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O N T H E A P P L I C A T I O N of the Plaintiff, Hello Baby Equipment Inc. ("Hello Baby"), 

coming on for hearing at Reg ina, Saskatchewan on November 12, 2015, and on hearing 

Luc iana Brasil and Reidar Mogerman, counsel for the Plaintiff; Amanda Quay le , counsel 

for Federat ion des ca i sses Desjardins du Quebec; Jill Ya tes , counsel for Toronto-

Dominion Bank; Claire Hunter, counsel for Capital One Bank (Canada Branch) ; Mike 

E i zenga and Chris M c K e n n a , counsel for BofA C a n a d a Bank, Mike Ad lem, counse l for 

Cit igroup Inc., Robert Kwinter, counsel for V i sa C a n a d a Corporation; Kather ine Kay, 

counse l for Canadian Imperial Bank of Commerce ; Andrew Borrell, counse l for Royal 

Bank of Canada; Mahmud Jamal and David Rankin, counse l for B M O Financia l Group; 

Jeff S impson, counsel for MasterCard International; David Outerbridge, counse l for 

Nat ional Bank of C a n a d a Inc., Brad Dixon, counsel for the Bank of Nova Scot ia ; and 



Edward Bab in , counsel for Wal-Mart C a n a d a Corp. ("Walmart"); and on reading the 

pleadings and materials filed; 

A N D O N B E I N G A D V I S E D that the Plaintiff and others have entered into an agreement 

with the Defendant BofA C a n a d a Bank, formerly M B N A C a n a d a Bank (the "Settling 

Defendant") and its affiliate Bank of Amer ica 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 Schedu le "A" to 

this Order; 

A N D O N B E I N G F U R T H E R A D V I S E D that the Plaintiff and the Settl ing Defendant 

consent to this Order; and on being advised that the Non-Settl ing Defendants take no 

position on this Order; 

A N D O N B E I N G F U R T H E R A D V I S E D that the Part ies and Walmart agree that the 

Sett lement 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 Re leasors , 

including Walmart , from pursuing any claims relating to non-Canadian interchange in 

other jurisdictions outside C a n a d a , including the U.S. ; 

A N D O N THIS C O U R T B E I N G F U R T H E R A D V I S E D that Walmart acknowledges that 

the re lease in the Settlement Agreement does bar Re leasors from litigating in respect of 

Canad ian interchange elsewhere; 

THIS C O U R T O R D E R S that: 

1. The definitions in the Sett lement Agreement shal l be applied in interpreting this 

Order; 

2. In the event of a conflict between this Order and the Settlement Agreement , this 

Order shal l prevail; 

3. The Settlement Agreement is fair, reasonable and in the best interests of the 

Saskatchewan MasterCard Settlement C lass and the Saska tchewan V i s a 

Sett lement C lass (collectively, the " Saskatchewan Settlement C lass" ) ; 



4. The Settlement Agreement , as attached as Schedule "A", is approved in its 

entirety pursuant to sect ion 38 of the Class Actions Act, S S 2001, c C-12.01 and 

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

5. 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 Sett lement C l a s s who have not validly opted-out (collectively, the 

"Saskatchewan Sett lement C lass Members" , each a Saska tchewan Settlement 

C l a s s Member), and the Settling Defendant; 

6. Th is Order, including the Settlement Agreement, is binding upon each 

Saskatchewan Sett lement C lass 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 d ispensed with in respect of the Saskatchewan 

Proceeding; 

7. Upon the Effective Date, each Saskatchewan Settlement C lass Member shall 

consent to and shall be deemed to have consented to the d ismissa l as against 

the Re leasees of any other actions or proceedings in Saska tchewan he, she or it 

has commenced, without costs and with prejudice; 

8. Upon the Effective Date, each other action or proceeding commenced in 

Saskatchewan by any Saskatchewan Sett lement C lass Member shal l be and is 

hereby d ismissed against the Re leasees , without costs and with prejudice; 

9. Upon the Effective Date, each Re leasor 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 Re leasees from the Re leased 

Cla ims; 

10. Upon the Effective Date, each Re leasor shall not now or hereafter threaten, 

institute, prosecute, continue, maintain or assert, either directly or indirectly, 

whether in C a n a d a or e lsewhere, on their own behalf or on behalf of any c lass or 

any other person, any action, suit, cause of action, claim, proceeding, complaint 



or demand against, or collect or seek to recover from, any Re leasee 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 Re leasee in respect of any Re leased Cla ims, except for the 

continuation of any proceedings against the Non-Settl ing Defendants or named 

or unnamed co-conspirators who are not Re leasees , and are permanently barred 

and enjoined from doing so ; 

11. The use of the terms "Re leasors" and "Re leased C la ims" in this Order is a matter 

of form only for consistency with the Settlement Agreement and does not 

constitute a re lease of claims by those Saskatchewan Sett lement C lass 

Members who are resident in any province or territory where the re lease of one 

tortfeasors is a release of all tortfeasors; 

12. Instead of releasing the claims against the Re leasees , upon the Effect ive Date, 

each Saskatchewan Settlement C l a s s Member who is resident in any province or 

territory where the release of one tortfeasor is a re lease of all tortfeasors 

covenants and undertakes not to sue or make any claim in any way nor to 

threaten, commence, participate in or continue any proceeding in any jurisdiction 

against the Re leasees in respect of or in relation to the Re leased C la ims ; 

13. Upon the Effective Date, the R e l e a s e e s 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 

Re leased Cla ims; 

14. All claims for contribution, indemnity or other claims over against a Re leasee , 

whether asserted, unasserted or asserted in a representative capacity, inclusive 

of interest, taxes and costs, relating to the Re leased C la ims, which were or could 

have been brought in the Canad ian Proceedings or otherwise by any Non-

Settling Defendant, a Settled Defendant, any named or unnamed co ­

conspirators who are not Re leasees or any other Person or party, against a 

Re leasee, or by a Re leasee against a Non-Settl ing Defendant, any named or 



unnamed co-conspirators or any other Person or party who are not Re leasees , 

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 sect ion 

7.1(1)(a) of the Settlement Ag reemen t 

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 

c laims over, whether in equity or in law, by contract, statute or otherwise: 

(a) The Saskatchewan Sett lement C lass Members shal l reduce or limit their 

c laims against the Non-Settl ing Defendants and/or named or unnamed co­

conspirators to not be entitled to claim or recover from the Non-Sett l ing 

Defendants and/or named or unnamed co-conspirators that are not 

Re leasees 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 Re leasees 

proven at trial or otherwise; 

(b) 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 T D from BofA pursuant to an asset purchase agreement 

dated as of August 14, 2011 (the "2011 A P A " ) and/or pursuant to an asset 

purchase agreement dated as of April 29 , 2013 (the "2013 

APA")(col lect ively, the "Acquired Asse ts , and the liability related to such 

Acquired A s s e t s is referred to as the "Acquired Asse t Liability"), and the 

Court or other final adjudication determines that T D and/or its affiliates and 

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

representatives have rights of indemnity under the 2011 A P A and/or the 



2013 A P A against BofA on account of the Acquired Asse t Liability, the 

members of the Saskatchewan MasterCard Settlement C lass who have 

not validly opted-out shall limit their c laims against T D and/or its affil iates 

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

representatives to not be entitled to recover from T D and/or its affil iates 

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

representatives, or from the other Non-Sett l ing Defendants and/or named 

or unnamed co-conspirators that are not Re leasees , that portion of any 

damages (including punitive damages, if any), restitutionary award, 

disgorgement of profits, interest and costs (including investigative costs 

c la imed 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 off icers, 

directors, employees, agents and representatives is liable to the 

Plaintiff in the Saskatchewan Proceeding, in respect of the 

Acquired Asse ts ; 

that TD and/or its affiliates and any of its or their respective off icers, 

directors, employees, agents and representatives have rights of 

indemnity under the 2011 A P A and/or the 2013 A P A against Bo fA 

on account of the Acquired Asse t 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 C l a s s Members or to the other N o n -

Settling Defendants and/or named or unnamed co-conspirators that 

are not Re leasees , on account of the Acquired Asse t Liability in 

respect to which 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 A P A 

and/or the 2013 A P A against BofA; 

then BofA and FIA Card Serv ices, National Associat ion shall remain liable under 

the 2011 A P A and/or the 2013 A P A to indemnify T D and/or its affiliates and any 

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

representatives in respect of such Acquired Asse t 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 shal l have full authority to determine the Proportionate Liability 

of the Re leasees at the trial or other disposit ion of the Saska tchewan 

Proceeding, whether or not the Re leasees remain in the Saska tchewan 

Proceeding or appear at the trial or other disposit ion, and the 

Proportionate Liability of the Re leasees shal l be determined as if the 

Re leasees are parties to the Saskatchewan Proceeding and any 

determination by this Court in respect of the Proportionate Liability of the 

Re leasees shall only apply in the Saskatchewan Proceeding and shall not 

be binding on the Re leasees in any other proceedings; 

16. If, in the absence of paragraph 14 hereof, the Non-Sett l ing Defendants would not 

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

whether in equity or in law, by statute or otherwise, from or against the 

Re leasees , then nothing in this Order is intended to or shall limit, restrict or affect 

any arguments which the Non-Settl ing Defendants may make regarding the 

reduction of any assessment of damages, restitutionary award, d isgorgement of 

profits or judgment against them in the Saskatchewan Proceeding; 

17. For greater certainty, the bar order in paragraphs 14 through 16 dea ls 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 T D as a Non-Sett l ing 

Defendant for relief other than that claimed by the Plaintiff in the Saska tchewan 



Proceeding, including bona fide independent and direct claims and c a u s e s of 

action that TD may have against Bo fA under the 2011 A P A and/or the 2013 A P A ; 

18. A l so for greater certainty, the bar order in paragraphs 14 through 16 dea ls only 

with c la ims over and is not intended to bar bona fide independent and direct 

c la ims and causes of action arising by contract, statute or otherwise between the 

Settl ing Defendant and V isa as a Non-Sett l ing Defendant or between the Settling 

Defendant and MasterCard as a Non-Sett l ing Defendant for relief other than that 

c la imed by the Plaintiff in the Saska tchewan Proceeding, including bona fide 

independent and direct claims and causes of action that V isa may have against 

BofA under the V i s a Network Rules or that MasterCard may have against BofA 

under the MasterCard Network Rules; 

19. Subject to paragraph 14 hereof, a Non-Sett l ing 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: 

(a) Documentary discovery and an affidavit of documents in acco rdance with 

the Queen's Bench Rules, S a s k G a z 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 wi tnesses to be subject to cross-examination by counse l for 

the Non-Settl ing Defendants; 

20. 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 



appropriate (including, without limitation, confidentiality protections and/or costs). 

Nothing in this Order is intended to interfere with the power of this Court to make 

such orders as to costs and other terms as it considers appropriate on any such 

motion; 

21 . A Non-Settl ing 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; 

22. Fo r purposes of enforcement of this Order and the Sett lement Agreement , this 

Cour t will retain an ongoing supervisory role and the Settling Defendant 

acknowledges the jurisdiction of this Court and attorns to the jurisdiction of this 

Cour t solely for the purpose of implementing, administering and enforcing the 

Sett lement Agreement and this Order subject to the terms and condit ions set out 

in the Settlement Agreement and this Order; 

23 . Except as provided herein, this Order does not affect any claims or causes of 

act ion that any Saska tchewan Sett lement C lass Member has or may have 

against the Non-Sett l ing Defendants or named or unnamed co-conspirators who 

are not Re leasees in the Saskatchewan Proceeding; 

24. No Re leasee 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; 

25. Subject to the provisions of the Settlement Agreement, the Sett lement Amount, 

plus accrued interest less any monies paid out pursuant to the Sett lement 

Agreement , shall be held in trust for the benefit of the Sett lement C l a s s , pending 

further order of the Cour ts ; 

26. The approval of the Sett lement Agreement is contingent upon approval by the 

B C Court, the Alberta Court, the Quebec Court and the Ontario Court and the 

terms of this Order shal l not be effective unless and until the Sett lement 

Agreement is approved by the B C Court, the Alberta Court, the Quebec Court 



and the Ontario Court and the Ontario Proceeding, the Alberta Proceeding, and 

the B C Proceeding have been d ismissed with prejudice and without costs and 

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

the relevant proceeding by the Courts. If such orders are not secured in B C , 

Alberta, Quebec and Ontario, this Order shal l be null and void and without 

prejudice to the rights of the Part ies 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; 

27. In the event that the Settlement Agreement is terminated in accordance with its 

terms, on motion made on notice to the Plaintiff or the Settling Defendant, as 

appropriate: 

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

party; and 

(b) E a c h party to the Saskatchewan Proceeding shal l be restored to his, her 

or its respective position in the Saskatchewan Proceeding as it existed 

immediately prior to the execution of the Sett lement Agreement. 

28. On notice to the Court, but without further order of the Court, the Part ies to the 

Settlement Agreement may agree to reasonable extensions of time to carry out 

any of the provisions in the Settlement Agreement; 

29. The determination of the form of any additional notice to the Sett lement C l a s s 

Members regarding approval of the Sett lement 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; 

30. Except as aforesaid, the Saskatchewan Proceeding be and is hereby d ismissed 

against the Settling Defendant without costs and with prejudice; and 



31. The certification for settlement purposes and the approval of the Sett lement 

Agreement is without prejudice to the rights and defences of the Non-Sett l ing 

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-Settl ing 

Defendants, except as is necessary to enforce this Order. 

I S S U E D at Reg ina , Saskatchewan, this a - ' day of ~ V illli/t\ i)J f' , 2015. 

) 

(Deptrty) Local Registrar 
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•CANADIAN CREDIT C A B D FEES CLASS A C T I O N 
N A T I O N A L SETTLEMENT A G R E E M E N T 

R E C I T A L S 

A, WHEREAS the plaintiffs have, commenced th&: Canadian Proceedings in the Courts and 

allege That the Defendants, including BofA, participated in the Alleged Conspiracy, and .the 

Plaintiffs claim class-wide damages allegedly caused as a result of the Alleged Conspiracy, as 

well as equitable relief; 

B , AMD WHEREAS BofA, bough its participation in the Visa and MasterCard networks, 

received Interchange Fees in Canada during the Class Period; 

C : A N D WHEREAS BofA believes that.it is not liable in respect of the Alleged Conspiracy, 

and believes it has good and reasonable defences in respect of the claims advanced in the 

Canadian Proceedings; 

D. A N D 'WHEREAS BofA does not admit through the .exeeoiion'-of this Settlement 

Agreement any allegation ofunlawfuJ conduct as alleged inthe •Canadian Pro;ceediiii£ or at alt;' 

EL A N D WHEREAS • the Parties agree that neither this Settlement Agreement nor any 

statement made in the- negotiations thereof shall be deemed or construed to be an admission by or 

evidence against BofA or evidence of ih'etaith of any of the Plaintiffs1 allegations agsbstBofA,' 

which BofA expressly denies; 



F, AND WHEREAS HI December 2011 BofA sold the majority o f its- MasterCard credit 

card portfolio m Canada to The Toronto-Dominion Bank" ("TD") pursuant to an asset pweirass 

agreement dated-aŝ of August 14,2011 (the "2011 APA"); 

G, AND' WHEREAS in June 2013 BofA sold she balance of its MasterCard credit card 

poiffbfia in Canada to TD pursuant to an asset'purchase agreement dated as of April 29, 2013 

(the?'2013 APA"); 

HL. AND 'WHEREAS, despite its belief that "it is not liable in' respeet of the Alleged 

- Conspiracy and that it lias good and reasonable defences in respect of the claims advanced i n the 

..Canadian Proceedings, BofA has negotiated and entered into-this Settlement Agreement to avoid 

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

the Canadian Proceedings and any other present or future litigation arising out of the facts that 

gave rise to them, io avoid the risks inherent in uncertain, complex and protracted litigation and 

to achieve final resolutions of all claims asserted or which -could have been: asserted against the 

Releasees by thePlaintiffs onmeir own behalf and on behalf of the classes fhey seek to represent 

in relation to the Alleged Conspiracy; 

I, AND -WHEREAS BofA. expressly reserves its rights to contest certification o f Other 

related or unrelated proceedings and assert that the actions herein would not be appropriately 

certified in the absence of this Settlement Agreement and mat this Settlement Agreement does 

not constitute in- any way a precedent to support the certification of classes of ibis nature; 



J. : A N D WTffiEBAS counsel for toe Releasees have engaged In extensive wrnVJengfli 

settlement .discussions and negotiations with Class Counsel i a respect of this Settlement 

Agreement; 

K . A N D WHEREAS as a result of these settlement discussions and negotiations, BofA and: 

the Plaintiffs have entered into this Settlement Agreement, which embodies all of the terms and 

conditions of settlement between BofA and the Plaintiffs, both mdividnaliy and on behalf or the 

Settlement Class, subject to approval of all Courts; 

t , AND WHEREAS as part of this resolution, Bo fA has agreed to pay the Settlement 

Amount for the benefit of the Settlement Class; 

M . A N D WHEREAS the Plaintiffs have agreed to accept the Settlement Amount in part, 

because 'of the value o f the Settlement Amount paid under this Settlement Agreement and the 

value of the early cooperation BofA agrees to render or make available to the-Plaintiffs and/or 

Glass Counsel pursuant to this Settlement Agreement, as well as the"attendant risks of litigation 

in light of €hc potential defences that may be asserted by BofA; 

N , A H D 'WHEREAS the Plaintiffs and Class Counsel recognize the heightened benefits of 

BofA's early cooperation in respect of the Canadian Proceedings, which continue to be defended 

by the Non-Settling Defendants; 

0 . A N D .WHEREAS the Plamtiffs and Class Counsel have reviewed .arid felly imdeTstand 

the terms of this Settlement Agreement and, based on. their analyses of the facts and law 
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applicaMe to the Plaintiffs' claims, and laving regard to the proposed dismissal of the Canadian 

Proceedings against BofA, the value of the Settlement AmtnSht and the early cooperation to be 

provided by BofA. the bnrdsns gad expense associated with prosecuting the Canadian 

Proceedmgs, including the risics and uncertainties associated -with motions,'"trials and appeals, the 

Plaintiffs and Class Counsel lave concluded that this Setflemeajt Agreement is fair, reasonable 

and in the best interests of. the- Plamtiffs and the classes they seek to represent hi- each of the 

Canadian Proceedings; 

"P. AMD WHEREAS the Plaintiffs aid the Settlement Class intend to .folly and completely 

settle and. resolve the claims advanced in the Canadian Proceedings as against the Releasees on 

the Effective- Date pursuant to this Settlement Agreement; . 

Q, AND WHEREAS the Paities therefore wish to, and hereby dp, finally resolve on a 

nationwide basis, without, admission oFliability, all of the Canadian Proceedings as against the 

.Releasees;; 

R. AHD' WHEREAS for the purposes of settlement only tod contingent on approvals by the 

Courts as provided for M-this Settlement Agreement, fiie-Parties have consented to certification, 

or- authorization of the Canadian Proceedings as class proceedings and have consented to the 

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



& AND-WHEREAS the Plaintiffs assert mat -they are adequate class representatives for the 

Settlement Class and will seek to he appointed feprssettMiye plamtiffs in their respective 

Canadian Proceedings;' 

T, A N D WHEREAS for tlie purposes of settlement only and contingent on approvals by the 

Courts as-provided for in tins Settlement Agreement, the Plaintiffs have consented to a dismissal 

of die Canadian Proceedings as against BofA; 

NOW THEREFORE, in consideration of the covenants, agreements and releases set forth herein 

and for other good and valuable consideration, the receipt and sufficiency of which is h&mhj 

acknowledged, it is agreed by the Pasties thai ire Canadian Proceedings as against B o f A be 

settled and dismissed wife prejudice and without costs, subject to the approval of tteCourfs. on 

the following terms and conditions: 

S E C T I O N 1 - DEFINITIONS 

For the purpose of this Settlement Agreement only,, mcliding the Reclials mi. Schedules herein! 

(1) Acquirers mean those persons entering into contracts with Merchants for the provision of 

Visa Credit Cards or MasterCard Credit Card seryices and charging Merchant Discount: Fees,, 

including Interchange Fees, in Canada, 

(2) . AMithml Class Proceedings' means the proceeding commenced by 3023926 Alberta 

Ltd. m the- form of an action filed in the Alberta Court File No, 1203 10620- {Ednjonton 



Registry), filed on July 13, 2012, as amended on September 18. 2012, the proeeedihg oiiginally 

.tJQBHnapoed by C » d a . Rent a Hestet (2000) Ltd.. and currently prosecuted by The Grown & 

Hand Pub Ltd. commenced in the form of an action filed in the Saskatchewan Court, Court File-

No. 1206 tf20i2, filed on July 12, 2012, as amended on Nov&mbef 14, 2012 and any future 

proceeding commenced prior to-the Final Order in respect of the Alleged Conspiracy or relating 

to any conduct alleged, ;or which could have been alleged, against. BofA by the Plaintiffs in the 

Canadian Proceedings. 

(3) Aimmmtrathn Expenses mean all fees, disbursements, expenses, costs, taxes and any 

other amounts mcurred or payable by me Plaintiffs; Class -Counsel or otherwise for the approval, 

impternentation and bpetatida/of this Settlement Agreement including the costs' of Notices and 

claims administration, but excluding Class Counsel Fees. 

(4) dlBerta Court means the Alberta Court of Qneen's Bench. 

(5) MbeftaMttsierCard Seidkhient Class means all Alberta resident persons who, daring the 

Class Period̂  'accepted payments for the supply of goods or services by way of MasterCard 

Credit Cards puissant to die terms of Merchant Agreements, except the Excluded Persons. 

(6) Alberta Proceeding means the proceeding commenced by Macaronies Hair Clnb and 

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

File No. 1203 18531 (Edmonton Registry), filed on December 14,2012. 



(7) xi/berfa Visa Settlement Class means alt Alberta resident persons who, daring the Class 

Period, accepted payments: for the sapply of goods or services by ' m y of Visa Credit Cards' 

pursuant to the terms of Merchant Agreements, except the Excluded Persons, 

(8) Alleged Conspiracy means the alleged tmlawful oonspiraoy by the Defendants to fix, 

maintain, increase or control Merchant Discount Pecs, including Interchange Pees, paid by 

Merchants who accepted payment 'by Visa Credit Cards or MasterCard Credit Cards in Canada 

daring the Class Period, contrary to Part VI of the Competition let and the common law. 

(9) Appro val Searings means the heating of the motions brought by Class Counsel for the 

•approval of the terms provided for in this Settlement Agreement in each of the Courts. 

(.10) BC Court means the Supreme Court of British Columbia, 

(IT) BC MasterCard Settlement Class meaas all British Columbia resident persons who, 

during the' Class Period, accepted .payments for the supply of goods or services by way of 

.MasterCard Credit Cards pursuant to the terms of Merchant. Agreemerrfi. except the- Excluded. 

Persons. 

(12) BC Proceeding means the proceeding commenced by Mary Watson in the form of an 

action filed ;iri the BC Court (Vancouver registry), Court. Fife JJQ; VLC-S-g-112003, filed on 

March 28. 2011, as amended. 



(13) BC Visa 'Settlement -Oass meats' all .-.British Columbia resident persons who, -during the 

Class feriod.'acoepted payments for the supply of goods or sendees by way of Visa Credit Cards 

pursuant to the terms of Merchant Agreements, except the Excluded Persons, 

(14) ' • BofA means BofA Canada -Bank, formerly known u "MBNA Canada Bank, and its 

affiliate Bank of America Corporation. 

(15) Canadian Proceedings mean fee BC Proceeding, the Alberta. Proceeding, the 

Saskatchewan Proceeding, the Ontario Proceeding and the- Quebec Proceeding, 

(16) Certification Heatings mean the heatings of the -motions bsought by Class Counsel for 

the certification ;-or authorization -.of the Canadian Proceedings as class groceedinp as against 

BofA. in each of the Courts. 

(17) Claims Administrator means a Femon. proposed by Class Counsel, and appointed by the 

Courts to administer this Settlement Agreement, including any claims process, in accordance 

with the provisions of this Settlement Agreement arid any Distribution Protocol, and any 

employees of such Person 

(I S) Class Counsel means Camp Fiorante Matthews jMfcgerman,. Branch MacMaster LLP and 

Consumer Law Group. 

(19) Class Counsel Fees include the fees, disbursements, costs, and other applicable taxes or 

charges of Class Counsel, irdtoding any applicable GST, EST, PST or QST. 



(20) Class Period means March 23, 2001 to the date of the final judgment or order Jsswed as 

against the Defendants in 'the Canadian Proceedings, 

(21) Common Issue means; Pid 'BofA .icsoasj^-Wta others to fix,'- maintain, increase m 

•control Interchange Fees- paid by Merehteis'viho accepted' payment by "Vis*. .Credit .Cards or 

MasterCard Credit Cards hi Canada during the Class Period? 

(22) /Confidential Opt-Out Agreement means the confidential agreement which sets out the 

Confidential Opt-Out Threshold. 

(23) Conjlikiitijil Opi-Out Thresholdmeans the threshold agreed to by the Parties,' as set otrt 

in Schedule 0 to this Settlement Agreement 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 Gonrtj the Saslatchewan. Court, the Ontario Court, 

and. me Quebec Court (each a "Court"). 

(25) Defendants) means, individually or eafetively, the. individuals or entities now or in the 

• fh'tute named defendant in the Canadian. Proceedings. 

(26) BisMbulion Protocol means a plan, to be developed by Class Counsel, for distoibutmg the 

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

: (27) Documents) has the meaning given to thai term in rule )-!(;) of the British Columbia 

Sifprems Court Civil Rules. 
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(28) Bjfeciive Date means-the flats immediately when the .Final Orders hare been received 

from. the Courts approving this Settlement Agreement, 

-(29) • \Bxetuet®i BofA Documents means any BofA Pbetrmsnis thai are subject to. solicitor-

client privilege, litigation privilege, aitorney--c.l5eat privilege, work product doctrine, common 

interest privilege, joint defence privilege or any efljet 'privilege, or which would require B o f A to 

breach any order, regulatory directive, regulatory policy, regulatory apeement or law o f aay 

jurisdiciion. 

' (30) Excluded Personfs) means each Defendant, the directors and officers of each Defendant, 

the subsidiaries or affiliates of each Defendant, the entities in which each Defendant or any of 

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

'heirs, successors and assigns of each of the foregoing. 

(31) • Execution Date means die date .the Parties execute this Settlement Agreement 

(32) Final Order means a final order made by a Court In respect of me'approval of this 

. Settlement Agreement once ffie time to appeal such order has expired without any appeal being 

taken, if an .appeal lies, -Or once there has been, -affipnation of the appro val of this Settlement 

-Agreement upon a final disposition of all appeals'; 

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

- made under the terms of the Visa Ifetwork Rules and MasterCard Network Rules in Canada. 



(34) interchange- Threshold means 2% -of lie Interchange l̂ ê s collected by ail Issuers in any 

calendar-year. 

(35) • Issuers means the banks or other financial institutions which issued. Visa-and/or 

MasterCard Credit Cards in Canada;' • 

(36) Muster Card msims MasterCard mtemational Incorporated. 

{37) MasterCard Credit Cards mean credit cards issued by Issuers of MasterCard credit cards 

in Canada. 

(38) MasterCard Nekvork Rules means fee MasterCard World-wide MasterCard ferles, as 

amended. . ; • 

(39) . Merchant Agreements mean standard agreements-entered into between 'Acquirers and 

Merchants' which impose Merchant Discount Fees, including Interchange Fees, on Merchants 

whenever they, accept payment from, easterners by way .of Visa Credit Cards of MasterCard 

Credit Cards. 

(40) . Merchant Discount Fees mean, fees-paid by Merchants- arising fioro: the use of Visa 

Credit Cards or MasterCard Credit Cards in Canada. 

.(41) Merchants mean all persons ot entities resident in Canada who accept payments from 

customers by way of Visa Credit Cards or MasterCard. Credit Cards in exchange for the supply 

0f goods or services, 
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(42) Non-Settling Defendants) means any Defendant that is not a Releasee, and includes any 

Defendant that' teammates'its own settlement agreement in accordance with its terras or vfhose 

. settlement otherwise falls to take effect for any reason, whether or not sacE settlement agreement 

is in eristence at the d ate of execution of MsSetflemeBt Agreement 

(43) Notice of Certificadmt/Aiiiliarhatiom and Settlement Hearing means trie, form or forms 

of notice, agreed to by die Plaintiffs and BofA, or such other form'or forms as may be approved 

.by the Courts, which informs the Settlement Class o.ft(i) the principal "elements of this 

-Settlement Agreement; (ii)'the certification m authorization of the Canadian Proceedings: (iii) 

the dates and locations of the Approval Hearings; arid (iv) the process by which the Settlement 

Class rosy opt-out of the Canadian Proceedmgs. 

: (44) Notice of Claims Procedure means any form or jfbrjns -of notice, agreed to by the 

Plaintiffs and BofA. of such other form, or. forms as may be approved by the Cota% which 

informs the Settlement Class of; (i) the approval of Ibis Settlement Agreement; and (ii) the 

process by which the Settlement Class Members may .apply to obtain compensation from the 

Settlement Amount. 

'(45) : Notices mean; (i) - Notice of Cerdfication/Authorization. and 'Settlement Hearing; (ii) 

Notice of Claims Procedure; (iii) notice of terirunation of this Settlement Agreement i f it is 

terminated after notice'provided for in -accordance with (i). above or otherwise ordered by the 

Courts: and (iv) any other notice that maybeteqah&d by die Courts, 
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(46) Ontario Court means the -Outeri o Superior Court of Justice, 

(47) Ontario MasterCard Settlement Class mesas all Canadian resident persons who. dwiftg. 

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

C f M i t CardS; pursuant to faft-terms of Merchant Agreements, except the B C MasterCard 

Settlement Class, the Alberta MasterCard .Settlement Class, the Saskatchewan MasterCard: 

Settlement Class, the Quebec MasterCard Settlement Class, and Excluded Persons, 

(48) Ontario Proceeding means the proceeding commenced by Jonathan Bancroft-Snail and 

1739753 -Ontario Inc. 'in t ie htm of a Statement of Claim filed in the- Ontario Court (Toronto 

3tegistry)s CoartMe'Ko. CV-11-42559K2? (Toronto), i l ed on May 16f 2011, 

(4.93 Ontario Flte Settlement Class means all Canadian resident persons who, daring .the-

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

pursuant to the terms of Merchant Agreements, except the BC Visa'Settlement Class, 'the Alberta 

Visa Setdcment Class, the' Saskatchewan Visa Settlement Class, the Quebec Visa Settlement 

Cla ss, arid, the Excluded Persons. 

(50) Opl-Old Forth means flic form in. substantially the same form, as that attached as 

Scbiduie 3D to this Settlement Agreement. 

(51) Opi-Out Period means a period of sixty (60) days after the date on which the Notice of 

C^rtifjcatipn/Authorization and Setdement Hearing is first published, or such other date 'that has 

been agreed upon by the Parties and ordered by the Courts,-
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(52) Parties mean the Plamtiffs 2nd BofA (each a "Pasty*), 

(53) Pwrsonfs) means an mdividualj cdrporaHoa, paitnership, fronted partnership, limited 

liability company, association, joint stock company, estate, legal representative, trust, trustee, 

exeoutar, beneficiary, unincorporated association, government or iany political gubdjvision or 

agency thereof and any other business or legal entity and their heirs, predecessors, successors, 

representatives, or assignees. 

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

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

(55) Proportionate. Liability means the proportion of any j udgment that h ad they sot settled., 

the Courts would have apportioned to the Releasees and .shall also be deemed to include any 

amount that a Releasee would have been liable to . pay to a Hon--:Seitlmg Defendant as 

indemnification in the absence of the bar orders contained herein. 

($€) Quebec Court means die Superior Court of Quebec. 

(57) Quebec MasterCard Settlement Class means all Quebec resident persons who. during the 

.Class Period,' accepted payments:;Ipr the supply of goods or services by way of MasterCard 

Credit Cards pursuant to the terms of Merchant Agreements, except the Excluded Persons and 

any-legal-persons established for a private interest partnership of association which at anytime 

between October 5, 2003 and October 5. 2004 Bad under its direction or control more than. 50 

persons bound to it by-contract of employment.' 



io A^andsaoo ppSajjy atnja josdsar xq 'jKti8o;sjBp sqj o; dttrrijo Sniratiloq, a m y ^JSUM/OIB 

t a n m w o pragmas* A.QB QI £&<& Am m SurjgpA "oABij I « d io . 'ipt^s. ̂ SBa p y e a i s q jo -'ateto;. 

AQB -'peq 3343 */£}iOB(feo Jaojo Atis ux JO' MpApa&fjtsp sX[p9i|psi ^flasntp. .TSipaqA cnrai§jQ.XaB 

so 'siossapE reqi 'Amba or io optpos aapua 'AIBJ tn 'pjapppbrpni < & ' $ 0 B j ^ ^ pns *psiajiaoo 

io proa's \foos3aojaa iGTK>os9JG£ £pop3dsusatt.». pgpodsns ^Kwnpat JO uavoiq £ ( S 3 0 d psnnop 

ssftQ irapTApat) saaj .tsja£s*S| ptm Wqpnsd '(sssttsdxg rarpjpH^tt^y Stnjjnpirt) sasosdxs. 

aopaipnaTQ|rB ssep' Waadxa' sspoo 'jsoi-ajQi gurptrpai ^s«#GS3m{/tt=«ir^tt-^rat jo . s3nqtqe.i| 

'satsurep xsinp'io Mrj|rxttd £iiopsiradmoo iJmpnpttl ptfpf Aire' p..ssSswep cpgxaKja| JOASTSTJM. 

ssSscEtp Ipsra§djqns.30 jBuosisd jaqjaqAi 'aitono.m'ssnusHgo30 pnpiAfpm sss^3 jaajotjM 'wtpe 

jo.sassiBO 'sims 'strprpa 'sprjscnap 'storep jo jaapsta JH P™3 * : a E ' " ^ d sump, j&st&pft 

'immio\dxm jo aourpoo £q ir Gi.paB-G<| 

saosjsd o.c iraqi aiota p i juoo M- Tjorpanp s|'i- .epns psq f 005 £$ ^'<|«P0 P s £002 *ff -^°PO • 

naaMpq ;sdip. AUB }B qorqAA. rjorjapossB- m dfqsja«j|Kl i^as^t sjSAud te- JOJ pgqsrfqBjsa tiosiad 

rsSsf Aire' ptrs saosaa^ papnpxg; aip jdsoxs 'sraaojasaSy jaeqo»p\[ JO s m s i aqi QJ pErj&md 

spjej) l r p g E S I A . JQ KBM. Aq. sastAias 10 spoor? j o Afddds aip, i o j sraaox-Cud pajdbî m 'pop:a£ 
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felittog to any'waduct alleged (01 wMoft ecald have beea alleged) 'in liis-CaaadlaflT^roeeediags 

jrtetBdmg. without IMf&fion, any snetclainis -which have been, asserted, wontd fcftve'beeji 

asserted, or -ceald have beesn asserfecfc directly or indirectly, whether in Canada or elsewhere, as a 

result of or In eocaeetion with, the Alleged Conspiracy, or as a lesutt of or in connection with any 

other alleged unlawful horizontal or vertical anfieempetitive conduct in connection -with the 

payment of Merchant Discount Fees, including 'Interchange"Pees, but does, pot Include'any' 

benefits that may accrue as a result o f the proceeding by the Commissioner of Competition in the 

Competition ;Tiibuna:l of Canada, also known as The Commissioner of Competition v. Visa 

Canada Corporation and Mas^Card Internadondl Incorporated et at, Case No. CT-201Q-Q10 

(the "Bureau Proceeding"), nor any benefits that may accrue as a result, of injunctive or 

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

(61) Me$$(mee(s) mean, jointly and severally, mdivldtiallyand eoUectively, BofA and all of its 

respective present and former, attest and indirect, parents, subsidiaries, divisions, affdiates, 

: paitders, insurers, and all other Persons, partnerships or corporations with whom any of the 

.former have been, or are now, affiliated, and all of its respective past, present and future officers* 

directors, employees, agents, shareholders, attorneys, trustees, servants and representatives 

(subject to such particular inclusions 'or'exclusions of individuals as may be specifiedin wilting 

by- BofA in its sole discretion prior to the Effective Date); and the predecessors, successors, 

heirs, executors, administrators and. assigns'Of each of the foregoing, including wifnout limiting 



- 1 7 -

the -generality'of the foregoing,'Bank of America Hational Association ("BANA"), excluding 

.always the Non-Settling Defendants and any affiliates of the Non-Settling Defendants, 

(62) Releasors mean, jointly and severally, individually and collectively, the Plaintiffs and' f i e 

Settlement Class Members and then respective present, former, • andf i t ee parents* .affiliates, 

subsidiaries., predecessors, m&xssom^ trustees, representatives, heirs, executors, adnrniistrators, 

insurers, and assigns. 

(©) ..Saskatchewan Court means the Saskatchewan Court of Queen's Bench -

(64) . Saskatchewan MasterCard Settlement Class means all Saskatchewan resident' persons 

who, during the Class Period, accepted payments for the supply of goods of sendees by way of 

MasterCard Credit Cards pursuant to Che- terms of Merchant Agreements, except the Excluded 

Persons, 

(65) Saskatchewan Proceeding means the proceeding -commenced by Hello Baby Equipment 

Inc, in the form of a Statement of Claim filed In the Saskatchewan .Court of Queen's Bench, 

Court Pile N f t 133 of 2013, filed on January 24,2013. 

(66) Saskatchewan. Visa SeMemad Class means dl. Saskatchewan resident- pstsons who,, 

during die Class Period, accepted payments for the supply, of goods or services by way of'Visa 

Credit Cards pursuant to the terms of Merchant Agreements, except the Excluded Persons. 

(6?) Settlement A grecmeni means this agreement, including; the Hecitais and Schedules. 



(68) Settlement Amount means the all-boIMve Sttto of C A B $7,75 million, 

(69) • Settlement Class means all Persons moluded ii i the B C MasterCard" Settlement Class, the 

B C Visa Settlement Class, the Alberta MasterCard Settlement Class, the Alberta Visa Settlement" 

Class* me Saskatchewan MasterCard Settlemehl Class, the Saskatchewan. Visa Settlement Class, 

the 'Ontario MasterCard Settlement Class, the Ontario Visa Settlement Class, the Quebec 

MasterCard Settlement Class and the Quebec ¥isa Settlement Class. 

(70) Settlement Class Mentberfs) means a member of the- Settlement Class who has not 

validly opted-out. of the Settlement Class In accordance Wth the order o f the Courts, as 

applicable, 

(71) Trust Account means an interest beating trust account at a Canadian Schedule 1 bank 

trader die control of Class Counsel for the benefit of the Settlement Class Members. . 

(72) • US Proceeding means In re Payment Card Interchange Fee & .Msrcikmf Discount 

'Antitrust litigation, M D L Docket No. 1720. 

(73 ) T?is~a Mcaris' Visa Canada Corporation. 

(74) Visa Credit Cards mem credit cards issuedhy Issuers of Visacredit cards in Canada. 

(75) Visa Network Rules' means the Visa International Operating Regulations, as amended. 
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• .SECTION 2- SETTLEMENT A P P R O V A L 

2*1 Best Efforts 

(!) The Parties sball use their best efforts im (i) effectuate this Settlement Agreement, 

Including ohtaMttg the approval of the Courts,., and to secure the prompt complete and feal 

dismissal with, prejudice, or where applicable a declaration of settlement, of the Canadian 

Proceediags; and (ii) stay the Additional'Class Proceedings as against the Releasees named as 

Defendants in the Canadian. Proceedings, 

2.2 Motions Certifying'or Aufer iz ing the Canadian Proceedings and Approving Notice 

(1) At a time mutually agreed to by the .plaintiffe and BofA after this Settlement Agreement 

is assented, the Plaintiffs :shall bring: motiotis before the Courts for • orders oettifymg or 

-authorizing each of the Canadian Proceedings -as a class proceeding <as against BofA for 

settlement purposes «ed approving the Notice of Cei'dfication/'Autiioiizatjon and Settlement 

.Heating. 

{2") The B C order certifying the BG Proceeding as', a-piass' proceeding referred to in section 

2 .2(1) shall be substantially in the form set out in Schedule A, 

(3) The Alberta, Saskatchewan, Ontario and Quebec orders certifying or authorizing, the 

Alberta Proceeding, die Saskatchewan Proceeding, the Ontario Proceeding and: the Quebec 

"Proceeding shall be agreed upon by die Parties "and shall mirror the substance ao4- where 
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• possible, the form of the B C order referied to in section .2.2(2), taKhg into 'account fl» rules and 

pmctioes: of €-ach province, 

; (4) • Following receipt of any orders referred to-in sections 2.2(2) or 2.2(3) and the- expiration 

of A s OptOtit Period, and at a lime mutually agreed to by the Partes, the Plamtiffs shall bring 

motions before the Courts for orders' approving this Settlement Agreement. 

(5) The B C order approving this Settlement Agreement referred to in section 2.2(4) shall be 

substantially in the form set out In Schedule B , 

(S) The .Alberta, Saskatche,?y2nJ Ontario and Quebec orders approving this Settlement 

Agreement referred to in section. 2.2(4) stall be agreed, upon by the Parties and shall mirror the 

::Sltetance and where possible., the form of the BC order referred to tosectton 2,2(5), faking into 

account the nd es and. practices of each province, 

23 Agreement 'on Porm of Orders 

(I) : It Is a fundsmcnfal term o f tins'Settlement Agreement that the Plaintiffs and BofA. must 

.agree' ort the fprtn afcd .-content of the orders to be songht pursuant id section 2,2 ("collectively, 

the ^Certification ' and Approval Orders*'), mcfuding the form of Notice " o f 

Certification/Authorizatiori and Settlement Wearing, arid the issued Certification and Approval 

Orders arid the Notice of Certification/Authorization and Settlement Hearing must be consistent 

•with the terms of this Setflcmsnt Agreement. The form and content of the Certification and 

Approval Orders -shall "be Consider ed a material' term of this Settlement Agreement and. the failure 
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of any Court to approve the form and content of the Certification and Approval Orders 

substantially i n the forth agreed upon shall give rise to alight of termination pursuant to section 

13-of this Settlement Agfeement ' 

1.4 • Pre-Muliua Confidentiality 

(1) Until the first of the motions reqtiired % -section 2-2(1) is brought the Parlies shall Jceep 

all of the terms of this Settlement Agreement, -and any information or Documents related thereto,, 

confidential and shall not disclose them -without the prior Written consent of counsel for B o f A 

and Class Counsel, as die case may be, except as required for m&pnrpdses of financial reporting 

or the preparation of financial records (including tax returns and. financial statements) or as 

otherwise required by law. 

(2) Notwithstanding section 2,4(1), at any time after the execution of this .-Settiement. 

Agreement, BofA may-' elect to disclose this 'Settiemeiri Agreement fo the TTon-Settling 

Defendants or forinsuranoe purposes provided the recipient has agreed to act in accordance with 

section'2,4(1). If BofA elects to disclose tMs, Settlement Agi-eement to any of the Non-Settling 

Defendants, it will provide immediate notice of this fact to the Class Counsel, 

2.5 Sequence of Wl'etions 

(1) At any time as mutually agreed to by the Plaintiffs and BofA. after this Settiement 

Agreement is executed, the Plaintiffs may bring nrotions before the Courts to request that the 

Courts hold-joint hearings to consider any of the motions required by tins Settlement Agreement 



pursuant io the Ccmddicsi But Association's Cmmdian Judicial Protocol for the Management of 

Multijwisdictional Class Jefforts. 

(2) If no such request is made, drift/he Coiifts do not agree to hold joint hearings, the Parties 

agree, font onless tbey .agree otherwise, or unless any Court orders otherwise, any motions 

tequired by this Settlement Agreement shall be heard first by the BC-Ccrari'Tbe Parties may take 

steps to schedule parallel motions in Alberta, Saskatchewan, Onlarfd and Quebec before any BC 

hearing, but, i f necessary, Class Counsel may seek an adjournment of these hearings to permit 

the B C Court to render its decision on the motions. 

• : SECTION 3 - SETTLEMENT BENEFITS • 

3*1 Payment cf Settlement Amount 

(1) ; "Within forty-five (45) days of die Execution Dates BofA agrees to pay the Settiement 

Amount in full -satisfaction pf: (i) all payment obligations under this Settlement Agreement, and 

(ii) the Released Claims against the Releasees, 

(2) None of the Releasees shall have any obligation to pay any amount other than the 

Settlement Amount for any reason, pln^Rurntto-'of.in furtherance of this Settlement Agreement, 

(3) Once- the Settlement Amount is paid by ;BofA to Class C¥mseT in.; acca6r4«wee with. 

Section 3.1(f), that sum will he-received by Class Counsel in trust in full satisfaction of all 
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payment obligations xm&ei this Settiement Agreement and in foil safisfaetion tie Released 

Claims .against the Releasees, 

(4) Class Comssel shall mamtain the Trust 'Account as-'provided for In this Settlement 

Agreement. Class Counsel shall .'not pay out all or part of the monies in the Trust Accoattt, 

except in accordance %vi£h this Settlement Agreement or in accordance with an order of the 

Courts- obtained after notice to BofA, and in any event, after all appeal', rights have either lapsed 

•or been exhausted, 

3,2 -'Taxes aad Interest 

(1) Ejrcept as hereinafter provided, all interest earned on the- Settl ement Amount shall accrue 

to the benefit of the Settlement 'Class and shall become and remain part of the Trust Account. 

(2) Subject to §errtirjn.'3.2(3) and ,(4\ ail taxes payable on any interest which accrues on. tbe 

Settiemeiit Amount m the Trust Account or otherwise in relation, to the Settlement Amount shall 

be the responsibility of rite Settlement Class, Class Cottrisel shall be solely responsible to fulf i l l ; 

all tax reporting and payment requirements arising from the Settlement Amount in die Trust 

Account, including any obligation fe report taxable income and make tax. payments. A l l taxes 

(including interest and penalties) due with, respect (0. me income, earned on' the-Settiement. 

Amount shall be paid .from the Trust Account 

(3) BofA shall have no responsibility to make' any filings relating to the Trust Account and ' 

vsdli hfive no responsibility to pay tax on any income earned by the Settlement Amount or pay 
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•any taxes on the monies in the Trust Account Billess thfeSetifcmeni Agreement is tsmirmte4t in 

which case the interest earned! on the Settlement Amount in the Trust Account or otherwise shah 

be paid io "BofA who:, ha .such ease, shall be responsible & the payment, of :all taxes on such 

interest. 

(4) Class- Counsel hereby mdernnffiess defends, and holds, barrel ess BofA. ftom and against 

-any harm or injury suffered by reason of the use. misuse, eiTone-ons disburseuienti or -other action 

taken or failure to act by Class Counsel -with the Settlement Amount or finds in f fe Trust 

Account apt strictly in accordance vri-th the provisions of this Settlement Agreement or any order 

of the Courts. 

3.3 Cooperation. 

(1) To the extent not previously proyideA to the TlamtifB, and subject Jo the limitations set 

forth in this Settlement Agreement, BofA agrees to provide cooperation to Class 'Counsel, as 

specifically set forth below, ,wMch conperatienflie Parties acknowledge, and agree is a material 

term of -tills Settlement Agreement 

(2) Within thirty (30) days after the Effective- Date, or at. a-time mutually agreed upon by 

Class Counsel and BofA. BofA shall provide to- Class Counsel: 

(a) 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 to 

confidentiality obligations., court: orders, or third party consent rights.' Further, 



BofA shall mate- reasonable efforts to -produce Bbenments • that BofA has 

produced in, the US I&oceeding f iat am subject to cotB^dennality; obligations, 

court orders or third party consent rights. Reasonable efforts will include 

requesting consents from third parties, bbt in no case shall BofA be required to 

•advance pr. respond- to- contested-proceedings to.provi.de to Class Conhsel 

Documents that BofA produced ia the • US -Proceeding that are shbiect to 

•confidentiality obligations, court orders -o-f third party consent rights, Upon a 

request by the Plaintiffs or Class Counsel, BofA will provide ft>r the 

authentication of any "business records hi this production, so idteoflfied by Class 

Counsel, pursuant to a single request made to BofA; 

any B o f A Documents in BofAls possession relevant to the issues raised In the 

Canadian Proceedings,, including any Visa or MasterCard Canadian 4raasacp!oa 

data since March 23, 2001, but excluding any Excluded BofA' Documents, to the 

extent that such BofA Documents are not protected against disclosure pursuant to 

any"confidentiality obligations, court orders, or thud party consent rights; and 

any third party Documents in BofA's possession or control relevant to the issues 

raised in-, the Canadian - Proceedings but excluding any Excluded - BofA; 

Documents, to the extent that such third party Documents are not. protected 

-against disclosure pursuant, to any .'confidentiaiity obligations, court order's, or 

third party consent rights. 



(3) i s coimection with the implemeMimoa of SetetJoit 33(2),, the Parties agree feat; (f) BafA 

*will provide to Class Counsel Ubss Dc-ctaaents already produced by BofA. in tie B'SI'tGcee.drng; 

and (ii) BofA. Canada Bank and any subsidiary of Bank of America. Corporation that issued Visa-

Credit Cards or MasterCard Credit Cards its Canada during the Class period will produce any 

other Documents relevant to issues in the Canadian Proceedings. 

(4) If BofA has in its possession-any Documents produced by third parties relevant to lie 

issues raised in. the Canadian Proceedings that cannot he disclosed pursuant to- confidentiality' 

obligations, court -orders, or thirl party consent rights, BofA will reasonably consider snaking 

any retraests necessary to obtain, consent or-.authorization for the release of such Documents, If 

Stich consent or authorimtion is withheld, B o f A will reasonably consider aUowing the Plaintiffs 

to, at their own. expense, assert, any rights BofA has to permit production Of such Doetaents to 

the Plaintiffs, provided f w t m no case-shall BofA be'required to advance or respond to contested 

proceedings-. to provide to Class Counsel Documents that are relevant'to issues raised m:the 

Canadian Proceedings, , 

(5) In the event thai the Plamtiffs make ah. application b intervene or request Documents 

relevant to the Canadian Proceedings produced in the. US Proceeding, BofA. will consent to any 

such application. 

(6) In connection .with any Devilments produced by BofA -pursuant to this Settlement 

Agreement (including pursuant to'a bar order which grants a Non-Settling Defendant an ability 
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tff apply fox;"0: documentary ©T oral discovery from BofA; (ii) service of a request to admit or 

production on BofA* or (Hi) production of a witness at a bearing -or 'trial), BofA shall be at liberty 

to designate such BQcmBents as "Confidenrial" or-"Highly Confideniial" pursuant to the Consent 

Order made in th&BC Proceeding dated September 17, 2012 (the "BC " protective Order'5)." To 

the extent that Documents produced by BofA are requited for use in the Canadian Proceedings 

other than the BC Proceeding. Class Counsel'shall seek, on a contested basis i f necessary, 

protective osiers similar in, substance to; the B C Protective Order, m that any Documents 

produced by BofA to Class Counsel under this Settlement Agreement, for use in the Canadian 

Proceedings, which qualify as Confidential or Highly Confidential, may be produced subject to a 

protective order,' 

"" (7) BofA will make reasonable efforts to facilitate access to Rtobwailavlm meeting to 

speak to- Class Counsel for" a period of 6 hours or less. If Ms, Plavlin does" not rualce- herself 

• ayaiiabie-i the Class Counsel and BofA will confer to determine whether there is any other 

individual of whom the same request can be made who has information relevant to the Canadian 

Proceedings. 

(8) . In .fee event that the Courts approve a" bar' order winch grants: a.MomSettung Defendant 

- an ability to apply fori^i) documentary or oral discovery from BofA; {ii) service o f a request to 

admit or prodnction oh BofA; or (Si) production of a" witness at a heating pi* trial, then such 

• ability to -apply shall -e>deud to the Plamtiffs. 
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(9) It is and^EStood and agreed that tile- Plaintiffs, Settlement Class Members, and Class 

Counsel shall moVMthcfttt the express- mitten consent of BofA, directly or mdirectly, use or 

disclose any infomiation -or Documents provided by BofA for any purpose other man the 

mvesdgation or prosecution of the claims hi the Canadian Proceedings, nor, except as expressly 

permitted herein, share with guy other Persons, including, but not limited to, any'Settlement 

Class Members, Plamtiffs, or- any other counsel In any action on behalf of Merchants, any 

- irrformatioh or BofA Documents obtained in connection, with this Settlement Agreement, except 

in the event thai a court in Canada, expressly orders such- information or Documents te.be 

disclosed. In no circumstances, however, may the Plaintiffs, Settlement Class Members and/or 

Class Counsel apply for or consent to such an order, and promptly upon becoming aware of an 

.application for such an order, Class Counsel shall immediately notify BofA of the application-so 

that BofA may intervene in such proceedings. The disclosure .resrxictinns set forth in Phis 

subjection do not apply to otherwise publicly available Documents and information, 

(10) It is understood and agreed that any BofA'Documents: may be confidential add may be 

designated as -confidential in- accordance with and subj ect to/the terms of any 'protective orderisj 

issued in the U S 'Proceeding or confidentiality order(s) issued in the. Canadian Proceedings, and 

the PIaintiffs,;Settlement Class Members and Class Counsel agree to comply with the terms of 

;suoli ord er(s), even if they or any of them are not parties to the US Proceeding. 

(11) :: Upon the final judgment or order being entered by a Court against the Defendants in. .the 

Canadian' Proceedings, including • an order denying the'. certification or authorization of the 



Canadian Proceedings as class proceedings, i f requested by BofA,: the Plaintiffs, Class Members 

and/or Class'Counsel shall retea 'to B o f A or destroy, mi fsovide BofA. with a .written 

confirmation by Class Counsel of such destruction,-ail Documents or other materials provided to 

fee M M n i f f i or Class Counsel by BofA pursuant to this Setflemehi Agreement. Nothing 

contained hi this subparagraph shall fee- construed to require the Plaintiffs OT Class Counsel, to 

return: any -of their work product • 

(12) tie provisions set forth In this Settlement .Agreement are the exclusive means by which 

the Plaintiffs, Settlement Class Members and Class Counsel may obtain discovery, information 

or Documents from BofA. m their current or former officers, -directors or -employees.. The 

Plamtiffs, Settlement Class Members and Class,Gounsel agree that they .sliall not pursue any 

other means of discovery against, of seek: to compel, other than at trial, the evidence of BofA or 

their .current or former officers,: directors, employees, agents, or counsel,' 'whether in Canada or 

elsewhere and whether under " the- rules or - lav® of this or any other Canadian - or foreign 

Jurisdiction. 

(13) A material factor influencing the decision by BofA to execute this Setfiftmeht Agreement 

is its desire to limit the burden and expense of this litigation. Accordingly, Class Counsel agree 

to exercise' good faith in seeking cooperation from 'BofA and to avoid 'seeking information' that is 

unnecessary, cumulative or dupheative and agree otherwise to avoid, imposing undue, 

unreasonable or disproportionate burden or-expense on BofA. 



SECTION-4 - OPTING-OCT 

4 A Procedure 

(!) A Person may opt-out of this Settlement Agreement by .shading a fully completed Opt-

Out Form, signed by die person and providing all of the required information, by pre-paid mail 

orootffier to Class Counsel at an address to be identified in the Pinal Orders and-the Notices, 

(2) A fully completed Opt-Out Form will only be effective if It is received by Class Counsel 

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

(3) A Person who opts-out wil l 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-out. of this Settlement Agreement will have the opportunity to 

opt-out of the continuing litigation against the Non-Settling Defendants i f and when the 

cbttfauing litigatioa is certified against some or aU. of those Non-Settling D efendants. 

42 Opt-Out Report 

(1) Within thirty (30) days of the Opt-Out Period, Class Counsel shall provide BofA, to the 

extent such' Information is known by Class Counsel, with a report that sets out the names- of any 

Persons who: hate opted-out of this Settlement Agreement along with any other infbxmadon 

received from such Persons pursuant to section 4,1 (1), 



4.3 The Coafidenttal Opt-Out Agreement 

f i ) The Confidential Opt-Out Threshold shall he stated k the Confidential Opt-Out 

Agreement signed prior to m contemporaneously with the execution of this. 'Settlement 

Agreement The -Confidential Opt-Out Agreement shall IKS kept confidential "by the Parties and' 

their counsel arid may be shown to the Courts' but shall not otherwise be disclosed. 

(2) The- Confidential Opt-Out Threshold contemplated in this section shall be considered a 

material' tern of this .Settlement Agreement and, oaee met shall give rise to a right of 

termination pursuant to Secti on 13 of this Settlement Agreement 

S E C T I O N 5" - DISTRIBUTION OF -SETTXM'IENT A M O U N T AND. INTEREST 

5.1 Distribution Protocol 

(1) At a. time within, the discreti on of Class Counsel, Class Counsel will seek orders from the 

Courts approving a Distribution.ProtcooL 

5.2 No KeSponsibiiity for Administration or Fees 

(1) BofA. sliall not have any responsibility, financial obligations or liability whatsoever with 

respect to the investment, distribution or administration of monies in the Trust Account 

including, hut not limited to, Admimstraddn Expenses aod Class .Counsel Fees and any 

responsibility or liability as a result of any decrease or depreciation -of the value- of the Trust 

Account, howsoever caused, including but not limited to, a decrease or depreciation in the value 
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agree 'that the Pinal Order entered fey fee Court shall also enjoin theTteleasors: from mrdahg or 

passiing such additional claims. 

6.3 No Further Claims 

(1) - The 'Releasors -shall not now or hereafter institute, -continue, 'maintain or assert either 

.directly or mdkecily, whether in Canada or elsewhere, on their own 'Behalf or on behalf p f any 

class or any other Persons,- any actiom -suit, cause of action, claim or demand against any 

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

over relief, from any 'Releasees in. respect "of --any Released Claim af-a«5H»attef-^afcd--fceTeto,, 

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

unnamed eo-conspirators that ate hot-Releasees. Plaintiffs and Class Counsel acknowledge that 

B o f A considers it to be a material term of this Settlement Agreement that the Settlement Class 

Members will be bound by the releases provided for herein. 

6.4 Dismissal of the Canadian Proceedings 

(1) The Canadian Proceedings shall be dismissed, with prejudice and without costs as against 

any and alt Releasees that are Befendants in the 'Canadian Proceedings, 

6.5 Stay of the Additional Class Proceedings 

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

.'Defendants hi the Canadian: Proceedings, Class Counsel • shall. bring such motions as are 
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necessary to -stay the Additiorial Class Proceedings and l ie Releasees shall not be tesponsible for 

any costs mounted or otherwise ordered hi bringing or adjudicating such motions. 

6.6 Settlement of Quebec Proceeding 

(1) Tbe Quebec Proceeding shall be settled, without'costs and without reservation as 'against 

BofA and any and all Releasees that are Defendants in the Quebec Proceeding, and the Parties 

shall sign and file a declaration of settlement otrt of court with the Quebec Court 

6.7 Claims Against Other Entities Reserved • 

(I) Except as provided herein., this Settlement Agreement does not settle, compromise, 

release or limit in anyway whatsoever any claim by the Settlement Class Members against any 

Person other than the Releasees. 

6M No Assistance to Other Plaintiffs 

<T) As of the Execution Date, fee Plaintiffs, the Settlement Class Members and Class 

Counsel shall pot, 'Without lE©"expre^'-«mtlen consent of BofA.'provide atrydfiws* of indirect 

assistance to any plaintiff or any plamtiffs counsel related to any proceeding alleging price 

fixing of Merchant Discount Fees, mciuding Interchange Fees, against the Releasees, except ia 

fee event that a court in Canada expressly directs the Plaintiffs, fee Settlement Class Members nr 

Class Counsel to provide such assistance. In no circumstances, however., may the Plaintiffs, the 

S&ttiersent Class Members and/or Class Counsel apply for m consent tb such an order, and 
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TJ| TK ĵtlitaq, a-aaq, <*<req ppoo JO S-JSM, ippiM srarttfp pa^aqterg §UT+BP-I: *S}sod.. 

pue saxej '^laxai.jo gAtsnpnt ̂ s d s o sAstmnassiisi E at pspsssrao p -̂sssspn 

'papssre jama^M snrpp Jatpp .to toutaapW *ttopnqapo3 ioj stmtjp |py; (?) 

:3TxtA^op6jsC|j JOJ Stnppvfiad ̂ sApoodsax 

pxtoQ ottBiup' 8<JJ poB1 pnoo^A^qoiBjfs^g %moa upsqtV o l B *PWO Q%. sip'. 0105 

•ispxp iBq -tr ispss tmpaooia aamtfQ mp pro 2urpaasx«y[ TxeAvaqopqsss 301 'Strcpsooo^ 
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Befendants (and/or named or aattamsd co-oorispirators) to not be entitled 

to claim or recover front the Non-Settling Defendants that portion of any 

damages (mcliiding punitive damages, if any), tcstiftsnohary award, 

disgorgement of profits, interest and costs {including investigative costs 

claimed pursuant to section 36 of the Competition Act) that corresponds to 

the Proportionate liability of the Releasees proven at trial or otb envise; 

Further, i f any one- of the BC Court, the Alberta Court, .the Saslcatchewau 

Court, the Ontario- Coiirt of •ofeef .final adjudication determine that'ID is 

liable to the Plaintiffs i i the BC Proceeding, the Alberta Proceeding, the 

Saskatchewan Proceeding or the Ontario Proceeding,, in respect of the 

assets purchased by TD from BofA pursuant to the 2011 A P A and/or the 

2013 A P A (collectively, the "Acquired Assets", and me KahiBty related to 

such Acqtiired Assets is referred to as the 'Acquired Asset liability*}, and 

any one -of the B O Court the Alberta Court, the Saskatchewan Court, the 

Ontario Court or other final adjudication determine that TD has lights of 

mdernnity under the 2011 APA and/or die 2013 APA. against BofA on 

account of the Aeqmted. Asset Liability, tbe members of the BC 

MasterCard Settlement Class. Alberta MasterCard Settlement Class, 

Saskatchewan • MasterCard Settlement Class or Ontario MasterCard 

Settlement Class shall limit their claims against TO to not be entitled to 
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ckirn or recover from TD or from'the other Non-Seltling Defendants 

and/or named or unnamed co-co'tfepSrators "that am net "Releasees, that 

portion of any damages (mciuding punitive damages, i f any), 

TestitutioBary 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; aid 

(Iii) the Court shall, have full authority to determine the Proportionate Liability 

of the Releasees at the trial or other disposition of the BC Proceeding, the 

Alberta Proceeding, the -Saskatchewan Proceeding- or the Ontario 

Proceeding, whether or not the Releasees appear at the .trial or other 

-disposition .and -the Proportionate, liability of the Releasees" shall be 

determined as i f the Releasees are paries to the BC Proceeding, Alberta 

Proceeding. Saskatchewan Proceeding or Ontario' Proceeding, and any 

detenhination by the Court -in respect of .the Proportionate Liability of the 

'Releasees- shall' only agply iri the BC Proceeding, .Alberta Proceeding. 

Saskatchewan Proceeding or Ontario Proceeding and shall hot be binding 

on. the Releasees in any omer proceedings, 

A NonrSettling Defendant may, onmotion,to :the B C Court, .Alberta Court, 

Saskatchewan. Court or Ontario Court brought on at least ten (10) days notice and 

to be determined as if BofA. is a party fo fiie BC Proceeding, Alberta Proceeding, 
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Sastoehewan Proceeding or Ontario Proceeding, not to be brongtitmtiJ the B C 

Proceeding, Alberta Proceeding, Saskatchewan Proceeding or Ontario Proceeding 

against the Ndn-Setding Defendants have been certified and all appeals or times 

to 'appeal from such certification, haye'̂ beea exhausted, seek orders for the 

following;. 

0) documentary discover;-' and an. affidavit of documents in accordance with 

the relevant rules of civil procedure from BofA; 

-(If) oral discovery of a representative of BofA, the rxaascript of which, may be 

read in at trial j 

|iii) leave to serve a teqiftest to admit on BofA in respect of factual mattefs; 

:and/or 

,(iv) the production of a representative" of BofA to testify at trial, with such 

"witness to be subject to cross-examination by counsel for the Non-Seffling 

Defendants,' 

(2) BofA retains all rights to oppose suchmotion(s) brought under section 7.1(l)(c). 

(3) A Non-Settling Defendant may "serve the mouon(s) referred to in section 7.1(l}(c) on 

BofA by service on counsel of record for BofA in any of the Canadian Proceedings, 
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(4) To the extent that aa order is panted pursuant to section 7d(l)(c) and discovery is 

provided to a Non-Settling .Defendant a copy of all discovery prodded, whether 6ml or 

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

1,1 C|»elbee Waiver or Renunciation -of Solidarity Order 

(1) The Plamtiffs and BofA. agree that the Quebec order approving mis Settlement-

Agreement must include an order providing for the following: 

(a) me Plaintiffs in Quebec and the members the Quebec MasterCard Settlement 

Class and Quebec Visa Settlement Class expressly wai ve arid renounce the benefit 

of solidarity against the Non-Settling Defendants with respect to the facts and 

deeds of the- Releasees; 

(b) flte Plaintiffs in Quebec and the members of the Quebec MasterCard Settlement 

Class arid Quebec Visa Settlement Class-'-shall henceforth only be able to claim 

and recover damages, jneidding punitive damages, attributable to the conduct of 

and/of sales by the Non-Settling Defendants: 

(c) any action in warranty or other joinder -of parties to obtain any contribution or 

indemnity from the Releasees or relating to the Released Claims shall be 

inadmissible and void hi the context of the Quebec Proceeding; and 
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•(d) my 'fs&m right by lbs Non-Setffing Defendants • to t&mm on discovery a 

representative of BofA will be determined according to the provisions of fee Code' 

of'Civil Procedure and BofA shall reserve its light to oppose suck' an 

examination under the Code of Civil Procedure. 

13 Material Term 

{1} The form arid content of the bar orders contemplated in section 7 of this Settlement 

Agreemenf shall be considered, a material term of this Settlement Agreement and the failure of 

any Court, to approve the bar orders contemplated herein shalj give rise to a right of termination 

pursuant to section 13 of this Settlement Agreement 

SECTION 8 - E F F E C T O F S E T T L E M E N T 

•8 J No Admission of Liability 

(t) The Piamtifis and BofA expressly reserve all -of their tights i f tMs .Settlement Agreement 

is not approved, is temmnated or otherwise fails to tate effect for any reason. Farther, whether or 

not this Settlement Agreement,is. finally approved, is terminated, or otherwise fails to take effect 

for any reBspn/.'this Settlement Agreement and anything contained herein, and my and ail 

negotiations, DocsfliePts,- discussions and proceedings associated with' this- Settlement 

Agreement, and any action taken to carry out this Settlement Agreement, shall, not be deemed, 

eotisthied oi interpreted to be an admission of any violation of any statute or law, or of any fault, 

omission, wrongdoiag or liability by BofA or by any Releasee, or of the truth of any of the 



claims or allegations corttainedi io the Canadian Proceedings or any other pleading filed by the 

Plaintiffs or any omer Setfettteat Class Member, including but not limited to those pleadings 

filed in the Additional Class Proceedings, 

8.2 Agree-ttient Not Evidence 

(1) \Vhetiaer or not it is terminated, this Settlement Agreement and anything Contained 

herein, and any and all negotiations, Documents, discussions and proceedings associated with, 

this Settlement Agreement, and any action taken to carry out this Settlement Agreement, shall 

not bs referred to. offered as evidence or received in evidence ia any present, pending or future 

civil, criminal or administrative action or proceeding, except; (a) by the Patties in. a proceeding 

to approve of enforce this Settlement Agreement; {b) by a Releasee tp. defend against the 

assertion of a Released Claims (c) by a Releasee in any ihmjrance'-F.eiated proceeding; or' (d) as 

otherwise reqiuf ed by law or as provided in tins Settlement Agreement 

8.3 N© Further Litigation 

(1) Except as provided hi sections 8.3(2) and 8.3(4) of this Settlement Agreement no Class 

Counsel, no Plaintiff, no Settlement Class Member, nor .anyone currently or hereafter employed 

by, associated with, or a partner with Class Counsel, may directly or indirectly participate.'or be 

involved in wr in any way assist with respect Lo aay claim made or action commenced by aay 

Person winch relates to or arises from the Released Claims. , 
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(2) • Sections 6,8 and 8.3(1) of this Setflernent Agreement, shall be inoperative to me extent 

that they reqaire any lawyer who is -a member of the Law Society of British 'Colombia (the 

"LSBC") to breach his or her obligations under "Rule 4,7 of the LSBC's Professional Conduct 

Handbook by refraining from participation or involvement m any claim or action in a BC Court, 

This section shall hot affect of render inoperative any other section or provision of this 

Settiement Agreement 

(3) No Class Counsel, no Plaintiff, no Settlernent Class Member, nor anyone currently or 

hereafter employed by. associated wife, -or a partner vdth Class Counsel may divulge to' any 

"person for any purpose any irrfonnatiom irioiuding, without limitation, any cooperation materials 

and Documents provided pursuant to . section 3.3, obtained in the course of the Canadian 

Proceedings or in connection with this Settlement Agreement or the negotiation and preparation 

of. this 'Settlement Agreement except t& w$ extent such rrrformatton is otherwise publicly 

available or otherwise ordered by a court in Canada, 

(4) Section 8.3(1) does not apply to the involvement of any Person in the continued 

prosecution of the Canadian Froce^higs against any Non-Settlihg Defendant of- unnamed 

co-conspirators who are not Releasees. 
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SECTTON 9 - CERTlFICATrOIf OR AUTHORIZATION FOR S E T T I E M E N T O N L Y 

9.1 Settlement Class and Comm%& Issue 

(1) The Parties agree that the Canadian. Proceedings-shad be- certified or atiihorized as class 

proceedings against'BofA solely for purposes-of settlement of the Canadian Proceedings and the 

approval o f this Settlement Agreement by the Courts. 

- (2>5 The Plamtiffs agree that in the motions for certification or authorization of the Canadian 

Proceedings as class proceedings and for the approval of M s Settlement Agreement, the only 

common issue that they wi l l seek to define is the Common Issue and'the only class that they wil l 

assert is the Settlement Class.' The Plaintiffs acfctiowiedse that BofA. agrees to the definition of 

the Common Issue for purposes o f settlement only. 

.9.2 • Certification or Authorization "Without Prejudice 

(30. Jx the event this - Settlement Agreement is not approved. Is terminated in accordance with 

its terms or otherwise fails to take effect the-Parties .agree that any. prior certification or 

authorization of g. Proceeding as a. class proceeding, including the definition of the Settlement 

Class and the statement of the Common Issue, shalj be vdthout prejudice to any position that any 

of the Parties or any Releasee1 may lateif take on any issue in the Canadian Proceedings or any 

other litigation. 



' S E C T I O N 16 - NOTICE TO SETTLEMENT CLASS 

10.1 Notices Required 

(1), f he Settlement Class1 snail be given the Notices, 

10.2 " Form and Distribiirlon of Notices 

(1) The form and content of : the Motices and die manner and extent of publication 

distribution of die "Notices sliall be as agreed to by the Plaintiffs and. BofA* such agreement not to 

be unreasonably withheld, and approved by the Courts. 

103 Notice of Distribution 

(1) Except,to the extent provided for in this Settiement Agreement, the Courts shall 

determine the form of notice in. respect to the admMsfration of this Setflement Agreement and 

any Distribution Protocol, pa motions brought by 0ass Counsel. 

: SECTION ,11 - ADMINISTRATION AND IMPLEMENTATION 

11.1 -Mechanics of Administration 

(1) Except to the extent provided for in. this Setdement Agreement, the mechanics of fee 

implementation and administration of this SettleEaent Agreement and the Distribution Protocol, 

shall be determined by the Coin-is on motions brought by Class Counsel. 



11:2 .Settlement Class Member Information and Assistance 

(1) BofA will make reasonable sSbrts'fO' compile and provide to Class Counsel a list of the 

names, addresses -of - Setdement' Class Members who pad Merchange Pees -' M respect of 

transactions iscurred by pejsoas using'BofA -Visa Credit Cards or MasterCard Credit Cards in 

Canada during the year 3011, together with information regarding the total sum of aay known 

Irtferchange Pees, paid on these transactions. To the extent that this information is not in the 

possession of BofA. and catmot readily be assembled reasonable efforts Will include requesting 

this inforjDation from Visa and MasterCard, 

(2) . The •tnformafiott required hy section 11,2(1') shall be delivered to Class Counsel within 

tme hundred and twenty (120) business days of the Execution Date, -or such other date that has 

been agreed upon by the Parties and' ordered by the Courts. 

(3) Class Counsel may only use the information provided under section 11.2(2): 

(a) to Jaoilitaie flte dissemination of the Notices; 

(b) to advise the Settlement Class Members of any subsequent settlement agreement 

reached. in the Canadian Proceedings, any related approval hearings, and any 

other major steps in the Canadian Proceedings; 
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(a) • to facilitate the claims .admiQ'istratiQn, process w&t. respect to this Settiement 

Agreement and, any other • setflement agreement achieved in the Canadian 

Proceedmgs; and 

• fd) • as otherwise authorized hi (but subj ect to the terms of) section 3.3, 

(4) If this Settlement Agreement is terminated, all information provided by BofA pursuant to 

section I 1,2(2) shall be returned or destroyed forthwith, lib record of the information so provided 

shaU, be retained by Class Counsel or by any Persou. to whom Class Counsel has provided, such 

ir£oflriation, in. any form whatsoever, and the information so provided may not be used, or 

disclosed, directly or .mdirecfy, in any form or manner by Class Counsel or by any .Person to 

whom Class Counsel has disclosed such information, 

- SECTION 12 - C L A S S COUNSEL F E E S AND ADMINISTRATION EXPENSES'. 

Q) Class Cramsel shall pay die costs of the Notices of tins;Settlement Agissement from the 

Trust Account 

(2) Class Counsel may seek; .the 'Courts* approval' to • pay- Class Counsel Pees, atid 

Administration Expenses contemporaneous with seeiing approval of this Settlement Agreement., 

or at such other time as they shall determine in their sole discretion, BofA \vitt not oppose such 

motions. 
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(3) Except as provided in sections 12(1) and I2(jf)j Class Counsel Fees, and any 

Administration Expenses may only be paid' out of the Trust Acconnt after the Effective Date. 

(4) ' The Releasees shall not be liable for any fees, disbursements or taxes, including but not 

limited to any fees, disbursements or taxes of Class Counsel's, the Plamtiffs' or any Settlement 

Class Member's respective lawyers, experts, advisors, agenfe, .or representatives. 

SECTION 13 - TERMENATIOIS OF S E T T L E ' M E N T A G R E E M E N T 

13,1 Right of Terminariofi 

•(1) BofA or the Plaintiffs may terminate this Settlement Agreement in the event that: : 

(a) ^.Confidential Dpi Out Thresh old is met; 

(b) . fee releases and covenants contemplated in section 6 are not provided or abided. 

by: 

(o) the form and content of any of the orders or .Notices departs materially from Ate 

form and content of the orders and Notices as agreed upon by the Plamtiffs and 

BofA; 

(d) the form: and content of any of the Final Orders approved by the Courts departs 

materially from the form and content of the orders agreed upon by the Plaintiffs 

and BofA under section 2,3(1) of this Settlement Agreement; : 
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(e) any Court declines to approve ibis Setdement Agreement or any material term or 

part hereof; 

(f) •. any. Court declines to dismiss the Canadian Proceedings or stay the Additional 

Class Proceedings against BofA; 

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

(b) any orders approving this Settlement Agreement made by the Courts do not 

become Final Orders. 

(2) To exercise a right of tammation under section J.3,10), a terrninating part}' shall deliver 

a written notice of termination pursuant to this Settlement Agreement with fifteen (15) business 

days of fxe fact of the coudition. being met becoxning known to the termmatiug parry." Upon 

delivery of such a written notice, this Settlement Agreement shall he terminated and, except as 

provided foT in section 13.4, shall be null ;aul void and have no futther force or .effect, shall not 

•be binding on the Parties, and shall not be used as evidence or otherwise hi any litigation. 

(3) Any order, ruling pr determination made by any Court that is not substantially in the form 

and content - of the respective Final Orderss as agreed upon by the Plaintiffs and BofA' hi 

accordance with section 2.3(1), shall he deemed to be a material modification of this Setflement 

Agreement and shafl provide a basis for the termination of mis Settlement Agreement provided 

however, that BofA may agree to waive this provision. 
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5̂ 4) • Aay order, ruling or defterminaflon made by any Court wife respect to Class Gounsel Fees 

Of any Distribute on Protoooi jiiatt not be deemed to be a material modification of all, ox apart, of 

•tais Settlement Agreement-and shall not provide any basis for the ferndnation of this Settlement 

Agreement 

(5) • In the event ffiis Settlement Agreemenf is not approved, is terminated in accordance with 

its terms or ofeervrise. fails to take effect for any reason, the Plaintiffs grid BofA agree that any 

prior certification or authorization of st Canadian Proceeding as a class proceeding, including' the 

definitions of the Settlement Class and the Common Issue, shall be- 'without prejudice to any 

position that any of the Parties or any Releasee may later take on any issue in; the Canadian 

Proceedings or aay other litigation. 

(6) hi the event Ms Settlement Agreement is not approved. Is terminated in accordance with 

its terms or otherwise fails to take effect for aay reason, 'fee Plaintiffs and BofA agree that any 

-appearance, attendance, 'filing or other action -orstep. taken by BofA pursuant to or relating to this 

Seftieirtent Agreement shall be without prejudice to any position that any Releasee may later take 

m respect of the jurisdiction of the Courts or any other court, including, without limitation, a 

motion to quash sendee ex juris oE/to otherwise challenge the jimsdictipn of the Courts ot any 

other court over any Releasee in the Canadian Proceedings or any other Btigation. 
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2 If Settlemeat Agreement Is X«rmia»tefl 

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

otherwise fails to take effect for any reason: 

(a) ' no motion to .certify or authorize any of the Canadian ProceecSngs as a c'iass 

proceeding on the basis of this Self ement Agreement or lo .approve • this 

Setdement Agreement, which has not been decided shall proceed; 

(b) any order certifying or authorizing any of the Canadian Proceedings as -a class 

proceeding on tbe basis of this Settiement Agreement et approving this 

Settlement Agreement shall be set aside and declared null aad void and of no 

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

(c) any prior certification or authorization of any of the Canadian Proceedings as 

class proceedings, including the • definitions of the Setdement Class., and the 

Common Issue, shall be without prejudice to any position mat any of the Parties 

Of; Releasees may later take on any issue in any of the Canadian Proceedings or 

any other litigation: and 

(d) the Parties shall negotiate in good'faith to determine a new timetable i f the 

Canadian Proceedings are to bbstame against any Releasees. 
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13.3 • Aliocatieii of Monies in the Trust Account Following Termination 

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

less the costs'of the Notices, within thirty (30) business days of termmation in accordance with 

this -Settlement Agreement' 

(2) The .Plaintiffs and BofA expressly reserve all of flieir respective rights i f this Settlement 

• Agreement is terminated. 

13.4 Survival of Provisions After Termination. 

(1) I f this Settlement Agreement is taminated or otherwise fails to take effect for any reason, 

the provisions of sections 32, t l s 8.2, 9.2, IO,' 11,2(4),' 12(1X 12(4) and 13 .shall survive the 

termination and continue in full force: and effect. The defmitioiis and Schedules shall survive 

only for the limited purpose of the interpretation of these stowing sections yvithm the meaning 

of this "Settlement Agreement, hut for no other purposes. A l l other provisions of this Settlement 

Agreement ;ahd all other obEgrtions pursuant to . this Setflement Agreement shall cease 

urrmediately. 

S E C T I O N 14-MISCEIXAKEOI3S 

14.1, Releasees Have ^ .L iab i l i t y for Administration , 

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

.adminlsts'ation of this Settlement Agreement or the Distribution Protocol. 



14.2 Motions for Directions 

(1) B o f A .et fee .Plaintiffs may apply to .the Courts for directions in respect of the 

interpretatiom implementation and adinMstration of thi s Settlement Agreement, 

(2) ' Class Counsel may apply W fee Courts far directions in respect of toy Distribution 

Protocol, 

(3) A l l motions contemplated by- this Setdtesent Agreement shall he on notice to the 

Plaintiffs and BofA, except for those motions coacemed. solely with the implementation -and 

administration of any.Distribution Protocol. 

143 Further Acts 

(1) Without limiting the generality of any other provisions of tins Settlement Agreement,,,, 

trntd such time as the Courts have approved or refused to approve this Settlement Agreement: (f) 

none of the Plaintiffs, the Releasors and Class Counsel shall:, take any action or omit to take any 

action thaiis inconsistent with the purposes arid scope of this Settlement Agreement; and (ii) 

none of me Releasees and feeir -respective counsel: shall take any action or omit to take any1 

action that is medffiistent wife fee purposes and scope of this Settlement Agreement 

14.4 : Publicity 

(I). Except arofeerwise required for the purposes -of approving the settlement, the Plaintiffs 

and BofA agree feat' 
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(a) 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 Parties: , 

fb) the Parties shall act in good faith to ensure tbatany pubhc statements, comments 

or any communications of any land-about any descriptions of the settlement and 

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

(c) the Parties shall not .make- any public statements, comments or any 

CQmnruiucations of any land about any negotiations or infommtion exchanged as 

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

with any order of the Courts or as may be required under 'any applicable law ©r 

regulation. 

145 'Headings, etc. 

(!) In this Settlement Agreement* 

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

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

construction ormterpretation of this Settlement Agreement-, and 



(b). the terms' "this Settlement Agreement*̂  'hereof, "hereunder", Mberem'' and 

similar expressions rife" to this Settlement Agreement and hot to any particular 

section or other portion of this Settlement Agreement 

14.6' Computation of Time 

(1) In the computation of time m tMs Settlement Agreement, except where a contrary 

ittfewSpn appears: 

{a) where there is a reference to a number -of days between two events,, the number of 

days shall be counted by excluding tbe day on which the first event happens arid 

including the day on which, the second event happens, including all. calendar days; 

and 

(b) only in the ease Where the time for doing an act, expires on a holiday, the act may 

be done on the next day that is not a holiday, 

14.7 •Ongoing jurisdiction 

(1) • Each of the Courts shall retain exclusive jurisdiction over the' proceeding commenced in 

its jurisdiction, the parries thereto, and Class Counsel. Pees in that proceeding, 

(2) The Plaintiffs and BofA agree that no Court shall make any order or give a, direction in 

respect of any matter of shared jurisdiction unless that order or direction is conditional upon a 



complementary order of direction 'being made or given by the other Coasts- with wM.oh.it shares' 

jurisdiction over that matter, 

14 J Governing Law 

(1) This SettJement. Agreement shall-.be -governed by and construed' and interpreted in 

accordance -with the laws of the Province of British Columbia, save for matters relating 

exclusively to the Quebec MasterCard Class Members and Quebec Visa Class Members, which 

riiatteE! shall be governed by and construed -and interpreted in accordance with the Laws of the 

Province of Quebec. 

143 Entire Agreement 

(1) This Settlement Agreement, including the Recitals herein and the .Schedules attached 

hereto, constitutes 'the entire agreement among the Parties,, and supersedes all prior said 

contemporaneous i-pgerstandiogs, undertakings. - n'egotiatiorrs, representations, promises, 

-agreements5 agreements h i principle and 'memoranda of understanding in cormectiori herewith. 

None of the Parties will be bound by any prior obligations, conditions or representations with 

respect to the subject matter of tills Settiement Agreement, unless expressly incorporated herein, 

14.10 Antebdments. add Waivers 

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

consent of all Parties hereto and the Courts With jurisdiction over the matter to which tbe 
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amendment relates must approve any such modification or amendment 

(2) The waiver of any rights -coofered hereunder shall be effective only if made by mitten 

imtrhmeni o£ the waiving party aacS* -any such waiver shall net be deemed or construed as a 

waiver of any other fight whether prior, subsequent, or cODtemporaixeous, of this Settletuent 

Agreement 

14.11 Blading Effect 

(1) This Settlement Agreement shall be bmding tpjn, 'and enure- to the benefit of, f i e 

Plaintiffs, the Settlement Class Members, the Releasors, the Releasees, and all of their successors 

and assigns. Without limJtittg the generality of the fotegoi&g, each and every covenant and 

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

covenant and agreement made herein, by BofA shall be binding upon all of the'Releasees. 

14.12 Counterparts 

(1) This Settlement Agreement may be executed in counterparts, all of which taken together 

wii l be deemed to constitute one and the same agreement, and a facsimile or PDF signature shall, 

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

14,1? Negotiated Agreejaieiit 

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

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



any statute, case law* Or rule interpretation M construction that would or irjigbt cause any 

provision to he coastrtied against the drafter of this Settiement Agreement shall have no force 

aa& effect The Parties further agree that the language contained''in of not contained in previous 

diaSsnf this Settlement Agreement, or" any '.agreement in principle, all have no bearing upon-the 

proper interpretation of this Settlement Agreement 

14.14 fcangiiap 

(1) The Parties acknowledge mat fhey have iajmred and consented that this SetflBiaent 

. Agreement and all; related documents be prepared in English; tes parties reconnaissent avoir 

ejdger que la presents' convention :«f tons les documents -supportif on cannectif soient rediges en. 

Anglais. ' Nevertheless, .BofA shall prepare a French translation of this Settlemeat Agreement 

including the Schedules at their own expense, The Patties agree'that such translation Is fbi 

•convenience only,' Ik die event of any dispute as to the interpretation or application of this 

- Settlement Agreement, only the English version shall be considered 

(2) The cost of translating the 'Nbieess -claims; forms, or other dpemncnts referenced to'or 

.flowing JromiMs Settlement Agreement -into ..French and/or any other language shall, i n the 

event such translation is required, be paidby BofA. 

14.15 TFAnsHctwn 

(1) This: Settlement Agreement constitutes a transaction in accordance with. Articles 2631 

and foil owing of the Civil. Code of Quebec, aiid the Parties are hereby renouncing to. any errors' of 



fact, of law and/or of calculation. 

14.1ff Eedtals 

(1) The recitals to ibis Settlement Agreement afe true and form part of tiiis Settlement 

Agreement. 

14-17 Schedules 

(1) The Schedules annexed hereto form part of this Settlement Agreement 

14.18 Notice 

(1) Any and -all notices, requests, directives, or communications required % this Settlement 

Agreement shall, be in. writing and shall, unless otherwise expressly provided herein, be given 

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

PDF files, and shall be addressed as follows: 

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

J..J. CampvQ.C. Ward Branch 

CAMP FIORANTE MATTHEWS 

4th. Floor. Randall Building 
555 West Georgia Street 
Vancouver, B C V6B 1Z6 
Tel: 604-689-7555 
Pax.: 604-689-7554 

B R A N C H M A CMASTER. LLP 

141:0-777 Hornby Street 
Vancouver, B C V 7 G 3 E 2 
Tel: 604-654-2966 
Fax; 604-684-3429 



Emaih; icainp@orfruawyers.ca Email: wbranch@.bi'amnac. com 

Jeff Orensfem 

CONSUMER LAW GROUP 

4150 Ste.- Catherine St. W Suite 330 
Montreal, QC B3Z 2Y5 
•Tel; 1-888.909-7863 ext 220 
Fax:(5t4)S6S-9690 
•Email: jorsBStefflfScig.org 

F o r BofA; 

Michael Eizenga Robert Staley 

BENNETT JONES L L P 
3400 One First 
Canadian Place, PO Box 130 
Toronto, ON M5X 1A4 " 
Tel: 41-6-777-4879 
Pax: 416-863-1716" 
Email: eizengarnCajbennettj ones.com 

BENNETT JONES LLP 
3400-One First 
Canadian Place, PO Box 130 
'Toronto, ON M 5 X 1 A 4 
Tel: 416-777-4-857 
Fax:416-863-1716 
Email: staleyr@benn&ttiones,com 

14,13 Acknowledgements 

(1) Each of tbe Parties hereby affirms and acknowledges thai: 

(a) • he, she 'or a representative of the Party with the authority to bind the Party with 

respect to the matters, set forth herein has read and understood this Settlement 

.Agreement; 

the terms of this Settlement Agteement and the effects thereof have been fully 

explained to liirn, her or the Parry ̂ representative by his, her or its counsel: 
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S C H E D U L E A 

Court Fife No, VLC-S-S-112003 
Vancouver Registry 

In the Supreme Court of British Columbia-
Between: 

Mary Watson 
PiaMfff 

and: 

. Bank of America Corporation, 8MO Financial Group, Bank of 
Nova Scotia, Canadian Imperial Bank of Commerce, Capital 
One Bank (Canada Branch), Citigroup Inc., Federation des 
caisses Desjardins du Quebec, MasterCard Internationa! 

Incorporated, National Bank of Canada Inc., Royal Bank of 
Canada, Toronto-Dominion Sank, and Visa Canada 

Corporation 
, . Defendants 

Brought pursuant to the Cfess Proceedings Act, R S B C , 1986, c 50 

ORDER M A D E AFTER APPLICATION 
(CERTIFICATION AND NOTICE APPROVAL) 

) 
• BEFORE Choose an item. LAST NAME ) dd/mmm/yyyy 

5 

m ON THE'APPLICATION of the Plaintiff, Mary Watson, coming on for hearing at 

800 Smithe .Street, Vancouver, B .C. qrj +, and on .hearing Ward K. Branch, Luclana 

Brasil and Reidar Mogerman, counsel for the Plaintiff, and Michael Eizenga and Robert 

Stale-y counsel for Bank of America Corporation and BofA Canada Bank, formally 

M B N A Canada Bank, affiliate of Bank of America Corporation (collectively, ''BofA") and 

[counsel for Non-Settling Defendants] and on: reading the pleadings and materials filed, 



and on being advised that the Plaintiff and others haw entered into an agreement with 

•BofA fcofferirvefy, the ^Parties"), dated '• {the ''Settlement Agteemenf);" and on being 

advised that the Parties consent to this Order; and on being advised that the Noh-

Befflng Defendants take no position on this Order; 

THIS COURT O R D E R S that; 

1. Except to/the extent that they are modified by this Order, the definitions set out in 
the Settlement Agreement, which is attached as Schedule "A" to this Order, apply 
to and are incorporated into this Order, 

2. The. within proceeding (the "BC Proceeding''} is certified as a- class proceeding 
only as against the defendant Bank of America Corporation (the "Settling 
Defendanf), for settlement purposes only; 

3. T f e "BC MasterCard Settlement Class* is defined as; 

. Ail British Columbia resident persons who, during the Settlement 
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; 

4. The "BC Visa Settlement Class" Is defined as; 

All British Columbia resident persons wlto,-during the Settlement 
Class Period, accepted . payments for the. supply of goods or 
services by way of Visa Credit Cards pursuant to the terms of 
Merchant Agreements, except the Excluded Persons; 

5,. Mary Watson is appointed as the representative plaintiff for the BC MasterCard 
Settlement Class, and the BC Visa Settlement Class (collectively the "BC 
Settlement Class");.: 

6. The proceeding is certified on the basis that the following issue is common to the 
BC Settlement Class: 

• Did BofA conspire with others fo fix, maintain, Increase of control 
Interchange Fees paid by Merchants who accepted payment by Visa 
Credit Cards or MasterCard Credit Cards in Canada during the Class 
Period? " 

J , 4 is appointed as the Opi-Out Administrator; 

8; Any member of the BC Settlement Class who wishes to opt-out of the within 
action must do so by sending a written election to opt-out to Class Counsel at the 
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address, by the means and within the time period specified in the Notice of 
Certification and Settlement Approval Hearing (the "Pre-Approval Notice"}; 

Bi Any member of the B C Seiffemenf Class who has validly opted-out of the BC 
Proceeding is not bound by the Setflement Agreemenf and will not be entitled to 
receive any share of benefits payable in connection with same, and will cease to 
be a putative class member in the continuing action against the Non-Settling 
Defendants; 

10. Any iiiernfer of the BC Settlement Class who has net validly opted-out of t i e 
'within action is bound by this Order and the Settlement Agreement, but may, 
subject to further court order, be entitled to opt-out of the continuing action as 
against the Non-Settling Defendants if fufureopt-out opportunities are provided; 

11. Requests to opt-out of these proceedings must be sent to Class Counsel 
postmarked on or before the date that is sixty (60) days after the first newspaper 
publication of the Pre-Approval Notice; 

12. This Order, Including the Settlement Agreement, is binding upon each member of 
the BC Settlement Class, including those persons who are minors or mentally 
incapable. : 

13. The short form of the Pre-ApproVa! Notice is hereby approved substantially in the 
form attached hereto as Schedule "B"; 

14. The long form of fhe Pre-Apprpval Notice is hereby approved substantially in the 
form attached hereto as Schedule "C"; 

1& The plan of dissemination for fhe Pre-Approval Notice (the : "Plan of 
Disseminafjotr") Is hereby approved in the form attached hereto as Schedule "D"; 

18. The Pre-Approval Notices shall be disseminated In accordance with the Plan of 
Dissemination approved as part of this Order; : 

17. This Order, Including , without llmitfng the generality. of. the foregoing, the 
certification op.the BC Proceeding against the Settling Defendant, and the 
definitions of BC MasterCard Settlement Class, BC Visa Settlement Class, Class 
Period and Common Issue, 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 
reasons in support of this Order and the certification 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 



basis for opposition to approval of the Settlement Agreement, Including, without 
limitation as a basis for opposition to approval of the proposed bar order: 
contained in the Settlement Agreement; and 

19, Endorsement of this Order by counsel for the Hon-Settling Defendants shall be 
dispensed with. 

THE FOLLOWING PARTIES :APPROVE T H E FORM OF THIS,. ORDER A N D 
CONSENT TO EACH OF T H E ORDERS, IF 'ANY f THAT A R E INDICATED A B O V E A S 
BEING B Y CONSENT; 

Signature of lawyer for the Plaintiff 

WARD B R A N C H for Branch Macmaster 
LLP 

Signature of lawyer for Bank of America 
Corporation 

ROBERT STALEY/MIC H A E L EIZENGA 
for Bennett Jones LLP. 

By the Court 

Registrar 



Schedule "B* 
Legal Notice 

If you entered into a merchant agreement between March 23, 2001 and continuing 
through to the present, your rights could be-affected by the proposed national class 

actions settlement-

The Class Actions 

Class action lawsuits were mrhm©nced_ ftl British Columbia, .Alberta, Saskatchewan, 
Quebec and Ontario (the "Class Proceedings") against Visa Canada Corporation 
("Visa"), MasterCard Internationa! Incorporated,("MasterCard") and banks which issue 
their credit cards ("Issuing Banks") alleging they conspired in setting the amount of and 
fules relating to merchant discount fees, including interchange fees. 

• The Settlement 

Although Bank of America Corporation and BofA Canada Bank, formerly MBNA Canada 
Bank, affiliate of Bank of America Corporation (collectively, "BofA"), deny liability, they 
have reached a national settlement with the plaintiffs, subject to approval of the courts 
In British Columbia, Alberta, Saskatchewan, Quebec and Ontario (the "Courts"), BofA 
will pay CAD $7,750,000 for the benefit of the Visa and MasterCard Class members (as 
defined in the Class Proceedings) and provide cooperation that will assist with 
prosecuting ihe ongoing actions against the non-seftling defendants in exchange for a 
full release of claims against ft and its related entities. 

Certification/Authorization as Class Proceedings for Settlement Purposes 

The Courts have certified/authorized the actions'as class proceedings against BofA for 
settlement purposes only. • ••• 

Settlement Class Members 

You are a settlement class member if you entered into a rpercbant agreement with an 
acquirer for the provision of Visa or MasterCard credit card services and incurred 
merchant discount fees, including interchange fees, in Canada between March 23,2001 

: and continuing through to the present. 

OpBng* Out -of the Glass Proceedings 

If you fall wfthfn within the Settlement Class (as defined in the Class Proceedings) and 
wish to participate in the Class Proceedings, you do not need to do anything at this 
time. 



If you fail within the Settlement Class and do not want to .participate frit the Class 
Proceedings, you must opt-out (exclude yourself) In writing at this time. The deadline to 
opt out of the class actions is • . ' No further right to opt-out will be provided in the 
Canadian Proceedings as it relates to the action against BofA, 

Hearings to consider approver of the settlement with BofA, counsel fee and 
disbursements payable from the settlement amount will be heard, on <date> at <BC 
time> (British CpfUtpbla), <<jate> at <AB time> (Alberta) <date> at <SK. time> 
(Saskatchewan), <date> at <QG ttme> (Quebec) and <date> at <ON fime> (Ontario). 

If you do not wish to participate In the Class Proceedings but wish to comment on or 
object to the settlement with BofA, you must do so by 

F O R INFORMATION on the approval hearings or the settlement or on how to opt out of 
the Class Proceedings or object to the settlement with BofA, visit 
wAAW.creditcardclassaction.com or call toll-free 1-800-689-2322 or email • . 

Settlement class frtemfoers should periddlcally monitor vvwv.cred1fcardclassaction.com 
for updated information on the Class Proceedings. This notice is approved by the 
Courts. 
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VIS A /MASTERCARD C L A S S ' ACTIOS . 

Notice of ' Cerlifteation/Authorizafion- and 
Proposed Canadian Settlement with Bank' of America Carp oration > 

THE LAWSUITS 

Class action lawsuits were -oornmenced in British Columbia, Alberta, Saskatchewan, 
Quebec- and Ontario (the '-'Class Proceedings") against Visa Canada Corporation 
("Visa"),•'MasterCard International incorporated f MasterCard") and banks which issue 
their credit cards ("Issuing Banks") alleging they conspired in setting the amount of and 
.rules relating to merchant-discount fees, including interchange fees. 

T H E PROPOSED SETTLEMENT 

A settlement Was reached with the defendant Bank of America Corporation and BofA 
Canada Bank, formerly MBNA Canada Bank, affiliate of Bank of America Corporation 
(collectively, "BofA*). Settlement benefits include the payment of ,CAD$7,750,000 
assignment of rights in other lawsuits and cooperation In prosecuting the Canadian 
Proceedings against others. The settlement must be approved by the British Columbia, 
Alberta, Saskatchewan, Quebec and Ontario Courts (the "Courts") to be effective.- •'•... 

CERTIFICATION / AUTHORIZATION 

The Class Proceedings : were certified/authorized as class actions for settlement 
purposes by the Courts only in relation to BofA as a party to the Class Proceedings, If 
will be set aside if the settlement Is not approved by all the Courts. . 

T H E SETTLEMENT A F F E C T S YOUR RIGHTS . 

If the settlement is approved, it will affect residents in British Columbia Who, during 
some or all of the period commencing March 23., 2001 and continuing through to the 
present (the "Settlement Class Period"), except those who opt but of the Class 
Proceedings, the Defendants and certain related parties ("Settiement Class Members"). 

Under the settlement the Settlement Class Members R E L E A S E BofA from claims 
. alleging they conspired In setting the amount of and rules relating to -merchant discount 
fees, including interchange fees, 

A s the Class Proceedings will continue against other Defendants, the money will be 
held in trust. If the settlement is approved, the Settlement Class Members may be 
entitled to receive money later and should keep purchase documents. 
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SETTLEMENT A P P R O V A L HEARINGS 

The requests to approve "fee settlement will take place in hearings on <dafe> ai <BC 
fj.rne> (British Columbia), .<date> .at <AB time> (Alberta) , <dare> at <Stt time> 
(Saskatchewan), <date> at <QC time> (Quebec) and <date> at <ON time> (Ontario), 

Y O U R OPTIONS • 

If you do not want to participate in the Class Proceedings, you mUst compbte and send 
an Opt-Out Form to <> by <fjafe>. Opt-Out Forms are available at <website>".Dr from. 
•Class Counsel, You will feep any tight to sue individually (except against BofA) but will 
not receive the benefit of this or future settlements or Judgments In the Class 
Proceedings. . 

If you have no objection to the settlement and want to continue to participate in the-
Class Proceedings, you do not need to do anything at this time. 

To comment on or object to the settlement, you must write to "Class Counsel by <7 days 
before the settlement approval hearings>. Comments and objections will be provided to 
the Courts. 

C L A S S C O U N S E L 

* For British Columbia, Alberta, Saskatchewan and Ontario residents: Branch 
' MpcMaster LLP at 4-@branmac.com, and Camp Fiorante Mathews Jvlogerman 
at ^©cfrnlawyers.-ca; and - t • \-

* For Quebec residents; Jeff Orenstein at|6rehsteih@clg.org 

The Plaintiffs entered Into .contingency agreements with-the Plaintiff Lawyers providing 
for payment of up to 1/3 of amounts recovered in the Class Proceedings. The Courts 
will determine the amount to be paid to Class Counsel. 

This Notice |s a summary. Access wvvw.credltcardclassaction.com for more information 
Of to read the settlement agreement, or contact Class Counsel.. 



Schedule ( !D" 

PLAN OF DISSEMINATION 

Notice of Certification/Authorization and Settlement Approval Hearing 
in the Matter of Visa/MasterCa rd Glass Action Litigation 

The Plaintiffs propose that the Notice o f Certlfscation/Authorization and Settiement 
Approval Hearing (the *prs~Approva! Notice") shall be distributed in the following 
manner: 

Short-Form Notice: 

1 Published once in the following newspapers, in either English or French, as is 
appropriate for each newspaper, subject to each having reasonable publication 
deadlines and costs: . ' 

(s,l The Globe md Mail, national edition 

(h) National Post, national edition 

(c) ' Montreal La Pre'sse 

(d) Montreal The Gazette 

2>. Published once In the'foildwing industry, magazines, fit-either English or French, 
as is appropriate for each magazine, subject to each having reasonable publication 
deadlines and costs: _ 

(a) 4-

3,. Sent Tp: the following industry associations; in either English or French, as Is 
appropriate for each association, requesting voluntary distribution to their memberships 

(a) RetMGQunGiiofG&nada 

(b) # 

Long-Form Notice: • 

4 . A copy Wiil be posted in electronic fomtat in English and in French on the 
Websites of Glass Counsel. 
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5. A copy will be provided to.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 contacted Class Counsel- and 
identified themselves as being potential class members. 
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S C B E M J L E B 

Court Fife No. VLC-S-S-112003 
Vancouver Registry 

in Ihe Supreme Court of British Columbia 
Between: 

Mary Watson 
Plaintiff 

and; 

Bank of America Corporation, BMO Financial Group, Bankof 
Nova Scotia, Canadian imperial Bank of Commerce, Capital : 

One Bank (Canada Branch), Citigroup Inc., Federation des 
caisses Desjardms du Quebec, MasterCard International 

Incorporated, National Bank of Canada Inc., Royal Bank of 
Canada, Toronto-Dominion Bank, and Visa Canada 

Corporation 
Defendants 

Brought pursuant to the Class- Pmceddmgs Act, R S B C , 1995,' c 50' 

ORDER MADE AFTER APPLICATION 

C A M P FIORANTE MATTHEWS M O G E R M A R 
. Barristers & Solicitors 

#400 - 850 Homer Street 
Vancouver, BC V6B2W5 , 

Tel: (604) 669-7565 
Fax: (604) 689-7554 

Ema1lfservice@dfnlawyers.ca. 
' via Mike Bike 



Court Rie No. VtC-S-S-112003 
Vancouver Registry 

In the Supreme Court of British Columbia 

Mary Watson 
Plaintiff 

Bank of America Corporation, B M O Financial Group, Bank of 
Nova Scotia, Canadian Imperial Bank of Commerce, Capital 
One Bank (Canada Branch), Citigroup Inc., Federation des 
caisses Desjardins du Quebec, MasterCard Internationa! 

incorporated, National Bank of Canada Inc., Royal Bank of 
Canada, Toronto-Dominion Bank, and Visa Canada 

Corporation • • 
Defendants 

Brought pursuant to the Class Prmee&ngs Act, RSBC, 1996, c 50 

O R D E R MADE A F T E R APPLICATION 
(SETTLEMENT APPROVAL) 

• B E F O R E Choose an Item, LAST N A M E ' ) dd/mmm/yyyy 

' ) ' 

M O N THE APPLICATION of the Plaintiff Mary: Watson, coining oft for hearing a t 

800 Smithe Street, Vancouver/ B.C. on for -an order approving the agreement made 

between the Plaintiff and others and Bank of America Corporation and BofA Canada 

Bank, formerly MBNA Canada Bank, an affiliate of Bank of America Corporation 

(collectively, "BofA* or the "Settling Defendant"), dated • (the "Settlement Agreemenf); 

O N HEARING the submissions of Ward K. Branch/ Luctana Brasil and Reidar 

Mogerman, counsel for the Plaintiff, and Michael Eizenga and Robert Staley, counsel 

for BofA, [counsel for Non-Settling Defendants]; 

A N D ON READING the .pleadings and materials filed, including 

AND Off BEING ADVISED that the Parties consent to this Order; 

Between: 

and: 
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A N D O N BEING ADVISED that'the Non-Settling Defendants take no position on 

this Order; 

THIS C O U R T ORDERS that: 

1, The Settlement Agreement Is incorporated into this Order in its entirety and forms' 
part of this Order, and 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..jBG 
MasterCard Settlement Class -and the BC Visa Settlement Class (the % C 
Settlement Class"); 

4 The Settlement Agreemenf is hereby approved, pursuant to section 35 of the 
Class' Proceedmgs Act R S B C 1996, c 50 and shall be Implemented in 
accordance with its terms and the terms of this Order; 

5. The Settlement Agreement is incorporated by. reference Into and forms part of 
this Order and is binding upon the representative plaintiff and all rhembers of the 
BC Settlement Class, who have not validly opted-out, and the Settling 
Defendants; 

6. This Order, Irictuding the Settlement Agreement, is binding upon each member of 
the BG Settlement 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 B C Proceeding; 

7. Upon, the Effective Date, eabti member of the BC Settlement Class that has not 
validly opted-out shall consent to and shall be deemed to have consented to 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; 

B. Upon the Effective Date, each other action or proceeding .commenced in BC by 
any member of the BC Settlement Class that has not validly opted-out shall be 
and is hereby dismissed against the Releasees, without costs and with prejudice; 

.9, Upon the Effective Date, each Releasor who has not validly opted out of the B C 
Proceeding has released and shall be conclusively deemed to have forever, 
finally and absolutely released the Releasees from the Released Claims; . 

10. : 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 dn behalf of any class or 
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any other person, any action,, suit, cause of .action, claim, proceeding, complaint 
or demand against, or collect or seek to recover from, any Releasee or any other 
person or persons who will or could bring or commence or continue any claim, 
erossclaim, claim over or any claim for contribution, indemnity or any other relief 
against any Releasee in respect of any Released Claim or any matter related 
thereto, 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; 

11 The use of the terms "Releasors* and "Released Claims 8 in this-Order does not 
constitute a release of claims by those members of the BC Settlement Class who 
are resident in any province or territory where the release of one tortfeasor is a 
release of all tortfeasors; 

12, Upon the Effective flats, each member of the BC Settlement Class 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 make any claim in .any 
way nor to threaten, commence, or continue any proceeding in any jurisdiction 
against the Releasees tn respect of or in relation tc the Released Claims; 

13. 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; 

14, All claims for contribution! indemnity or other claims over against a Releasee, 
whether asserted, unasserted or asserted in a representative capacity, inclusive 
Of interest, taxes and costs, relating to the Released Claims, which were or could 
have been brought in the Class Proceedings by any Non-Settling 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 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 BC Proceeding); 

15. if, in the absence of paragraph 14 above, the. Court determines that there is a 
right of contribution, indemnity or other claims over/ whether in equity or In law, 
by statute or otherwise: -

(a) The B C Plaintiff and: the BC Settlement Class Members shall not be 
entitled to claim or recover from the Non-Settling. Defendants and/or 
named or unnamed.co-cohspirators tliat are not Releasees that portion of 
any damages (including punitive damages,, if any), restitutionary award, 
disgorgement of profits, interest and costs (including investigative costs 
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claimed pursuant to s'. 36 of the Competition Act) that corresponds to the 
, Proportionate Liability of the Releasees proven at trial or otherwise;. 

(b) The B C Plaintiff and the BC Settlement Class Members shall.llrnft their 
claims against the Non-Settling Defendants and/or named or unnamed co­
conspirators that are not Releasees to, and shall be entitled to recover 
from the Non-Settling Defendants .and/or named or - unnamed co­
conspirators who are not Releasees, only those claims for damages, costs 
and interest attributable to the aggregate of the several liability of the Non-
Settling Defendants and/or named or unnamed co-conspirators that are 
not Releasees io the BC Plaintiff and the BC Settlement Class Members, 
if any, and, for greater certainty, the B C SettJement Class Members shall 
be entitled to claim and recover on a joint and several basis as between 
the Non-Settling Defendants and/or named or unnamed co-conspirators 
who are not Releasees, to the extent provided by law; and . 

(c) • This Court shall have full authority to determine the Proportionate Liability 
of the Releasees at the trial or other disposition of the B C Proceeding, 
whether or not the Releasees remain in the BC Proceeding of 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 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 
proceedings; 

18, If, in the absence of paragraph 14 aboyte, 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 assets purchased by TD from the 
Releasees 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 BC Court or other final adjudication determines that TD has 
rights of indemnity under the 2011 APA and/or the 2013 A P A 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 to claim or recover from TD, 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), restitutionaiy 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. 

17, That 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 lav/, by statute or otherwise, from or against 
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the Releasees, then notping 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 B.C„ Proceeding. 

18. Subject io paragraph 14 hereof, a Non-Setfitng Defendant may, on jnoBoh .ta this 
Court brought on. at least ten (10) days^-notice to counsellor the Settling 
Defendant and determined as if toe Settling Defendant were a party to the BC 
Proceeding, and not to .be brought unless and until the BC Proceeding against 
the Non-Settling Defendants has been certified and all appeals or times to appeal 
have been exhausted, seek orders for the following 

Documentary discovery and an affidavit of documents in accordance with 
the Supreme Court Civil Rules, BC Reg 168/2009 from the Settling 
Defendant; 

Oral discovery of representatives of the Settling Defendant, the transcript 
of which may be read in at trial: 

Leave to serve a inquest to admit on the Settling Defendant in respect of 
factual matters; and/or 

The production of representatives of the Settling Defendant to testify at 
liiat, with such -witnesses to be subject Jo cross-examination by counsel for' 
the Non-Settling Defendants; 

19. The Settling Defendant retains all rights to oppose such motlon(s) brought under 
paragraph 18 of this Order, and 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; 

20. A Non-Settling Defendanf may effect service of the rnofjon(s) referred to in 
paragraph 18 above on the Settling Defendant by service on counsel of record 
for the Settling Defendant in the BC Proceeding; 

21. 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 and subject to the terms and condrtions set 
out in the Settlement Agreement and this Order; . 

22. Except as provided f1efein rthis Order'does riot affect any claims or causes of 
action that any member of the BC Settlement Class has or may have against the 
Non-Settling Defendants or named or unnamed : co-conspirators who are not 
Releasees in the BC Proceeding; . 

(a) 

( 4 

m 
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23, No Releasee shall have, any responsibility or liabiiity relating to the administration 
of the Settlement Agreemenf or the Distribution Protocol or the administration, 
investment or distribution of the Trust Account; 

24, 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;. 

25. The terms of this Order shall not be effective unless and until the Settlement 
Agreement is approved by the Alberta Court, the Saskatchewan Court, the 
Quebec Court and the Ontario Court and shall have no force and effect If such 
approval is not secured; 

26. fn the event that the Settlement Agreement is temninated in accordance with its 
terms, on motion made on notice to the Plaintiff or -the Settling Defendant, as 
appropriate; 

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

fbj Each party to the BC••. Proceeding shall be restored to his. h e r o r its 
respective position in the BC Proceeding as it existed immediately prior to 
the execution of t i e Settlement Agreement. 

2.7. 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 

.28,. The determination of the form of . any additional notice to the Settlement Class 
Members regarding approval of the Settlement Agreement and/or claims filing 
process, and the approval of a plan of dissemination of any additional notice be 
and are hereby adjourned to be dealt with by further orders of the Courts; 

29. Except as aforesaid, the BC Proceeding be and Is hereby dismissed against the 
Settling Defendant without costs and with prejudice; and 

30. Endorsement of this*Order by the Non-Settling Defendants is dispensed with, 

THE. FOLLOWING PARTIES A P P R O V E THE F O R M OF THIS ORDER AND 
CONSENT TO EACH OF THE O R D E R S , IF ANY, THAT A R E INDICATED A B O V E AS 
BEING BY CONSENT: 



Signatwre of lawyer for the Plaintiff Signature of lawyer for Bank of America 
Corporation 

W A R D B R A N C H for Branch Maomaster ROBERT STALEY/M1CHAEL EiZEWOA. 
LLP for Bennett Jones LLP, 

B y the Court' 

Registrar 



.Between: 

and: 

Court Fife No. VLC-S-S-112003 
Vancouver Registry 

If? the Supreme Court of British Columbia 

'MaryWatson 

Bank of America Corporation, BMO Financial Group., 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. 

BKatgktfiffsoaat to the Class Pmcesdingi•Aci, RSBC, 1996, c.SO 

ORDER M A D E A F T E R APPLICATION 

Plaintiff 

Defendants 

CAMP FIORANTE MATTHEWS M O G E R M A N 
Barristers & Solicitors 

#400 - 856 Homer Street 
Vancouver, BC V6B2W5 

Tel: (804) 688-7555 . 
Fax: (604) 689-7554 . 

Email: service@cfmlawyers.ea 
via Mike Bike 

2 2 B 8 J ' J » 6 5 J . 5 7 * 5 8 4 7 . 1 
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S C H E D U L E D ' 

uFT-OUT F O K M 

By BflmpMing this Opt-Out Form, yOT are ehoMog to irrevocably opt out o f fee Credit Card Actions, By optnng-oat 
you are choosing not to take part in the Settlement Agreement between Bank of America Corporation and BofA. 
Canada Bank, formerly M B N A Canada Bank, an affiliate of Bank of America Corporation (collectively, "BofA") 

, and the Plaintiffs in die Credit Card Actions. 

If yew complete this .Opt-Otf Pom?yoij will N O T 6s bound by the Settlement Agreement or tbe release m the 
. Setflement Agreement and you will WOT be a part tsf the Credit Card Actions going forward against the Non-
Seitling Defendants, 

. the fcnfi must Be fully completed and must &e postmarked m Met than #. Opt-Out Forms received after » will not 
'be-.accepted, 

For more Infljriaation on the Setfleajicnt Agrgepsnt sud the ongoing Credit Card Acfioss, please see gje Notice 
enclosed with this Opt-Out Fa ret, or visit bttp://&reditcardc1assacrion.coin. 

Your name; „ _ _ „ (required) 

Y o u r jiddress: ] " (required) 

Your telephone number: f ) - (required) 
your emai] address; .(optional) 
.Name o f business*: .' : : : • " ; r ^ ^ m ^ (required) 

* Provide tbe name o f the. legal entity accepting Visa or MasterCard credit cards in Canada. This is probably tbe 
nawB of the company listed on the statements you receive from your e~edit card acquirer. 

.Declaration: 

1 declare that 1 have legal authority to bind the business Darned sboyc, and I wish to opt out of the Credit Card 
Actions including the Settlement Agreement with BofA m the Credit Card Actions. I understand that by submitting 
this Opt-Out Form I will not Receive any benefits under flie Settlement Agreement but will not be bound by this 
Settlement Agreement 

Signature Date 

Return completed Opt-Out Forms to: 

CAMP FIORANTE MATTHEWS or .BRANCH M A C M A S T E R L L P 

4ft Floor, Randall Building • 1410 - 777 Hsraby Street 
535 West Georgia Street Vancouver, B C V7G 3 E2 
Vsncoover, B C V 6 E 1ZC 

WSU5a)W,?567'!00D0)\?3l394?v!0 


