COURT FILE

NUMBER Q.B. No. 133 of 2013

COURT OF QUEEN’'S BENCH FOR SASKATCHEWAN
JUDICIAL CENTRE REGINA
PLAINTIFF(S) HELLO BABY EQUIPMENT INC.

BOFA CANADA BANK, BANK OF MONTREAL,
BANK OF NOVA SCOTIA, CANADIAN IMPERIAL
BANK OF COMMERCE, CAPITAL ONE BANK
(CANADA BRANCH), CITIGROUP INC.,
FEDERATION DES CAISSES DESJARDINS DU
QUEBEC, MASTERCARD INTERNATIONAL
INCORPORATED, NATIONAL BANK OF
CANADA INC., ROYAL BANK OF CANADA,
TORONTO-DOMINION BANK and VISA CANADA
CORPORATION

DEFENDANT(S)

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

ORDER

BofA 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 BofA Canada Bank, formerly MBNA Canada Bank (the “Settling
Defendant”) and its affiliate Bank of America Corporation (collectively, “BofA”)
(collectively, the “Parties”), dated August 16, 2013 and amended July 7, 2014 and July
8, 2014 (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 in

otherjuris_dictions 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 elsewhere;

THIS COURT ORDERS that:

1. The definitions in the Settlement Agreement 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 and the Saskatchewan Visa

Settlement Class (collectively, the " Saskatchewan Settlement Class");
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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;

The Settlement Agreement is incorporated by reference into and forms part of
this Order and 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 indirectly,
whether in Canada or elsewhere, on their own behalf or on behalf of any class or

any other person, any action, suit, cause of action, claim, proceeding, complaint
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or demand against, or collect or seek to recbver from, any Releasee or any other
person or persons who will or could bring or commence or continue any claim,
cross claim, 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 is a matter
of form only for consistency with the Settlement Agreement and 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

tortfeasors 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, patrticipate in or continue any proceeding in any jurisdiction

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

Upon the Effective Date, the Releasees have released and shall be conclusively
deemed to have forever and absolutely released each of the other from any and
all claims for contribution, indemnity or other claims over, with respect 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, inciusive
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, any 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
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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

7.1(1)(a) of the Settlement Agreement.

If, in the absence of paragraph 14 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 contract, statute or otherwise:

(a)

(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;

Further, if the Court or other final adjudication determines that the
Toronto-Dominion Bank (“TD”) and/or its affiliates or any of its respective
officers, directors, employees, agents and representatives is liable to the
Plaintiff in the Saskatchewan Proceeding, in respect of the assets
purchased by TD from BofA pursuant to an asset purchase agreement
dated as of August 14, 2011 (the 2011 APA”) and/or pursuant to an asset
purchase agreement dated as of April 29, 2013 (the “2013
APA")(collectively, the “Acquired Assets, and the liability related to such
Acquired Assets is referred to as the “Acquired Asset Liability”), and the

Court or other final adjudication determines that TD and/or its affiliates and

~any of its or their respective officers, directors, employees, agents and

representatives have rights of indemnity under the 2011 APA and/or the



2013 APA against BofA on account of the Acquired Asset Liability, the
members of the Saskatchewan MasterCard Settlement Class who have
not validly opted-out shall limit their claims against TD and/or its affiliates
and any of its or their respective officers, directors, employees, agents and
representatives to not be entitled to recover from TD and/or its affiliates
and any of its or their respective officers, directors, employees, agents and
representatives, or from the other 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 relates to the

Acquired Asset Liability;
Further, if the Court or other final adjudication determines:

that TD and/or its affiliates and any of its or their respective officers,
directors, employees, agents and representatives is liable to the
Plaintiff in the Saskatchewan Proceeding, in respect of the

Acquired Assets;

that TD and/or its affiliates and any of its or their respective officers,
directors, employees, agents and representatives have rights of
indemnity under the 2011 APA and/or the 2013 APA against BofA

on account of the Acquired Asset Liability; and

that, notwithstanding the claims limitation mechanism in paragraph
15(b) of this Order, TD and/or its affiliates and any of its or their
respective  officers, directors, employees, agents and
representatives is obliged to make payment to the Plaintiff, the
Saskatchewan Settlement Class Members or to the other Non-
Settling Defendants and/or named or unnamed co-conspirators that
are not Releasees, on account of the Acquired Asset Liability in

respect to which TD and/or its affiliates and any of its or their
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respective  officers, directors, employees, agents and
representatives have rights of indemnity under the 2011 APA
and/or the 2013 APA against BofA;

then BofA and FIA Card Services, National Association shall remain liable under
the 2011 APA and/or the 2013 APA to indemnify TD and/or its affiliates and any
of its or their respective officers, directors, employees, agents and
representatives in respect of such Acquired Asset Liability and shall be
irrevocably bound by the determinations made by the Court or other final

adjudication under paragraphs 15(c)(1), (2) and (3) of this Order;

(d)  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 Saskatchewan 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 14 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;

For greater certainty, the bar order in paragraphs 14 through 16 deals only with
claims over and is not intended to bar bona fide independent and direct claims
and causes of action between the Settling Defendant and TD as a Non-Settling

Defendant for relief‘ other than that claimed by the Plaintiff in the Saskatchewan
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Proceeding, including bona fide independent and direct claims and causes of
action that TD may have against BofA under the 2011 APA and/or the 2013 APA,

Also for greater certainty, the bar order in paragraphs 14 through 16 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 Visa as a Non-Settling Defendant or 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 Visa may have against
BofA under the Visa Network Rules or that MasterCard may have against BofA

under the MasterCard Network Rules;

Subject to paragraph 14 hereof, a Non-Settling Defendant may, on motion to this
Court brought on at least ten (10) days’ notice to counsel for the Settling
Defendant and determined as if the Settling Defendant were a party to the

Saskatchewan Proceeding seek orders for the following:

(@) 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 19 of this Order and to seek such ancillary relief as they deem
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appropriate (including, without limitation, cohfidentiality 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;

A Non-Settling Defendant may effect service of the motion(s) referred to in
paragraph 19 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 Settlement Agreement, the Settlement 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
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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 BofA in
the relevant proceeding by the Courts. If such orders are 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:

(@)  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 Seftlement 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




31.  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.

\\\\\\

azr ) o
ISSUED at Regina, Saskatchewan, this 2 day of -/ ¢L0m 4 , 20185.

/’”’”‘} }j 4{; - P

(Beputy) Local Registrar

CONTACT INFORMATION AND ADDRESS FOR SERVICE

Name of fim: 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 €LASS ACTION
NATIONAL SETTLEMENT AGREEMENT

Mado on August Vo, 2013
{the "Byecution Date™)
Between

MARY WATSON, HELLO BABY EQUIPMENT INC., JONATHAN
BANCROFT-SNELL, 1739793 ONTARIO INC,, 9085-4886 QUEBEC INC,,

PETER BAKOPANOS, MACARONIES HAIR CLUB AND LASER CENTER

INC. OPERATING AS FUZE SALON
(the “Plaintiffs™)
and
BOFA CANADA BANK, BANK OF AMERICA CORPORATION
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CANADIAN CREDIT CARD FEES CLASS ACTION
NATIONAL SETTLEMENT AGREEMENT

RECTTALS

A, WHEREAS fhe Plaintiffs bave commenced the Canadian Proceedings in the Courls and

altege (hat the Defendants, including BoTA, participated in the Alleged Conspiracy, and the

Plaintiffs claim class-wide damages allegedly cansed as a result of the Alléged Conspiracy, as
ELE | 8¢8 alicgealy ce 3 pwacy, 85

-~yyell as equitable relief;

B. AND WHEREAS Bofa, through fts participation in the Visa and MasterCard nefworks,

received Interchange Fees in Canada during the Class Period;

C.  AND WHEREAS BofA believes that it is not liable in respect of the Alleged Conspiracy.
and b@ﬁ.ay@s it has good and reasonable defences in reSpect of the claims advanced in the

Carzdian Proceedings;

D AND WHFREAS BofA does not admit through the execution of this Settlement

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

B, AND WHEREAS the Paties agree that neifber this Setflement Agreement nor any

statement made in the negotiations thereof shall be deémed or constiued 1o Be an admission by or

evidence against BofA or evidence of the truth of any of the PlainGify’ allegations against BofA,

which BofA expressly denies;




F, AND WHERBAS in Desember 2011 BofA sold the majority of its MasterCard cradit
card portfolio in Canada to The Toronto-Dominion Bark ("TD") pursuant 1o an asset purchase

agreement dated as of August 14, 2011 (the "2011 APA™;

G, AND WHEREAS in June 2013 BofA sold ihe balace of its MasterCard credit card
porifolio in Canada to TD pursuant to an assef purchase agresment dated as of April 29, 2013

(the "2013 APA";

H.  AND WHEREAS, despite its belief that it is not Hable in respafai of i‘hé Alleged
- Conspiracy and fhat i has good and reasonable defences in respect of the e::fa:ms advanced in the
~Crnadian Procesdings, BofA has ziagoﬁétedand éntered into this Seitlement Agreement 1o avoid -
the further expense, _binmmlcuienée, end distraction of burdensome and proftraatad l_itigaﬁtsn of
“the Camdmn Proceedings and any Q?;her pze's.e,ﬁ?i of ﬁmmz ‘Ijti.ggﬁ‘cxﬁ 'arising out of the ,faats :’Els.at
gave j{is:e 1o them, to avoid the risks iﬁh&réﬁt in uncertain, complex and protracted lifigation and -
to achieve final resolutions of all clafms asserted ot wﬁiéh céﬁlﬁ have beer asserted against the
Releasees by the Plaintiffs on‘?ﬁ’;ctirown behalf and on bebalf of the classes they seek to represent

in relation to the Alleged Conspiracy;

I, AND WHEREAS BofA espressly reserves ifs rights to confest certification of other
related or uorelated proceedings and assert that the actions herein would not be appropriately
cértified in the absence of this Setzlement Agreement, avd thei this Settlement Agreement does’

not constifirte i any way a precedent o suppott the certification of classes of this nature;




J..  AND WHEREAS counsel for the Releasces have engaged in fm%t&mivé atm’sslength
- sefffement dischssions and negotiations with Class Counsel in sespect of this Settlentent

Agreenyent;

K AND WHEREAS zs a result of these sctiloment discussions and negotiations, BofA and
the Plaiatiffs have eniered inlo this Settlernent Agreement, which embodies all of the terms and
“sonditions of setflerent between BofA and the Plajntiffs, beth individually and on behalf of the

 Settlement Class, subject to approval of all Courts;

L. AND WHEREAS a4z part of this resolution, BofA has agreed to pay the Settlement

Amount for the benefit of the Setflement Class;

M.  AND WHEREAS the Plaictiffs have agreed to accept the Settlement Amonnt, i part,

hecause of the value of the Setflement Amount paid under this Seiflement Agresment and the
value of the early cooperaiion BofA agrees to render or make available to the Plaintiffs and/or
Class Counsel pursuant to thiz Settlement Agreement, as well a3 ‘ﬂ}dﬁiﬁcnﬂmi risks of litigation
in Tight of the potential defences thet may be asserted by BofA;

N.  AND WHEREAS the Plaintifls and Class Cotinsg] recoghize the heightened benefits of

BofA’s early cooperation in respect of the Canadian Procecdings, which continue io be defended

by the Nﬁn—Sstﬂing D&fsndaits;

0. AND WHEREAS the Plaintiffs and Class Counsel have reviewed and fully wnderstand

the tcrms of fhis Sefilement Agreement and, based on their analyses of 'ﬁJc facts and law




applicable to the Plaintiffs clairs, and faving regard o the proposed dismissal of the Canadian
?zl&cagéiﬂgs against BofA, {he value of the Setflement Amount and the early cooperation to be
prc‘)vidfzd by BofA, the burdens znd expense associated with prosecuting the mellan
Procesdings, iﬁﬁlﬁd‘]ﬂ g therisks and uncertainties assoaiateé with m:}ﬁoﬂs;tié‘ls and appéa’is; the
Plaintiffs and Class Ct:t‘m:{sc:‘l iﬁﬁ?t? concluded that this S’s‘cﬁémﬁm Agreement is fair, reasonable
and in the best interests of the Plaintiffs and the cl@g{:s» they seek to mpifésent in each of the

Canzdian Proceedings;

P AND WHEREAS the Plaintiffs and the Settlement Class intend to ,ﬁﬁl‘y and completely
settle and resolve the claims advanced in the Canadian Procesdings as against the Releasees on

the Effective Date pursuani to this Settlement Agreement;

Q.  AND WHERFAS the Paries therefore wish to, and hereby do, finally resolve on 2
nationwide basis, without admission of Hability, all of the Canadiaa Proceedings as against the

R. AND WHEREAS for the purposes of sett] ement only énd contingent on appravals by the
Coutts as provided for in this Settiement Agreement, fhe Partes have consented to certification
or. anthorization of the Canadian Procecdings as class proceedings and have consénted to the

Setilement Class and the Common Issue in each of the Canadian Proceedings;




S.  AND WHERBAS the Plaintiffs assert that they are adequate class representztives for the

‘qctﬂemau Ciass and will \ui\ 0 be gppointed ‘representative Plamtﬁfb in their respective

Canadian Procesdings;

T. AND WHEREAS for the purposes of sertlemest only and contingent on approvals by the
Courts as-provided for in this Settlement Agreement, the Plaintiffs have consented to a dismissal -

of the Canadian Proceedings as ggainst BofA;

NOW THEREPFORE, in consideration of the covenants, agreements and releases set forth herein
and for other good and valuable consideration, the receipt and sufficiency of which is hereby
acknowledged, it is agreed by the Parfies that the Canadian Proceedings as against BofA be

settled and digmissed with prejudice and without costs, subject to the apprm«tai of the-Courts. on

the following terms and conditions:

SECTION 1 - DEFINITIONS

. For the purpese of this Setilement Apreement only, hcludigég the Repitals and Schedules herefo!

[£5) ;icq’éfimrs mean those persens entering into cottracts with Merchants for the provision of
Visa Credit Ceads or MﬁstuCard Credit Card services gnd chargmg Merchant meum I’ws

ingluding Inl‘m'changﬁ Pecs, ?11 Canadd.

{2 éddzfmmzx’ C[a_ss Proaceedings means the prmeedmc tommenced By 1033926 Albz.na

Lid. in the form of an action Fled in the Alberta Court, File No. 1203 10620 (Edmanmn




- Re gistﬁ}; filed an Fuly 13, JJIZ 25 atmended cu Sapicmber 18, 2012, the procesding originally
w;:gzmcﬁmd‘ b}? Canada Rent a Heater {2(’?‘96} Lid., and gﬁgreﬂﬂy prosecuted by The ‘men &
Hand Pub Lid. co%nmaﬁ ced in the form of an action filed in the Saskatchewan Court, Court File:
No. 1206 of 2012, filed on my 12, 2012, as ainended on Novanébéz 14 2012 and any futurs
proceeding commenced prior to the Final Order in respeot of the Alleged Conspiracy or relafing
to any m;itiﬁ@i alleged, or which could ’aav’% Beén alleged, against Bpﬁﬁ;by the Plaintiffs in the

Canadan Proceedings,

(3}_' Adminisiration Eipenses mean all f&e% ézsbms&ment}, emenre; costs, taxes and arzy
other amounts xﬂudl‘fﬁd m‘ payable. bsf the Plaintiffs, Class Counsel or otherwise for fhe approval
unp}ementaﬁﬁn and npurahm of this S‘E‘ﬂ]ﬁmbnf. Agraemex;t including the sosts of Netices and

damls admlms‘:mtl on, buat e’v;cludmv (Z ass Ciovnsel Rees,
(4)  Alberta Court means the Alberta Court of Queen’s Bench.

& AZ&&*&?&.M aster( ard Seﬂgmmf Class mogans all %ibertp resident pcrscms who, dmmg ﬁze
Class I’euod gocepted p:zymcnts for the supply of goads ot services by way Qf Mam,r{lard

Cr cétt Cards pursuant to the terms of Werahmzt Agre emcnm; except the Excluded Pcrsmn&

{6) AZ&e;‘ta‘ Proceeding means the proceeding commenced by Macaronies Hair 'ﬁlub and
- Laser Ccntt:r Ine., 'Dpcfmﬁng &3 Fuze 8 aicn in iha ionn of an action filed in the A}berta Court,

Flie I\!c 1“03 18331 (Eumopton ngzctrv) ﬁ’&«d on Demmber 14 2012,




(7Y Afberta Vise Setrdement Class means &1l Albersa resident persons who, during the Class

Period, accepted payments for the supply of goods or gerviees by way of Visa Credit Cards

pursuast to the terms of Merchant Agresments, except the Excluded Persons.

(8)  Adeged Conspiracy means the gllegad unlevful can&jﬁ:iraoy by the Defendants to fix,
matniain, increase or control Merchant Discount Fees, innﬂuéing Interchangs Fees, paid by

Merchants who accepted payment by Visa Credit Cards or Mastﬁ}:(laid Credit Cards in C_anada

during the Class Period, contrary te Part VI of the Competition Act and the common law,

(8  Approval Hearings means the hearing of the motions brought by Class Counge] for the

approval of the terms provided for ‘n this Seitlement Agreemert in each of the Courts.
{10) BC Court means the Supreme Cowrt of British Columbia,

(11 BC MasterCard Settlement Class meens all British Columbia resident persons wha,

during the Class Period, aceupted _;}éyments for the supply of goods or services by way of

" MasterCard Credit Cards pursuant to the ferms of Merchant A gréements, exoept the Excluded

Persons.

(12)  BC Proceeding means the proceeding commenced by Mary Wﬁis‘ou in the form of an

action filed in the BC Couxt WQDCOUVSK registry), Court Tiie No. VLC-8-S-112003, fled an

Masch 28, 2011, as amended.




{13)  BC Visa Setdlement @fzsx means dﬂBﬁth Columbia resident persons who, during the
Class Period, agoepted payments for the supply of goods or services by way of Visa Credii Carés

‘pursuant to the terms of Merchant Agreefnents, except the Bxcluded Persons,

(14} Bof4 means BofA Canada Dank, formerdy known gs MBNA Cauads Bunk, and its

affiliate Bank of Ameries Corporation.

(15) Canadion Proceedings mean the BC Progeeding, the Albeita Procesding, the

Saskatchewan Préceadingﬁ the Ontario ’Pxocr_;eﬁing and the Cuebec ?mcaading.

(16)  Certificarion Hearings mean the hearings of the motions bronght by Class Counsel for
the certification ‘or authorization of the Canadien Proceedings as class procecdings as ageinst

BofA in each of the Courts.

(17)  Claims Administrator means a Person proposed by Class Counsel and appointed by the

Courts to administer this Seitlement Agreement, including any claims process, in accordance
with the provisions of this Setficment Apreement and any Disttibution Protocol, and auy

ﬁm;;ig}?eés' of such Person.

(1%)  Class Counsel means Camp Fiorante Mafthews Mogerman, Branch MacMaster LLP and

Consurner Law Group.

(19). Class Counsel Fees inchade the fees, disbursements, costs, #nd other applicable taxes or

.@hargc;s of Class Counsel, imhléiﬁg any appﬁcébie GST. HST, PST or QST.




(20)  Class Period means March 23, 2001 1o the date of the final judgment or order issued as

against the Defendants in the Canadian Proveedings.

{21y Common Issue means: Did BofA conspire with others to fix, maintain, increase or
control Tntefchange Fees paid by Merchants who accepted payment by Visa Credit Cards or

I’sfiasier(_‘md Credit Cards in Canada during the Class Period?

22)  Confidential Opt-Out Agreement means the confidential agi*aemem which sets ouf the
Confidential Opt-Out Threshold.

(23)  Confidential Opt-Out Threshold means the threshold egreed to by the Parties, as set out
in Schedule C to this Settlement &greéﬁem; which Schedule shall be by kept confidential, and

. filed and maintained under seal in any filings in the Courts,

'(24) Courts mean the BC Court, the Alberta Court; the Saskatchewan Court, the Otitario Court

and the Quebsc Court (each & "Cotzt™),

(25)  Defendant(s) means, ndividually or collectively, the individuals or entities now or in the

futute named g3 2 defendant in the Canadian Proce@ding‘s.

{26) Qi&:fr’iﬁuffoﬁ Provocel méans a p}{m to be deveinije-d by Class Counsel fér dishibuting the

Settlement Amount and acérued inferest, in whole ot part, as approved by the Courts.

(27)  Documeni(s) has the meaning given to that term in rale 1-1(1) of the British Colanbia

Sypireme Court Civil Rudes.
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(38) Effective Datz means. the date immediately whon the Final Orders have been received

from the Courts appraving this Setflement Agreement,

{29) - Excluded BofA Docwments means gny BofA Documsnis that are subjeet to solieitor-
client privilege, litigation privilege, aftorney-client privilege, work product dootrine, common
interest privilege, joint defencs privilege or any other privilege, or which would require BofA to
breach amy order, regulatory directive, regulatory policy, regulatory agréement or law of any

g & : g YP =3 h A - 2

jurisdiciion,

(30)  Excluded Persen{s) means each Defendant, the directors and officers of each Defendant, -
the. sabsidiaries or affiliates of each ﬁef&ﬁﬁaﬁt,. the entifies in which cach Defendant or any of

-that Defendant’s subsidiaries or affiliates have a controlling interest snd the Jegal representatives,

Theirs, guccessors and assigns of each of the foregoing,
(31) - Execution Date means the date the Parties execute this Settlement Agrecment.

(32)  Final Order means # fingl order made by a Court in respect ‘of the ‘approval of this
Settlerent Apreement once the fime fo appéal such order has expired without any appeal being
taken, if an appeal Bes, or once thers has been affirmation of the approval of this Settlement

A preeimert Upon a final disposition of all appeals.

(33)  Interchamge Fees méan interchange fees collected by Issuers arising from transactions

iade under the terms of the Visa Network Rules and MasterCard Network Rules in Canada.
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(34)  Iterchange Threshold mesns 2% of the Interchange Fees collected by all Tssuers in amy

chlendar year,

35y - Issuers mepns the banks or other financiel institotions which fssued Visa and/or

dasterCard Credit Cards in Canadas
(36 MasterCard means MasterCard International Incorporated.

{37) MasterCard Credit Cards mean credit cards fssued by Issuers of MasterCard eredif cards
in Canzda,

(38)  MasterCard Network Rules means the MasterCard Worldwide MasterCard Rules, as
amended.

(39) . Merchant Agreements mean sfanderd agreements entered info between Acquirers and

Merchants which impose Merchdnt Discount Fees, including Tnterchange Fees, on Merchants

whenever they accept peyment fiom customers by way of Visa Credit Cardg Q;’Masinr{}ard

Credit Cards.

40y Merchant Discount Fees mean feesvpaid by Merchants arising from the use of Vx sa

Cfﬁdit‘ Cards or Masf@rC;xrd Credit Cards in Caﬁada;

{41y  Merchants mean all persons or entities resident in Canada who aceept payments from

custormers by way of Visa Credit Cards or MastsrCard Credit Cards in exchange for the supply
¥ e _ , ge & ppl)

of goods or services.




(5;2} No;z—S‘eiﬁiﬁg bqf%%zdmzf@} means &ny Defendant ﬂm’c iznota Releasee, atid iﬂc}uées any

Defendant that terminates its own settlement agreement in accordasice with s terms oF whose

settlement otherwise Fails to take effect for any reason, whether or not such settlement agreement

is in existence at the date of execution of this Setlement Apgreement.

(43)  Notice of Certification/Authorization end Setilement Henring means the Torm or forms

of notice, agreed to by the Plaintiffs and BofA, or such cther form or forms as may be approved

by the Courts, which informs the Settlement Class of (i} the principal ‘elements of ﬁlzs

“Rettfement Agresment; (i) the cerfification or authorization of the Canadian Proceedings; (iif)

the dates and locations of the Approval Hearings; and (v) the process by which the Settlement |

Class may opt-out of the Canadisn Procéedings.

(44)  Notice of Claims Procedure means auy form or forms of tofice, agreed to by the

Pismuiﬂs and BofA, or such other form or forms as may be approved by the Courts, which

informs the Setﬁémﬁﬁi (‘Iass of: (O the approval of this Settlement Agresment; and ( i) the
process by which the Setflement Class Members may ﬁppfy ta obtain cémp&msaﬁoh from the

S&ﬂiea‘zaﬂt Amaunt,

(45} | Netices mean: (i) Motice of Cerfification/Authorization and Setflement Hearing; (i)
Notice of Claims Procedure; (i} nofice of termination of thils Setflerent Agresment if it is

fermincted after ngﬁge‘pzwided' for in accordance with (i) ebove or otherwise ordered by the

Couts; and (iv) any other notice that may be required by the Courts.
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(46)  Ontario &mrt means the Ontatio Saperior Cout of Tustice,

{47)  Ontario MasterCaid Seitlenent Class mesns all Canadian resident persons who, during.

the Class Pmodﬁ dﬁ«ﬁ&pﬁ@d peyments for the supply of goods or serviees by way of MasterCard

Credit Cards, pursuant to the terms of Merchant ‘Agreements, except the 13C MesterCard

Seftlement Class, the Alberta MasterCard Settlement Class, the Saskatchewan MasterCard

Settlement Class; the Quebec MasterCard Setilement Class, and Bxcluded Persons:

(48)  Ouniarie Proceeding méans the proceeding commenced by Jonathan Bancroft-Snell and

173973 Ontario Inc. in the form of i'a Statement of Claim filed in the Ontatio Court (Torontd

registry), Cotrt File No, CV-11-425591CP (Totonto), filed on May 16, 2011,

(49) Ontario Visa Seitlenent Class meaos all Canadian resident persons wha, during the

" Class Period, accepted payments for the supply of goods or services by way of Visa Credit Cards

pursuant fo the terms of Merchant Agreements, except (hie BC Visa Settlement Clase, the Alberia
Visa Settlement Class, the Saskatchewan Visa Settlernent Class, the Quebec Visa Settlement

Class, and the Excluded Persons.

(50  Opt-Osnt Forrd means the form in substantially the same form as that atiached as

Schedule D to this Settlement Agreemcnt.
(51 Opt-Out Period means a period of sixty (60) days after the date on which the Notice of
Géiﬁﬁsaﬁoah&uﬁ&oﬁzﬁﬁeﬁ aﬂd_Sciﬂf:m&n{'Héaﬁng is first puﬁ_ﬁshcd, or such other date that has

besn agreed upon by the Parties and ordered by the Courts.




-

(52) Psi;%tfes mean the Plaintiffs and BofA {each g "Party"™),

(53) Persm;@ means an individﬁat corporation, pai{%&rsbip; Hrmated pafha&réhjp: iimiteﬁ
Liability compeny, assoeiafion, joint stock company, ¢sia;té,nit:g31 representative, trust, trustée,
execuivr, beneficiary, uniﬂcmpﬂrated‘assoc-iéﬁml, government or an}’ political gubdivision or
agency thereof, and any other business or Jegal »;nfiiy_aad ihezz heirs, predecessors, Successors,

representatives, or assignees.

(54)  Pleintiffs mean the plantitfs i the Canadian Proceedings, and any other Person wha

may in the futore be added or substituted as a plaintiff to any of the Canadian Proceedings.

(55)  Proportionate Liability means the proportion of any judgment that, had they not settled,
the Courls would have apportioned io the Reléasees and shall also be deemed to include any
amount that. 8 Rck;asee would have been Hable to pay to 2 Nom-Settling Defendant as

indemrification in the absenee of the bar orders contained herein,

(36) Quebee Couri means the Superior Court of Quebec,

(57) Quebec MusterCard Setilement Class means all Quebec resident persons who, during the

Class Period, aceepted payments for fhie supply of goods or services by way of MasterCard

Credit Cards pursuant 0 the terms of Merchant Agreéments, éxcept the Excluded Persons and -

_any legal persons established for a private interest, partuership or association which at any time

between October S, 2003 and Ocinber 5. 2004 had under its dircdion or conirol more than 50

persons bound to it by contract of employment.
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telating to aizy"&c}nduét alleged {or Whlah could have 3}&@; alleged) in ’th&C&n&&ian Proceedings
inchuding, without L}mtaimm any smhdaams swhich have been asscried, would heve been
asséziv:dz or could have been Bsseﬂﬁi direcily or'indiiectéyy whether in Canada or elsewhere, asa
other alleged u::ifagiﬁi hér:izogtéi or vertical anticormpetitive conduct n c“onne‘cﬁé}ﬁ with the
payment of Merchant Discount Fees, i‘mﬂu‘dhjg 'ﬁ&rcﬁaﬁgé'?&cs, but does not include any
v bgnaﬁts that may accrue s g rsf:suit of the proceeding by the Commissioner of Competitian in the
Campmﬁon Tribunel of Canada, ;ﬂsé jonown as T;’ﬂe C@ﬁfzmisﬁoner of Competition v. Visa
Cemada Corporation and Masfe?{;"afd International ﬁ}cmpamred of «:él, Case No, TF-2010010
(ﬁ:ﬁc “Burean Proceeding”™), nor sny benefits that may acorue 28 a result. of injunctive or

declaratory relief that may be issued as a result of the Canadian Proceedings,

(ﬁl} Refeases(s) mieaa, joﬁiﬁy and ~se‘gt:'rall:,’f; mémdu&ﬂ%md collectively, BofA and all of its
respécﬁvé present and former, ditect and indirect, parents, éuﬁsiciiariﬁs, diyisioné, affiliates,
-partriers, insurers, and all Gther Persons, parinerships or a‘.*fQ;pr:aﬁO]}S' w:ﬂ:x whom .az_ly of the
- Former iia:v_c?)ecn, or arg ndwb affiliated, and all of its fesp;:dti\f—é past, present and ﬁ;mfg officets,
- directors, éminiay@cs} agents, sb&'gﬁél&ém, attoma_yé; frustees, saiWIaazts and @é:jﬁfeséntaﬁves_
(subject te such paﬁi‘ctﬂarninclusiogs or exclusions of individuals as may be Sp@ciﬁ¢d in writing
by BafA in its s-aifc discretion ;pﬁsdf to thé A}iﬁ-'eci‘iva Date); and the predecessors, successors,

heirs, executors, administrators and assigns of each of the foregoing, ncluding without Limiting
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the generality ‘of the fdfégoing;ﬁfm}: Gf Ameriea National Association ( ’BANA"‘L exciuding

always the Non-Settling Defendants and any affiliafes of the Non-Settiing Defendants:

(62y  Releasors 'mean& jointly and severally, individually and collectively, the ‘P}-aihﬁffs and the
Settlement Class Members and theu rwpfcttve pesent, former, 2 mci ﬁztus parents, affiliates,
subsidiares, prdEbLbbGT'S; sUeeessors, trustees, Tepreseniatives, heirs, exccutors, adnﬁﬂisiraiars,

insurers, and assigns.
(63)  Saskatchewan Court means the Saskatchewan Court of Queen’s Bench, -

(64} . _S’a.w“{afc!ze,{xmz ﬁlas:grt.m‘ Sﬁt‘lemf;zz Class EAns al] Saskaichewan "resaue.n’“ pﬂrsm}s

who, during the Class Period, ac:oept&d paymenis for the supply of g@a& of services by way of

MasterCard Credit Cards pursuant o the terms of Merchant Apreements, except the Eixcluded

Porsons.

(65}' Sasfcszmwmz Proz,eedmg mc:ms the pr@cmdmg cemmeaccd by Hello Eabv L.q wipment
Ine, in the form i}f a Staicmuﬁ of Ciaml ﬁlad in the qukah,hewan Lowrt of Qu&r;:n Bench-

,ouri Fila'No. 133 csf "Gl’% filed on Jammrv’?fl 2013,

(6} S‘m’tﬁazcifeu art. ?»mz §ﬁfﬁ&meﬁf Cﬁus maam a] } hnwan rusxdent petsons \&h@
durmo the Class Pcnad acmpt;*cl payrncnts for the supply of ge&é» or serviees by way of V isg

-Cmdlt CaIdS pumzuﬁ to the fcnm of Merchant Atrmnents cxcepi the lt}ioiuded PCI‘SQ,IS‘

(67) Settlement Agreemens meins fhis agreement, including the Recitals and Schedules,
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(68)  Seftlement 4 mount means the aii—ixmh;ﬁi#ﬁ sum of CAD $7.75 million,

(69) - Settlement Class means il Persons included 1n the BC MasterCard Settlement Class, the

- BC Visa Seftlement Class, the Alberta MasterCard Settlement Class, the Alberfa Visa Seftlement

Class, the Saskdtchewsn MusterCard Seitlement Class, the Saskatchewan Visa Settlement Class,
the Onrario MasterCard Settlement Class, ihe Omntario Visa Setlement Class, the Cluebee

MasterCard Setflement Class and the Quebec Visa Settlement Class.

(70)  Settlement Class Mentber(s) means a member of the Setllement Class who has ot
validly optéd-cut of the Sefflement Class in accordance with the order of the Cousts, as

applicable.

(71y  Trust Accound means an interest bearmg frust account at & Canadian Schedule I bank

under the control of Class Counsel for the beriefit of the Settfement Class Menbers.

(72) - US Proceeding means In re Payment Card Interchange Fee & Merchant Discount

Antitrust Litigation, WDL Docket No. 1720.
(73)  Fisa meatis Visa Canada Corporation.
(74)  Visw Credit Cards mean credit cards issued by Issuers of Visa credit cerds in Canada.

(75)  Visa Netwerk Rules means the Visz Infemational Operating Regulations, as amended.
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- SECTION 2- SETTLEMENT APPROVAL
21 Best Efforts

(M The Parties éhallﬁsﬁ: fheir best efforis to: (i) effectuste this Settlement Agf'mrmm,
including ebmmg the zipprotf:iif of the Courts, ﬂnd o sectire {be prompt, mmg&m and ﬁnai
dismissal with prejudice, @:'Whﬁc;tfe apipﬁ&abb;‘;‘ a declavition of settlement, of the Ganaman
Proceedings; and (if) stay the Additional Class B"moc:cdingé as agéiﬁst the Releasces named as

Defendants in the Canadian Proceedings.
2.2 Motiens Certifying or Anthorizing thé Canadian Proceedings and Approving Netice

(1)  Atafime mutuelly agreed to by the Plainfiffs and BofA after this Setllemeni Agréement
is executed, the Plaintiffs shall bring motiotis before the Courfs for.aiders certifying or
“authorizing each of the Canadian Proceedings .as :a. class pmg:@diﬁg«ag agam';t BolA for
sctilennent ‘i;UT?Osas and approving fhe Notiee of Certification/Autharization and Settleinent

Hearng.

{2y  The BC order certifying the BC Pracaa&mgas a-glass proceeding referred to in section
22(?) shall be substautially in the form set out in Schedule A,

3y The Alberta, Saskatchewan, Ontario and Quebec orders certifying or authorizing the
Alberta Proceeding, the Saskatchewan Proceeding, the Ontario Proceeding and the Quebec

Proceeding shall be égreefd tpon b;, the: Parties and sha}l mirrer the substance am‘iﬁ where
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- possible, the form of the BC order mfgfﬁd to 11 section 2.2(2), faking into account fhe rules and

practices of each province,

(4} Following receipt of any orders referred to'in sections 2.2(2) or 2.2(3) and the expiration
of ths Opt-Out Period, and at a time mumally agreed 1o by the Parties, the Plainriffs shall bring

motions before the Courts for orders approving this Settlement Agreement, -

(5 “The BC order approving this Setflement Agrecment referted fo in section 2.2(4) shall be

substantially in the form set out ia Schedule B,

6y  The Alberta, Saskefthewan, Onfavio and Quebec orders approving this Settlement
Agreement referred to in section 2.2(4) shall be agreed upon by the Parfies and shall mirror the
‘subjtance and, where Iéossibiq the form of the BC order referred to in section 2.2(5), 1aking into

account the rules and practices of each province,
23 Agreementon Form of Ovders

(1) - Itis a fundemental term of this Settlement Agreement tht the Plainfiffs and ;Etsf’f%, muﬁ
agree oft fhe form and ,gézﬁsnt of ﬂﬁa.éb otders 1o be sought jigti_rgn'r:mt-txj section 22( “é@ﬁécﬁvely;
the ""Ceﬁiﬁcaﬁén‘ " and Apgf{,:mﬂ Qrdérs”:) - mciudz,ng .tyhe':v form Qf ‘ Notice of B
CéﬁtiﬁCaﬁaﬁ/;’—‘xﬁthérimﬁcﬁ and Settlement 'Iléiea‘i‘.iﬁgl aud the issued vCériiﬁc:éﬁéiz and Approval
‘Orders and the mece of _(2eﬂ§ﬁcaiiowéutﬁo@atidﬁ a.nd ‘Sét‘t‘lamcﬁi ]E%ear_iﬂg must bé consistent
-_Wifh shf} ters of this Se,fﬂ’ﬁsmenf ,A;graeréeui. "'fhe form zmd content of Ibc Certification and

Approval Orders shall be considered a material term of this Settlement Agreement and the failure




~of any Court fo approve the form and content of the Certification aﬁd Approval Qréars
substantially in the forfn agreed upon shall give fise to a right of termination pursuant to section

13 of this Sertement Agreement.
24 Pre-Mueu Conlidentislity

(1) Until the first of the motions required by S_@cﬁon 2.2(1) is brought, {he Parties sfizaﬁ keep
gl of the terms of this Saﬁiémcmf Agteement, atid any informatiod or Documents related thereto,
cenfidential and shall not disclose thém without the pridr wniten consent of counsel f;jr BofA
zrid Class Counsel, as the case may be, ;*::s:x:.cpt:as required for ﬁm j{ém*pésg;s of financial reporting
or the prepaitaﬁ.oh of financial records (including tax ':retﬁms éﬁﬂ.,ﬁmﬁcial éﬁaﬁt&m&ﬁts} or as

‘otherwise reguired by Taw.

€3] Nth?iths&xﬁing section 2.4(1), at any tHme éﬁéif the executmn Qf this ,Setﬁamém.
Agreemaext, BofA may eléct o disclose ﬂns 'Sﬁfﬂéiﬁeﬂt Agreement 1o thc Non-Settling
}jcfcndan{s or for iﬁsm-a@eg PUIPOSES vprévit.i;d the rccipiéﬁt has agwecd to ;ia{ {n-accordance vmh
s«::-cti.oﬁ 241). I BofA élects to &is,ciosa this Settlement” Agreement to any of the Non-Setfling

‘Defendants, it will provide immediaie nofice of this fact to the Class Connsel.
2.5 Seguence of Wlofions

(1) At eny time s mutually sgreed to by the Plaintiffs and BofA after this Setflement
Agreement is executed, the Plaintiffs may bring motions before the Courls to request that the

“Courts hold joint hearings 10 consider any of the motions fcquireci by this Setilement Agreement




pursuant to the Canadion Bar Asseciation’s Canadian Judicial Protocol for the Meanagement of

Mulifuzrisdictional Class Aetions.

(2)  Ifno such requsst is made, or if 1]_1(;' Courts do abt agres to hold jq:%nt' hearings, ﬁ}é?ﬁiﬁi&S

agree thal, uless {hey mgree ptherwise, or uoless any Courl orders ofherwise, sy molions
' rsquu'ﬁd ’bv this Settlement Agreénﬁmt shall be h&azd' first by ‘{ﬁe BCCaura'iha Parties ﬁay taks

steps to schedule parallel motions m Alberta, Saskatehewan, Ontarie aﬁ_d Quebec before any BC

hearing, but, if necessary, Class Connsel may seek an adjournment of these hearings to permit
T I8 : 2 ko J il : - = P

the BC Courtto render its decision on the motions.
- SECTION 3 - SETTLEMENT BENEFITS.
31 Payment of Setflement Amount

(1) Within forty-five (45) days of the Execution Date, BofA agrees to pay the Settlement
- Amouni in full Saﬁsfzxcﬁcmtzf: (©) all payment ohligations under this Settlernent Agreement; and

(if) the Released Cluims against the Releasees,

'('2) Nene of the Releasees shall have any O'Eiigaﬁon to pay '@1)‘? amount other than the

Settlernent Amount, for any reason, pursuant to'of in furtherance of this Settlement Agrsement,

(3)  Once the Settlement Amount is paid by‘ BQTA to Class Counsel in accordance with

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




payment obligations under this Seitflement Agreement and in full safsfaction the Released

Claims ngainst the Refeasees.

4y Class Counsel shall main{ai;; the Trust ‘Account .?isfpﬁz?m;ﬁéed for in this S’étﬂﬁméﬁ‘t
Agreement, Class Counsel shall ot pay out all or part of the momes in fhe Trusi Acmm}L
exoept in accordance with this Setflement Agreement or in .ac:.o(m_ianc:{:~ with an tj‘r&er'zof t}ne _
Courts vﬁht:ainﬁd after notice 10 BofA, and in any event, after a1l appeal rights have 'gi’tger Eagﬁy:é

or been exhansted,
3.2 “Taxes and Inierest

(13 Except as hereinafter provided, all infterest earned on the Settlement Amount shall accroe

(o the benefit of the Setflement Class and shall become and r;amain part of the Trust Account.

{2) Subject to seetion 3.2(3) azfid {4, all taxes payable on, any interest which dceriies on the
Lettlement Arﬁnunf in the Trust Ageomt or Qf_he:.rvéisé in t‘éiatibn. o the Saﬁleﬁimr{ Ariount shall
‘be the fﬁspcnsf%iliiy" of the Sstﬂencczﬁ: Class. Cigsé Counsel uhzﬁl be solely re;pdnsiﬁie to fulfill .
Fal tax répcrtixﬁg and.pa}ﬁncni rcqui,%aﬁueﬁfs arising from the 'S,__ﬁtﬁ{:mf:ﬁt Amount in the Trust
Account, 'f:gcluding any obligation repczﬂ taxable income Aa.mi make tax payments. m} takhs
(including iz_ﬁems;c aaci péua]‘ﬁés%ff &ue.‘wi{h Tespect fo tﬁs.éﬁnmm& eamed gﬁ'_t.i;g..égigtﬂcmeﬁt‘

Amount shall be paid from the Trust Avcount,

- (3)  BofA shall have po responsibility to make any filings relating to the Trust Account and

will have 1o responsibility to pay tax on any income earned by the Sefilement Amount or pay




‘any taxes on the monies in the Trust Account, nnless this Settlement Agreement is terminated, in
which case the inferest earmed on the Seftlement Amount in the Trust Acecunt or otherwise shall
be paid to BofA who, in such case, shall be responsible for the paymént.afiaii 'ig}éés on s_u{;ih

. 1nterest.

(«%3 Class Cotnsel hereby %ﬂdmin;iﬁag dsfends, ami 'haids. ﬁmjess Boﬁ& from and agai_hst
any harm or injury suffered by reagﬂﬁ of the tse, misuse, GrToneous disbursement, or ofher action
taken or failvte to act by Class Counsel with '{’he Settlement Arﬁmmi or funds m the Trust
Acvount not strictly in-accordance wifls the provisions of this éé?ﬂémenf Agreement or any order

of the Courts,
3.3  Cooperation

(O TG tha extent not praﬁbusiy }jﬁé‘ﬁdcé to tl’.z_e ?Lamﬁﬁg ami .subj aof {o fhe }imiiaﬁmm set

forth in this Selflement Agreement, BofA agrees 1o provide cooperation o Class Counsel, ag

specifically set forth below, whick codperation the Parties acknowledge and dgree is a material

term of this Setilement Agreement.

(3} Within thirty (30) days afier the Effective Date, or at a time mutually agreed upon by

- Class Counsé] and BofA, BofA shall provide to Class Cotnsel:

(2) any BofA Documents that have been produced by BofA or its related corporate
entities in the US Proceeding to the extent that they are not subject o ’

corfidentiality obligations, court orders, or third party consent rights. Further,




(b .

{©

BofA shall make réasonsble efforts 1o produce Documents thal BofA has
produced m the US Proceeding that arf: subject tt; Qanﬁdrzntiaﬁ'fy pbligations,
court orders or third pé_ft}-f an:a's,eﬁf rights. _Reésouaﬁk efforts will include

requesting consents from third parties, biat in no case shall BofA be required o

-advance or respcnd o contested -jprﬂpﬁledingé '?:cs_prm*idé to {:l&ss C{mﬁse}

Documents that BofA produced in the US Proceeding that aré subect to
-céa‘:zﬁﬁenﬁaﬁty obligations, cowt orders ot third party consent .ﬁg?'iis'. Upon &
request by the Plaintiffs or Class Counsel, BofA will ﬁzﬁaﬁde for the
sufhentication of any husiness resords in this production. so identified by Class

Counsel, pursuant {o a single request madz to BofA;

any BofA Documents in BofA's possession relevant fo the issnes raised in fhe

Canadian }?Iméé;sﬁﬁgﬁ;_ jmeluding any Visa or MasterCard Canadian transaction
data since March 23, 2001, but excluding any Excluded BofA Documents, to the
extent that such BofA Documents are not protécted against disclosurs pursaant to

any confidentiality obiigaﬁ;bns, court orders, or third party sonsent rights; and

any third party Documents in BofA’s possession or conttol relevant to the issues

:éis_ed in the Canaéi_an' Proc&cdingé but “excluding -éﬁy Excluded BofA:

Documents, to the extent that suah third pa_fty Documents are not. protected

against disclosurs pursuant to ﬁny.'egnfid@ﬁaﬁiy ohligations, court orders; or

third party consent rights,




6.

@ In m}nnéction with the mplfimeﬁ‘iaﬁ on of %t:hrm 3. 3{2), the Pmcv agree that: (i BQﬁA
will provide to Class Counsel those Documents already y produced by Baﬁ%m the XJS Fmgeedmg
and (h“} Baf;% Canada Bank and any subsidiary Gf}?»anfs: of ﬁm&:ica. Cmporaiisn ’fha*t ESﬁued Visa
Credit Cards or MasterCard (?rsdzi Cards ih Canada during the §ass Period will pmdwe any

other Docaments relevent fo issues in the Camd};m P mc@dmg&

{(4)  If BofA has in its péséés'sé@d;ﬁ any '{}ocuméﬁg ;;féduf:.cd by third parties re.:ie‘vani to the
issnes r;aisesti in the Ca’aadlaﬂ Proceedings that canniot be disclosed pursuant fo- confidentiality
obligations, court orders, or ’ibirépa&ﬁf censeﬁt tights, BofA will 'reasoaabiv};' consider making
any requests necessary to ogtain consent or authorization for fhe release of such Documents, If
such consent of authorization is withheld, BofA will reasonsbly consider allowing the Plaintffs
fo, at their own expense, assert any rights BofA has fo ’pemiif production 65 such Décaments to
the "?iamiiﬂis, provided that in no vase shall BofA bc*réqi;imd to “adygncs or respond fo g;égtcétsd
pr@ceﬂdingé.iﬁ provide to Class Coutisel Docaments that are relévant to ssues raised mthe
Canadian 'Proéetéihgs‘ . ”

(5) In the event that the Piammi: make an application to ii‘gtif:fvenxizh‘f _i‘equcs}t Documients
relevant to x‘ﬁe Canadian Procéédijngs\pfodnc-sd in ﬂi‘t‘?_ ﬂ& ?}fr;scesding, E;}ff\. will consent ta any

such application.

{6) In conncction with any Documents produced by BofA pursuant to this Setflement

~ Agreément (including pursuant to'a bar order which grants a Non-Settling Defendant an ability




to app‘i}'”fm {1 dﬁcz.mcniary or m*a? discovery from BofA; (}i) service of E r&que&i to admit or
production on Bnﬁ& or (iii) pméuwc:n of a witness at a hearing-or m}) EGA shall Tcsf«: et hbeﬁy
to designaie s&ch Documents as ‘-‘C-onﬁéenuai” cr*"l—hghjv Cor ﬁdeﬂmi" purstant tc the Cox .Ss:ri
Crder zmde in the BC Proceeding &ateé September 17 2012 {f}zf: "BC Protective Orde:ﬁ) To
the extent that Doecuments pmduccd by BofA are required for use in the Cmdzan Pmceedmvs
ofher then the BC Proceeding, Class Counsel shall seek, on a contested basis if necessary,
protective orders similat in subsiance to tﬁe BC ?’fﬁﬁ&éﬁ\"ﬁ Order, so tﬁa’f Aty Documents
-ﬁ:oéucs& by BofA io Class C‘Dﬁﬁsﬂ under this Seﬁlemﬁnt‘AgT‘CGmGHL for use izx the Canédiaﬁ
‘Procmdmgs which auaﬁf\f Confidential or Highly Confidential, may be produced subject to a

protective order,

(7)) BofA will make us.son@bh eﬁmtc o facilitate access to Rybina. Havlm for a meeting to
speak 1o Class Counsel for's period of & .haurs i.:%'r less. T Ms, Havlin does not make herself
: avmiabia Ihe Cfass Counsel and B ‘LA wﬂl wnfer to detenmne xxﬁeibez there Is any other
individual of nh@m ﬂm sm&ﬁ reques‘ can bé :made who Has mformaﬁon r&levant to the i‘ana&aﬁ

. Pmmeﬁings.

(8)  In the event that the Courts approve & bar order which grants aﬁ@n-&ﬂﬁng Defendant
- an ghility to apply for; (i) decumentary or oral discovery from BofA; (i) service of a request to
admit or production on BofA; or (ﬁi) production of 4 wilness at a heating or frial, then such

ability to apply shall extend o the Plaintiffs,




() It s undersiood end agreed fhat the Plaintiffs, Setflement Class Members, and Class
C@é&lﬁﬁi shall noi‘z‘»%fifihmzt the express written c@‘ﬁséuféf Bofa, direcily or mdlmcﬁy, use or
disclose any infosmation or Documents provided by BofA for any purpose other thaz:a 'ti’z'a:_
investigation or prosecution of -ihé claims in the Cmadzan Pr@@gédﬁﬂ_gi 10T, ﬁ}mépé as a}'{pmsg;y
permitted hercin, share with any other Persons, imcluding, b‘;it rnét timited 1o, anvSrft%emPnt
Class Mem%@rs& Plaintiffs, or any other counsel in avy action on behalf of Merchants, any
‘information or BofA Docurnents obtained in connection wﬁﬁ this Settlement Agreement, ;xc:épi:
n the eﬁam: that '& vourt mﬁmiada expressly orders suéh*i information or Dociiments i{;?}e
disclosed. In no cirsumﬁaﬁccs,, however, may the Plaintiffs, Settlement Class Mcmbcré aﬁd/@r
Class Counsel apply for or consent to such an order; and pmni‘pﬂy upon beeoming awere of an
application for such an order, Class Comnse] shall unmx,dlaiely notify BofA of flae application so
that BofA may intervene in such proceedings. The disclosure restrictions set forth in this

subsection do not apply to otherwise publicly availible Documents and information.

{10). E‘L is ‘u:r..w;dcrstood and agreed that aiy BofA Dociiments may be confidential and may‘ be
des;guataci a3 %ﬁmﬁé&ﬁﬁ&] macwzsiauw with and éubj ect {0 the terms of aﬁy‘ﬁx‘o‘iécitﬁ*é. Qtder(fs) |
issﬁed in the US Procgeding or mnﬁdenﬁaﬁ’fﬁ order(s) isélléd in the Canadian Pfoceeéing’s_, aﬁd
‘the Plain‘tiff;s,' Settlement Class fvié’@ba:s and Class Counsel agree to ez;@r;i*,iiy with the terms of.

.. such order(s), eved iffﬁﬁ}/‘ or By oft’h:ém are not parties to the US me;éediﬁg.

("IA.‘ 1y Upon the final judgment o1 order being entered by @ Court against the Defendants in the

Canadian Proceedings, including an order denying the cerdfication or authorization of the




Caéadian Proceedings a8 class proceedings, if requested by BofA, the Plaind s, Class Members
and/or Clags Counsel S}:;a;li retrn to BofA or ﬁesw;jf, mé provide BofA with a writlen
confirmation by Class Couﬁsel of St}_c:h destruction, #ll Documents or other materiald provided to
ﬁza?imnﬁ& or Class Counssl by BofA pursuant to this S‘eiﬁmﬁht Agreement, No‘th?;ig
contained in this éubparagmph shall be construed to require the Plaintiffs or Class Counsel fo

return any of their work product, -

{12) The provisions set forth in this Sett ement Agreement are the exclustve méans by which
the Plainiiffs, Settlement Class Members and Class Counsel raay obtain discovery, iﬁfﬁrnﬁaﬁmﬁ
or Documents from BoﬁA or their cirent or former officers, dircofors or ..cmp‘lojrf;ss.. The
Plaintiffs, Settlement Class Memberd and C‘lasé ._ii;ounsg'l agrze that {he'}?-:'slmll nt »jisuré“dé aﬁy
gther m'cavus: of disc;m;c;ry agéinst, or seek fo cc»ﬁipeﬁ, other than at {rial, thc evidence of RofA or
their carrent or former officers, ‘direstersz employees, agents, of -éi}unsei;' whether ijj‘Cfﬂ;&c_Ia or
- elsewhere a{;id whether under” the- ruies or laws of this or any other C;ané;di%ﬁvm "‘fofSigz}

- jurisdiction.

(13“} A mat’eﬁéi factor inﬂuaﬁcﬂlg the decision ﬁy EofA o execute this S&ﬁiﬁm&iﬁt fkgreemeut
is its desire to limit the bm&cn anc éxpense of this Titigation. Accordingly, C}é'sstoulnscl aprec
to exercise geéd faith in seeking cooperation from BofA énd to avoid se&ing informaﬁ@ﬁi that is
unnecessary, cumulative or duplicative and agree otherwise to avoid _impoﬁing undue,

umreasonable or disproportionate burden or expense on BofA,




SECTION{4 - OPTING-OUT

4,1  Procedure

(1) A Person may opt-out of this Setilement Agreement by sending a fully coﬁ;piét-sﬂ Opt-
Qut Form, signed by the person acd providing all of the required information, by pre-paid mail

orcourier fo Class Counsel af an address fo be ideniificd in the Final Orders and the Notices.

B A ftiily completed Opt-Cut Form will only be effective if # is received by Class Counsel

and is post-marlked on or before the Opt=Out Period.

(3} A Person who opts-out will cease to be a proposed member of the applicable class in the

ongoing litigation against the Non-Settling Defendants,

' (4‘) A Person who does not opt-gut of this Seftlement Agreatnent will have the opportun ity to

opt-sut of the continuing litigdtion against the »_Ndnéigeﬂ;}ing Defendants if and when fhe

&éﬁﬁaﬂiﬁg litigation is certified ageinst sonte or all of those Non-S f:i‘tiiilg Defendants.

42 th-Out chbft

| M Wzthm thirty (30) days of the Opt-Ont Period, Class Counsel shall provide BofA, fo the

extent such information is known by Class Counsel, with a report that sets out the names of any
Persons ‘who have opted-out of this Settlement Agreement, along with any ofher. information

répeived from Such Persons pursuant to section 4,1(1),




.3f -

43 The Confidential Opt-Out Agreement

(1)  The ‘Confidential Dpt—Out Threshold s}all De stated in thP Conﬁdem}ai Cpt-Out
Agreement signed prior fo o i:oﬁtemporansausly with the execution of this Settlement
Agreement, The v{fcmﬁﬁéuﬁal Opt-Out Agreemeni shall be kept confidential by the Partiss and

their counse! and may be shown o the Courts but shall not otherwise be disclosed,

(2)  The Confidential Opt-Oul Threshold confemplated in this scetion shall be considered a
material term of this Seftlement Ag’racmém and, once met, shall give rise to & right of

termination pursuantto Section 13 of this Settlement Agrecment,
SECTION 5 - DISTRIBUTION OF SETTLEMENT AMOUNT AND INTEREST
5.1  Distribution Protocol

{1) At a time within the discreti on of Class Counsel, Class Counsel Wi 11 seek orders from the

‘Courts approving a Distribufion Protocol.

8.2 _N:&Rcs_panﬁibiiilj’ for Administration or Pees

A{E) ~ BofA sha]i hot ¥ have any rewpomibmﬁf imanuai obhganong ot hab}hfv whatsoever with’

respuct to thc investrent, distribution or ad;mm siration af momas in the 'Z‘mst Agcount
inc.luding, but not Bmited to, Administration - Expeuses and Eias‘s _Co‘unsa] Fees m:ad anny
responszbiht\» or habxhty as a res,uh of any dem:f:&se or d&pwmah@n of the value af the Trust

- Accoiimt, hoWsowcr cansed, mdurimg out not hmma 16, a decrease or depreciation in the value




sgmég oqy. v‘mga.p%’e%{_afg_ 243 0} UCFB[2I W 10 Jo joadsar s:;as‘é;ﬁ;g}{ oy} JsuIede us;mgpsgmg
&Cmm EHE-?QQ?QI@ &ué ;mugﬁqg 'm ‘ﬁx;;.af;zd;:‘)ﬁ;;e‘d “OUFUTLOD : BoEEEE ] o;‘;z;d Seﬁz\ Kue 1 Tmpo Aug
HYROT 10 ShE 0L Wt aﬁ{?};@pun pa’e 1{1&&&9@0:5 praistl ;‘mq_s;‘sést?;[a RECD %}sm[m e op QJ@SQQ{@;
aq1 ‘smsmgzm YO T 10 sseaga;:@'s‘z_, IOSRATI0L :.arﬁ:i ;§ 25u9[a1 DG} é.mg& A1011193 X0 osmacid

Lwe Ul wRpEal SISUISAL SSB[)) JUSURIHOS ;{zrz 3 (1}19 gﬁﬁ%s BUIPUEISIAION (D
ong o, JoN JuBHeAOD 9

© "PIOYSAN], 9BURLOINUY A1 FO 85202 T 10U .

. Jﬁq * dn P2i0o([00 $29,4 9BURYOISIU] 108 Aqdde o snugum [Teys oseafat 3t ‘senﬁm,sumoxp: i{fmS
uy Ammj,ieo myeass g 'seay Qﬁuaqmsﬂﬁ yous £ur o) Ldde j0u iraqs assafel AU “PIOYSAIE,

: ;ﬁuﬁr@a};ﬁl a1 ;9 %590\9 T 5294 Qﬁueqm;;;q 199[[09 SoasERpY A “sﬁ&xﬁp&eﬁm& TRIPBER)) 9}
Ty SPEEpUAFeC] SU) 1STEEE Se spmo?) o &g parjua Fueq i@p.rg} 10 3@m§gmf§em_; O JO SIEp gr,g,i

DHE 19RI0) [PUL] 201 JO 236 o) Te2m§aq oIy £ue I8 1 (1)1°¢ vogoesqns SupuesyiagoN,  (2)

SOIELT) PISTR[R o) HOL) $99880Tey
20} 05EA[AI STOSERY] 2 JIRUESIFY JIISTISE ST O THOE 38 UOHBIPLSUOD SqEL{EA JI0 10}

pue ;m_wwiaamam@g oty g0 JEomied 10 UONRIOPISUOD Ul puE ‘918 QANOIEH spuodny (1)
$9OSEOIN 30 96ESPY [0
SAVLS €GNV STVSSOASIH ‘SESYH T - 9 NOILDES

HIRGI0Y 1S, ST U P 16/pue paseramd SjUsUNSaATL DB 10




agres that the Final Ordet entered by the Court shall also enjoin the Releasors from making or

pursuing such additional claivs.
£.3 g Further Claims

{I). The Releasors shall not now of hereafter institute, continue, maintain or assert, cither
direcily or indirectly, whether in Canada or elsewhere, on their own behalf or on kehalf of any
class or any other Persons, any action, suif, cause of activa, claim or demand against any

Releasee or against any other Persens who may claim contribution or indemnity, or othet claims

~over relief, from any Releasees in respect of any Released Claim sraay-matierrelated-thereto,

-except for thé continuation of the Canadian Proceedings against the Non-Settling Defendants or

urmemed co-conspirators that are tiot Releasees, Piaiﬁtiﬁs and Class Counisel acknowledge hat
BofA cotsiders it to be a matérial term of this Setflement Agrcement that the Setlement Class

Members will be bound by the releases provided for herein.
6.4  Disutissal of the Canadian Pr’ac‘eﬁdings

{1) - The Capadian Proceedings shall be dismissed with prejudice and without costs 2s against

any and. all Releasees that are Defendants in the Canadian Proceedings.

6.5 S’iay of the Additional Class Proceedingy

(1) The Additional Class Procesdings shall be stayed as against any and all Releasees that are

Defendants in the Camadian Proceedings. Class Counsel shall bring such motions as are
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nec:sssaxy {o stay the Additional Class Proaeédings and the Releasees shall not be responsible for

any tosts fnourted or otherwise ordered in bringing or adjudicating such mofions.
6.6  Seftlement of Quehee Proceeding

{1} The Qﬁ@ﬁec Proceeding shall be sett! ed, without tosts and without reservation as against
BofA and any and all Releasees that are Defendants in the Quebec Proceeding, and the Parties

shall sian and file a declaration of settlement out of court with the Quebee Court.
6.7  Clabns Against Other Entities Reserved -

(1Y Bacept as provided herein, this Seftlement Agrecment does not seftle, compromise,
release or limit in any way whatscever any claim by the Setilement Class Members agatnst any

Person other than the Releasees.
6.8  No Assistance to Other Plaintiffs

(1Y As of the jﬁmcuﬁéﬁ Date, the Piamﬁﬂs, the tSé{tl‘emant Class Menhers aﬁd Class
Counsel shail wot, without e’ éx;:rress"wxittaﬁ cmzé.ent of BofA, ‘provide any direct of indirect
assistance to any plaintff or an,-y pimnﬁ‘”s counsel feﬂatéc'i fo a0y procseding alleging price
fixing of Merchant Discount Fees, including Interchange Fees, against the Releasces, L\C&pt in
the svent thal a court in Cénada axpréss?j directs the Phﬁnﬁf’&, ﬂit Settlement Fhv“ Mr‘*mv"m or
Class Counsel fo provide such -aSs};stanéé. In no gircumstarices, howeyer, may.the I’}amtz_fs, fhe .

Setilersent Class Members and/or Class Counsel apply for ot consent to such an order, and
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(i)

87

Defendanis (and/or named or tnnamed co-conspirators) 1o nof be entitled

to claim or recover from the Ni}n—ﬁcﬁﬁng Defendants that pertion of any

damages (including pumitive damages, if any), r&shmﬁcmary award,

disgorgement of profits, nterest and costs {including vi!ﬂVﬁS.ﬁg-aﬁ\"e costs

claimed pursient to section 36 of the Competition Aci) that corresponds to

the Prop orticnate Liabﬁiﬁf of the Releasees proven at trial or ofherwise;

Further, if any one of the BC Court, the Alberta Coud, the Sadkatchewan
Cowmt, the Ontario Court or other final adjudication determine that TD is
Table to the Plaintiffs in the BC Proceeding, the Alberia Procesding, the

Saskatehewan Proceeding or the Ontario Proceeding, in respect of the

- assels purchased by TD Form BofA pursuant (o thé 2011 APA and/or the

'2;{}'33 APA (collectively, the ’*%cqumcd Assets”, and the Hability related to

such Acqufred Assets Is feferred to as the "Acqﬁi}rad Asset ’fLie;Bi}ib’i?j; and

~any one of the BC Cowrt, ihe Alberts Court, the Saskatchewan Cowrt, the
Ontario Court o_i‘ other final adjudication Cic’te:min;:l that TD ‘has iights of

- fudemnity under the 2011 APA snd/or the 2013 APA against BofA on

account of the ‘Acquited Agset Liability, the members of the BC

MasterCard Settlement Class, Alberta MasterCard - Seftlement Class,

" Saskatchewan - MasterCasd Seﬁizﬁ:mariff Class or ‘Ontario MasierCard

Séttlement Class shall Yimit their claims against TD to not be entitled
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clalm or recover from TD or from‘thé other Won-Sefiling Defcnéaﬁ’ts‘
andfor named ot unnamed c@-ﬁaﬁsﬁkﬁi@m that are 1ot Releasees, that
por%iﬁi; of any damages (mcluding punitive damages, if v@y}z
restitutionary avvard, dis’gérgémam’- of profits, interest and costs (including
fnvestigative costs claimed pursuant to‘ 5. 36 of the Competition Acr} that

relates 1o the Acquired Asset ﬁébiiity; and

(i) the Cowrt shall have full authority to determine the Prgpartianate Liabﬂii}f
of the Releasees af the frial or other disposition of the BC Proceeding, the
Aiberta Proceeding, the Sadkatchewsn Proceeding: or the Ontatio
Précce&iag,”.w}xefbsr or not the R@sa&ecs appeai at the #al of other
fﬁisg;osiﬁeﬁ &nﬁ the Proportionate mbﬂﬂy of the Reieasées’ shall be
determined s if the Releasees are parties to th¢ BC 3rocseding, Alberta
Proceeding, Saskatchewan Proceeding or Qﬁtﬁﬁ@ Proceeding, and any
detemnination by ‘ihe :(Ecgm‘t in respect m‘é ‘the ?‘mp@fﬁén‘a’[e Liébiﬁty of fhe
Reledsees: shall only a;_?’piy in the BC Pi‘oce&‘jhzg', Alﬁc;té?i‘océedh_é,;
'Sagiiaiahcivan Prboeediﬁ’g or Ontaric Praceeﬁhig and Lhaﬂnot b& Sindiﬁg
on the Releasees in aﬁy othefpms&ééiﬁgs. '

{&) A Non-Setiling Defendant may, on metion to the BC Coutt, Alberta Court,

Saskatchewan Cour: or Ontario Court browught an at least fen (10) days notice and

to be deterrhiﬁed as if BGfA, is a party ﬁ)"ﬁht’g BC Pré&eedihg, Alberta P:Eocceding, »




Saskatehewan Pmceeding or Ontario Proceeding, net to be brought until the BC
Proceeding, Alberta Procseding, Saskatchéwan Proceeding or Ontarip Proceeding
against hie Non-Setrling Defendants I;gv? been ce'rtiiﬁedl and 2l a;apcals or times
to appézi from such 6&1&&5%&@5 have been exhausted, seek orders for the

following:

i) documentary discovery and an affidavit of documents in a&cﬁrdﬁr{w with

the relevant rules of civil procedure from BofA:

() - oral discovery of a representative of BofA, the transeript of which may be
- read in at tdal
(i) leave to serve a roquest to admit on BofA in respect of factual matters:

and/or

v) the productinn of 4 répresentative’ of BofA to festify at irfal, with such -
i po Fa rep _

‘witness to be subject to cross-examination by connse! for the Non-Settling

Defendants,
(2} BofA retains all rights to oppose such motion(s) brought under section 7.1(1)(e).

(3) - A Non-Settling Defendant may serve the motion(s) referred to in seetion 7.1(1)c) on

BofA by serviee on counsel of record for BofA in any of the Canadian Proceedings.
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(4)  To the extent that an order is granted pursuant to section 7.1(1)(c) and disvovery is
provided fo & Noo-Seiling Defendant, a copy of all discovery provided, whether éral or

documentary in nature, shall promptly be provided by BofA to the Plamtiffs and Class Counsel,

=3
A}

Quebse Waiver or Repunciation of Solidarity Order

{1) The Plainiiffs and BofA agree thal the Quebec order approving this Settiément.

Agreement must include an order providing for the following:

(2)  the Plaintiffs in Quebec and the members of the Quebec MasterCard Settlement
Class and Quebec Visa Settlemert Class expressly waive and renounce the benefit
of SGﬁda:ity againgt fhe Noane%ding Defendants with respeci to the facts and

deeds of the Rﬁleasées; :

(b the Plaintiffs in Qﬁa‘bec and the members of the Quebec MasterCard Settlement
{lass and Quebeo Visa Setflement Class shall henceforth only be able o olaim
and recover damages, inchiding ?unjfiwve damages, aftributable to ﬁie’: conduct of -

and/or sales by the Non-Seitling Defendants;

(c) aﬁy action in wartdnfy of other joinder of partics to oblain gny contribution or
indemnity from the Relcaseés or telating lo the Released Claims shall be

inadmissible and veid it the context of the Quebes Proceeding; and
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()  any future right by the Nono-Setfing Defendants to examine on discovery 4
representative of BofA will be determined acocrding fo the provisions of the Code

of Civil Procedurz, and ‘BafA shall reserve its nght o qﬁpase gheh an

cxamination under the Code of Civil Procedure.
73  Material Term

(1)  The form and content of the bar orders contemplated in section 7 of this Settlement
Agreement shall be considered 4 material term of this Settlement Agreement and the faiture of
any Court to approve the bar orders contemplated herein shall give rise fo & right of terminafion

Pm‘suant to section 13 of this Settlement Apreement,

SECTION 8 - EFFECT OF SETTLEMENT

81  No Admissien of Liability

(1)  The Plaintiffs and BofA expressly reserve all of their rights if this Setflement Agreement
is not approved, is terminated or otherwise fails fo teke effect for any reason, Furfher, whether or

not this Settlement Agreement is finally approved, is {erminated, or otherwise fails to take efféet .

~fur any réason, this Settlement Agreement and anything contained hercin, and any and all

negotiations, Docuinerits, disoussiong and  proceedings associated with this Settlement
Agreenient, and any action taken fo cary out this Setflement Agreement, shall not be deemied,

cotistiued of interpreted to be an admission of any violation of any statuté or law, or of any fault,

omission, wrongdoing or lability by BofA or by any Releasee, or of the truth of any of the
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%

dlaims or allegations contained iu the Canadian Procecdings or any other pleading filed by the
Pleintiffs or any other Settlement Class Member, including but not limited to those pleadings

filed in the Additional Class Proceedings.

82  Agreement Not Evidence

5 gn

(1 Whether or not it is terminated, this Settlement Agreement and anything contained
herein, and any and all negofiations, E‘;Qai"uman{s, digcngs'ims and procesdings associated with
this :Sc:ttlf;m{zx;t Agreement, and any action taken to carry out this Setfiement Agreement, shall
not be referred fo, offered as evidence or reccived in cvidence in any praéeirit, pending or fiture
:¢inii, criminal or adminisirative action or preceeding,. xeopt: (a} by the Parties in & proceeding
to approve or enforce this S&ﬁiémenf Agreement; {b‘}b\f 2 Releasee 1o, defend agiizxs_f the
assertion of a Released Claim; {©) by a Releasee in any iﬁsu;rande—_felaiad proceeding; ér () as

otherwise required by law or s provided fn this Settlement Agreement.
83  Nu Further Litigation

) E}«.Gf:}gt a8 prayided in sections 8.3(2) and 8.3(4) of this Setflerment Agreemiéht‘, na Class
Counsel, fo %ljdintif?, nb Settlement Class Member, 06t anone mrié_nﬂy af hucaﬁsr employed
by,. associated with, ora partng:r with Cl.a.sa Coimsel, may diracﬁyv or mduﬁatlfparﬁczpaia or be
involved in ur in uny way assist with respect (o any clain made o uetion commenced by any

Person which relates to or arises from the Released Clafrss,




2 - Sections 6.8 and £.3(1) of this Settlernent Apgreement, shall be ;impgmﬁw; fo the f_:xtént
ihat fﬁay i‘@éﬂire any iém*er who is a member of the Law Society of British Celumbia {the
“I.SEC"’} to breach his or her obligations under Rule 4.7 of the LSBC’s Professional Conduct
Handbook by rcfraining from palﬁziﬁaﬁoa ‘OI‘ involvement In any claim or action in 2 BC Court,
This section shall not affect o tender inoperafive any other section ar ;ﬁmvisien of this

Settlerrent Agregment,

Y

) jo Class Cotmsel, no Plaintiff, no Setflement Class Member, nor :inyona carently or
hereafter employed by, associated with, or 4 parfuer with Class Counsel may divalge to ahy
“Person for oy putpose any information, iricluding, without imitetion, any cosperation materials

and Documents provided pursuant to-section 3.3, obfsined in the course of the Canadian

Proceedings or in conneotion with this Settlement Agrecment or the negotiation and preparation

of this Settlement Agreement, except to the extent such information is otherwise publicly

 available or otheriwise ordered by a court in Canada.

(4)  Section 8.3(1) does not éjjply 1o :ﬁ,:zc': inx?c,{vefn_eﬁi of any Person in the cortinucd

- prosecution of fhe Canadian Proceedings dgainst any Noa-Settling Defendant ot uﬁnamg&

go-conspirators who are not Releasees.
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SECTION 9 - CERTIFICATION OR AUTHORIZATION FOR SETTLEMENT ONLY
9.1  Ssfflement Class and Common lssue

(1) The Partics agrée that the Canadian Proceedings shall be cerfified or guthorized as class
proceedings agatust BofA solely for purposes of Zettlement of the Canadian Proeeedings and the

approval of this Setlement Agresment by the Courts. v

(2*) The ?izﬁnuﬁs dgree that, in iht: motions for cerdification or aufhcxﬁfzéﬁr_m of the Canadian
Proceedings as class proc&eéiﬁgé and for the approval of this Settflement Ag‘feamenp the only
common issue that they ‘will seek o define is the Commeon Issue mdﬂm only class {hat they will
asgcﬁ lsth@ Settlement Class, " The Piaiziﬁﬁ?é ackﬁowicé.ga ﬂ'xat BofA agf:?;es 1o the definifion of

" the Common Issve for purposes of settlement only.
92 . Certification or Authorization Without Prejadice

(E) In the event this- Sefilerient Agreement is not approved, is terminaled in aceordance with
ils terms of uf‘iﬁe;wis& fails to teke effect, the Parfies agree that aﬁj; : pﬁéﬁccﬂiﬁaaﬁon or
éuﬂmrimﬁon of 3.'Praccéding a3 a fclass' f%ocesding, éﬂclljidiﬂg the daﬁmhou of the "Sf:t’f[émanft
Class and the statement of ‘tb.é Cgﬂrﬁmsz Is'sueg shall be without prejudice to any positon ’iiiaf:‘any :
of the Parties or any Releases nié}é later tgk‘a on any issue n the Camdmﬂ Pmc':eezﬁﬁ gs or any

other lifigation,




~ SECTION 16 - NOTICE TO SETTLEMENT CLASS
10.1 ‘\Totlcas Required
(1 ) TﬁcSeﬁiamcﬂt Class ﬁmﬂ be given thsé Nofices.
102 Form and Distribution of ?{ﬁﬁces

(1) The form and content of the Nofices and the manner and extent of publication and

distribution of the Notices shall be-as agreed 1o by the Plaintiffs and BofA, such agreement not to

be unrsasonably withheld, and approved by the Courts.

103 WNotice of Distribution

1 Bxcept to the extent provided for in thzs Settlement Agteement, the Coutts shall
determine the form of notice in respect to the administration of this Scftlement Agreement and
any Distribution Protocol, on mibticns brought by Class Counsel.

- SECTION 11 - ADMINISTRATION AND IMPLEMENTATION
11.1 - Mechanics of Adrsinistration -
(1) Except to the éxtent provided for in this Settlement Agreement, the mechanics of the
i;r_s;;;aiemenfaﬁon and adnﬁ.nis‘imﬁon of this Settlerient Agreement and the Distribution Protocal

shali be determined by the Courls on wotions brought by Cless Counscl. -
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112 Settlement Class Member Information and Assistance

(H Bcﬂ& will make reasonable aﬁaﬁs[{pi cozﬁpﬁe and pravide to Class Counsel a Hst of the
names, addresses of Settlement Class Members who p&i& Iatérchangﬁfﬁ’aas “in respect of
transactions incurred by persons using BofA Visa Credit Cards or MasterCard Credit Cards in
Canada during the year 2011, iogcfhé:r with iﬂfsjrmation regardﬁxé the total sum d:f éizy- known
Interchange Fees, paid on hese transactions. To the extent ﬂm this information is noé in the
possession of BofA éné cannat readily be assembled, reasonsble efforts Wil fnchude requesting

fhis information from Visa and MasterCard,

(2)  The information required by sestion 11.2(T) shall be delivered to Class Counsel within
one hundred end fweaty (120) business days of the Execution Da‘iﬁ, or such other date thet has

been ége'_e:d upon by the Parties and ordered by the Courts.
{3)  Class Counsel tay only use the information provided under section 11.2(2):
(&)  tofacilitate the distemination of the Noficos;

(b)  to advise the Settlement Class Members of any subsequent scttl_&:ﬁent. agroement
reached in the Canadian Proveedings, any related approval hearings, and any

other major steps in the Canadiai Proccedings;




(¢) o facilitate the claims administration process with respeet to this Setilement
Agreement and any other setilement agreement achieved in the Ceanadian

Proceedings: and

fd)  -as otherwise authorized in (but subject to the terms of} section 3.3,

(4y  If this Sétﬁémeﬂt Agreemert is terminated, all information provided by BofA pﬁrénaﬂt io
section 11,2(2) shall be retirticd or destrayed forthwith, né record of the information so provided
shall be retained by Class Counsel or by any Person fo whom Class Comnsel has provided such
information, in any form Whats-dever, and the information so grdvided may not be used or
disc"iascd, directly or iiﬁirecﬁy, in any form gr manner by Clasbf:‘{{leﬂilsel or ’5},’ Ay E}Bma i

“whom Class Counsel has disclosed such information,
- SECTION 12 - CLASS COUNSEL FEES AND ADMINISTRATION EXPENSES

(1) Class Conmsel shall pay the costs of the Notices of this ‘Setilement Agreement from the

Trust Acceunt.

{(Z) Class Counsel may seek the Courts” approval o pay Class Counsel Fegs and
Administration Expeases confemuporanéous with seﬁ:ng appreval of this Seftleraent Agreerment,
or at such other time as they shall determine in their sole digeretion, BofA will not opposé such

motions.
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(3)  Exeept as provided in secions 12(1) and 1%(Z), Class Counsel Fees and any

Administration Expenses may only be pszd out of the Trust Account after the Effective Date,

(4) ~ The Releasess shall not be Hable for any fees, disbursements or taxes, including hut not
limited to any fees, disbursements or taxes of Class Cowmsel’s, the Plainfiffs’ or any Seftlement

Class Memﬁ;%r’s ‘rcsp&cﬁi.fe ]g\\f}*ars, @xp@is, advisors, agenfs, or 1*gyr¢§ent&i§\-'es.
SECTION 13 - TERMINATION OF SETTLEMENT AGREEMENT
13.1  Rightof T&rmiﬁa%i@é}
(1) B&ﬁz’% or the Plaint%ﬂ may iﬁ@iﬁéﬁa this Seﬁlamepﬁt Agre@zemi in the event that:
{2)  the Confidental Op Out Threﬁcfgd is met:

() . the releases and covenanis contemplated in section & are not provided or abided

byt

{¢)  the form and content of any of the orders or Notices departs materially from ﬂié
form and content of the orders and Notices s agreed upon by the Plaintiffs and

Bﬁf;&;

(d) the form and content of my of the Pinal Orders approved by the Courts departs |
matetially from the form and content of the orders :.gu:ed upon by the Plaintiffs

and BofA under section 2.3(1) of this Setflement Agreement;




(¢) - any Court declinesfo approve this Setilement Agreement or any material term or

part hereof;

(f)  amy Court declines to dismiss the Canadian P%Q;&ddhngs or stay the Additional

Class Proceadings agaimst BofA;

(g  anyCourt approves this Setflement Agreement in a materially modified form; or

(h)  asy orders approving this Sefflement Agreement made by the Cowts do not

‘become Final Orders.

) To exercise a right of t&lmmaﬁcu under section 13.3(1%, 3 terminating party shall deliver
a written notice of ltc;rminaﬁgn plirsuant to th?s gcﬁiel}:&ﬂi Agreement with fifeen (15} business
' cﬂ%j’g of the fact of ﬁ:\e condifion being met becowing known to {he terminating pam “Upon
delivery of such a witten nofice, this Sefflement Agteetment shall be terminated and, excepf: as
V'rfm\fi déﬂ for in section 134; :xha?lj he null and ¥oid and have no futther foree or effect, shall not

be binding on the Parties, and shall not be used as evidence or otherwise in any ltigation,

(3) Any order, ru}mg or d_ciémlinaﬁoﬁ made by any Court that is not substantially in the form

and content:of the sespeetive Final D‘i_:éé:its, as agreed upon by the Plaintiffs and BofA in

dccordance with section 2.3(1), shall be deemed to be a material modification of this Settlerpent

Agreement and shall provide a basis for the termination of this Setllement Agreesent, provided

however thiat BofA may agres 16 waive this provision,




:{4} Aﬂy order, mling or detenr Lnatmn mdﬂp bv any Court with rasaem. to Class C Gunap"l Fees
or eny Distribution Protoco] shafl siot be deerned fo be & material m@diﬁmtmn ofall, ora paﬂ of
thig Setilement Agreernent. and shell not p“owde any basxs for zbe fermination of E.hz,s Cidﬁemcnf

Agreement.

(5) - Inthe event ihis Setflement Agresment is hot approved, is terminated in accordance with
its terms or otherwise fails to take effect for any reason, the Platntiffs and BofA agree that any
prior certfification or authorization of 4 Canadian Proceeding as a class proceeding, including the

dafmtzom of the Settlement Class and the Common Issue, shall be without prejudice 10 any

-position thet any of the Pam"e.s or any Releasee may later fake on .&my issue in the Canadian

- Progeedings or any ofher Jitigation,

(6)  Tnthe event this Settlement Agreement is not approved, s terminated in accordance with

- jts terms or otherwise fadls 16 take effect for gy reason, the Plaintiffs and BofA agres thal any -

appeer;mc@, atténéame, 'ﬁiiﬂg or other action of ﬁiﬁp taken by BofA pir:snaﬁi toor rf:flsiing to fhis

%ﬁtﬂer ent AOTuﬁﬂenf shall bu without pl‘@juﬂlﬁﬁ to any position thaf any Releasee may Iaucr va.,

“in zﬁspsat of the Junsdzcuon of ﬁae Courts or anv oiher court, Tnuludmg, without 11m1tatmu a

motion {o quash senfma ex juris or to otherwise chaﬁenve thﬁ jmlsdscmn of ib,c Courts o any

other court over any Releasee in the Canadian Pr‘c}’ceeéings or any other 1 J:h‘g‘aﬁen.
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13.2  If Settlement Agreement is Tormimited

(1)  Hthis Settlement Agreement is not approved, is terminated in accordance with its terms

or otherwise fails to take effect for any reason:

@

(B

(e}

)

no motion t6 certify or authorize any of the ‘Canadien Proceedings as a tlass
proceeding on the basis of this Sﬁtégmzni Agreémen% or io approve - this

Settlement Agreement, which has not been decided, shall proceed;

any order certifving or authorizing any of the Canadian Proceedings as & class
proceeding on the basis of this Seflement Agreement or approving this
Setflement Agreement shall be set aside and declared null and void and of no

foree or effect, and 1he Parties shall be estopped from asserting atherwisc;

any prior cerfification or authorization of zniy of the Canadien Plfaceedings a8
class prooeedings, iﬂé!uding the - definitions of the ‘Ssiﬂemeal{ Class and ihﬁ
Common Issue, shall be without prejudice to any i:’u}siﬁcm that any of thc?azﬁm
Gﬁ Releasees mdy later take on any issue in any of the Camdmn Pfocaéﬁingé or

ariy other ﬁﬁgation; and

the Parties shall negotfate in good faith to defermine 4 new ﬁm:t&bi@ if the -

Canadian Proceedings are to contimie against any Releasees.
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13.3 - Allocation of Monies in the Trust Account Following Termination

(1) Class Counsel shall pay 10 BofA the Settlement Amount plus all accrued interest thereon,

less ﬁze costs of the Notices, within thirty (30) businéss days of termination in accordance with
“this Settlement Agreement. -

(2)  The Plaintiffs and BofA expresaly reserve all of their respeciive rights if this Settlement

Agreement is terminated.
13.4  Survival of Provisioss After Termination

() If thls Settlement Agreement is ferminated or m’henﬁss fails to take effect for any reason,
the provisions of sections 3.2, 8.1, 8.2, 0.2, 10, 11.264), 12(1). 12(4) and 13 shll survive the
{ermination and continue in full forse and offect. The defiritions and Schedules shall survive
only fsr ﬁze Timited pui_po'sé of the imeipi‘etaﬁon of these surviving sscﬁons within the meaning.
of this Seflement Agresment, Eu:t.f or no other pmpmsés. All ather provisions of this Setilemant
: Agre&aﬁent and all other obligations - pursuent fo. this Sc{:fieniénf Agreement  shall cease

immediately.
SILCTION 14 - MISCELLANEOUS

14.1  Redleasces Have No Linbility for Administeation .

.aﬂmiﬁisﬁr@tion of this Settlement Agreement or fhe Distribution Protosol.




142 Motions for Directions

) BofA or the Plaintiffs may apply to the Cowts for ditections in respect of the

i_ntf‘:rprétaﬁ:o\a, inﬁp]lsmenuiﬁ'on and administration of this Settlement Agresment.

(2)  Class Counsel may apply to the Courts for directions in ‘resp‘est of any Distribution

Protocol.

(3)  All motions contempleted by this Setflement Agreement shall be on notice to the
Plaintiffs and BofA, except for those motions coficerned solely with the implsmentafion and

administration of any Distribution Profocol.

143 Fu_fihm* Acts

(1y  Without limiing the generality of any other provisions -of this Settlement Agreement, |

nti] such time as the Courts have approved or refused fo approve this Setflement Agrcz;:mcnt: ®
none of th;: P.laiﬁtii‘fs the Relcasors and C'Iass Cou.nse-l Shaﬂ.'talcc any action or oﬁﬂt t’o"take any
action that is inconsistent Wn‘h tha pmpc;seq and scupa Df this Seitlement Agreement; and (u)
none Of fhe R&le:a:an.cs and their xcspaciwe counsel ﬂhaﬂ taku any action or mmt 0 LaLe any

action that 18 inconsistent with the purposr:‘s and sc'(,ape of this $ettlement Agreement. -
14.4 - Dublicity

(1) Except as otherwise roquired for the purposes of approving the seitfement, the Plainfiffs

and BofA égrea that:
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@)  the Parties shall not issue any press releases or other communication of any kind
(with the media or otherwise) regarding this settlement, except those fhat may be

agreed to by the Partes;

{t)  the Parties shall actin good fazth to ensurs that any pubh ments, cominents
OF a0y Gemmumcatam of aﬂ}’ kmd abaut any f}eacﬁpﬁgm cf the seftlement and

the terzns of this Sniiiemeat Axgm:*nﬁm ate balanced, faz_r and aceurate;

(c) fi:ha Parties shall not .make any public stafements, comments or any
gornmunications of any kind sbout any negetiations or information exchanzed as

~ part-of the settlement process, except as may be fequired for the Parties to convipiiy

with any ‘orde.r of the C‘Ourts or as may be required under any applicable law or

regulalion.
145 ‘Headings,; efe.
(1)  Inthis Setilement Agreement:

{g) the d:\!iqmn Qf' thiis Set*kment Agresment igto sections and the msertaou of
- headings - are for comverience of referetice only and sban ot affect the:

. constriction or interpretation of his Settlement Agreement; and




a

the terms *“this Setflement Agreement”, “hereof’, “hereunder”, “herein” and

et

B

TN

similar expressions refer to this Seftlement Agreement and 5ot to any particuler

-gection of othér portion of this Settlement Agpreement,
14,6 Computation of Time
(1) In the computation of time in this S‘eﬁlémbent Agreemerit, except where a conirary
intentipn .appéars:

{s)  where therc is a reference to a aumber of days between two events, the number of
days shall be counted by excluding the day on which the first event happens and
including the day on which the second event happens, including all calendar days;

) and'

) onlyin {he case whate the time for doing an act expires on a holiday, the act may

be done an the next day that is not 2 holiday,
147 Ougoing Jurisdiction

{1y - Tach of the Courts shall retain exclusive jurisdiction over the proceeding commenced in

its jurisdiction, the parties thereio, and Class Counsel Fees in that proceeding.

@ _'The Plainiffs end BofA agree that na Court shall make any order or mve a direction in -

respect of any matler of shared jurisdiction unless that order or direction is conditional upon &




complementary order or direction being made or given by the other Coutts with which it shares

Jjurisdiction over that matter.
148 Goverping Law

(1) This 'Sﬁtﬂéhﬁﬁﬂi ,Agz’f;emeﬁt shall be govemed by and comstrucd and interpreted iu
accordance with the laws of the Province of British Columbia, save for matiers raia(ing
ﬁéﬁlusﬁf‘eiy 10 ’iiié 'Qu‘ebef: MasterCard Class Members and Quebes Visa Class Members, which
oafiers shall be governed by and construed and interpreted in accordance with the Laws of the

Province of Quebee.
149 TEntire Agreement

(D This Seilement Agreemert, including ﬂif: Rcciialé herein and fhe Schedules attached
Hercto, constitutes the entire agreeient among the Parties, and supersedes all prior and
- c,gjni’empgranegug 'g;mégrgf_an}ﬁﬁgs; 1)33&&:31&36533133, vn'ﬁgoiiatj‘méa_, 1*é§I‘CSCniﬁﬁQllS, pmﬁzisss,.
-agreements, ggﬁsgmeﬁté' in: principle and memoranda of uﬁdeisiapding lin connection herewith.
Noue of ’thc'Pa;ﬁes- will be b‘oux_;d by any prior obligations, sonditions or z’*epfé:zeﬁtaﬁoné ’é,fith

- Tespect o the subject matter of this Salﬂc;méntAgfﬁemcm, ynless expréssly in coqﬁo‘rated herein,
14.10 Asmmendments and Waivers

{1)  This Sefflement Agréement may not be modified or amended Byzcep% in writing and on

consent of all Perties hereto end the Courts with jurisdiction ‘over the maifer to which the
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amesidrent relates must approve any such modification or amendment.

(2)  The waiver of any rights conferred hereunder shall be effective only if made by written
instrument of the waiving parfy and, any such waiver shall not be deemed or construed 2s a
waiver of any other right, wheiber prior, subsequent, or vontemporaneous, of this Setilenent

Agreement.
1411 Binding Effect

(1)  This Seftlement Agreement shall be binding upon, ‘and enure fo the benefit of, the
Plaintiffs, the Settlement Class Members, the Releasors, the Releasees, @nd all of their sucéessors

and assigns. Without limiting the generslity of the foregoing, each and every covepant and

’ agﬁ:emsnt raade herein by the Plaintiffs shall be binding upon all Releasors and each and every

eovenent and agreement made herein by BofA shall be binding upon all of the Releasees.

14.12 Counterparts

) This Settl.emcnt Agreement may be e;s:ec;ﬁted in countérparts, all of ‘which fake:a. to géthe.r

will be deerned fo constitinte one and the seme sigreement, arid'a facsimile or PDF signature shafl

be deemied an original signafure for purposes of executing this Settlement Agreement.
14,13 Negotiated Agreement

(1)  This Setflement Agreement has been the subject of negotiations and discussions among.

‘the undersigned. each of which has been represented and advised by compefent counsel, so that




s

Ln

o0
i

any Statzﬁe: _casé law, m: fule of | ihtarpretaﬁoﬁ fr cgﬁsﬁﬁﬁﬁon that would axv might cause amy
pé‘cxfis%oﬁ to be e&ﬁs%meé_ agéinsf fhe drafier of this Settlement Agpreement shall bave no foree
and effect, Tﬁéz Faftieé further e;giéa that the iéfﬁgﬁ:iga contained in of not contained m préﬂ'ous
drafts of this Setflement Agl‘@@;liéﬁﬁ or amy agrf:ement in pﬁ;ﬁéipﬁag 4l have no bearing upon the

pr@a; terpretation of this Setticmsn{ Ag’reémém,
14.14 Language

(1y  The Parties atknowledge i‘hat thr:y have reqeired and consented that fhis ?‘Séﬁjsmtmi
Agxﬁfmmt and &l velated documents be preparéd in English; les parties reconnaissent avoir
exiger que la presente conyention et fous les documients suppoertif ou gcﬁma&ﬁf sGient rédiigas €n
’ 'A‘ng’mis. ‘Wevertheless, BofA shai} prepate a French h“a:zglaﬁoi} of this Seﬁﬂ:mm;t A§i~eamcizt
includiag ihe »_Schedufes at their own expense, The Parhes agree that such translation is for
converienes bn},)v, In the év&j)t"é:f any .c..j’iisputé as 1o t_ﬁﬁ inicrpretaﬁoh (_Sz aPphcaﬁon, o:f this

Settleruént Agreement, ,(‘mif,' the Engﬁéh version shall be considercd.

(:?;) The cost of translating the Notices, claims forms, or other docwments referénced to or
flowing fom this Settlement Agrsement into .».Frﬁi](:;ﬁ and/or any other language shall] in the
event such translation is required, be paid by BofA. -

14,15 Tramsuction

(13 This Settlement Agreerserit constitutes z transaction in accordance with Asticles 2631

and following of the Civil Code of Quebec, and the Parties are hereby renouncing to any errors of




- fact, of law and/or of caleulation.

1416 Recitals

(1) Thé recitals to fhis Settlement Agrecment are true and form part of this Settlement

Agf&mment

1417 Schedules

(1)  The Sﬁhezdtﬁﬁa“ m&xsd hereto fﬁrm part of this Setflement Agrcsniant
1415 Notice

(1) Any and all notices, requests, directivés, or commumications required By this Settlement
Agreement shall be in writing and shall, unless otherwise expressly provided herein, be given

personally, by express courier, by postage prepaid meil, by facsimile transmission, or by email

" PDF files, and shall be addréssed as follows:

For the Plaintitfs and for Class Counsel in the Canadian Proceedings:

1.3, Camp, Q.C. - Ward Brarich

CAMP FIORANTE MATTHEWS BRANCH MACMASTER 1P
4th Floor, Randall Building 1410-777 Ho*nby Strest

555 West Georgia Street Vancouver, BCV7G3E2
Vancouver, BC V6B 176 Tel: 604-654-2066

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

- Fax: 604-689-7554
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Email: {jcamp@ecfmlawyers.ca Eimail: whranch@branmac.com
- Jeff Orenstein

CONSUMER LAW GROUP
4150 Ste.- Catherine St. W Suite 330
Montréal, QC H3Z2Y5
“Tely 1-888-009-7863 ext. 220
Fax: (514) 868-9690
Email: jorensteini@cle org

Tor BofA:

- Michael Fizenga Robgrt Staley
BENNETT JONES LLP BRENNETT JONES LLP
3400 One First 3400 Cne First
Canadian Place, PO Box 130 Canadian Place, PO Box 130
“Toronte, DN MSX 1A4 - “Toronto, ON MSX 1A4

- Tel: 416-777-4879 Tel: 416-777-4857 -
Fax: 416-863-1716 . Fax: 416-863-1716

Fmail: eizengam@bennettiones.com  Email: gtaleyr(@bennettiongs.com

1419 Ackuowledgements
{ i} Fach of the Parties hereby affirrs and acknowledges that:

() he, she 'or a répresentative of the Party with the authority to bind the Party with
respeot to the matiers sel forth herein has read znd understood ihis""s‘e"iﬂ ement

Apreement;

) the terms of this Setflement Agreement and the effecis thereof have been fully

- éxplained to him, her or the Party's representative by his, her or its counsel;
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SCHEDULE A

‘Court File No, VLC-8-6-112002
- Vancouver Registry

In the Supreme Court of British Columbia
Between: '

Mary Watson 7
, : Plaintiff
and:
- Bank of America Corporation, BMO Financial Group, Bank of
Nova Scotia, Canadian Imperial Bank of Commerce, Capital
One Bank (Canada Branch), Citigroup Inc., Fédération des
caisses Desjardins du Québec, MasterCard International
Incorporated, National Bank of Canada Ihe., Royal Bank of -
* " Canada, Toronto-Dominion Bank, and Visa Canada
Corporation ' _
‘ o o - .. . Defendants
Brought pursuant fo the Class Proceedings Act, RSBC, 1996, ¢ 50

 ORDER MADE AFTER APPLICATION
(CERTIFICATION AND NOTICE APPROVAL)

[ BEFORE Choose an item. LAST NAME ) ddimmmAvyyy
3 A

K ON THE APPLICATICN of the Plaintiff, Mary Waison, cbmin_g';}’n for hearing at
© 8O0 Smithe Street, Vancouver, B.C. on +, and on hearing Ward K. Branch, Luciana
- Brasil and Reidar Mogerman, counsel for the Plaintiff, and Michasl Eizenga and Robert

Staley, counsel fof Bank of America Corporation and BofA Canada Bank, formerly

MBNA Canada Bank, affiliate of Bank bf 'Amefica Corporation {collectively, “BofA"") and

: _»[cou'nsbe{ for Non-Settling Defendants] and on reading the pleadings and materials filed,




and on being advised that the Plaintiff and others have entered into an agresment with

Bof (collectively, the *Parties”), dated + (the “Settlement Agreement); and on bsing

‘advised that the Parties corsent to this. Order; and on bemg advised that the Non-

Setifing Defendants take no position on th is {}rder

THIS COURT ORDERS fhat

1.

PO

Except to the extent that they are modified by this Order, the definitions sef out in
the Settlement Agreement, which is attached as Schedule “A” to this Ordar apply
{o and are incorporated anto this Order,

The. within procesding (ﬁe BC Pmceetﬁhg ) is certified as a dlass ﬁfDCéé(ﬁﬂg
only as against the defendant Bank of America Corporation (the"‘Semmg
Defendan*”) for settlernent purposes only,

The *BC MasterCard Seiﬂemeni Ctass“ is defined as:

_All British Columbia resident persons who, diuring the Setilement

- 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;

The "BC Visa Setilement Class” is defined as:
All British Columbia resident persons who, during the Settlement
Class Period, accepted payments for the supply of goods or

services by way of Visa Credit Cards pursuant fo the terms of
Merchant Agreemenis except the Excluded Persons;

Mary Watson is appom’ted as the representative plam’nﬁ‘ for the BC MasterCard
Settlement Class and the BL Visa Settlement Class (collectively U"tP “BC
Settlement Class™; -

The proceeding is certmed on twe basis that the fcllowmg issue is common to the :
BC ett!emen‘t Class:

Did BofA conspire with ofhers fo fix, maintain, increase or contiol
Interchange Fees paid by Merchants who accepted payment by Visa
Credit Cands or MasterCard Credit Fa{ds in Canada durmg the Cless
Feriod?

is appomtﬁd as the Opt-out Admtms’n ator;

Any member of the BC Setﬂement Class who quhes to opt-out of the within
action must do so by sending a written election to opt-out to Class Counsel at the




10.

11,

12

14.
15,
16.

17.

:3-,2'»

-

acéc%iess by the means and within the fime petriod apec:xﬁed in the No’ﬂoe of
Certification and qeﬁ]smen’c Approval Hearing (the "Pre-Approval Notice");

Any mémber of the BC Settement Class whc; has vahdty opted-out of the BC
Proceeding is not bound by the Setflement Agreement and will not be entitled to
receive any share of benefits payable in connection with same, and will cease o
be a putative class member in the confinuing action against the Non-Setfiling
Defendants; : _

Any member of the BC setﬂ ment Class who has not val fidly opted-out of thé
within action is bound by this Order and the Setflement Agreement, but may,
subject te further court order, be antitled to opt-out of the conlinuing action as
against the Non-Setiling Dafendants if future optout opportunities are provided;

Reqaests fo Qpi*out of these prC“EdIT‘gS must be sent fo Class Counqei
postmarked on or before the date that is sixty (50} days aﬁer the first newspapar
publication of the Pre-Approval Nolice;

This Order, including the Setfiernent Agreement, is binding upon each member of
the BC Sefflement Class, including those persons who are mmors or mentally
mcapable :

The short form of t!*\e P|~-Appmva Notice is horei::y approved submaﬁtxaily in the
farrn atlached hereto as Schedule "B”;

The long form of the Pre Approvai Notu:ﬁ is hereby approved oubsarwtlal}y in the
form atftached hereto as Schedule "C";

The plan of | dissemiraﬁbn_ for the Pre-Approval Notice '(the "Plan of
Dissammaﬂan"‘) iz hereby approved in the form aﬁached hereto as Schedule "D

Thc Pre- Approval Notices shall be dissemlnated in aooordanoe with ’fhe Plan of
Dissemination approved as part-of thls Order; ‘

This Older, ;nc_udmg.. without hmxtmg'ihe generality - of the foregoing, the
cerfification of the BC Proceeding against the Setling Defendant and the
definitions of BC MasterCard Settlement Class, BC Visa Settlement Class, Class
Period and Common lssue, is without prejudice to any position a Non-Settling
Defendant may take in this or any other proceeding on any issue, including the
issue of whether the BC Proceeding should be certified as a class proceeding as
against the Non-Settling Defendants. For greater certainty, this Order, the Court's
feasons in support of this Order and the cerification of the BC Proceeding
against the Settling Defendant for settlement purposes only are not binding on
and shall have no effect on this Court’s ruling in the continuing prosecution of the
BC Proceeding or any other proceeding as against the Non-Settling Defendants.
Notwithstanding the foregoing, the Non-Settling Defendants may not assert a
deficiency in the notice plan and/or opt-out process set out in this Order as a




4

basis for opposition to approvat of the Settlement Agreement, including without
limitation as @ basis for opposition to approval of the proposed bar order.
aamamed in the Setilement Agreement ard

18.  Endorsement of this Grdar by counsal for the Non- Seﬁ:lmg Defendants shaﬂ ba
d tspensed with.

THE ?OLLOWiNG PARTIES ‘APPROVE THE FORM OF THIS. QRDER AND

CONSENT TO EACH OF THE DRDERS IFANY, THAT ARE INDICAT ED ABOVE AS

BEING BY CONSENT! . , . ’

Signature of lawyer for the Plaintiff Signiature of lawyer for Bank of America
' ' ' - Corporation
WARD BRANCH for Branch Macmaster ROBERT STALEY/MICHAEL EIZENGA
P for Bennett Jones LLP.-
By the Court

Registrar




SChedu s ‘B
Legal Hotice

¥ Y§u entered info & mefc}iant égfeemeni ‘betwoeh March 23, ”Gﬁ% and continuing -
through to the presant, v your rights could be affected by the prnposed national class
actions seftlement.

'E'hs C?ass Arztwns

Class action lawsuits were mmmampd in Bﬂﬁsh CQD imbia, Alberta, Saskafchewaﬂ
Quebsc and Onterio {the "Class Proceedings") against Visa (‘anaoa Carp@raﬂon
("Visa™), MasiterCard Internalional incorporated (*MasterCard®) and banks which issue
their credit cards {"lssuing Banks") alleging they conspired in setting the amount of and
tules relating to merchant discount fees, including interchange fees.

“Tha Settlement

Although Bank of America Corporation and BofA Canada Bank, formerly MBNA Canada-
Bank, affifiate of Bank of America Corporation {collectively, "BofA"), deny liability, they
haw reachad ar mtlonai setth ement with the plaintiffs, SLb_]r:Ci‘ ta apptovai of the courts
will pay CAD $7 ?50000 for the benefit of the Visa and Mas’rerCalé Class members (as
‘defined in the Class Proceedings) and provide cooperation that will assist with
prosecuting the ongoing actions against the non-seftfing defendanfs in ex change for a
"uil refease of claims against it and its related entities.

ﬁertiskcaﬁenmathonzanon as Class Prm:eedmgs for Settiament Purpasgs

“The ‘Courts have certifi ed/authorized the ac?:ons as Class procer—\dxngs agams’c BQfA for
seftlement purposes Dniy ' , , ,

ﬁﬁﬁament Ciass Bﬁembefs

You are a se‘tﬂememi ciass ;:nembef if you entered into a marchant agreement Wth arl
“gequirer for the provision of Visa -or MasierCard credit cerd services and incurred
merchant discount fees, including interchange fees, in Canada bf:tWe&n March 23, 2001
- and continuing through to the preseni

Opting Out of the Giass Proceecimgs ,

If you fall within within the Sefttieme nt Ciass (es defined in the Class Proceedings) and
- wish o ;}ammpatc in the Class Proceedings, you do r;ot need to do anything. at this
‘tlme




v;_gl_‘,

If you falf within ﬁr}e Setflement Class and do not Want tc parhcxpaie in the Class
Proceedings, you must opt-out {exclude yourself} in writing at this ime. The deadlifie to
opt out of the class actions is 4. No further right to optout will be provided in the
Canadian Proceedmgs as it relates o the action against BofA.

Hearmgs to consider approval of fhe seﬁlement with BofA, counsel fee - and
disbursements payable from the setflement amount will be heard on <date> at <BC.
time> (British - Columbia), <date> at <AB time> (Alberta) ;, <date> at <SK fime>
(Saskatchewan), <date> at <QC time> (Quebec) and <date> a’r <ON fime> (On‘caria)

1f you do not wish fo participate in the Class Proceedmgs but \msh o comment on of
ObJPf‘t to the sattiement with BofA, you must do so by .

FOR INFORMATION on the approval hearihgs or the seﬁ%@zﬁéni or on how to opt out of
the Class Proceedings  or object fo the sefflement with BofA, visit
www. creditcardclassaction.com or eall toll-free 1-800-689-2322 or email €.

Settlement class membeérs should periedically monifor www trediicardelassaction.com
for updated information on' the L,lass Proceedings, This notice is approved . by the
Courts.




" Schedule *C”
ViSNI\ﬁAaTERC&RD CLASS ACTION .
Notice of Cerfification/Authorization and ,
Proposed Canadian Setffement with Bank of America Carporation

THE LAWSUITS

Class action lawsuits were cornmenced in British Columbia, Alberta, Saskalchewan,

‘Quebec and Ontaric {the "Class Proceedings") against Visa Canada Corporation
("Visa"), MasterCard International Incorporated (*MasterCard”) and banks which issue
their credit cards (“issuing Banks”) zlleging they conspired in setling the amoun’c of and
qules relating to merchant discount fess, including interchange fees.

THE PROP{ISES SETFLEMENT

A settlement was reached with the defendant Bank of &mer’%ca Corporation and BofA
Canada Bank, formerly MBNA Cenada Bank, affiiate of Bank of America Corporation
{collectively, ‘BofA"™. Seiflement benefiis include the pa;ment of CADS$7,750,000
assignment of rights in other lawsuits and dooperationr in prosecuting the Canacizan
Proceedings against others. The settlement must be ‘approved by the British Coiumbia
“Alberta, Saskatchewan, Quebec and Ontario Courts (the “Courts") to be effective. .

- CERTIFIC 0!@1 ! AUTHQREAT%C}%‘*!

The Class Prcmeedmg”s' were cerfifiedfauthorized as class actions for setfferent
purposes by the Couris only in refation to BofA as a party to the Class Proceedings. 1t
 will be set aside it the settlement is not appmved by all the Louﬁs

‘THE SETTLEM ENT AFFECTS YOUR REGHTS

If the settlement is épprovéd it wil affect ramdents in British Columbia who during
-some or all of the period commencing March 23, 2001 and continuing through to the
" present {the "Settlement Class Petiod™), excezat those who opt out of the Class:
’ Procaedmgs the Defendants and certain related parties (“Qettiement Class Members").

Under the setlement, the Setilement Class Members RELEASE BofA from claims !
.aliegmg they conspired in setting the amount of and rules relating to merchant discount
fees, including interchange fees. .

As the Class Proceedings will continue agamst other Defendants tbe meney will be
held in trust. If the settlement is approved, the Settlement Class Members may be
entitled to receive money later arid_ should keep purchase documents. -




SETTLEMENT APPROVAL HEARINGS

~ The requests to approve the setflement will take p'ia‘c"e‘in’ hearings on »édéfef> al <BC
time> (British Columbia), .<date> at <AB time> (Alberta) , <date> at <SK time>
{Baskatchewan), <date> at <QC time> (Quebec) and <date> at <ON time> (Ontario).

YOUR OPTIONS

If you do not want to pasticipate in the Class Proceedings, you m“usff%:ompiaté and s_éhd
an Opt-Out Form fo <> by <date>. Opt-Out Forms are available at <website>"or from.
Class Counsel, You will keep any right to sus individually (except against BofA) bot will

not receive the benefit of .this or future setllements or ;udgmen%s in thp Class
Proceedings. .

If you have no Db}&CLIDﬁ to the setflement and want to continue fo gaﬁiciéaie in the-
Class Proceedings, you do not need to do anything at this t time.
To comment on of olject fo the settlement, you must writs to Class Colnsel by <7 days

before the Seﬁkem&m appmvai heanngs» Comiments and cbjections will be provided o
the Courts.

CLASS CE}LF NSEL

« For British Columbia, Alberta, Saskatchewan and Ontario residents: Branch
 MacMaster LLP at ¢ @branmac.com, and Camp Fiorante Mathews Mogerman
gt #@cfm awyers,ca; and

+  For Quebec residents; Jeff Granstem at jorenﬁe n@alg org

The Plaintiffs enfered into vepnﬁngency "agjrfeemenfs with the Plaintiff Lawyers providing
for payment of up 1o 1/3 of amounts recovered in the Class Proceedings. The Courts
- will determine the amount to be paid to Class Counsel.

“This Notice is a surniany. Access www. cred[tcardciassac’tion com for more ;m’orma’(ron
or lo read the setllement agreement, or contact Class Counsel.




 Schedule D"
PLAN OF DISSEMINATION

Notice of Certification/Authorization and Settlemient Approval Hearing
in the Matter of Visa/MasterCard Class Action Litigation
The Plaintiffs iéropcse that the Notice .of CerfificationfAuthiorization and- Settlement

Approval Hearing (the “‘Pre—Approva! Nom,e) shall be dsa’mhuted in the following
manner:

Short-Form Nofice:

1. Published once in the fellowing newspapers, in either Eng;ﬁ'sh or French, as is
appropriate for each newspaper, subject to sach having reasonable publication
deadlines and costs: : ' ’ ' ‘
ta)  The Globe and Mail, national edition
(b) Naftional Post. national edition
“{c) © Monireal La Presse
(d}  Montreal The Gazslte

2, Published once in the’ followmg industry maga?mes in ef{her English B!’ Freﬁch
as is appropriate for each magazine, Qub}m:t o eash having reasonable publication
dead ines and costs .

@ ¢

3 \ Se_n_t"‘ﬁ;x the follewing ihdusi'ry associations; in either English of French, as s
appropriate for each association, requesting voluntary distribution to their membership::

(a)  Retail Council of Canada

f_antjf-Form Notice: -

4, A copy wﬂ be gosted in a%ectlcmc format in Lngi ish and in Frenc‘h o1 the
websites of Class Counsel.




e
5. Acopy will be provided fo the CBA National Class Action Registry with a request
that it be posted online, ' ‘ '

6. A copy will be sent to all persons who have confacted Class Counsel and
identified thernselves as being potential class members.




-

SCHEDULE B

Court Fite No. VLC-8-8-112003
_— -~ Vancouver Registry

I the Stpreme Court of British Columbia
Between: - ‘

Mary Watson .
and:

Bank of America Corporation, BMO Financial Group, Bank of
Nova Scotia, Canadian Imperial Bank of Commerce, Capital:
One Bank (Canada Branch), Citigroup Inc., Fedération des

- caisses Desjardins du Québec, MasterCard internafional
Incomporated, National Bank of Canada Ing., Royal Bank of
- Canada, Toronto-Dominion Bank, and Visa Canada
Corporation :
_ . _ _ » - Defendants
Brought pursuant fo the Class Proceedings Act, RSBC, 1996, ¢ 50

Plaintiff

ORDER MADE AFTER APPLICATION

CAMP FIORANTE MATTHEWS MOGERMAN
‘Barristers & Solicitors
#400 - 856 Homer Street
Vancouver, BC VBB 2W5

Tel: (604) 689-7555
Fax: (604) 689-7554
Email: service@cfmlawyers.ca
> vig Mike Bike




Court File No. VLC-S-5-112003
Vancouver Registry

In the Supreme Court of British Columbia
Between: :

Mary Waison .
) Plaintiff
and: :

Bank of Amefica Corporation, BMO Financial Group, Bank of -
Nova Scotia, Canadian Imiperial Bank of Commerce, Capital
One Bank (Canada Branch), Citigroup Inc., Fédération des
caisses Desjardins du Québec, MasterCard International
Incorporated, National Bank of Canada inc., Royal Bank of
Canada, Toronto-Dominion Bank, and \llsa Canada

f"amoration = )
_ , . - Defendants
Brought pursuant fo the Class Proceédings Act, RSBC, 1996, ¢ 50

ORDER MADE AFTER APPLICATION
© (SETTLEMENT APPROVAL)

[ BEFORE Choose an item, LAST NAME D, ddlmmmfyyyy

V
&  ONTHE APFL!CATION of the Plamisﬁ !\;’iary Watson, c:smmg or for hearmg at
800 Smithe Strest, Vancouver B.C. on 4, for an order approvmg the agr@ement made
'betweeﬁ the Plaintiff arzda others and Bank of Amenca Corpmrat;on and BcfA Canada
Bank, foz’meriy MBNA Canada Bank an aﬁ’iliate of Bank of Amenca Corporatton

{collectivel y, "BofA" or ’che *‘Seﬁimg Defendant“), dated -+ (the eﬁEement Agreement”),

DN HEARING iize submissions of Wasﬂ K Branr*h Luciana Bfas anci Reidar
Mogermdn, counsel for ihe Plaintiff, and Michaet E!zenqa and Robert Staley, counsel
for EofA [counsei for Ncn-Settlmg Defendams}

AND ON READ&&G’tha‘_pleadings and materiate fled, incliding #:

AND ON BEING ADVISED that the Parfies conserit to this Order;




3.

AND ON BEING AD‘J?SED that thn Non-Settii fing Defendants take no posﬁ on on

‘ﬁmuda

THIS CC}UHT ORDERS that:

1.

@

10.

T?}e Setllement Agreemcﬂ‘t is mcorpomtea into this Qrdur in its entirety and forms
part of this Order, and the definifions in the Settlement Agreement shall bs

'apphed in werpretmg this Order;

In the event of a conﬁ ot bemwen ih:s Order and ’ihe Settiement Aere«amerat this
Order shall prevail;

The Settlement Agreemient is fair, reasonable and in the best interests of the BC
MasterCard Settlement Ciass and the BC Visa Seiflement Class (the "BC
Settlermnent Class™),

The Settlement Agreement is hereby approved pursuant to section 35 of the
Class Proceedings Act, RSBC 1896, ¢ 50 and shall bc implementad in
acoordance wuh its zer'ns and the terms of this Order;

The Settlement Agreemeni is ncc«rpo_rated by reference info and forms part of
this Order and is binding upor the representative plaintiff and all members of the
BC Setflement Class, - who -have not vahd?y opted-out, and tﬁe Settling
Dcfeﬂdants

This Drder, Including the Settlement Agreement, Is binding upon each member of

~ the BC Setflement Class including those persons who are minors or mentally

incapable and the requirements of Rule 20-2 of the Supreme Court Civil Rules
are dispensed with in respect of the BC Proceeding;

Uggn the EffBC’tNF’ Qate each memb&f of the BC Setﬁempﬂt Class ihaf; has nat
validly opted-cut shall consent to and shall be deemed fo have consented 1o the
dismissal as against the Releasees of any other actions or proceedings in BC he,
she or it has commenced, without costs and with prejudice; '

Upon the Effective Date, éach other action of proceeding commenced in BC by

any member of the BC Settlement Class that has not validly opted-out shali be

and is hereby drsm;ssed agamst the Releasees, without costs and with premd)ce

Upnn the E?faciwe Date, each Releasorwho has not val 1dly Gpied out of the BC
Proceeding has released and shall be conclusively deomed io have farever,

Afinalty and absolutely released the Releasees from the Released Claims;

- Upon the Effective Date, each Releasor shall not now or hereaiter threaten,

institute, prosecute, continue, maintain or assert, either directly or indirectly,
whether in Canada or elsewhere, an their own behalf or on behalf of any class or
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12.

14,

15,

-

any other person, any action, sult, cause of actien, claim, proceeding, complaint
or demand agaiiist, or collect or seek fo recover from, any Releasee or any other
person or persons who will or could bring or commence or continue any claim,
srossclaim, claim over or any claim for contribution, indemnity or any other refief
against any Releasee in respect of any Released Claim or any matter related
thereto, except for the cantinuation of any proceedings against the Non-Settling
Defendants or named or unhamed co-conspirators who are ot Releasees, and
are r:ermanentiy barred and enjoined from do Ing so;

The use of the terms “Releasors” ang Reieased Claims” in thss Order does not
constitute a release of claims by those members of the BC Settlement Class who
are resident in any provines or farritory where the release of one torifeasor is a
release of all tortfeasars;

Ejpon'the Effective Date éach member of the BC Settlement Class who s
resident in any province or territory where the release of one fortfeasor is a
release of all tortfeasors covenants and undertakes ot io make any claim in any
way nor to threaten, commence, or continue any proceeding in any jurisdiction
against the Releasees in respect of or in relation {c the Released Claims;

Upon the Effective Date, the Relsasees have released and shall be canclusively
deemed to have forever and absolutely released each of the other from any and

all claims for contribution, mdemnty or cther claims over, with respect to the

Realeased Claims;

All ciéims for contribution, indemnity or other claims over against a Releases,
whether asserted, unasserted or asseried in a representative’ capacity, inciusive

of interest, taxes and costs, relating to the Released Claims, which were or could
have been brought in the Class Proceedings by any Non-Settling Defendant, any
named or unnamed co-conspiraiors wha 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

-hot Releasees, are barred, prohszted and enjoined in accordance with the terms

of this Order (unless such claim is made in respect of a claim by a Perscm who

has valsdly opted-out of the BC Prooeedmd},

blf in the absence of paragraph 14 above, the Colirt determines that there is g
right of contribution, indemnity or other c?alms over ‘whether in equity or in law,

by statute or atherwise:

(@) The BC Plaintiff and the BC Seflement Class Members shall not be
entifled to claim or recover from the Non-Setiling 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




17.

~ claimed pursuant to 5. 36 of the Competition Adt) that coresponds to the
. Proportionate Liability of the Releasees proven at trial or otherwise; .

(by  The BC Plaintiif and the BC Settlernent Class Members shall limit their
claims against the Non-Settling Defendants and/or named or unpamed co-
conspirators that are not Releasees {o, and shall be eniiled to recover
from the Non-Seftling Defendanis andlor named or unpamed co-
conspirators who are not Releasees, only those claims for damages, costs .
and interest attributable to the aggregate of the several lability of the Non-
Setlling Defendants and/or named or unnamed co-conspirators that are
not Releasees fo the BC Plaintiff and the BC Setflement Class Members, -
if any, and, for greater certainty, the BC Setlement Class Members shall
.be entitled to claim and recover on a joint and several basis as between

the Non-Setlling Defendants and/or named or unnamed co-conspirators
~who are not Releasees, o the extent provided by law; and

(¢} - This Couwrt shall have full authority to determine the Prepoertionate Liability
of the Releasees at the trial or other disposition of the BC Proceeding,
whether or not the Releasees remain in the BC Proceeding of appear at
the trial or other disposition, and “the Propotionate Liability of the.
‘Rejeasees shall be determined as if the Releasees are parties to the BC
Proceeding and any determination by this Court in respect of the
Proportionate  Liability of the Releasees shall only apply in the BC
Proceeding and shall not be binding on the Releasees in any other
procesdings;

if, in the abSence of paragraph 14 above, the Court or other final adjudication
determines that The Toronto-Dominion Bank ("TD") is liable to the BC Plaintiff in
the BC Proceeding, in respect of the assefs purchased by TD from the
Releasess pursuant to an asset purchase agreement dated as of August 14,
2011 (the "2011 APA" and/or pursuant to an asset purchase agreement dated -
as.of April 29, 2013 (the "2013 APA") (callectively, the "Acquired Assets”, and the
liability related to such Acguired Assets is referred fo as the "Acquired Asset
Liability"), and the BC Court or other final adjudication detemnines that 7D has .
rights of indeminity under the 2011 APA and/or the 2013 APA against any of the
Releasees on account of the Acquired Asset Liability, the BC Plaintiff and the BC
Settlement Class Members shall not be entitled fb claim or recover from TD, or
from the other Non-Setfling . Defendants -and/or - named or unnagmed co-
conspirators that are not Releasees, that portion of any damages (including
punitive damages, if any), restitutionary award, disgorgement of profifs, interest
and costs (jncluding investigative costs claimed pursuant fo s, 36 of the
Comuetftfon Act) that reiates fo the Ar:;quxred Asset Liability.

That i, in the absence of paragraph 14 hereof, the- Non- Settling Defendants
waotld not have the right to make claims for x::ontrlbutmﬁ indemnity or other
claims over, whether in equxty or m law, by :,tatuts or vtherwise, from or against
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19,

21,

E-

‘the Releasess, then r’s&thmg in %his Grdez' is mtended to or shall limit, ras%ﬂut or

affect any arguments which the Non-Settling Defendants may make regardmg

fhe reduction of B0y assessment of damages, resmutxona’y award, GISQGFQEH’?GBI

of profits or judgment against them in the B.C, Proceeding.

Subject fo paragraph 14 hereof, a Non-Setiling Defendant may, on motion fo this.
Court brought on at least terr (10) days notice to counsel for the Settiing
Defendant and determined as if the Seftling Defendant were a party {o the BC
Proceeding, and not io be brought unless and until the BC Proceeding against
the Non-Settling Defendants has been certified and all appeals or imes to appeal
have been exhausted, seek orders for the following :

(8)  Documentary discovery and an affidavit of documents in accordance with
the Supreme Court Civil Rules; BC Reg 168/2009 from the uetﬂ!ng
Defendant;

()  Oral discovery of 'cpreserxta’nves of ﬁﬂe ’Se’cﬂ ng Dt:fFﬂdEi“if the tra;’scnpn
of which may be read in at trial;

{cy Leave fo serve a tequest fo admit on the Settling DLandant in respecf of
factual matfers; andfor

(t‘i) Theé production of representatives of the Serﬂmg Defendant to iiee%irry at
Hial, with such witnesses fo be sub}ewtm cross-examination by counsel for’
‘-the Non—Se’cﬂmg Defenaants

The Settling Defendant reta ins all rights’ 0 oppose such motmﬂ(si brought inder
paragraph 18 of this Order, and nothing in this Order is intended to interfers with
the power of this Court fo inake such orders as to cosis and other terms as it
a&n;zders appropriate on any sur‘h motmn '

A Non- Settl ing Defendant may eff&st uewir*e'of the motion(s) referrad fo' in
paragraph 18 above on the Seitling Defendant by service on cgunsei of record
fcar the Setthng Defendant in the BC Proceeding;

For pmpﬁses of enforcement of this Order and the Sefflement Agreement, his-
Court will retain an ongoing supervisory role and. the Setfling Defendant -
acknowledges the jurisdiction of this Court and attorns fo the jurisdiction of this
Court solely for the purpose of implementing, administering and enforcing the
Settiement Agreement and this Order and subject to the terms and conditions set
out in the Settlement Agreement and this Order; .

Except as provided herein, this Order does Aot affect any claims or causes of

"“action that any member of the BC Settlement Class has or may have against the

Non*Settlmg Defendants or named or unnamed :go-conspiraters who are not
Releasees in the BC Proceed! ng; :
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24,

» :25.

27,

28,

29

: 33
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27~

No Releasee shall have, any responsibility or fiabil ‘y relating fo the administration
of the Settlement Agreemen’r or the Distribution Protocol or the administration,
investment, or distribution of the Trust Aceount;

Subject to the provisions of the Settlemert Agreement, the Setflement Amourt,
plus accrued inierest less any monies paid out pursuant to the Seitlement
Agreement, shait be held in trust for the benefit of the Settlement Class, pending
further order of the Courts;. )

The terms of this Order shall not be effective unless and until the Settlement
Agreement is approved by the Alberia Courl, the Saskatchewan Court, the
Quebec Court and the Cntario Court and shall have no force and effect i such
approval is not secured;

in the event that the Seiflement Agreement is ferminated in accordance with its -
terms, on motion made on nofice to the Plaintiff or the Setfling Defendant, as
appropriate;

{a} This Order shall be declared null and void and be without prejudice to én’y
parly; and -

{b}  Each parly to the BC.Proceeding shall be restored to his, her or its
respective posiion in the BC Proceeding as i existed immediately prior o
the execution of the Settlement Agreement.

O notics o the Court, but without further order of the Court, the Parties to the
Setilement Agreement may agree to reasonable exiensions of fime 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 Sefflement 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;

Excépt as aforesaid, the BC Proceeding be'and is hereby dismissed against the
Settling Defendant without costs and with prejudia& an'd

_ Endarsement of ﬁns C*rdar by Lhe Non Setiling Daendan’ts is daspen%d with,

FOLLOWING PARﬂES APPROVE THE F{JRW OF THIS ORDER AND

CONSENT TO EACH OF THE ORDERS I+ ANY THAT ARE iNDIC/—\TED ABOVE AS
BEING B‘( CONGSENT:




Signature of lawyer for the Plainfiff

WARD BRANCH for Branch Macmaster
LLP

Signature of lawyer for Bank of America
Corporation : i

ROBERT STALEY/MICHAEL EIZENGA.

for Benmnett Jones LLP.

- N B

By the Cowrt

Registsfar‘




‘Court File No. VLC-5-5-112003
Vancouver Registry

in the Supreme Court of Brifish CO!&mbié
Beatween:

= .. MaryWatson

Plaintiff
and:

Bank of Anierica Corporation, BMO Financial Group, Bank of
Nova Scotia, Canadian Imperial Bank of Commerce, Capital
-One Bank (Canada Branch), Citigroup Inc., Fédération des

caisses Desjardins du Québec, MasterCard Infernational

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

Canada, Torento-Dominion Bark, and Viza Canada
' Cormporation
, Defendants

Brought pursoant to the Class Proceedings Act, RSBC, 1996, ¢.50

ORDER MADE AFTER APPLICATION

CAMP FIORANTE MATTHEWS MOGI:RMAN
‘Barristers & Solicitors
#400 — 856 Homer Street
Vancouver, BC - V6B 2W5

Tel: (604) 689-7 5"‘:5
Fax: (604) 689-7554
* Emait service@cfmlawyers.ca
via Mike Bike -

28RS 89651 _ST6G84T
WiLeysNOETSET060 U3 1304710




22883 RSG5 _STGEBAT.I

WSLagal D67 S6T000DT 93 13547 v(0

SCHEDULE C

CONFIDENTIAL OPT-OUT THRESHOLD

- REDACTED

L




SCHEDULE D
@?‘“’i@"“* FORM

BY vempleting this Opt-Out Form, ‘)’GB are choosing fo irrevocably spt out of the Credit Card Actlons, By apting-out
you #re choosing not to teke part in the Settfement Agraement between Bank of America Corporation and Bofd
Canade Bank, formerly MBNA Canads Bank, an affiliate of Bank of America Corporetion {eollectively, *BofA™)

- and the Plaintif®s in the Credit Card Aatmns

I you Cﬁmplc’m this Opt-Out Fann you will NOT e bourd by the Settlement Amz cement or the release in the
Setflement Agreement and you will NOT be z part of the Credit Card Aciions going forward against the Non-
etiling Defendents, : ’

Tiza form rmust be fully completed and must Be postmarked no later then . Opt-Out Forme received after » will nat

beacoepted,

For more information on the Setflernent Agrecment #nd the ongoing Cradit Ca:d Acuem, ;Jk:zsc sie the Motice

emmﬂed with this Op?—Out Form, o visit bttp:/ereditcardélassaction,.com

Vour names . - - (required)
Your address: ' - (required)
Your telephone number: () - {required)
Your enxail address: {optional)
Name of businass'*.: o e {roquired)

* Peovide the name o the 16"33 entity amenﬁng VI"& or I\’hft&r(‘ard credn trrds in C:mad:i This ix *xmbab]v the
name of the cempany listed on the stafements you receive from your eredit card acqmrc*

Declaration:

1 declare that 1 have legal wuthority to bind the business named aboye, snd I wish o opt out of the Tredit Card

Actions including the Seftlement Agreement with BofA in the Cradit Card Actions, I underatand that by submitting

- this Opt+-Dut Form I will not rocetve any benefits under the Beftiement Agiesment but will not be bowud by ﬂ}L‘

Setlement Agreement.

Signature o  Date

. Return eompleted Qpt-Crut Forims to:

CAMF F:ORANTE MATTHEWS or . BRANCH MACMASTER LLP
4th Floor, Randall Building - 1410 - 777 Hornby Stroct
535 West Georgia Street Vaneouver, BC ¥7G 3E2

Venconver, BCVEE 126

TIBRI BOAAL_ST6SE4TY )
WELega 067 567000011939 394710




