate notice of this fa¢l to the Class Counsel.
25 Bequenece of Motions

(1)  Atany time as mutnally agreed to by the Plaintiffs end Capital Oge »ﬁfieaf this Settlement
Agrecment is exdented, the Plaintiffs may bring motions before the Courts 1o request that the
Courts héld joint heasings 10 consider any of the motions raf{uirad b;v this Settlement Agrezment
porsuant lo the Canadion Bar Association’s Cﬁrzaﬁi&n f;{dfcz?fz:i’ Protocel for the Management of

M{&Ziijﬁﬁ&dicﬁofqu Class Ac_ﬁdns;

@) Imo such request is mads, or if the Courts do not agree to hiold joint hearings, the Parties
agree that, unless they agres otherwise, or unless any Court orders otherwise. any motions
required by this §e.ttlefnenl Agreemient shall be heard first by the BC Court. The Parties tmay take
steps fo SChedulépm‘aliei rnozi.onsb i Af{ben‘a, Sfas}catc::héwah; Gntarics‘ and éuebéc befare any BC
h&ﬁri‘ii"g, bat, if neca&sézyi Class Counsel I.naj';seék.v_aﬁ adjoummént of these heéﬁngém’ permit

‘the BC Court to render ifs decision on the motions.




SECTION 3 - SETTLEMENT BENEFTTS
31  Payment of Setflement Amonnt

(1}  Withia thiny (30) da}}s of the Execution Date, Capital One sgrees to pay the Setilement
Amounr in full satisfaction of ) all payment obligations under this Settlement Agreement; and

(if) the Released Claims against the Releasees,

{2}  None of t}zcz Releasees shall have any obligation to pay any amount other than the

Setilcment Ashiouni, for any reason, pursuant to or in furtherance of this Settlement Agreernent. |

{3)  Once the Settiement Amount is paid by Capital Ope to Class Covunsel in accordance with

Section 3.1(1), that sum will be received by Class Counsel in frust in full satisfaction of all

payment obligations under this Settlement Agrecment and in full satisfaction the Released
pay Z | g

- Claims against the Releasees.

(9  Class Counsel shall maintain the Trust Abcount s provided for in' this S&ﬁi‘x:mem
Agreement. -Class Counse] shall not pay-out all or part of the monies in the Trust Account,

except tn accordance with this Settlement Agreement or in accordance with n order of the

‘Courts obtained affer notice to Capital One, and in ény evenl, affer all appesl rights have sither

iapsed or been exhansted.
22 Taxes and Iuterest

(1) Bxcept as heteinafter provided, 21l interest eamed on the Settlement Amount shall acorue

to the benefit of the Settlement Class and shill become and remain part of the Trust Aecount.
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2 Sﬁhject fo secrion 3.2(3) af;ﬁ (4, all axes payabie on =ny interest which accmes on tfm :
Séiiiemeni Amount ﬁ the Trust Acéaun’i or nmérw.ise in relafion fg the Setdsmani Amount shall -
be the responsibility of the S‘gtﬂémlsnt Class, Class ijaunsél shaE be solely :rcsponéibie to fulfill
all tax reporiing ami payment reqiiremenss arising from the S&ﬁ?‘::méni __Ammm{ tn ;ha Trust
Aceount, including any obligation to report taxable incomne and make tax payments. Al taxes
(inc}néiﬁg interest and pepalties) due with »'zie:agez:t' 1o the mmm& f:amed on‘ the. Séttlement

Amonnt ghall be paid from the Trust Account.

(3)  Capital One shall héﬁfé 1o responsibility to make any filings reélating to the Trast Account
and will havé 1o responsibility to pay tax on any '%j':c:ama earned bV the S»&i_ﬁ[ﬁi“.ﬁﬁm_ Amohmt of
pay any texes on the monies in the Trust Account, unless this Setdement Agreement is
tamﬁnatéé, in which case the interest carhed ﬂnifhé Settlement Amount in the Trust Accoant or
otherwise shall be paid 1o Capital One who, in such case, shall be responsible for the payment ﬁf :

all taxes on such interest.

'(_;4} Class Cﬁﬂnsé}.v"i}emby indeninifies, éefaﬁdz:? and holds :harmless Capitai One fr.om gnd
%ﬁﬁs‘iﬁ any harm or'm}ﬁf}f siffared by reésmj of the :usé,’ misuse, erronsous disbussement, or
other action taken or failgmb 0 a{:t by Class Caunseiwﬁh the Settlerment Ama wit ot funds i the |
T%:;st Arcount not strietly in 3c§§réance :Wi{h the iprovisisné of thig Seftiement Agieemanl or any

order of the Courts.
33 Caoperaﬁén

(1} To.the extent not previotsly provided to the Plaintiffs, and Sﬁﬁjﬁt‘f fo the limitations sét

forth in this Setlement Agreerment, Capital One agrees {o provide cooperafion to Class Counsel,
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‘as specifically set forth below, which cooperation the Parties acknowledge and agree is a

material tem of this Settlement Agreement.

@ Within thirty (30) days after the Eﬁeﬁﬁ?& Date, or at a time mataally agreed upan by -

(lass Connsel and Capital Onz, ‘Ca;;ritzl One shall provide 1o Class Coungel:

(&)

®

A written statement that it has no objection to Class Counsel obtaining any

- Documents that Capital Oné has prodiced i the US Proceeding, To the extent 2
cowt arderperﬁitfiﬁg distlosure of the éei:ﬁh;éﬁza ;‘deuced by Cépi’w} Cne In

the US Proceedings is required, Capital One will not oppose an application by

Class Counsel in the US Proceedings to permit their disclosure. In addition, upon
2 single request by the Plaintiffs or Class Counsel, Capital One will provide for

tie  authentication of any identified Capital One business records in this

production, o identified "hy Class Cownsel, to the extent such business records can

be suthenticated;

:ny 'ifa_ﬁ}ital One ﬁchmcnts in Capita? One's possession ’iféievéﬁ.i 1o the Fosues -
::";z:t_?iscd fn the Canaémn . Proceedings, mciuamg any MasterCard "Capadian
transaction data between March 28, 2001 and the Eff&cﬁve Date, bLt eﬁéiuéing
any Excluded Capitai One Documents, to the extent that such ‘C&'pi_tai Oune
:Qﬁoctxmeﬁts are not frﬁtcctcd soainst disclos'uré gursuaii;: ic any céﬁﬁééﬁiiéﬁt}f
"gﬁiig:aiiansa court ofaéfs', G: third party consent rights; and

2ny third party Documents m Capital One's éoﬁs’ession or gontrol relévant ta the
issucs rmsed in the Cmﬁ&m?mc&t&mg& bu{ cxclﬁ&ing anty Excluded Cépitai :

- One Docuarpents, to the extent that such third party Documents are not protected




against disclosure pirsuant to any confidentality obligations, court orders, or -

third party consent rights.

(3)  'The parties agree that the ;@u&r@mmi e ,omvin'subsécﬁoﬁ '3.3(2}[5) and (¢} will be.

satistied upon Capital Ong providing to Class Counsel those Documeants already produced by
“LCapital {)i}e in The C‘bn.‘zmissimier df"{'fomperfzion v. Visa Canada Corporation and Masze;»"Cm‘cf

@ al, Case No. CT- OIG 010 either in the form proawed to the Commissioner of Compﬁm}ma or

redacwd to the extent zequned by law, as wel? as the faﬁowmg dmumf:mq either in the Form n

“which they presently e;&iSt or redacied to ihc extent requi:ﬁd by law:

{a - a document or report thar will show the total interchange fees earned by Capi tal
One in relation to Canadian transactions during the Class Period; and
(b) & document or report that will show the total volume {in dollars) of credit card

- transactions during the Class Period.

(4) " If Capital One has in its possession any Documents produced by third parties relevant 16 -

the issues raised in the Canadian Proceedings that cannot be disclosed pursuant to confidentiality
“obligations, court ordérs, or third party consent rights, Capital One will reasonably consider
making amy requests necessary to obtain consent or authorization for the release of snch

Documents. If such consent or aathon'.zalion is wiihhaid Caﬁita}. .Oné will reasonably conéi‘ﬁer

aﬁov«mw the Plamnffs to, at t;h&lr own expense, assert any r:zgats (’aplml One '} has to p::mnt -

. production of such Docnmems to the Plaintiffs, provided that in b0 case shall Capital One be
required fo advance or respond to contesied proceedings to provide to Class Counsel Documents

that are relevait fo jssucs raiséd in the Canadian Proceedings.




Gy In the event that the Plaintiffs wigke an application to intervene or request Documients

relevant to the Canadian Procesdings prodnced in the US Proceeding, Capital Ong will consent

1o any such appHeation.

{6)  In connection with any Documents produced by Capitzl One pursaant to this Settlament

A’grﬁ&mem ‘Gﬁéﬂudmg pursoant to z bar ardé: which gf’aﬁts a ’Nmn-Sﬁ‘rﬂing Defendant zn ability

1o apply for: (i} documentary or oral &scavary from szp;tal Oma {11) service of a request to
adinit or production on Capital One; or (iii) production of a Wilriess 4t & hearing or trial), Capital

Cine shzﬂl he at liberty to desjgnate sﬁch' D&cumca%s B8 “C&ﬁﬁﬂ&ﬁﬁ@l" or “Highly Gaﬁﬁdaﬁtial“

QEI‘SJcﬁYE o the CGES:;IH Order made in iha BC Prc;cacdmg dated September 17, 2017 (the :tal

Prcrtedw& Order™) or aﬁy Bﬂ‘l&f card‘.r ahzch may be obiained, Pncsr to, or at the same ume as thc
~ approval of this Settlement Agreement, Class Counsel shall make best efforts to cbtain, in each
of the other Canadizn Proceedings. 2 protectiv&’éénﬁdemiaﬁt}f order in substantialiy the same

form as the Rf‘ Proremw Order. To the extent ihat it is not kaSSﬂ:le‘ o r:?bt:un a pmzectzve order

Cin the *‘brm of the BC Protective Qz'der at the time of approval of Jus Settlement Agreement and

Documents pl‘odncad by Capz‘ial O;::e are Iatcr ;Lqu;rad for use in the \,anadxzn Proceedings othar

than the BC ?rcceedmg Class Connsel Shaﬂ ceelr at ihdt Hmc on & contested hasis if necemmfv'

and on aotice 1o Capitai Ona, protective orders similar in substance to the BC Protective Ordt:z,
so that an)"ﬂ-ijgdumelita produced by Capital One to Ciass "Cmmsel 'ﬁﬁder‘ this: Setflement
Afr‘memﬁng for uxe in the Canadian Pmceedmz w]m:k quaLfy ag Conhdénﬁal of ng}ﬂv

Co nf dem_a] may be pmdueeﬁ sub;vczt oa proze:,tn e order. Tius Settlernent Agreement shall be

contingenl on Class Cuumel obtdjlmg, m euch of the other Canadian Proceeﬁ‘mgs, ‘a .

prm:z:ch ec:/canﬁdantxahry arder in wubxtdntmllv the same form as BC Pmtec*we Ordcr or such




other fwl‘l‘} as the g)ames may d.,:;ECE Ttis mdermoo& {har this condition is for the sole bensfit of

Capital One and may be waived ‘_w Capital One.

{7y Cepital One will make reasonable efforfs to facilitate aecess o a person having
knowledge of the issues raised in the Canadian Proceedings for 2 meeting 16 speak to Class

Counsel for 2 period of § hours or less.

(8)  In the event that the Courts #pprove a bar order which grants a Non-Settling Defendant
an- ability to apply for: (i} documentary of oral discovery from Capital Ons; (1) service of &
request fo admit or production on Capital One; or (iif) production of 2 witness at a hearing or

trial, then such ability 1o apply shaﬁ éxtend \;‘0 the Plainfiffs.

{9} It is undersicod and fagrg'éé G}é{ the Plamnﬁ”q and Class Counsel sizaﬁ imt, withont the
express written consent of Capital Oge, directly or ’iﬁdifﬁcﬂy; ﬁse‘ or disclose anv imfamzaﬁén or
Documents provided by Cap'iial Ore for any purpose o’t‘ﬁef than the investi gétion m: prosecution
" of the claims in the Canadian 'Fr«:;caé&&gs, Tior, exeept as expf;ssly‘permitted herein, share with
any other Persons, including, but nat limited o, any Seiflement Class Members or any :éciuns‘e? or
plaintiffs in any ofher action on bekalf of Mefchau‘rx, any information or Cﬁanitai One Documents‘
'leamed in connaru'%n with this Settlemant Ao‘n‘:emem, xcepi in zhe even‘.t that' a eourt i
Can ada e}:présé}y oniers saéh infomiétixm or Documents tﬂ be discibsad Ex 1o éiréumstances.
however, may the Plamtiffs: Setﬂenent Clasq Members cmd/or Class Counsel appiy for or
cansem to such an order, and pr@mpdv upon becum,no avware é:}f an a’;phcaﬁon for such an order,
lass Cﬁm el Bhd_l mmnemate]y notify Capital One of the apphcaﬁou s that C‘amtal One may
fini‘c.mff_:nc iiﬁ such ‘proceadings.' Thi: ;iisi:hsure_;estrictians set fm{h in this subSecﬁDn do not -

apply tc otherwise publicly available Documents and information.
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(10)  Ltis sndérstood and agreed that any Capital Onie Dadumcﬁts rozy be confidential and ma}
he {if:ﬁ.gﬁéfeﬂ as confidential in accm‘éanc:e with and subiject to the ferms of dny pmte;ﬁw:' :
ordes(s) issued in the US Proceeding or mnﬁ&é&ﬁaﬁt}erder(s)&iséné& in the Cazadian -
Proceedings, and the Plaintiffs, Sestlement i:}as.s Members and Ciaas Counsel agree to comply

with the terms of such order(s), even if they or any of them are not parties o the US Proceeding, -

{11)  Upon the final judgment or ﬁrder being entered ’b}; Q'Cduﬁ against the Defendants in the
Cenadian Proceedings, including aﬁ"orcie'r ﬁéﬂfing the ﬁamﬁca{zc»ﬁ or authorization of the
ﬁanédién Procezdings as class grr:)cé;cﬁﬁgs, if requesied by Capital Ore, the Piamtlffs Class
Members and/or Class Connsel shall return to Capétai One or Scstmy, aﬂd provide Capital Qne.
with a written coffimmation Ey Class Counse! of énch dz;s{iuk:ﬁon: all Documents of ofher

materials provided to the Plaintiffs or Class Coonsel by Capital One pursuant to this Sefflement

~Agrcement. Nothing conteined in this subparagraph shall be construed 19 require the Plaintffs

or Class Counsel to return zny of their work product.

QIE) The provisions set forth in s Setfleent Agreement are the exclusive means by wm::h
the Plaintiffs, Setfement Class Mefﬁbars and Class Counsel iﬁa;{i chlain disco;fery, information
or Docﬁ‘ménié from "-Ca.lpit‘a} (}nc or %their current {;r former ofﬁ'c&rs, dxrﬁsters or émplvovj;éc'év. The
Plainﬁffs,,Sétﬂement Class Mémbars and Class Counscivag‘ré‘e iha; they shall not pufsue any -
Uﬁiﬁf m{iéﬁs”éf discovery .z;gainst, orvsee..k'io compél, other than at tial, the evidence of Capital
Oné or their currént or fémé:f ofﬁc&rsi directors, xﬁmpiéy:se:s, &gents, of counsel, 'whcihér .
Céna;i’é 01" elsewhere and wﬁether uﬁd& the rules or laws of this or any other Canadian or ;ff;lﬁi 2o

jurisdiction.
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{(13) A _méwﬁal facror inﬁuézicééé the Secisian by Ca@ital One 1o cxeente this ‘S»‘éttieméﬁi
Agﬁ:cme:ni is its desire to limit the burden and expense of ﬂns iiﬁéaﬁon ,‘ Acéor‘d'ingi}', Class
Counsel agree 1o exercise good faith in saekﬁng cooperation from Caﬁﬁizﬂ_ One and fo aveid
seeking jnformation ihat is unnecessary, comulative or éuplicaﬁ ve am:i agree otherwise fo avoid

imposing undne, unreasonable or dispmgér{ionaié buréén or rfxpaﬁsé“ on Capital One.
SECTION 4 - DISTRIBUTION OF SETTLEMENT AMOUNT AND INTEREST
4,1  Distribution Protocol

(1) At time within the discretion of Class Counsel, Class Coungel will seek orders from the

Courts approving a Distribution Pratocol.
4% XNe RengsEbiEty for Administration or Tees

(f}  Class Counsel shall bear all risks related 10 the investment of fhé monies i the Trust
“Account, Cap&tal One shall not ’}33\/6‘_‘3@' rcspgnsiﬁiﬁﬁ*, 'fmanéia} ' z:;bﬁgaﬁons “or Haﬁﬂity
whatsoever with i‘”ﬂspact to the 'igvestmanﬂ distribution or adm;nistratiﬁﬁ of monies m ﬁxé i‘ms’; “
v Account including, bt not limited to, Administrat on E;gpénsez. and Class Counsel Fees and any
Iﬁ&pbﬁ%ibiﬁf}? or lishility as a result _ﬁf any decrease or 'ﬁcpre’ciz;tion of the valie :}f ihc. Trust
Aciount, hqwégcver caused, in;luéing but naé‘_ir'_mitéd to, @ decrease or depreciaticn in the value

of any investments purchased and/or held in the Trust Accoust.

{2 AD funds held by Class Counsel shall be ;onsidered to be in custodia legis of the Covrts
and shall remain subject to the Jurisdiction of the Courts wntil such time as such fands have been

distributed puirsuant to this Setflement Agreement and/or further order of the Courts.
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(3 Class Counsel hézebg ndemnifies, deferids, and bolds harmless Capital Ore and its
Tespactive &E{acw:s;;ﬁfﬁcﬁts and empia}iées from and against zmy harm ﬁr'inim'y-‘i;ﬁ?fsred by
reason of the use, misuse, erroneons féjsbursament, or {:{he;r action taken or failure fo ac( by {lass -
Counsel with the Setilement Amount or monies in the Account not stricily in accordance \#‘ilh

the provisions of this Settlément Agre&iﬁént'or'a‘ﬁy implementingo:&er of the Efbuﬂs_,
SECTION 5 - RELEASES, DISMISSALS AND STAYS
‘851 Relezse of Releasees

{1} DUpon the Effective Date, dnd i cosideration of payment of the Serflement Afftotnt and
for §ﬁ1€r valuable consideration sef forth in this Seitlement Agreement, the Releasors shall be
deemed fo and do hereby forever and absolately release, acguit and di‘?cﬁarge the Rﬁieas'aés from
the Released Claims. The Parties shall use their best efforis ta have the terms of the release
contemplated herein incorporated imto the orders obtdined ﬁ‘cim the Courts approving this
Settlement Agréement. The Plaintiffs and Séﬁlemem Class Mambérs ackﬂox;iedge thet they 'are
aware. that they ;my hereafter éiscover facts in addition 1o, or different from, those 'fa;:ts whith
they know or belizve fo be trug with :L»s_pé(;; 1o the subject matter of this §Ettlcmeatiﬁ.gfeam:ent,
and that itis their intention 1o release iull y, fitiall },’v and forever all Released C‘iaims (’fﬁ}élndin e,
without limi taﬁon; mﬁing t‘ngt might be based on additional or di.ffcr&h{ .fac;s iater disé&‘;'érﬁ&},

' and in fartherance of such in’tézzlﬁom {his release shall be and remsin in effect mfiiwiﬂléimdii.lg the
discovery or éxistence of any such additional or different facts,

(2)  Motwithstarding subbection 5 €15, 38, at‘any time betwéen the c{até of the Final Order ané
the date ﬁf the Hinal ‘juﬁ:gmént or order being eptered by the Couris as against 'Q}B Defendants in

the Canadian Proceedings, the Releasees acquire a}l or substantially all of the crédit ard.
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business of any one or more of the Non-Seftling Defendants {the “Acguifeé .B_Zﬁsimss"’)j the
raleésa Slzaﬁ not apply 1o aﬁy Interchange Fees collected in rEspect of the Acqﬁired Business.
. For gremér certainty, in such ﬁiit‘:ﬂmstfances; the rﬁleage shall qqaﬁnue— to appig for Interchange
Fees gsﬂectéd in respect of Capital Gné“s &};ééting eredit card Efasi'nass, at the time of {uw such
acguisition but will not applyin feiétion to Tnterchange F.f»és collected in respect of the Acquired

Business.

52  Covenant Not To Sue

1§} }’%Iomf%mslanding section 5.1(1), for any Seftlement Class Members resident in. any:

provines or ferritory where the release of one tartfeasor is 2 release of all other tortfeasors, the -

Releasors do not release the Releasees but instead covenant and undertake not fo sue or make
any cia;im iﬁ‘an'y Wy or to threaten, commence, participate in, or continue any proceeéin gin any
jusisdiction against the Releasees in Iasp&c.tii;:*f or in relation {0 the Released Clairs. The Parties
agree that the Firal Order énﬁéd by the Coiz‘rf? shall also enjcin the Rcléastgrs‘ fmm' mal&ng or

pursuing such additional clairms,

(2} The Plaintiffs and Setdement Class Members ‘é‘c’i’mau;fledge that they are aware that tbey

foay hereafier discover facts in addition to, or different from. those facis which they know or '

believe to be true with respect fo the subject matter of the Setdlement Agresment, and that it is

their intention to fully, finally 4nd forever covenant and underiake not to sue or make any tlaitn
against the Releasees as set ont in this Subsection 5.2(2), and in fortherance of such intention,
this covenant not fo sue shall be and remain 1n effect notwithstanding the discovery or existence

of any spch additional ar different Tacts. .




5.3 "i“Nt} Further Claims

(1Y The Beleasors shall not pow or hereafer ﬁzreaz;n, institate, proseciite, continne, maintain
or asseit, é&iﬂ}cr.d‘ifécﬂy or in&irecﬁyw xifhethér in Cé.na&a or vt’:zle:Wtht, on their own behalf or on
behialf of a.njf class or any other Persons, any action, suil, tause of action, claim, ?mcéediﬂg{
mmpléim or demand 3gainst or collect or seek 'ﬁir, recover from any Reiéa,see or any ather.
Personis whe mﬂ or cmﬂd bring or commence 0r coptinue any dm{z eras :clann claim over or
any claim for mnmbm_mz mdemw, or other rehef avamsi By Rgiease:a in respect ﬂiv e.m’

zleased Claim or-any—maticr related-therete, &3 c:ﬁ;}t Tor i%:ze t@gﬁnuamﬂ of the Canadian
Pmcaf;iivn &8 agamgi the NemSeterg Defendants or nemed or unmamed cn—mn:pzramrz who are
not Releasess, and are permanéntly barred azzd enjoined from doing so. ”'ff’iain%iffs and Class
Counsel acknowledge that Capital One considers 11: to be a matedal term of 'f}ns Settlement

Agreement that the Settlement Cliss Members will be bound by the releases provided for hercin,

{2y For further certainty, the intenffcm of the "Réﬁeasozs is to refease all clatms against Capital
DOae by Séﬁtieman% (Tlass Mambars up to the later of the date of the last ﬁna‘f judg;méni ar arder
issued with respect 1o the cflaims 'agginst ary of the Defendants in the Canadian :?récﬁéﬂiﬁgfs ot
De fendams in iﬁe {Zanadxau Pmceedmvs “The Releacers agree that a confirmation of the release
of all claims against Capital One up to the date of any further settlement agfécméﬁtsifwitﬁ Non-
Settling Defendants will be incloded as a term of any such settisment agrcmﬁe’nt. The Releasors
fl.ll‘{_“ie" agree that if any NoLcw that provides for afs anmmuty to- opt-aut is issued 1o the
sziﬂemem Claﬁs in 113::: futurc with respect to settlement with or juégmer*t against the Non-
Sﬁtﬁmﬁ' I}efﬁnéants‘, the Rclcasor‘: wjl use their best cfmfs 0 mctude: m aﬁv such Noﬁca as

Further noﬁc& to the Setrlerent Class that claims agajnst Capital One and its relz1ed entities have
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alréady been released and 1o provide an opportunity. for any Persons who commenced accepiing
" MasterCard Credit Cards after the date of the atiginal Norice, and consequently Have become

nieinbers of the Sexlement Class after the date of the original Notice, to opt cat.
§4  Dismissal of the Fmgeﬁm Proceedings

{13 . Class Counsel ghall bring such motions as are necessary 10 dismiss the Canadian
Procesdings with prejudice and without costs a5 against any and all Releasees that are
Dafcnd.mts in the Canadian Proceedings within 60 ﬁa s of the Effective Date of this Settlement

Agreernent.

55 ‘Stay of the Additienal Class Proceedings

(1) The Additional Class Procesdings shall be stayed a8 against any and all Releasees rhat are
Defendants in e Capadian Proceedings. Class- Counsel shall brng such motions 2s are
Beeessary to stay the Additional Cless Proceedings and the Releasees shall niot be responsible for

any costs incurred or otherwise ordered in bringing or adjudicating such motions.
8.6 Setilement of Quebec Proceeding

{1y The Qucba, Pzeceadmg shall be settled, wﬁhmzt ﬁos{s and w;thaui reservation as aﬁamst‘
»Capztal One and any and all Re:lea\ees fhat are Defendants in the Quebeo Proceadmg, and ibe

Puarties shall sign and ﬁie a declaration of scﬁiﬁment out of Eourt with the Quebec Court.
57  Claims Against Other Entities Reserved -

) Except as prewded Herein, this Settiement ﬁ.meement dOL.‘: DGL seﬂle Compromise

release or limil in any Way whatsoever any claim by the Settlement Class Mernbers against any




Person other than the Releasees,

58 No Assistance to Other Plaintiffs

(1)  As of the Execution Date, the Plaintiffs, ‘the Settlement Class Members and C%ass

Counsel shall not, withont the express wriften consent of Capital One, provide any direct or -

indirect assistance to any plaintiff or any plaintiff's counsel relared o any proceeding alleging

price fixing of Merchant Discount Fees, including Iterchange Fees, apainst the Relessees,

except in the event that & court in Canada expressly directs the Plaintiffs, the Seitlement Class

Members or Class Counsel to provide such assistance. In no circumstanees, however, may the

‘Plaintiffs, the Settlerient Class Members andior Class Counsel apply for or consent to stch an

order, and promptly upon becoming aware of an zpplication for such am order, Class Counsel

shall immediately notify Capital One of the application in order that Capital One or any Releases

rmay mtervene in such proceedings.
3.9  Releases and Covenants

{1)  The releases and covenants contemplated in this section shall be considered a mmaterial
term of this Setflement Agreement and the failare of any Court to approve the releases, or of the
Releasors to zbide by the cavenants, contemplated herein shall give Use to a right of termination

pursuant ta Section 12 of this Seitlement Agreément.
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SECTION 6 - BAR ORDER AND OTHER CLAIMS

6.1  British Columbia, Alberta, Saskatchewan and Ontario Bar Order

(1) The Plainfiffs in the British Columbia Proceeding, the Alberts Proceeding, the

.ggskatche-waﬂ Proceeding and the Qntalia Pr'c;cé&ding shall seek a bar order from the BC Court,

the Alberta Court, the Saskatchewan Court and the Ontdtio Court respectively, providing for the

following:

All ul‘aims for contnibution, indén‘mity or other clalms ovér apainst 4 Releases,
whetber asserted, ﬁnassaﬁedior asserted in a representative capacity, inclusive of
inferest, taxes and cmsté, relating 1o the Released Claims '\nfh'ic'h :é%féfe or could
have been i);oughi in the anaéi‘is; mecécdings or oﬁiﬁbamisg: by any Non-Setiling
Defendant, 2 'Setﬁed Defendant, any named or unnamed co—congpira{ars who are

not Releasees or any other Person or party, against 3 Releases, or by a Releasee

against any Non-Setiling Defendant or any other Person or party (excepting (i} a -
«tlaim by a Releasee ageinst any Person excluded in weiting from the definition of
-~ Releasees; (i) 2 claim by # Releasee pursnant o 4 policy of insurance, provided

- zpy such claim Involves mo right of subrogation againmst any Non-Setding -

Defendant; (iii) a ¢laim by & Capital One Opt Dut and (iv) a claim by a Noo-

‘Settling Defenddnt or any Person or party for contrbution, indermify or other
dlaims over relating to Tnterchange Fees that have not been released pursnant to
seclion 6.1(2)), are bamred, prohibited end enjoined in accordance ‘with The terms

 of thie order.
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Also for greater certainty, the bar order in Section 6.;1(1)663]15 only with clairs

- over and is not intended Lo bar bosa fide independesit and divect claims and canses

‘of action between Capital One as a setiling defendant and Visa as a Nor-Sertling

Defendant, or between Capii;ﬂ One as a setding defendant and MasterCard as z -

Non-Settling Defendant, for relief other than that cleimed by the Plaintiffs in the

“Canadian Proceedings, including bona fide independent and direct claims and

rauses of action (st MaserCard may have against Capital One under the

M a§tezflarﬂ Network Rules.

“If any one of the BC Court, the Alberta Court, the Saskaichewan Court, the

Ontaric Court or other final adjudication determines that there is a right of

contribution, indeminity or other claims over, whether in equity or in law, by

gtatule or otherwize:

o The members of the BC MasterCard Settiernent Class, Alberta?&{asﬁer(?a:d

Settlement Class, S’aska'tcﬁewan Masz_érCard Sgtﬂénmﬁt Class or Ontaric -
' MasterCard Setrlement Class shell reduca or limif their claims against the
Non-Settling Déféx‘x&éﬁts." {and/or Hiamed {}: t;nﬁamgd co-conspirators '@hcé
arc f;crt. Rélr:aseés} to :nat be enii’tied to claim or recover from the Non-
Seling Defendants and/or named or un-named éﬁ—cohspx‘zéta'rfs wha ‘are"
act 'Rt-’:k‘;ﬁééég that portion of any damages (inclnding punitive damages, if
any), restihslionary 3War_z§?: disgorgement of ﬁmﬁts, i‘fﬁcrest and costs
- (iﬁdﬁdiﬁé :_imfbest'igative costs claimed pursuant o Sécﬁén 36 of the
tCé‘mpezidﬁm Act)_ﬁiat.mrzéspmds'tc ‘ihe: Proporﬁoréatc Liability of the

‘Releasees proven at trial or otherwise;




(d)

3,
s

(i)~ the Court shall have full authority fo detérmine the Proportionate Liability
of the, Releasees at the tial or other di’spdsiﬁsn of the BC Progeeding, the

Alberts Procesding, the Saskatchewsn Proceeding or the Onptario

Proceeding,’ whether or sot the Releasees remazin m the Cenadian -
Proceedings appear at the trial or otber disposition and the Proportionate

Liability of the Releasees shall be detzrmined as if the Releasees are -

parties To the BC Proceeding, Alberta Procesding, - Saskatchewan
Proceeding or Ontario Proceeding, and any determination by the Court in

respect of the Proportionate Liability of the Releasces shall only apply in

the BC Proceeding, Alberta Proceeding, Saskatchewan Proceading or

Ontaric Proceeding and shall not be binding on the Releasess in any other

proceedings.

A Non-Settling E}efendant may, an motion to the BC Court, Alberta Court,

Saskatchewan Court or Ontaric Court brought on #f least ten (10) days noilce to

counse} for Capital One, not to be brought wrless and untif the BC Procesding,

- Alberta Proceeding, Saskatchewan Proceeding or Ontado Procesding against the

_N'thSelﬂing Dﬁfendams}_hava been certified and all ‘appeals 6_{ times to appeal

from such certification have been exhausted, seek orders for the following:

(i) - documentary discovery and an affidavit of documents in accerdance with

the relevant rules of civil pmc_edura from Capital Ong;

(i}  oral discovery of a represemtative of Capital One, the transcript of which

may be read in at trial; '
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(i) leave 1o serve a request 1o admit on Capital One in respect of factital
- matters: and/or
{iv) - the production of a representative of Capital One fo lestify at irial, with
such witness to be subject o cross-examination by counsel for the Non-
Setiling Deferidants.

(Z)  Capital .Q:n:e retaing all rights to oppose such motion(s) brought under section 6.1(1)d).

f'B} A Non-Setiling Defendant may serve the motion(s) referred to ig section 6.H1)d) on

Capital One by service on counsel of record for Capital One in any of the Capadian Proceedings,

{(#)  To the oxicnt that an order is granted pursmant fo- section 6.1{1)( d) and discovery is -
provided to a Non-Sciling Defendant, a copy of all discovery provided, whether oral or
docurnentary in nature, shzll promptly be provided by Capital One to the Plaintiffs and Class

Ccrunse:i‘

6;2 Quebec Waiver or Renunciation of Saifdéfify Order

(1) The Plainiffs and Capital One agree that the Quebec order approving this Settlement

Agreement must includé an order providing for the following:

{a) the ?Iam‘nﬁs in Quebec zmdﬂls members of thé Qu&bec Master(ﬁmd Settlement
Class  expressly waive and renounce the benefit of soliderity against ithe
T‘?‘Qx’:-Setﬂin g Deferidants with féspeét to the facts and deéds of the 'R:l:}sasef:sa5 and
‘the Non-Seitling Défend ;m.ﬁs are t’héregy reiea;ef?%fifh i‘eépéc.r 0 {he ?foporﬁonate

Liability of the Releasces proven attrial or otherwise, if atiy?
1y e ¥
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the Court shall have full authority to determine the Proportionate Liability of the-
Releasess at the rial ar other dispasitiﬁn of the Queber Proceeding, whether or

not the Releasces a?pear at the thal or other dsposition and the Piaparrétsﬁa%c |

Liability of the Releasees shall be determined as if the Releasees are parties to the

Quebec Proceeding, and any delesmination by the Court in respéct of the

Proportionate  Liahility of the ‘Releasees shall G‘nij{ apply in the Québ&c;

Proceeding and 'éhali'ﬁ{}i be binding en the Releasees in sny other proceedings.

thé Plaintiffs in Quebec and the mefﬂbﬁrs of the Quebﬁx: MasterCard Settlement
Class shall henceforth only be sble to claim and recover demages, including
punitive damages, atiributable o the conduct of and/or sales by the Nop-Senling

’ﬁe'fandantsg

any action in warranty or other joinder of parties o obtain any contribution or
indemnity from the Releasces or releting to the Released Claims shall be

%z}.&énﬁssiﬁla and void m the contéxt (}f the iQaebéc Pr@cceéin'g; provided that

- bona fide indépéndent and direct claims and causes of action befween Capitel One
- as g seftling defendant and Visa as.2 I.\Ecpt{~§‘¢:itﬁﬁg Defendant or bﬁt}!{a@ﬁ@apfta? '
" One as a settling defendant and MasterCard 45 2 Non-Settling Defendant are ot

~ préchuded, including bond fide indépendent-and direct claims and causés of action

‘that M&éﬁsﬁfaﬁzma}?« have against Capital b{}m‘ﬁ Uﬁdﬁi the MasterCard Network

© Rules; and

any future right by the Non-Setlling Defendarits o examine on discovery a-

 sepresentalive of Capital One will be determinéd according to the provisions of
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“the Code of Civil Procedure, and Cap:itai f}na shall reserve its right to 0ppose
such an examination under the Code of Civil Procedure as a third party to the
" Quebec Proceedings.

63  Material Term .

(1)  The form and content of the orders tontemplated in section 6 of this Setflement
Agreerment shall be considered 2 material term of this Settfement Agreement and the failwre of
any Court fo approve the orders contemplated herein shall give rise 16 2 right of ermination -

pursuant to section 12 of this Setflement Agreement.
SECTION 7 - EFFECT OF SETTLEMENT

71 No Adsssion of Liability

ReY The Plaintiffe and Capital One expressly reserve all of their rights if this' Settlement

ﬁgraemenf is not :a‘ppreve‘d; is tém}inatéé or otherwise fails o fake effect‘ for an}g reasan.
Further, whether or mot this Setflement .Agw:eémani is fiﬂally approved, Is temﬁnét;d, Gf
ome:wi.se féﬁs 0 iai:a effect for any reason, this Setflement ;A.gfeeﬁle:ﬁt and anythl;ﬁg'cbniéined
'hczeiﬁ,. and any and all r{égcﬁz{ﬁons, Documents, .aisaussions"m& ?rﬁc&édings associated wﬂh
this Setilement Agréerﬁsht! and zmy action taken ‘IG cmy out this 'éetﬁemaiit Agf:éémént_., shall
ﬁ{%ﬁ'ba.d&mr:d; construed Qr‘ir;terpzet:zd to 'be an admission of any»if.islaﬁo'n of any statute or 1&\?«,
or of any fault, v’o'mi'ssion, wmngzioing_ or .‘il’iab'iliijxf byi{fap‘ital ;’}né cérv!:)yfény Releasee, of of the

wruth of any of the claims or allegations contained in the Canadian Procesdings or any other

pleading filed by the Plaintiffs or any other Seiflerment Class Mermber, including but not limited

to thuse pleacings filed in the Additional Class Proceedings.




72 Agreement Not Evidence

(Iy  Whether or not it is teominated, this Setflement Agreement and anything contzined
.ﬁarein! and -any and all segotiations, Docurnents, discussions and proceedings as:’Sc:aiatz;d with -
this S"etﬁe%riam Agmcment; and any action taken {o carry out this Settlément Agroement, shall
5ot be referred fo, offered as svidence or received in evidence in any ptaéam, pending or fitare
clvil, crimin AaE or adnumst.rau\/c action or proceeding, except: {2} by the ?amﬁs ina pren:&edmu
to approve or énforce this S&tﬂemenc Aggemgnig by by & Relf:.as&e‘ 1o deferd Vageinst the
assertion of a Released CIaLm {c) By a Releasee in any insurancs &-related proceeding; of {d) a5 -

ofherwise :équired by law or as provided in this Settlement Agreement.
7.3  Ho Further Litigaticn

(1)  Exceptas pro%fidgé in sections 7.3(2) and 7.3(4) of §his Settlement Agreement, no Class

'C:‘:mﬁse}, o 'Plaiﬁﬁff, 110 Settlement CIa§S Memheﬁ, nor anyone cucrenily or hereafter employed -
by, anoa:zated with, ©f & pattper wzh Class Counsel, ma}f direetly or mdfrec,hz p.:mczpate oF be _
m%’cﬁved in orin any way dsswt Wxth respect to any claim mdda or action ct}mmanccd by any -

Person which relates fo or arises fom the Released Claims,

(2} Sections 5.8 and '73(},3 of this Séittlem{%ﬂi Agrc’cmem, shall be inapérativr: to the éxtéﬁt :
tlmt they require any lawyer who is ‘& member of the Law Sacwty of Bnt]sh Celumbia (thek-'
“LSBC"} jis] breach hls or her ohhnancms unéer Rula 4.7 of thé L‘?BC’S Professional Conduet

H&ndbcsok by‘r&frzining from pmii:ipati@h or involvement i any i:lm ;c’ir. action 'i.;xg BC Court,
This seéﬁoﬁ:sh&li Ii{kt affect or render iﬂopémﬁvc Ay other S:%:ctit.m_ Gi jg;‘.m*isiog of this

Settlement Agreemeit.
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{3)  No Class Counsel, tio Plaintiff, no Setfisment Class Member, nor anyone cuently or

hereafter employed by, associated with, or 4 pariner with Class Counsel may &ivﬂigg ta any

Persen for any parpose any information, including, without Timitation, any cooperation materisls

and Documents provided pursuant fo section3.3, obtained in the course of the Capadian

Proceedings or in copngction with this Setilement Agreement or the negotiation and preparation

of this Settlement Agreement, except to fthe extent such information is otherwise publidy -

aviilable or otherwise ordered by w coort in Canat,

(4)  Section 7.3(1) does not apply ‘to the involvement of any Pe:fé‘;_trm in the confinned

prosecition of the Canadian Proceedings against. any Non-Setiling Defendant or tnnamed

co-conispirators who are not Releasees.
SECTION 8- CERTIFICATION OR AUTHORIZATION FOR SEITLEMENT ONLY
81  Seftlement Class and Commen Issue

(1)  ‘The Parties agree that the Canadian Proceedings shall be ceriified or authorized as class

‘préafzééiﬁgs against Capital One solely for purposes 6f settlement of the Canadian Proceedings.

-and the approval of this Setlement Agreement by the Courts.

(2)  The Plaintiffs agree that, in the motions for ceriification or anthorization of the Canadian

- Proceedings as class proceedings and for the approval of this Settlement Agreerent, the only”

common issue that they will scek to define is the Common Issue and the only class that they will
assert is the Setflement Class. The Plaintiffs acknowledge that Capital One sgrees 1o the

definition of the Commipn Issue for purposes of settlernent only.
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8.2 Certification or Authorization Without Prejudice

(1) In the everit this Sefdement Agféemr:nt is not éi)pi“cﬁmd; i terminated in accordance with
“ its "Lerms or ofberwise fails to take effect, the Parties agree that zny prisr‘ ;%";iﬁcaﬁoﬁ or
authorization of the Canadian Proceedings, or sny one of them, as 2 c’Iaés pmc;aééin g, including
the definition of the Seiflement Cless and the statement of the Common Jssue, shall be without
prejudice fo any posiﬁoﬁ éat amr of %hc Pértits or any Releasee mé‘y tater take on any issue in

t’ﬁéﬁmé&ﬁéﬁ Proceedings or any other lirigation.
SECTX@N % NQTICE TG SETTLEE’[ENT ?L?&Sﬁ

91  Notices Required

(1) The Serlement Class shall be given the Notices.

92 _?azm and Distribution of Neﬁ;eg

(1)  The form ané content of the Notices and the Imanner ané axtent of pubixcanﬂn aad
r:hsmbuuea of ﬁ)@ Notlccs shall hu as agreed to by the Plaintiffs and Capital (}m. such aﬂreemam

5ot to be unreasonably withbeld, and approved by the Courts.

83 Notice of Distribution

{13  Except 1o the extent provided for in this Seéttlement Ag‘ref:n'ien{, the Courts shall
determine the form of notice in respect to the administration of this Settlement Agréement and

any Dismbution Pro%éaéi, on motions brought by Class Counsel,




SECTION 10 - ADMINISTRATION AND IMPLEMENTA TION
10.1  Mechanics of Admigistration
1§)) Except to the extent provided for in this Settflemeni Apreement, the mechanics of the
implementation and administration of this Setdement Agreement and the Distibution Protocol

shall be deteanined by the Courts é_ﬂ mofions broaght by Class Counsel,
10.2  Settlement Class Member Information and Asgistance

{1)  Capital One will make reasonable fforts to ccz«mgﬂe, and provide to Class Counsel 2‘ list
of the names, addresses of Sétﬂexﬁen{ Class Members who paid Interchange Fees in respect of
transactions incurred by persons using Capital One MesterCard Csﬁ:&itﬁazds: in Cané&a, 1o gsthﬁf
with information regarding the fotal sum of any known Tnterchange Fees, paid on ‘these
T’r;’msﬁcﬁaﬁs‘ Capital@é;éiﬁay, but shall aot bé requirad‘ 1o, extract this information from its
e;.mﬁng records, of may produce it in the foﬁn in which it exists in ité records. To the exient that

' this information is Tot.in the possession of _Csﬁitai Qpe #nd cannot madiijf” be ‘.égssf;mbiad, "

c&agqﬁable efforts will include requesting this information From Visa and Mast’.erﬂardv For
greater certainty, reasonable efforts shall not require Capital One to commence legal procesdings
or incur other significant costs in connection with réqﬁesting this izﬁ”émaﬁciﬁ.

(2)  The information réqnircé b\f section iﬁfi?.(]} Shal‘iba ﬁa]%véréd to Class Counsel within
ong hundred and twenty (120) business days of the‘Eiecution Date, or such Qtﬁgf date that has

’ bmn agreed upon by the Parties and ordered by the Courts.

s

(33 (lass Counsel fnay only use the information provided under section 10.2(2):




fay  tofacilitgie the dissemination of the Natices:

{b) - to advise the Setflement Class Members of any subsequent settlerent agreement
reached In the Canadian Proceedings, agy related approvel hearings, and any

other mzjor steps in the Canadian Procesdings;

(&) 1o faciitate the claims administration process with respect to this Setflernent
Agreement and any other setflemenf agreement schieved in the Camadian

Proceedings; and’

(d) as otherwise authorized in (but shbject to the terms of) section 3.3.

(4 If this S&iﬁﬁmt‘m Agr,e&nﬁnt is termminated, a1l fnformation and Dbcﬁrgezﬁs pﬁ}vié&é b}f
Capital One parsuant to section 10.2(1) shall bs returned Gr'dfi:slrt;rycd forthewith, oo recortd of the
infdzmalion 50 ;prcviﬁed shali be retained %y Class Ceumae} or by am' Person to whom Class
Counsel has provided such mfomvﬁtmz} in any form whatsoever, and the information so
‘provided may mot be nsed or Adisalﬁs:d, directly or iﬁdirecﬁy, i ﬁxﬁy form or %ﬂaﬁﬁef by Cléss

‘Counse] or by any Person to whom Class Counsel has disclosed such information.

" SECTION 11- CLASS COUNSEL FEES AND ADMINISTRATION EXPENSES
(1) Class Counsel shaii':"pgy the r::;:sts of the Notices of this Settlement Agreement from the
Trust Accourt.

2} Class. Counsel may seek the Cours’ approval to pay Class Coonsel Pees and
. LoX Pp pay _

Administration ‘Expenscs; ‘coptemporanecnsly with seeking approval of this Senlement
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Agreement, oF af such other time as they shall determine Ta fheir sole discretion. Capital Ope

will not oppose sach motions.

13} Fxcept as p‘mvidad in sectitns 11(1)  and LI{?;'}? Class Counsel Fees and ﬁny-,

Administration Exp&nses may only be paid out of the Trust Account after the Effeciive Date,

- {4)  The Releasees shall not be liable for any fees, disbursements or taxes. incloding but not
limited to any fees, disbursements or taxes of Class Counsel's, the Plaintiffs’ or any Scillcment

Class Member's respective lawyers, expests, advisors, agents, or representafives,
SECTTON 12 - TERMINATION OF SETTLEMENT AGREEMENT
121 -Right of Termination

(1y  Capital One or the Plaintiffs, in their respective sole discretion, have fhe option to-

terminate this Settlernent Agreéﬁjaﬁf in the event that:
() the BofA’s Settlement’s Confidential Opt Ont TEreshold is met;
(b)  theieleases and covenants contemplated in sections S znd 6 are not abided by;

(c)  the form and conteni of any of the orders or Notices departs materially from the

form and content of the orders and Notices as sgreed upon by the Plaintiffs and

Capital One;

(&) " the form and conten® of zny of the Final Orders apptoved by the Courts departs
zﬁét'erially from the form and content of the orders agreed upon by the Plaintiffs

and Capital One under section 2.3(1) of this Seulement égreement;
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{e)  any Court declines to zpprove this Senlement Agreement or any material term or
part hereof;

] any Coirt detlines to dismiss the Canadian Proceedings or stay the Additional

Class Proceedings against Capital One;

(g)  any Court approves this Settlement Agreement in a materially modified form; or

become Final Orders.

{2} To exercise aright of termination wnder section 12.1(1), a terminating party shall deliver

a writien notice of terminatfon pursuant lo this Settlement Agresment within fifteen (15)

business days of the fact of fhe condition being wet becoming known o e wrninating party.
Upon de’livé:y 'of such a Wntien ﬁcﬁae, this Settiamant Agraé;ﬁcnt chall be ierminated _211513
except 45 provided for in section 1.4, shall be null and void and have no further foree or effect.
shall not be binding on the Parties, and shall aot be uscd as evidence or ‘otherwise iu 'ahy

litigation.

{3 ' Any order, miing or determinafion made by any Court that is not substantizily in the form

arid content of the respective Final Orderg a8 a.gfécd upon by the Plaintiffs and Capital Qne 1o -

accordance with section 2.3(1), shall be deemed to bea méxfﬁri&l_:modiﬁcatién of this Settlement

Agreement and shall provide a basis for the terminetion of this Settlement Agreement, provided -

" howaver that Capite] One may sgree to waive this provision

(4)  Any order, rufing or determination made by any Court with respect to Class Counsel Fees

or any Distribution Protocol shall not be deemed to be a material modification of all, or a part, of

h)  any omders approving fhis Settlement Agreement made by the Courts do not -




this Set:lement Agreement and shall a0t provide any basis for the termination of this Setflement

Agresment.

(ﬁ} In the event this Setflement Agreement is not approved, is terminated in accordance with
its terms or t}themis& fails to take effect for ariy reason, the Plaitiffs and Capital One agree that
any prier ceriification or anthorization of a Canadian Procesding as a c‘lassyproceedin g, including
the definitions of the Settlement Class and the Common Tssue. shall be without prefindice to any
© position hat any of the Parties or any Releasee may later teke on any issue in the Capadian

Proceadings or any other litigation.

{6 | In the event this Sattlamsnt Aszreement iz not approved, is terminated in accordance erﬁz
its terms or otherwise fails (o take effect for any reason, the Plainiiffs and Capital Qné agree fhat
any Sppéarmce, attendance, filing or cther action or'step taken by Capital One pursuant to or
fﬁéﬁﬁﬁg to ‘this Settlement Agreement shall be withaut grqibéice to any pasitieh that any
Releases may 'igttéf m\s in réépsct of the jurisdiction of the Courts oz &y other court, "iﬁncludhw,‘

without limitation, a motion to guash service ex juris or to otherwise challenge the judsdicton of

the Courls o any other court over any Releasee in the Canadian Proceedings or any other

litigation,

122 If Setilement Agreement is Terminated

(1) If this Settlement Agréement is not approved, is terminated in accordance with its terms

érotherwise fails o take effect for any reason it shall be null and void, have no further force and

~ effect, shall not be binding, and shall not be used as evidence or otherwise in litigation, and:
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/) no motion to certify or authorize any of the Canadian Protesdings 2s a class
‘proceeding on the bzsis of this Setflemenf Agreement or fo zpprove this

Setilement Agreement, which has not been decided, shall prdcé&é; _

{b)  eny order certifying or authorizing any of the Canadian Procéedisgs as a class
proceeding on the baszg of this Settlement Agreement or approving this
Setlement Agreement shall be set aside and declared null and void and of no

force or effect, and the Partles shall be estopped from asserting otherwise;

{cy any priﬁz certification or asthorization of any of the Canadian Proceedings as
da“s\‘ p'roceedings.‘; im&iuéing, the definifions of the Setttement Class ‘and the
Célmn{}ﬁ Tssue, shall be without prefgdicc to any position Ihal any of the ?ariies
or Releasees may Jazer take on any issue in any of the Canadian Proceedings éf

‘any other Btigation; and

the Parties shall negotiate in good faith to defermine 2 new timetable, if the

£ owg
o
Spmir?

Canadian Proceedings are to continte against any Releasees.
123 Allocation of Monies in the Trust Account Following Termination

{1} Class Counsel shall pay to Capital One the Settlement Amount plus all acerucd interest
thereon, Jess the costs of the. Notices, within thiry (30) business days of termination in

accordance with this Settlement Agreement.

(2)  The Plamtiffs and Capital One expressly reserve all of their respective righis if this .

Settlement Agresment is ferminated.




12.4 - Survival of Provisions After Termination

{1} if thig Sétﬁeﬁiéﬁﬁ Agréémam‘ is {erminated or otherwise ’fﬁ.ﬁﬁ o take affect for any reaﬁam ‘
-the prﬁifif;iagg‘ of ‘se:t;tions 32, 7.1, 72, SZ_, 9 I&ZG’], ii{{’l}, 1144) and ?‘Q‘ shall survive the
vtemﬁnaﬁon:gnﬁ ‘continue o full force and éffﬁ:{j:i: The Géﬁﬁﬁsﬂs and Schedules shall survive
only fof the firited purpose of the interpretation of these survi ving'saé-timas’ mthm the meaning
af this Settlement Agreemeént, but for no other p%lrpases. All gther 'g'rov’isio’és ::sf this Settlement
Agraeméxz; and all' G‘éer Gﬁii‘gé;ﬁons" pursuant fo this Settlement Agreement &haﬁ caase

' i;}:ﬁ}_ﬁ_diﬁfei}h
'SECTION 13 - MISCELLANEOUS
131  Releasees Have No Liabiiify for Administration

{1y  The Releasees havé fio responsibility for and no Hability whatsoever with respect io the
administrafion, fmplémentation or enforcement of this Settlement Agreement or the Distribution
Protocol.

13.2  Motions for Directions

(1) Capital One or the Plaintiffs may apply to the Courts for directions in respect of the

© jmterpretaiion, impiememaﬁ on and admimistration of this Senlement Agmemerjt

{7)  Class Counsel may apply fo the Courts for ditections in respect of any Distribution

“Protocol.
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3 &il zﬁaﬁo‘m contemplated by this Serderrient Agf,e_gmﬁﬁg shall ‘be on nofice o the

Plaintiffs and Capital One, except for those motions concerned solely with the implementation

and administration of any Distribution Protocol.

133  Further Acts

(1) ‘Without limiting the generality of any other provisions of this ﬁétﬂexzjcﬁt'Agzcemﬁﬁi, »

until such fime as the Courts have appioved or refused to apprave this Sertlewent Agresments (1}

none of the Plaintiffs, the Relzasors and Class Counsel shall take any action or ormit to take any
action that is inconsistent with the _g@oxeg and scope of this Settlement Agreement; and (i)
nong of the Releasees and their respective connsel shall take any action or omit 1o take any

action that is inconsistent with the purposes and scope of this Settlernent Agreement.
134 . Publicity

(Iy ~ Except as otherwise reqﬁr@d for the purposes of @Q_m’ﬁﬁg the settlement, the Plaintiffs

and Capital One agres that:

{a)  the Parties shail not issue any press releases or other comroutication of any kind

{with the media or othenwise) regarding this settlement, except those that may be

agreed to by the Parties:

o any communications of any kind about any descriptions of the settlement anﬁ

the terms of this Settlement Agreement are balanced, fair and accurate;

{(b)  the Parties shall act in g:Oad faith to ensure that any public statements, comments ‘




{)

50,

the Pamas “shall mot- make any public statements, ¢omments  or any

‘eommunications of a1y kind about any negotiations or information exchanged as

 part of the setflement process, except as may be required for the Parties to comply

with any ordeér of the Courts or & may be required under any applicable law or

i yegulation,

13.5 Headings, ele.

2))

(h

In this Settlement Agreement:

{&)  the division of this Settlement Agreement mto sections and the imsertion of
headings are for convemience of reference only and shall not - affec the
construction of interprefation of this Settlement Agreement; and

by  the terms “this Setdlement Agreement”, “hersof, *hereunder”; “herein” and
similar expressions refer to this Seuderpent Agreement and not to any particolar

- ‘section or other portion of this Settlement Agreement.

Computation of Time

In the compntation of time in this Settlertent Agreemient, except where a confrary

intention appears:

®

whese there is 2 reference Lo a number of days between two evenis, the number of
ﬁayg shall be counted by excluding the day on which the first event happens znd
‘nelading the day on which the second event happens, including all ¢alendar days;

and -
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(b} onlyin the case whese the time for doing an act expires on a holiday, the act may

be dons vx the next day that 15'not a weekend or statntory holiday.
137  Ongoing Jurisdiction

{15 Bach of the Courts shall retain exclusive furiséiction over the procsedine commenced in
& =

its jurisdiction, the parties thereto, and Class Counsel Fees in fhat proceeding.

(2  The Plaintiffs and Capitsl One agrée that ng Court shall make any order or give 2
ditection in respect of any matter of shared jursdiction muless that erder or direction iy

¢onditional upor a complementary order or direction being made of given by the other Couris

with which it shares jurisdiction over that matter.

138 Governing Law

4] 'I’Bis”Setﬁémemvagresﬁjant shiall ’bé ‘gm’ﬂ_ﬁed by and ‘construed and inzarpreie&[in_
acé:afdande with the laws of the Province of Biitish Céiumbia, save .fbr malters relating
exclusively to the Quebec MasterCard Class Members, which matters shall be governed by and

_construed and interpreted in accerdance with the Taws of the Province of Quebec,
13.9 Entire Agreement

(i)  This Séﬂémeﬁf Agreement, inéliud.ing”ﬁze. Rﬁzitﬁis herein a’nd tﬁe Schedules ‘&ﬁéc.h‘;d‘:
hereto, c-énsiitutes _‘the entire *gfé‘meﬁt among the P;artie's; vand sﬁpérsedés ail prior and
contemporaneots  understandings, unﬁeﬁakings, negotiritioﬁs, representations, promiée:s,
agrécmeﬁts, agréémczifé in pﬁnciﬁlc and memoranda of understandiné 1 connection heréwith,

None of the Parties will be bound by any prior obligations, condilions eor representations with




%)
[

“respect to the sobject matter of this Seftlement Agreement, unless expressly incorporated herein.
1310 Amendments and Waivers

(1)  This Setflement Agreement may nof be modified or amended except in wriring and on
;:msmi of all Parties hereto and the Courts with j‘izrisdicﬁc»n' over the matter fo which the -

‘amendment relztes must approve any such modification or amendirent,

{2)  The waiver of any rights conferred hexeunder shall be effective only if made by written -
instroment of the waiving party ‘sad, any such waiver shall niot be desmied or construed as a
waiver of any other right, whether prior, subsequent, or comtemnporancous, of this Settlement

Agreement.
1311 Binding Effecr

(1) This ’S&tﬂémem Agresmient xhail be b’fz’)ding upon, and emure to the bemefit .;;f, the
' i’iaintiﬁs, thé' Settlement Class Members, the Releasors, the Releasees, and all of their successars -
az)d aséigﬁs. Without limiting the generality Df the foregoing, f’:ﬁéﬁ and every covenant ané
agreement maﬁa herein by the Plaintiffs shall be binding upon all Releasors and each and every

covenant and agreement made herein by Capital One shall be hinding upon 2l of the Releasees.
1332 Caunierpiai‘is

(I3  This Settlement Agreement may be executed in counterparts, all of which taken together
will be deemed 20 constitute one and the same agreement, and 4 facsimile or PDF signature shall

be deermed dn original signature for purposes of executing this Settlement Agreement.




1313 ﬂegétiated Agreement

1y This Ssttianﬁéxit'AgrEeznent has been the subject of negf:ﬁﬁatio&s snd discussions among
the tndersi gned, eacﬁ of which has been represented and a&viseé_ by compétent counsel, 50 that
dny statute, case Taw, or rale of interpretation or constroction that would or might cause any
pfo?jisioﬁ o be construed ‘zgainst the drafter of this Séfffement Ag{eemént shall have no force
ézui effaét. The Parties further agree that the language contained in of not contained in previous
drafis of this Settlement Agresrment, or any agrec ent in pifiécip e, all have no bearin & upon the

proper interpretation of this Settlement Agreement,
13.14 Langnage

(1) The Parties acknowledge that ﬁzéy' have required and C:oxzsentéﬂ that this Setflement’
Agresment and all related documents be gre;fgfeé in Engh'sﬁ; les parties feconnaissent avoir -
exiger CUE’ la presente éa.l}_ventiﬂﬁﬂ tous Jes documents suppn:uf ou connectif solent rediges en
»Aﬁgiai"é.’. Nevertheless, jégpicéi One sha';ﬂ prepare & F:enéh trenistation of this Seiflement
.Aéreem:mi including the Scbéduias at thelr own éx?‘en.sé. ﬁt“; Parties ,ag_rcé: that suc:}z translation’
is for convenience énly, T the event of any dispute as 1o fhe- iﬁterpl‘etaﬁsn or application of this

. ‘Setfiernent Agreement, only the English version shall be considered.

2y The cost of translating the Notices,. claims forms, or ather docoments referenced 1o or
flowing from this Seftlement Agreement into French - and/or any olher language shall, in the

event sich wanslation is required, be paid by Capital One.
}3.}5 “Transaction

(1y . This Settlement Agreemeni constitutes a tran§action in accordance with Articles 2631




and following of the Civil Code of Ouebec, and the Parties are hereby renouncing to sny errors of

fact; of law and/or of calculation.
13.16 Reeitals

{1}  The recitals to this Settlement Agreement are true and form part of this Setflement

Agreement.

1547 Schedules

(1) The Schedules annexed hereto form part of this Serilement Agieement.
12.18 Nofice -

(13~ ‘Any and all natices, requests, directives, or communications required by this Setflement
Agreement shall be in writing and shall, unless otherwise expressly provided hergin, be given
personally, by express courier, by postage prepaid mail, by facsimile tramsmission, or by email

For the Plaiatiffs and for Class Counsel fn fhe ﬁanaﬂianj ?r{kceeﬁings:

7.7 'Cainp; QC Ward Bfaﬁg:ﬁ

CAMP FIORANTE MATTHEWS BRANCH MACMASTER LLP
4th Floor, Randall Building © 1410 - 777 Homby Streat

555 West Georgia Street Vancouver, BC V7G 3E2
Vancouver, BC V6B 1Z6 - Tel: H04-654-2066 .

Tel: 604-689-7555 Fax: 604-684-3429

Fax: 604-689-7554 Email: whranch @branmac.com -

Email: jicamp@cfmlawvers.ca
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Jeff Orenstein

CONSUMER LAW GROUIP
4150 Ste.- Catherine St W Suite 330
Monirésl, QC H3Z 2Y5

~ Tel: 1-888-909-7863 ext. 220
- Fax: (514) B68-9550

Email: jorenstein@cloorg

¥or Capital Ope:

Ken McEwan, Q.C.

'HUNTER LITIGATION -

CHAMBERS

Suite 2100, 1040 W .Georgia St
Vancouver, BC V6E 411

Tel: 604-6:47-3536

Fax: 604-683-3558

Email: L

Ymcewan@ litigationchambers.com

1319 Ackiowledgerients
(1} - Each of the Parties hereby affirms and aCkuowledéés that:

{a) e, she or a representative of the Party with the authority to bind the Party with
fespect to the matters set forth herein has read and understood this Settlement

“Agreement;

(b)  the terms of this Seillement Agreement and the effects thereof have been fully

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

{©) e, she or the Party’s representative fully understands each {erm of this Settlement

Agreement 2nd its effect; zmd




36

(d)  no Party hus relicd upon #ny siatement, represéntation or inducement (whether

material, false, meghieently made or othérwise) of any other Party, bevond the

terms of this Settfement Aareement, Wwith respect w the first Party’s decision to -

execute this Settlement Agreement.
'13.20 Awuthorized Signatures

{1y Each of the undersizped represents that he or shie s filly avthorized 1o enter info fhe
terms and conditions of. and 16 execute, ﬁzzis’Sattl&mém}%gfeamem on behalf of the Parties

identified below their respective signatures.

Executed in counterparts o April i, 2015,

WARD BRANCH for Branch Macmester LLP, ' 1.J. CAMPQ.C for Camp Fioranie Matthews
“the Plaintifls - o and the Plaintiffs :

JEFF ORENSTEIN for Copsumer Law Group  HUNTER LITIGATION CHAMBERS for

and the Plaintiffs o : . Capital One

J. Kenneth McEwan, Q.C.
-~ Barrister & Salicilor
Hunier Litigation Chambers
2100 - 1040 West Georgia Street
Vancolver, B.C. YEE 441
Telephone: 604-647-3538
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{63 . no Panly has relied wpon any stziement. representaiion or inducement {whether

matenal. false, neglhizently made or otherwise) of wny other Party, bevond the

e

termg of fhis Settiement Agreement, with respect 10 the first Party’s decision 1o

- execute his Settiement A greement,

1320 Awuthorized Signature

Ut

(1) Bach of the undersigned represenis that he or she is fully authosized 10 enter into the

terms and conditions of, and 1o execule. this Seillemenl Agreement on behalf of the Paries

identified below thelr respective signats

Execuied in counterparis on April 1, 2015,

CWARD BRANCH for Branch Macmaster LLP, 1T CAMP Q.C. for Cump Fiarante Matthews
the Plainziffs : ' #id the Plaingffs

; ORENSTEINAor Copzumer Law Grovp  HUNTER LITIGATION CHAMBERS for
- and the Plaimiffs - Capital One »

4. Kenneth MicEwan, Q.C.
' Barrisier & Solicitar
 Hunter Litigation Chambers
2{p0 - 1040 West Georgia Steet
"' Vancouver, B.C. VEE 31
Telagphone! BO4-B47-3538




Executed in counterperts on April 1, 2015,

- 56

{d)  no Parly has relied upon any ‘statement, representation or inducement {whether
material, false, négligently made or atherwise) of any ather Party, beyond the
“terms of his Settlernent Agreement, with respect to the first Pasty’s decision to

execule this Settlement Agreement.

13.20 Autborized Signatures

(1) Each of the undersigned represents that he or she is fully authorized to enter into the

terms and conditions of, and 1o execute, this Setlement Agreement on behalf of the Parties

identified below their respective signatures.

© WARD BRANCH for Branch Macmaster LLP, 1L CAMP Q.C. for Camp Fiorante Mitthews
the Plaintiffs ' and the Plainaffs o

* JEFF ORENSTEIN for Consumer Law Group  HUNTER LITIGATION CHAMBERS for

and the Plaintiffs - Capital One -

J. Kenneth McEwan, Q.C.
‘ Barristar & Soliclior .
Hunter Litigation Chambers
‘21pa - 1040 West Georgla Street
" Vancouver, B.C. VBE4HT
Telephons! 80n4-647-35386




“SCHEDULE A

Ff}ﬁ“ﬁﬁ OF B C. ORDER GERTIF"HHG FOR SETTLEMENT PURPOSES AND
- APPROVING NOTICE '

Court File No. VL.G-8-8-112003
Vancouver Regisfry

In the -S‘Upréme-{?ourf of Brifish Cmfumb;"a
" Between: . o

Coburn and Watson's Metropolitan Home dba -
Metropolifan Home
Plainff
and: :

Bank of America Corporation, BMO Financial Group,
Bank of Nova Scotia, Canadian Imperial Bank of
Commerce, Capital One Bank {Canada Branchy},

- Citigroup Inc., Fédération des caisses Desjardins du
Québec, MasterCard Internafional incorporated, National
.Bank of Canada Inc., Roval Bank of Canada, Torento-
Dominion Bank, and Visa Canada Corporation -

- - ‘Defendants

Brought pursuant to the Class Proceedings Ack, RSBC, 1996, ¢.50

{)RBER WADE AFTER APF’LIQAHOM _
{CAPITAL ONE ROUND 1 - CERTIFICATION AND N{}TECE APF‘RQVAL)

" BEFORE THE HONOURABLE MR. JUSTICE G.C.

B WEATHERILL ) s, 2015

1 ON THE APPLICATION of the Plaintif©, Coburm and Watson's Metropolitan Home

dba Mefropéhtah Home (“Metropolitan Home"),without & hearing and by consent;

THIS COURT DRDERS that:

~{11005-001/00351582.2)




Capifal One Eﬂﬁad 4 Order

1.

Except to the exient that they are modified by this Order, the definitions set out in

Schedule "A" 1o this ;Qfder, ’appiy to and are ihﬁarpo’ratad: inta this"Orda:‘;
The Within procseding (the "BC Proceeding’) Is certified as a olass proceeding

@nly as against thé defendant Capital One Bank (Canada Branch) { the "Settling
Defendant”), for settlernent purposes only;

The “EC MasterCard Settlemcnt Class™ is defined as:

Al ’Bf‘nisﬁ C@]umbia resident persnns who, during the Class Period,
accepted paymenis for the supply of goods ‘or services by way of
MasterCard Credit Cards pursuant to the ’ierms of Merchant Agreements,
excepi the Excluded Persons;

Cobum and Watson's Metropcfrtan Home dba Metropalitan Home is apucmted as

the rep resemame plainiiff for the BC fﬂasie{(lard Sett%ement Class;

The BC Proceeding is ceriiﬁed on the basés that the following fssue is common fo
the BC MasterCard Setflement Class: |
Did the Settling Defendant conspire with others to fix, mairitain, increase

or control Interchange Fees paid by merchants who accepted paymem: by
Naste Card Credit Carus in uanada during t%we Class Period?

Epzq Sys%ems is appmmed as the Opf. -Out Admmts‘s:faior tc; receive opf:~cut

requests; |

Any member of the BG MasterCard Sstilement Class who wishes to opf-out of
the BC Pi’éo‘éedir‘ig must do so by sending a writtsn election to opt-out to Epig
’Sys’rems h the form aftached hereto as Schedule “B” af the address, by the -
means and within the time period specrfed in the Notice of Carizf cation and
'Setﬂemprx% Heanﬂg {the "Pse-Appmva NOLECE} and E;:nq SyQinmf: wifl nrov;dr:

counsel for all pames with ccpzes of all valid eiecwﬂs to D;Jt-out recezved by Epiq

Sybtems




- 10,

12

13.

"‘1‘4~

5.

Any member of ’ihe BC MBQ{EfCaFd S&tﬂement Class who has validly opLd out
of the BC Proceeding is not bound by the Cdplia‘ One Settflement Agreemnnt

«and_wu} not be er;ﬁtied to receive any share of benefits gayable in connecfion
with the Capital One Settlement Agreement, and will cease to be a cless member

in the confinuing action against the Non-Settling Defendants;

Any member of the BC MasterCard Settlement Class who has not validly opted-
out of the BC ‘Proceedmg is bound by this Order and the Capital One Setdement
Agreement, and will iot be entitied 1o th—Diﬂ of ihe c;m% nuing aclion as dgam sl
%He Mon-Settling Defendams -

Reauectq to opt-oul of these proceedings must be sent o Epig Systems
pa::s’trnarked on or before the date that is shdy (80) days after ihe first newspaper
;ubhca’aon of the Pre-Approval {\ettce,

This Orderis binding upan each member of the BC MasterCard Seftlement Class
who has riot validly opfed sut of the BC Proceeding, including those persons who

ar,e' minors or mentally ‘inCapabﬁe,

The form of the Pre—Approval [\icmoe is hﬂreby agspmved substantially in ti‘e fornm
attached hereto as Schedule "C" ‘

The plan of dissenmination for the Pre-Approval Notice (the "Plan of

Dissernination”) is hereby approved in the form attached hereto as Schedule
B ,
The Pre-Approval Notice shall be disseminated in accordance with the Plan of

Dissernination approved ss part of this Order and by any other additional means

“gs miay be ordered by any of the other Courts inthe Canadian Proceedings; and

This Order, inb}uding without limiting the génerality of the foregoing, the

_certification of the BC Proceeding afgaiﬁs}t' the Settling Defendant and the

gefinifjions of BC Maste:(‘ard Se’c{ lement Class, , Class Period and Common

ssue, s without pI"EJUdlCE to any position a Non-Settling Defendant may talfe in




-4 -

this or any aﬁ"ter puoceedmg of any issue, incuding 't?ze issue of whether the B{J
F‘r@c:eedmg should be ceffified as a class proceeding as against the Non-Scitling
Defandants. For greater certainty, this Order, the C-Quri's reasons in support é_sf
this Order and the cerfification of the BC Proceeding against the Setling
Defendant for settlement purposes only are not b“nﬁi’ng on and shall have no
effect on the continuing prosecution of the BC Dmceeamg of any 0’3‘1&:

proceeding as against the Non- Saﬁimg Dafendams
16.  This Order may be exectted in caﬁnterpaft, electronically or by facsimile. !

THE FDLLOW!NG PARTIES APPROVE THE FORM OF THIS ORDER AND
CONSENT 7O EACH OF THE ORDERS, IF ANY, THAT ARE INDICATED ABOVE AS
BEING BY CONBSENT:

Slgnzture of Wa rd Branch
Counseal for the Plaintiff

Signature of Claire Huntﬂr - '” Sighature of Mahmud Jamal
Counsel for Capital One Bank {Canada Branch} " Counse! for BMO Financial Group

Signature of Michelle Maniaga = " ngna{ure of Kathenﬂe Kay o
- Counsel for Bapk of Nova Scofia - ~Counsel for Canadian fmperial Bank of Commerce
'Signature af Mike Ad?em T :Srgnafure o Robert Staley

Coumse! for Citigroup Inc. Counsel for Bank of Am erica Corporatton




Signa‘surc m‘ Randy Sutton

Counsel for Natxonal Bank of Gan_da !nc.

Signature of Andruw Borrell

Coungel for Royal Bank m‘ Canada

chnature of Jm Yatps
Counsel for Toronto-Dominion Bank

Sighziu_re of Robert E. Kwinter

Counsel for Visa Canada Corporalion

Slgnature of David %\cnt

Counsel for MasterCard iniemaﬁonal iﬂcor;:mran:d

Signature of Chantal Chatglain
Counsel for Fédération des caisses
Desjardins du Québec

By the Court

Registrar




'SCHEDULE “A* TQ CAP;?A:; ONE ROUND 1 ORDER

Acquirers mean those persons ﬂmermg inic centfac%s with Merchants for the pm\.asnon

of MasterCard Credit Card services and charging Merchant Discount Fees, including

interchange Fess, in Canada;

Class Period means March 23, 2001 fo the latest date of the last final judgment or

srder issued with respect to the claims against any of the Defendants in the Canadian

.Proceedings, including an order approving final setllement of those claims, or an ,f end

date of the Class Period provided therein;

Excluded Person(s) means each Dm‘endah’i the dtrﬁcmrs and officers of each

Defendant, the subsidiaries or affiliates of each Daendam the entities in which sach

Defendant or any of that Defendant’s subsidiaries or affiliates have a controlling interest
and the legal representatives, heirs, successors and assigns of each of the foregoing;

interchange Fees mean inferchange fees collected by ssusrs arising from transactions
made under the terms of the MasterCard Network Rules in Canada;

{ssusrs mesns the banks or other finandial institutions which issued MasterCard Credit

Cards in Canada;

MasterCard Credit Cards mean cred;’c cards lS‘«Led by lssuers of MasterCard eredi i

cards in Caﬂada

MasterCard Netfwork Ru!es means i&e Mas’c&rf‘azd Warlr}w;de MasferCard Ru es ds

amended;

Merchant Agreements mean standard agreements entered into between Acquirers '
and Merchants which impose Merchant Discount Fees, including Interchange Fees, on
Merchants whcnever they acoept payment from customers by way of MasterCard Cred
Cards;

‘Merchant Discount Fees mean fees paid by Merchants arising from the use of
- MasterCard Credif Cards in. Canada;

) Mefchan’ts mean all persons or entities resident in C_anéda who accept payments from
‘custormners by way of MasterCard Credit Cards in exchange for the supply of goods or
SEeTVICces:

Non-Setiling Defendant(s) means any Defendant that is not a Releasee under this
Agreement, the BofA Settlement or the Citigroup Settlement, and includes any
Defendant that terminates its own setilement agreement in accordance with its terms or

- whose setlement olherwise fails to take effect for any reason, whether or not such




setflement agreement is in exisience at the date of execution of this 5&ﬁ§emeai
Agreement;

Visa means Visa Canada Corporation; and

Wisa Credit Cards mean credit cards issued by Jssuers of Visa credit cards in Canada.

IR




Scheduiﬂ “B {o uapr&a One Round 1 ﬁ?der |
uredzt Cards Class Actions
BofA and Capital One Opt-Out Form

' For the purposes of this Dpt-Out Form, the following definitions apply (additional

definitions are found on the bottom of this page);

“BofA Setement” means the seftlement agreement made as between the
Plaintiffs in the Credit Card Class Actions, the Defendant Bank of America
Corporation and others, a topy of which is available at
www_crediicardclassaction.com.

“Capital One Sattlement” means the setlement agréemen% made as between
the Plaintifis in the Credit Card Class Actions, the Defendant Capital One Bank
{Canada Branch) and others, a copy of which is available at

www creditcardclassaction.com.

#Credif Card Class Acﬁézns” means the following five actions:

«  Walson v Bank of ﬂmenca Cazporai?on et al, SCBC No. ‘\JLC S—S*’I 12003
Vv ancouv en

« Bancroft-Snell et al v V:sa Canada Carparefzon et al, {}SCJ No. CV- ’H—
426591CP (Toronto) -

v 0DB85-4886 Quebec Inc and Bakopanos v sta Canada Corporation ef ai
. “Superior Court of Quebec No, 500-08-000549-101 (Mentreal)

'« Macaronies Hair Club and Laser Cenfer Inc operating as Fuze Salon v
BofA Canada Bank et al, Alberts QB File No. 1203- ?8531 {Edmonion);
and

= . Hello Baby Equipment !nc v. Both Canada Eank and others, SK QB No.
- 133 0f 2013 (Regma) _




Consequences of Opiing Out
By cem@eﬁrég and retzinﬁ“mg thie Opt-Out Form as set out below, you ars choosing:
’E} not fo take partin any of the BofA :erﬂemem and C“ap;’fal Une'Settlem

2y notto ﬂamﬁfpau: in the ongoing pm%acu‘uon of the Credit Can: Class
Actions against the other defendants, AND

3) notto participate in any future seftlements reached in the Credit Card
Class Actions. ’

If you complete this Opt-Out Form you will not be bound by any of the BofA Settlement
and Capital One Settlement or the releases in them, but you will also not be entitled to -
share in any of the proceeds that may become available to merchants as part of the
BofA Seitlement and the Capital One Settlerment. You will also not be entitled to
participate in the continued proceou’uon of the Credit Card Class Adlions o future
sefflements.

Consequences of Not Opting Out

Quesbec Setilement Class Members -

If you do not complete and refurn this Opt-Out Form, You will be bound by the BofA
Settlement and the Capital One Settlement, and the refeases in them, and will be
entitied fo share in any of the proceeds thal may become available to merchants as part
of those settlernents, but will have a further opportunity to opt out of the ongoing
fiigation against the ¢ther defendants if and when such litigation is authorized as a
class action against some or all of those remaining defendants.

Al Other Settlement Class Mémbefs‘:

“The slection to opt out by all othar Settlement Class Members also operaies n relation
to future settlements and the ongoing liigation against the remaining defendants.

Ifyou do not complete and-return this Opt-Out Form, you will be bound by the BofA
Settlement and the Capital One Settlerent, and the feleases in them, and will be
entitled to share in any of the proceeds that may become available to merchants as part
of those settlements, and the ongoing litigation against the other defendants. You will
not have & further cpportunity to opt out of the ongoing litigation against the other

defendants if and when such litigation is aﬂt%;or;zed asa c(ass action agamst some or all

of those remammg defendanis.



In order to be effective, this form must be fully completed and sent fo the Opt-Out
Admiinistrator at the address set out below, and must be postmarked nio later than
DATE. Opt-Cut Forms received after DATE will not be accepled.

For more information on the BofA Settlement Agresment and the ongoing Credit Card
Class Actions, please visit www.creditcardclassaction.com

Name of business™ ' : ('equxreﬁ}

* Provide the niame of the person or lega% entity accepting Visa or MasterCard credit
cards. This is probably the name listed on the statements you receive from your
payment processor.

Name of payment processor: _ e . (reguired)
Your name: ) __ (required)
Your address: e e {required)
Your telephone number: {___ ) _- {required)
Your email address:  _ {optional)
] ’ﬂeciaratlan,

| 1 declare that | have legal authority fo bind the business named above and | wxsh to opt=
| out of the BofA Seitlernent and the Capital One Settlement and, only i | reside outside
of Quebec, of the ongoing Credit Card Class Actions. | understand that by submitting
this Opt-Out Form | will not receive any benefits under any of the BofA Settlement and

i the Capital One Settiement but will not be bound by those setflements.

- Signalure | ’ Date -

Return completed Opt-Out Forms to:

<Epig's info and designated recipient>




ADEITIONAL DEFINITIONS

- Alberts MesterCard Setilement Class or Albérts Visa Setflement Class means ail Albérta resident persons who,
durng the Class Period, zocepted peyments for the supply of goods or services by way of MasterCard Credit Cards
or Visa Credil Cards, respestively, pursuant to the terms of Marchant Agresmants, except the Excluded Persons,

BC MasterCard Settlement Class or BT Visa Settlernent Class means 8l British Columbla resident persons who,
during the Class Period, accepled payments for the supply of goods or services by way of MasterCard Credit Cards
or Visa Credit Cards, respectively, pursuznt fo the {erms of Merchant Agreements, except the Excluded Persons.

Excluded Persan(s) means each Defendant, e mreciom and officers of sach Befendanf ihe subs‘d;qnas or |
- affiates of ezch Defendant, the eniifies in which each Defendant or any of that Defendant’s subsidiaries or affifiates
have a controlhng mierest and the legal repres«:—nfanvns helrs, successors and assigns of each of the foregolng.

Merchant Agreements meer standard agreements entered inio bmmteea Acqmrers and Merchants which | mrzose
Wershard Discount Fezs, including Interchange Feés, on Merchants whenever they accept payrmeant from customers
by way of Visa or MasterCard Credit Cards.

#erchant Discount Fees maan fees paid by Merchents arising from the use of Visa or MasterCard Credit Cards in
Canzda. : o ' a .

Ontario MasterCard Settloment Class or Onfarlo Visa Seftfervent Class means ol Canadian resident persons
who, during the Class Perind, accepted payments for the stipply of goods or services by way of MesterZard Credit
Cards or Visa Credit Cards, respeciively, pursuant io the terms of Merchant Agreements, exeepl the BC Ssttlement
Class, the Abeda Seiﬂemant Class, the Saskaichewan Settlement Class, the Quebec Sefflement Cas’s, and
Exciuded Persons.

Quebec MasterCard Setffemnent Class or Quebec Visa Setflement Class means all Quebst regident persens who,
during the Class Perficd, accepted payments for the supply of goods or services by way of MasterCard Credi{ Cards
‘or Visa Credif Gards, respeclively, pursuant to he terms of Metehant Agreemants, excepl the Exdluded Persons and
any legal persons eslablished for a privale interest, partnershiip or sssociation which at any time between Decemnber
17, 2009 and December 17, 2010 had under their direction or contral more than 50 perscms bound by it by conlradt of
- employment. :

Sefflement Llass means all Persops included i the. BC MaslerCard Ssttlement Class, the BC Wisa Selflernent
{lass, the Alberia MasterCard Sstilement Class, the Albzria Visa Setflemant Class, the Seskatchewan WasterCard
Seflement Class, the Saskaichewan Visa Setflement Class, the Cniario MasterCard Setflement Class, the Gatario
Vizz Setflement Class, the Quebec MasierCard Saitlement Class and the Quebst Visa Sefilermnent Class.




Schedule "C" fo Capztai One Round 1 Order
BOFA AND CAPITAL ONE NOTICE
{egal Notice
if you agcepted Visa or MasterCard credits cards as payment for goods or services after
Warch 23, 2001, your righis could be affected by proposed national ¢lass actions
settlements with Bank of America and Capifal Cne,

The Credit Card Actions

Class attion lawsuits were commenced in British Columbia {the *BC Action”), Alberta,
Saskalchewan, Quebec and COntario (collectively, the "Credit Card Actions”) against

Visa Canada Cormporation ("Visa"), MasterCard Intemational Incorporated
{*MasterCard”) and certain banks which issue credit cards {“Issuing Banks™} alleging

each of Visa and MasterCard conspired with their issuing banks and Acquirers in sefting

the amount of interchange fees and impesing rules restricting merchants’ ability to
surcharge or refuse higher cost Visa and MasterCard credit cards {*Acquirer” is an
prganization or person that entered into & contract with a merchani for the provision of
Visa Credit Card or MasterCard Credit Card services and charging Merchant Discount
Fees, including Interchange fees in Canada). On March 27, 2014, the BC Action was
certified as a class proceedmg as agamst all defendants This dec;smn is currently
under appea

The Settlements

Althcugh Bank of Amerlca Corporatlort and B:jff\ Canada Bank, formerly MBNA Canads
Bank, affiliate of Bank of America Corporation (colleciively, “BofA™), and Capital One
Bank (Ganada Branch}("Capital One”) deny liabifity, they

have reached national settlements with the plaintiffs (the “BofA Settiement and the
“Capital One Settlement”, respectively, or collectively, the “Settlements”), subject to

- approval of the courts in British Columbia, Albera, Saskaichewan, Quabec and Ontario
(the "Courts™). BofA will pay CAD $7,750,000, and Capital One will pay $ 4,250,000
(collectively, the "Setilement Amounts”) for the benefit of the Settlement Class Members
(see below) and provide cooperation that will assist with prosecuting the ongeing -
actions against the tion-setiling defendants in exchange for a full rcieaqe of clatms
against them and their rela‘{ed entities.

ifany of the Seftiements are approved, {he Class Lawyers will ask ths Courts fo .
approve the deduction of certain amounts {collectively, the "Court Approved Expenses”)
from the Seftlement Amounts, including costs incurred to distribute this notice and
"pmcess opt-out reguests, romments and objections (see bel mw) a counsel fes of up to
25% of the recovered amounts, and disbursements.

As fha_-.ured:‘i Card Actions will contme as agamst the other defendants, it is proposed
{hat the amounts remaining from the Settlement Amounts after deduiction of all Court




5.

Approved Expenses be held in trust for Settlement Class Members pending reéceipt of
further setifernents or awards that may justify a distribution effort, or conclusion of the
Credit Card Actions, At such time, a disfribution protocol will be created and submitied
to the Courts Tor approval, and further notice will be provided to Sefflement Class
Members. If you would like fo recaive direct netice of any distribution efforts, please
ragister at <regisiration website>, or coniact one of the Class Lawyers listed below.

Certification/Authorization as Class Proceedings for Settlement Purposes
Separate and apart from the cerfification of the BC Action against all defendants, in
order to implement the Seftlemnents, the Courts have certified/authorized all of the Credit

Card Actions as class proceedings against BofA and Capital One for settlement
purposes onily.

Who Are The Seitlement Class Members?

You afe a S&tt’fbment Class Member if you are 2 BofA bememem C!ass Member and/or |

a Capital One Sefflernant Class Member.

You are a BofA Seiflement Class Member and & Capital One Settlement Class Member
if you accept or accepted MasterCard credit cards as payment for goods or services
and incurred merchant discount fees, including interchange fees, in Canada since
March 23, 2001.

You are a BofA Settiement Class Member if you aceept or actepted Visa credit cards 25
payment for gmds or services and incurred merchant discount fees, including
inierchange fees, in Canada smce March 23 2001.

Al Settiement Class Members are affacied by this niotice, whether or nof they ha\fe a
claim or potent;a] claim agamst BofA or Capital One

Settlement Appraoval Hearmgs

Hearmgs to consider appmval of the Setﬂements 4 cotingel fee of up o 25% of the
recavered arpounts, and disbursements payable from the Settlement Amounts will be
‘heard on <date> at <BC time> (British Columbia), <date> at <AB time> (Alberia) ,
<date> at <SK time>(Saskatchewan), <date> at <QC time> (Quebec) and <date> af
<QN time> {Ontario). Anyone can attend the hearings, but if you wish to speak to ihP
}ﬁaurt piease advise the Opt-Out Adminisiralor (Eplc; Systems)

If you wish fo pr rovide wrﬁten cammert on or objection fo the' any of the Settlements,

you must do so by delivering same to the Opt-Outf Administratar* by <7 days before the
first setilement approval hearing> Comments or objections will be provided to the Court
for consideration in whether {o approve or reject the Setflements.




. Pamc;pa‘%ing in the Settlemenis or Hhe. Credrt Card Actions
if you fall within the Seflement Class, mcgudmg the Quebec Settlement Class (defined

" below), and wish o participate in the betﬂameaf&z and in the Credit Carcs Actions, you do
not need to do anything at this fime,

Opting Cut of the Class Proceedings

You are a Quebec Settlement Class Member if you aré a Quebec resident person
who accepted Visa and/or MasterCard credit cards as payment for goods or services -
and incurrad merchant discount fees, including interchange fees, in Canada, since
March 23, 2001. Any legal persons esiablished for a private interest, parinership or
association which at any time between December 17, 2009 and December 17, 2010
had under its direction or control more than 50 persons bound ta it by contract of -
employment are net QLebec Sefflement Clas\ Members. '

The deadiine to opt aut of the Settlements or the class actions is &, 2015,

%:énﬁeq&éhnéé of Opting Out
By opting out, you are cﬁocsing:
;‘i} notto take part in ényv of the Seﬁ?e%nenis,
2) not to participate in the angoing pro técu’tioﬁ of the Credit Card C!aSS
: Ac’isons against the other dexendanrs A?\D

3) not to participate in any future ce’ﬂements reached in- the (’;red it Card
Class Actions.

Setilement Clas‘s Members who opt out (including Guebec Settlernent Class Members)
will not be bound by any of the Setlements or the releases in the Setilements, but will
-alsb not be entitled to share in any of the proceeds that may become avadable toi
“merchants as part of the Settlements. Sstlement Class Members who opt out (including
Quebec Seitlernent Class Members) will also not be entitled to participate in the
continued prosecution of the Credit Card Class Actions or future settlements.

‘Consequences of Mot Opting Out

a) Quebec Settlement Ciass Members




Quebet Settlement Class Members who de nat opt out will be bound by the
Settlemnents and the releases in them, and will be entitled to share in any of the
proceeds that may become available to merchants as part of the Setflemients, but wilt
have a further opportunity to opt out of the ongoing lifigation against the other
defendants if and when such litigation is authorized as a class action against some or all
of those remaining defendants,

b) Al Other. Settlement Class Members

The election to opt out by all ather Setflemant Class Members also operates in relation
to fulure settlements and the ongoing litigation against the remaining defendants.

Setilement Class Members who are not Quebec Settlemert Class Mermbers who do

not opt out will be bound by the Seftlements and the releases in them, and will be
entitied to share in any of the proceads that may become svailable to merchants as part
of the Setllements, and the ongoing litigation against the other defendants. Seftlement
Class Members who are not Quebec Setflernent Class Members who do not opt out
will not have a further opportunity to opt out of the ongoing litigation against the other
defendants if and when such litigation is authorized as a class action against some or all
of those remaining defendants, '

FOR MORE INFORMATION on the status of the approval hearings or on how o opt out

-of the Credit Card Actions, comment or object to any of the Settlements, or to view the
Settlements and a list of other definitions that apply to this Notice, visit
www.credifcardclassaction.com, which will be periodically updated with mfofmatson on
h»"« Seiflemenis appn}va process and the Credit Card Actions.

*For cemmunications with the Qst—@ut Adm;mstrator Epig Sysxems call <=, email <=,
Jax <> or write to <address>.

CLASS LAWYERS can be reached at info@creditcardclassaction.cam and are:
o Brench MacMaster LLP af (604) 654-2996 (Luciana Brasil)
= Camp Fiorante Mathews Mogerman at (604) 689-7555 (David Jones)

s Consumer Law Group (for Quebec residents) at 1-888-009-7863 x220 {Jeff
Orpnqtem“;

This nofice is approved by the Courts,




Schedule “pyr to Capital One Round 1 Order

BLAN OF DISSEMINATION

Notice of Certification/Authorization and Setflement Approval Hearing
in the Matter of Visa!ﬁﬂas?erﬂta;‘d Class Action Litigation

" The Plaintiffs propose that the Notice of Certification/Authorization and Ss:ﬁ!emﬂnt
Approval Hearing {the "Pre Appmval Notice™) shall be distri buted in ihe following

manner:

a,E

Published ence in the following newspapers, in ither English or French, asis

appropnate. for each newspaper, in a size no less than 1/6 page, and preferably
in a business section {if avaﬁati ), subject to each having reasonab{e pubizraﬂon
deadiines and cosls;

{8y The Globe and Mail, national adition;
'(:b) National ?c}st; national edition; -
(<) Montreal La Presse: and
{d)  Montrea) The Gazette.
5. Published once in the foll o’w%r;i:z séven {7 indusrry magaﬂneé in &ither English or

French, as is appropriate for each magazine, subject to eaoh havmg reasonable
pubhcai:oﬂ deadlines and costs

@

(b)
{e)
{d)
©
0

g) .

Retaii Cctmr‘ﬂ of Canada’s Canadian Retati&r Magazme
‘Réié‘ii Council of Canada s WeeKly e-Newsletter;
{:anadran Convemence Siores Association’s C:-Store Llfe
Canadxan Restauran’t and Foodservices tx%e*.vvs

Grecery Business .Magaz,me, :

Canadian Business (Profit Report) - E'—Néwsﬁ znd

Canadian BUsiness / PRGFiT

-3 Sentto the mllowmg twenty (20) rmustry assoclatxons whose m@mbefs accept
- \isa or MasterCard credit cards as a means of payment for goods or services, in
either English or French, as is appropriate for each association, requesimg
- voluntary distribution ta their membership, including:

@)

: Refgnl Council of Canada;




o)
{c)
(d)
@)
0]
{a)

(m)
m
()
{p)
@)
i)

(s)
e

Canadian Federation of Independent Businesses (CFIB);

‘Retail Merchants Association of Canada (Ontario) Inc.:

Canadian Restaurant and Foodservices Association;

Qanaéian Convenience Stc;res- Association:

- Canadian Feoer tion of ndepa:ndem Grocers (CF )

Fesod ané Gensumer Pmductc of Canada;

Canadian Association of Chain Drug Stores;

Tourism %’hdus’{ry Assoo?aﬁon of Canada;

Canadian Independent Petroletim ?v‘ivarke‘ée?s” Assodiation ;-
Canadian Jewellers Associstion; | | |

8mall Business Maﬁere;

Ganadian Wirsless Telecommunications Association (CWTA);
iianadiaﬁ Association of Home and Pfépefty Inspectors;
Canadian Parking Association; |
Association of ijniversiﬁés and Colleges of Canada: .
A;:iomaﬁve Retailers Association; N |

Canadian Deals _émd Cnupéns’ Association;

Canadian :Cosméﬁ'c;, Toiiietry and Fragrance Association; and

Génadian Franchise» Assotiation

4. Acapy \mﬁ be p{'}SLEd{ in eiectromc fcrma{ in Engl sh and in rrenc:h of *the

‘websites of the Caonserdium Counsei

5. Acopywil be pm\nded to the LB& National Class Act on Reg;stry thh a reqdest |
that itbe poqted online. ‘ :

6 A copy will be sent to all perqcms who have contacted the Consertsum COLinStzl
'_and identified themselves as being potential class members.,




‘Press Nofice:

- 7. A Press Moticé may be issued by the Plaintiff as a press rélease oh the Cenada
Mewswire. The wording of the Press Nofice would require coust approval before
publication.

O




SCHEDULE B

EORM OF B.C. ORDER APPROVING SETTLEMENT

Court File No. VLC-5-5-112003
Yancaouver Registry

in the Supreme Court of British Columbia
Betwsen: ‘

Coburm and Watson's Metropofitan Home dba
Metropolitan Home S
Plaintiff

Bank of America Corporation, BMO Financial Group, Bank of

Nova Scotia, Canadian Imperial Bank of Commerce, Capital

One Bank {Canada Branch), Ciligreup Inc., Fedération des

caisses Desjardins du Québece, MasterCard Intemnational

Incorporated, National Bank of Canada inc., Royal Bank of

Canada, Toronte-Dominion Bank, and \fzsa Canada
Corporation
Defendaﬁts
Bmught pu;sxiant to the Class Proceedings Act RSBC, ?996 c50 .5

QRSD-ER MADE AFTER APPLICATION
* (CAPITAL ONE SETTLEMENT APPROVAL)

8 %EFGRE Choose an item. LAST NAME } dd/mmmiyyyy
& ON THE AFFLICATION of the P!amtxff Cﬁbum and Watsons Metropohtan

Home dba Metropolitan Hame ccmmg an for hearmg at 800 methe Streei Vancouver,

‘B.C. on 4, for an order appmvmq the agreemenf made between the Plaintiff and others

and - Capital One Bank (Canada Branch) (Ehe “Settling Defandanr; dated + (the

by

iSettlement Aq reement 3

ON HEARING the submissions of Ward K. Branch, Luciana Brash and Reidar
Mogerman, counssl for the Plaintiff and s, counset for the Settii sng Defendant, w‘icounsei
for Non- Settlmg Dﬂfendants]




AND ON READING the p!aédiﬁgs and materials filed, including +;
AND ON BEING ADVISED 1hat the Parfies consent to this Order,

AND ON BEING ADVISED that the Non-Settiing Defendants fake no position on

this Order;

THIS COURT ORDERS that:

1.

1

K,’ “

The Seitlement Adreement is incorporated into this Order in s entirety and forms
part of this Order, and the definitions in the Sefflsmant pureemen’«t sha! be
apgbed in interpreting this Order;

In the event of a conflict between this Order and the Setﬂe:mﬂnt ﬁgreemen’{, this
Order shall prevall;

The Seftlement Agresment is fair, reasonable and in the best interests of the BC
MasterCard Setflernent Class (the "BC Setfiement Class®);

The Setflement Agréement is hereby approved pursuart o section 35 of the
Class Proceedings Acf, RSBC 10996, ¢ 50 and shall be implemented in

‘accordance with its terms and the terms of this Crder;

This Order, mciu:img the- Seftiement Agreement is hbinding upon the
representative plaintiff and all members of the BC Settlement Class who have not
validly opted-out {collectively, the "BC Seitlement Class Members, each a "BC
Settlernent Class Member"), and the Seiiling Defendant;

This Qfder, fncludiﬁg the Settlerrient Agreement, is binding upon each :BC
Settlernent Class Member including those persons who are minors or menially |
incapable and the fequiremenis of Rule 20-2 of the Supreme Court Ciwl Rules

are daspensed wath i rﬁspect of the BC F"raceedmg,

Upon. B}e Effective Daic, each BC Setlement Class Member shall consent ’{a and

shall bé deemed 1o have consented to the dismissal as against the Releasees of
any ather actions or nroceedings in BC he, she or it has commenced, w;thouf
sosts and with prejudice; :

Upon ﬁe Effective Dafe, sach ether action of prc»ceedmg commenced in QC by

any BC Settlement Class Member shall be and is hersby dismissed against the
Releasees, without costs and with prejudice;

Upon the Effective Date, sach Releasor who has not va fidly opted-out of the BC
Proceeding has refeased and shall be conclusively deemed to have forever,

finally and abcoluiely relessed the Releasees from the Released Claims;




10.

1.

12.

13.

14.

Upon the Effective Date, each Releasor shali not now or hereafter threaten,
institute, prosecuie, continue, maintain or assert, elther directly or indirectly,
whether in Canada or elsewhgre, on their own behalf or on behalf of any class or

any other person, any action, suit, cause of action, claim, proceeding, complaint -
or demand against, or collect or seek to recover from, any Releasee or any other

persoty oF persons who will or could bring or commence or continue any claim,
crossciaim, ¢laim over or any claim jor contribution, indemnity or any other relief
against any Releases in respect of any Released Claim or any matter related
thereto, except for the continuaticn of any proceedings against the Non-Sefiling
Defendants or named or unnamed co-conspirators who are not Relﬁaﬁees and
are permanentiy barred and enjoined from doing so;

The use of the terms “Re easors” and "Released’ Cfams” in this Order does not
constitute a release of claims by those BC Settlement Class Members who are
resident.in any province or territory where the release of one torffessor is a
release of a]] tortfeasors;

Instead of releasing the daims against the Releasees, upon the Effective Date,

each BC Settlement Class Member who is resident in any province or territory
‘where the release of one tortfeasor is g release of all tortfeasors covenants and -

undertakes not to sue or make any claim in any way nor to threaten, commence,
participate i or coniinue any procesding In any jursdiction against the
Releasees in respect of or in refation to the Released Claims;

All claims for contribution, Indemnity or other claims over against a Relsases,
whether asserted, unassefied or asserted in a representative capacity, mcluszve
of inferest, taxes and costs, relating to the Released Claims, which were or could

have been brought in the Canadian Proceedings or otherwise by any Nons

Setfling Defendant, a Seitled Defendant, named or unnamed co-conspirators
who are not Releasees or any other Person or party, against a Releasee, orby a
Releasee against a Non-Seffling Defendant, any named or unnamed co-
canspirators, or any other Person or party who are not Releasees, are barrad,
prohibited and enjoined in accordance with the terms of this Order (unless such
claim Is made in respect of a claim by a Person who has validly opted-out of the

BGC Proceeding), . except as set aut in sechon 61(13(3) of the Setilernent

Yhareement

i, in the absenx:e of paragraph 13 of this Order, the Court or other fi nal

adjudication defermines that there is a right of contribution, indemnity or other

claims over, whether in equity or in law, by contract, stalute or otherwrse.

{a) The BC Setflement Class Members shal redvce or fimit their claims

against the Non-Settling Defendants and/or named or unnamed co-
conspirators to hotf be entitled fo claim or recover from the Non-Setfling

Defendants andier named or unnamed co-conspirators that are not

Releasees that portion of any damages (including punitive damages, if |

any), restitutionary award, disgorgement of profits, inlerest and costs




15.

16,

17.

(including investigative costs clzimed ptﬁszashﬁo s. 36 of the *Compefit;’bn
Acl) that corresponds io-ithe Proportionate Liability of the Releaszes
proven at trial or otherwise; and

(b  This Court shall have full-authority fo determine the Proportionate Liability
of the Releasees at the fiial or other disposttion of the BC Procesding,
whether or rnot the Releasees remain in the BC Proceeding or appear at
the trial or other disposition, and the Proporiionate Liability of the

. Releasees shall be determined as if the Releasees are parties o the BC -
Proceeding and any defermination by this Court in respect of the
Proportionate Liability of the Releasees ghall only apply in the BC
Proceeding and sha ot be binding on the Releasess in any other
pmceedmgs ' ‘ ‘ o '

That ¥, in the absence Gf papgraph 13 hereof, thc Non-Settling Defendants
would not have the right to make claims for contribution, indemnity or other
claims over, whether in equity or In law, by statute or ptherwise, from or ageinst
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 damagss, restitutionary award, d isgorgemant
of profits of J{mqment against them in the B.C. Proceeding; ‘

For greater certainty, the bar order in paragraphs 13 through 15 deals only with
claims over and is not interded 1o bar bona fide independent and direct claims -

and causes of action arising by confract, statute or otherwise between the

Settling Defendant and MasterCard as a Non-Ssttling Defendant for relief other
than that claimed by the Plaintiff in the BC Proceeding, including bona fide
independent and direct claims and causes of action that MasterCard may have
against the Settling Defendant under the MasterCard Network Rules;

Subject to paragraph 13 hereof, a Non-Setiling Defendant may, on mofion 1o this
Court brought on at least fen (10) days nofice 1o counsel for the Settling
Defendant, and not to be brought unless and uniil the BC FProceeding against the
Non-Settling Defendants has been certiified and all appeals or times o appeal
from such certification have been exhausted, seek orders for the following:

{ay ‘Documentary discavery and an affidavit of documents in accordance with

‘the Supreme Coan‘ Civil Rules, BC Reg -168/2009 -from the - Selffing
- Defendant;

(b) Oral d:scovery ofa representauve of the Seitling Defendani the tFanscnpt
of which may be read in at trial: -

{c)  Leave to serve a FEQUESL to admlt on ihe Settsmg Defendant in resper:t of
' factual matters; andfor




18,

19.

21.

22.

23.

© ik
B

{d) 'vTher»r_aciucﬂoh'of a represenptative of the Seﬁiiné Defendant fo tésﬁéy at
trial, with such witnesses to be subject fo cross-examination by counsel for
the Non-Settling Defendants;

The Settling Defendant refains al rights to oppose such mdﬁ‘oh(s} 'b.rought under

parar"a;m 17 of this Order and 1o seek such ancillary relief as they deem
app.opnare (including, without limitation, confidentiality protections andior costs).
Mothing in this Order is infended o interfere with the power of this Court to make
such orders as to costs and other ferms as it COﬂS*dEFS appropiiate on arny such
motion;

A Non-Setiling Dsfené ant may effect sewice of the motnoh{s} referred to

paragraph 17 above on the Setfling Defendant by.service on counsel of re Jard

for the Setiling Defendant in the BC Proceeding;

For purposas of mnforcemant of this Order and the Settlement Agreemem this
Court will retain an ongoing supervisory tole and the Seifling Defendant
acknowledges the jurisdiction of this Court and atiorns to the jurisdiction of this
Court solely for the purpose of implementing, administering and - enforcing the

Seitlement Agreement and this Order subject to the ferms and condmom sei out

in the Settlement A greement and this Order;

Except as provided herein, this Order dogs not affect any claims or Causes of

‘action that any BC Setflement Class Member has or may have against the Non-
Seitling Defendants or named of unnamed co-conspiralors who zre not

Releasees in the BC Proceeding;

No Releases shall have any 'r8$pbréibility or liability relating to the administration
of the Seftlement Agreement or the Distribution Protocol or the au‘mfmstm’ﬂon
investment, or distribulion of the Trust Account;

Subject to the provisions of the Settemeni Agreement, the Seﬁiemﬂnt Armount,

plus accrued interest less any monies paid out pursuant o the Seftlement

Agreement, shall be held in trust for the benefit of the Setﬂement Class, pending -

;uriher order of the Couris;

The appfoval of the Seﬁlement Agrenmem is contingent upon approval by the
Alberta Court, the Saskatchewan Court, the Quebec Court and the Ontario Court -

and the terms of this COrder shall not be effective unless and until the Seftlement
Agreement is approved by the Alberta Court, the Saskaichewan Court, the
Quebec Courf and the Ontaric Court and the Onfario Proceeding, -the
Saskatchewan Proceeding, and the Alberta Proceeding have been dismissed

‘with prejudice and without costs and the Quebec Proceeding has been declared

seitled out of court as against the Settling Defendants in the relevant proceeding

by the Courts, If such orders are not secured in Alberta, Saskatchewan Quebec -

and Ontario, this Order shall be nult and void and without prejudice to the righis
of the Parties {o proceed with the BC Proceeding and any agreement between




the Parfies incorporated in this Order. shall be decrned m any subsequan’t
proceedings fo have been made without prejudics;

25, inthe event that the S&ﬁ%em’ani Agreement Is terminated in accordance with its
terms, on motion mada on notice o the Plaintiff or i:hs Settling Defendant, as
gppropriate;

{a)  This Ordershall be declared nuil and void and be without prejudice 1o any
party; and

{b) Each party to the BC Procseding shall be restored to his, her or its
respective position in the BC Proceeding as it existed immediately prior to
“the execution of the Sefflement Agreement,

26.  On notice {o the Court, but without further order of the Court, the Parties to the
Settlement Agreement may agrae io reagonable exiensions of ’ume to earry out
any of the pro\nsnms in the Setilement Agreement

27. The de‘iérm%na’ﬁon of the form of any additional nofice to the Sefflément Class
iMembers regarding approval of the Sefilement Agreement and/or claims filing
process, and the approval of a plan of dissemination of zny additional nofice be

and are hereby adjourned to be dsalt with by further orders of the Courts;

28, 'E‘xcepi as aforesaid, the BG Proceedmg be and is hereby dlbmlSSBG against ihe
Seitling Defendant wrthouz costs and with prejudloe

Endorsemeant of this Qrder

28. This Order may beb endorsed in couhtéfpart, electronically or by'faésimile; and
30.' : Endorsement of this Order by the Manlﬁaﬁiiﬂg Defendants 13 dispensed wi‘ﬁh,
THE FOLLOWING PARTIES APPROVE THE FORM OF THIS ORDER' AND

CONSENT TO EACH OF THE ORDERS, IF ANY, THAT ARE INDICATED ABOVE AS
BEING BY CONSENT: '

Signature of lawyer for thé Plaintitf & Signaﬁjré of lawyer for Capital One -
I ‘Bank (Canada Branch)

WARD BRANCH for Branch Macmaé;‘fer e for Hunter Litigation Chambers -
LLP ' o v
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Court File No. VLC-8-8-112003
Vancouver Registry

: In the Supreme Court of British Colurmbia
Between: v ' , ‘
- Coburn and Waison's Metropolitan Home dba
Metropolitan Home
_ © Plalntiff
and:

Bank of Amarica Corporation, BMO Financial Group, Bank of
Nova Scotia, Canadian Imperial Bank of Commerce, Capital
One Bank {Canada Branch), Citigroup Inc., Fédération des

-caisses Desiardins du Quehec, MasterCard Intermnational

‘Incorporated, National Bank of Canada Inc., Royal Bank of

Canada, Toronto-Dominion Bank, and Visa Canada ;
~ Corporation

. - Defendants

Brought pursuant to the Class Proceedings Act, RSBC, 1993, ¢ 50

ORDER MADE AFTER APPLICATION. -
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