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CANADIAN COOLING COMPRESSORS CLASS ACTION
NATIONAL SETTLEMENT AGREEMENT

RECITALS

A.  WHEREAS the Proceedings have been commenced by the Plaintiffs in Ontario, Queb‘ec

and British Colymbia which allege that the Settling Defendants participated in an unlawfizl
conspiracy to raise, fix, maintaih'er stabilize the price and/or to allocate markets and customers
for the sale of Cooling Compressors in Canada, contrary to Part VI of the Competztzon Act and

the common law;

B. WHEREAS the Settlmg Defenduts do not admit, through the execution of this
Settlement Agreement any allegatlon of unlawﬁﬂ conduct alleged in the Proceedmgs

C. WHEREAS ‘the Plaintiffs and Class -Ctounseli have re\ﬁiewed; and fully understand the
terms of this Settlement Agreement and, based on their analyses of the facts and law abplica‘ble
to' the Plaintiffs’ claims, and ‘having regard to the burdens and expense in prosectrhng the
"Proceedmgs including the risks and uncertainties associated with trials and -appeals, the
Plaintiffs and. Cla-s_s Counsel have concluded that this Settlement Agreement is fair, reasonable

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

D. VHEREAS the Plaintiffs; Class Counsel and the Settling Defendants agree that neither
this Settlement .Agtre:eméﬁt nor-any statement made in the negotiation thereof shall be deemed or

construed to be an admission by or evidence agsinst the Settling Defendants or evidence of the

truth. of any of the Plaintiffs’ allegations against the Settling Defendants, which the Seftling _

Defendants expressly deny;

E. WHEREAS the Settling Defendants are entering into this Settlemient Agreement in order
to achieve a final and nation-wide tesolufion. of all claims asserted. or which conld have been
asserted against them by the Plaintiffs in the Proceedings, and to avoid further expense,

inconvenience and the distraction of burdensome and protracted litigation;

s

F. WHEREAS the Parties therefore wish to, and hereby do, finally resolve on a national
basts, without admission of liability, all of the Procesdings as against the Settling Defendants;

6. WEHEREAS for the piirposes of settlemnent only and. contingent .on approvals by 'the

Courtsk as provided for in this Setflement Agreement, the Parties have consented to certification

DOCMANAGE_LERAL: 3645380.5



-2~

or anthorization of the Ontarjo and Quebec Proceedings as class proceedings and have consented

toa -Setﬂement Class and a Common Issue in each of the Ontario and Quebec Proceedings; and

H. WHEREAS the Plaintiffs assert that they are adequate class representahves for the
~ Settlement Classes and will seek to be appointed: representauve plam’uffs in their respective
Bmc.eedmgs,,

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 hereby
acknowledged, it is agreed by the Parties that the Proceedings be settled and dismissed with
prejudice as tq the Setiling Defendants only, without costs as to the Plaiatiffs, the classes they
‘ 1g Defendants, subject to theéapproval of the Courts, on the

seek to represent or the Setflin

following terms and conditions: .
SECTION 1 - DEFINITIONS
For the purpose of this ,_S,et,tl,ement._Agreement only, including the Recitals and Schedules

hereto:

(1)  Account means an interest bearing trust account at a Canadian Schedule 1 bark in
Ontario under the control of Siskinds LLP for the benefit of Settlement Class Members.

@) . Approval Hearings means the hearings to approve the motions brought by Ontario Class
Counsel and Quebec Class Counsel for the Courts’ approval of the settlement provided for in this
Settlement Agree‘ment '

(3)  BC Proceeding means British Columbia Court File No. 106877 (V: ancouver Registry).
(4)  BC Counselmeans Camp ‘Fiorante Matthews.

(5)  BC Courtmeans the Supreme Court of British Columbia.

(6) - Class Counsel means Ontario Counsel, Quebec Counsel and BC Counsel.

A7)  Class Counsel Dlsbursements include the disbursements, costs, administration expenses
and apphcable taxes incurred by Class Counsel in the prosecution of the Proceedings.
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(8)  Class Period means Jenuary 1, 2004 to December 31, 2008.

(9) Co}nmon Issue in each of the Ontario Proceeding and Quebee Proceeding means: Did the
Settling Defendants conspire to fix, raise, maintain or stabilize the prices of, or allocate markets
and customers for, Cooling Compressors directly or indirectly in Canada during the Class
Period? If so, what damages, if any, did Settlement Class Members suffer?

(10)  Cooling Compressors means hermetically sealed cooling compressors of Iess than one

horsepower. Cooling Compressors do not include compressors used in air conditioners,

(11 - Caolmg Compressor Products mieans ‘Cooling Compressors and products contmnmg
Cooling Compressors Cooling Compressor Products donot mchide air conditioners.

(12)  Courts means the Ontario Court and the Quebec Coutt. .

(13) Defendants means the entifics named as ‘defendants in the Proceedmgs as set out in
Schednle A and. any other person'who is:added as a defendant in the Proceedings in the future.

(14) Eﬁecaue. Date e.ans_ﬂle; date when Fmal Orders have been received from. all Courts
approving this Settlement Agreement. '

@1s) Excluded Person means each Defendant, the directors and officers of each Defendant,
the subsidiaries or affilistes of each Defendant, the entities in ‘which each Defendant or any of
that Defendant’s subsidiaries or affiliates have a controlling interest and the legal representatives,

heirs, successors and assigns of each of the foregoing,

(16)  Final Order means a final judgment entered by a Court in respect of the certification or
.autﬁoﬁzaﬁon of a Proceeding as a class proceeding and the approval of this Setilement
Agreement once the time to appeal such judgment has expired without any appeal being taken, if
an, appeal lies, ot once there has been affirmation of the certification or authorization of a

Proceeding as-a-class-proceeding and the*ﬁpprovalﬂofthis Settlement Agreement upon 2 final
disposition of all appeals.

(17)  Non-Settling Defendant means a Defendant that is not a Settling Defendant.
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(18) Notice of Certificotion and Approval Hearings means the form or forms of notice,
agreed to by the Plaintiffs and the Settling Defendaiits, or such other form or forms as may be
' a,pprovgd by the Courts, which informs the Settlement Class of: (1) the cértiﬁcation Or
authorization of the Ontario and Quebec .Proceédings; (ii) the dates and locations of the Approval
Hearings; (iif) the principal elements of the Setflement Agreement; (iv) the process by wh1ch
Setﬂement Class Meiribers can opt out of the Proceedings; and (v) the Opt Out Deadline.

(1 9)‘ Notice ajf Settlement Approval means the form or forms of notice, agreed to by the
Plaintiffs and the Settling Defendants, or such other form or forms as may be approved by the
Courts, which informs the Settlement Class of the approval of the Settlement Agreement.

(20)- Ontario Proceeding means Ontario Court File No. 61 SSgCP (London).

Fa

' (21) Ontario Counsel means Siskinds TLP and Harrison Pensa LLP,

(22)  Ontario Court means the Ontario Superior Court of Justice,

(23) Opt-Out Deadline means the date which is sixty (60)/‘(12})'5 after the.date on which the
Notice of Certification and Approval Hearings is first published.

(24 Other Actions 1ueans actions or proceedings, other than the Proceedings, relating to
Released Claims commenced by a Settlement Class Member either béfore or after the Effective
- Date.

(25)  Parties means the ‘Plainﬁffs,-s,efﬂcment Class Members and the Settli:ng Defendants.

(26)  Plaintiffs means the individuals and entities named as plmntlffs inthe Proceedmgs as set ;
out in Schedule A.

(27) Proceedings means the BC Proceedmg the Ontario Proceeding and the Quebec
Proceedmg

(28)  Proportionate Liability means that proportion of any judgment that, had they not. settled
the Ontario Court would have apportioned to the Releasees,
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(29)  Purchase Price means the sale price paid by Settlement Class Members for Cooling

Compressor Products purchased in Canada during the Class Periqd; less any rebates, delivery or

shipping charges, taxes and any other form of discounts.

'..(30) Quebee Proceeding means Quebec Cowrt (District of Quebec) Action Ne. 200-06-
000127-103, ’

(31) Quebec Courisel means Siskinds Desmeules s.e.n.cr.L.
(32)  Quebec Court means the Superior Court of Quebee,

(33) Released Claims means eny and all manver of claims, demands, actions, suits, causes of

action, whether class, individual or otherwise in natire, whether ‘personal or subrogated, damages

whenever incurred, lisbilities of any nature whatsoever, including interest, costs, expernses, class

dministration expenses (including Adwministration Expenses), penalties, and lawyers® fees
(mcludmg Class ‘Counse] fees), known 6f unknown, suspected -or umsuspected, in law, under
statute or in equity, that Releasors, or any of them, whether directly, indirectly, :denvahvel_;y, orin
| any other capacity, éyer*had,v now have, or hereafter can, shall, or'may have, telating in any way

to any conduct anywhere, from the beginning of time to the date here:oﬂ m ‘respéct‘ of the

purchase, sale, pricing, discounting, markehng or distributing of Cooling Compressor Products
-in Canada, or relating to any conduct alleged (or which could have been alleged) in the

Proceedmgs including, without limitation, any such claims which have been asserted or could,

have been :ésserf‘e’td', directly or indirectly, whether in Canada or elsewhers, 45 a tesult of or in
connection with an alleged conspiracy or other unlawful agreement or anti-competitive conduct
in connection with the purchase, sale, pricing, ‘discounting, marketing or distributing of Cooling
Compressor Products in Canada. However, nothing herein shall be construed to release any
claims that are not related to the allegations made in the Proceedings, including any claims
arising from any alleged product defect, breach of cont:act, or similar claim between the

Releasees and Releasors relating to.Cooling Compressor Products

(34) Releasees means, jointly and severally, individually and collectively, the Setiling
Defendants and all of their present and former, direct and indirect, parents, subsidiaries,
divisions, affiliates, partners, insurers, and all other persons, partnerships or corporations with

whom.any of the former have been, or are nov?,. affiliated, and their respective past, present and -
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future ofﬁcers,, directOrs, employees, agents, sharcholders, attorheys, trustees, servamts and
representatives; a.nd the predecessors, successors, purchasers, heirs, vexecutors,‘ administrators and
assigns of each of the foregoing, excluding always ‘the Non-Settling Defendants and any
affiliates of the Non-Settling Deféndants.

(35)  Releasors means, jointly and severally, individually and collectively, the Plaintiffs and
the Settlement Class Members and their. respective parents, subsuilanes affiliates, predecessors |

successors, heirs, executors admlmstraiors representatwes insurers and assigns.

(36) Settlement Agreement means this agreement, mcludmg the recltals and schedules.

(37 SetzlemeﬁtAmaunfmeans the sum of fifty thousand Canadian donars (CDN $50 ,000).

-

3

(3 8) Settlement Class means; in respect of ‘each. of the Ontane Progeedmg and thc Quebec
Proceedmg, the settlement class defined in Schedule A.

(39)  Setilement Class Member means a member of a Settlement Class who does not validly
opt-out of that Settlement Class in accordance with section 4.1 and any orders of the Courts.

(40)  Setrling Defendants means Appliance Components Companies S.p.A. and ACC USA -
LLC. v |

(41) U.S: Litigation means the class action proceeding pending in the United States District
- Court for the Eastern District of Michigan, under the caption In re Refrigerant Compressors
Antitrust Litigation, 09-MDL-2042, and includes all actions transferred by the Judicial Panel for -
Multidistrict Litigation for coordination; all actions pending sich transfer, and all actions that
may be transferred in the future. - '

SECTION 2 - SETTLEMENT APPROVAL

2.1  BestEfforts

The Parties shall use their best efforts fo effectuate this setﬂemcht and to secure the
. prompt, complete and final dismissal with prejudice of the Proceedings as against ‘the Settling

Defendanits.
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2.2 Motions ‘for-.ApprOVal'

(’1) The Ontario and Quebec Plaintiffs shall bring motions before the Courts for orders-

approving the notices described in section 10, cerhfymg or authorizing each of the Proceedings
commenced in their respective jurisdictions as a class proceedmg (for settlement purposes only)

and approving this Settlement Apreement.

(2)  The motions for uappro;\'rai of this Settlement Agreement referred to in section 2.2(1) shall

not be retumable unti] ejther the Opt Out Deadline has passed and there have been no valid and

timely opt outs or the Opt'Out Deadline has passed, thers have beenvalid and ﬁme‘ly opt outs,
and the deadlme for the Settling Defendants to terminate on.accowit of opts outs in accordance
with section 4. 3 has passed: ’

>

(3) The Ontario oider certifying the Proceeding referred to in section 2.2(1) shall be

substantially in the form attached hereto as Schedule B. The ‘Quebec order authorizing the

Proceedings referred to in séetion. 2. 2(1) shall be agreed upon by the Parties and shall mirror the

substance and, where possible, the form of the Ontario order.

(4)  The Ontario order approving the Settlement Agreemest referred to in section 2.2(1) shall

be substantially in the form attached hereto as Schedule C. The Quebec order approving the

Settlement Agreement referred to in section 2.2(1) shall be agréed upon by the Parties and shall

mirror the substance and, where possible, the form of the Ontario order:
-(5)  This Settlement Agreement shall only become final on the Effective Date.

2.3 - Pre-Motion Confidentiality
Until the first of the motions required by section 2.2 is brought, the Parties shall keep all

* of the terms of this Settlement Agreement confidential and shall not disclose them without the -

prior written consent of counsel for the Settling Defendants and Class Counsel, as the case may

b,e-,;excep_t,vas;reqni;edioz_fh&pu@asc;sfaﬂﬁnanciaﬁl;rq;orﬁhggbr—th&preparaﬁenfef%ﬁnancial

records (including tax returns and financial statements) or as otherwise required by law.

DOCMANAGE_LEGAL 3643805
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SECTION 3 ~-SETTLEMENT BENEFITS
3.1 Payment of Settlement Amount |

(1)  On or before Aupgust 15; 2011, ﬂle Settling Defendants shall pay the Se’ctlement Amount
to ‘Siskinds LLP for deposit into the Account, in full satisfaction of the Released Clalms against

the Releasees.

(2)  Other than as referred fo in section 10.2(2) below, the Settling ‘Defendants shall have no
obligation to pay any amount in addition to the Settlement Amount, for any reason, pursiiant to
orin ‘erance= of this ?Ssiettlement Agreemcnt:

3) Slskmds LLP shell maintain the Aceount as provided for in thig Seitlement Agreement.
Siskinds LLP shall riot pay oitt all or- part of the monies in thé Aceount, except in accordance
with this Settlement Agreement, or in accordance with an order of the Courts obtained after
notice to the Settling Defendants. '

32 ‘Taxesand Interest
(1)  Except 4s hereinafter prowded, all interest eamed ori the Settlement Amount shall acerue
to the benefit of the Settlement Classes and shall besome arid remain part of the Account.

(2)  ‘Subject to section 3:2(3), all Canadian taxes payable on any interest which accrues on the
Settlement Amount in the Account or otherwise in relation to the Settlerent Amount shall be the
rcspoﬁsibi]ity' of the Settlement Classes. Class Counsel shall be solely responsible to fulfill all
tax reporting and payment requirements arising from the Seftlement Asriount in the Account,
including any obligation to report taxable meome and make tax payments. All taxes (including
interest aﬁdj penalties) due with respect to the income earned by the Settlement Amount shall be

.pa.fd from the Accqunt.

(3)  The Setfling Defendants shall have no responsibility to make any filings relating to the
Account and-will-have no-responsibility to-pay-tax-on-any income earned by-the Settlement
Amount or pay any taxes on the' monies in the Account, unless this Settlement Agreement is not
'approved by the Courts or is terminated in accordance with section 4.3, in which case the interest
eamed on the Settlement Amount in the Account shall be pald to the Settling Defendants who, in
such case, shall be responsible for the paymient of all faxes on such interest.
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3.3  Cooperation

(1)  Itis understood and agreed that all documents and information provided by the Setling
Defendants to Plaintiffs and Class Counsel under this Settlement Agreement shall be used only
in -conmection with the prosecition of the claims in the Proceedings, and shall not be used
directly or indi:iréctl%y for any other purpose. Plaintiffs and Class Counsel agree they will not
publicize the documents and information provided by the Setfling Defendants ‘beyond what is

reasonably necessary fof the prosecuﬁon of the Proceedings or as otherwise required by law. In
particular, Plamﬁﬁ"s and Class Counsel shall not prblicize the documents and information
_prov1ded by the Setﬂmg Defendants to plaintiffs and/ot plaintiffs’® counsel in the U.S. Litigation.
~ Any docnments and other information provided by the Settling I)efcgdants will be treated as

highly confidential under any applicable confidentiality orders eptered in the Proceedings.

@) Within fifteen (15) days of the Date of Execution or at a time mutually agreed upon by
the Parties, the Settling Defendants shall:

()  provide afull account to Class Counsel of all facts kriowr 1o it that are relevant to

' - the Proceedings including, without limitation, how any alleged comspiracy to
raise, fix, mainta.in'orstabﬂiie the price and/or to allocate markets and customers
for the sale of Cooling Compressors in Canada and elsewhere was formed,

~impletnented, and exiforded.

®) | make seasanablé best efforts o provide existing data for sales by the Settling
Defendarits or by any affiliated corporation: of Cooling Compressor Products
delivered in Canada, if any, during the Class Perod, to the extent that such data
has not previously been provided pursuant to section 10.3(1). To the extent that
such data is reasonably available in electronic formiat, it shall be :provide& in
.eleétrbnic format. The Settling Defendants represent that they have data relating
to sales by the Settling Defendants or by an affiliated corporation, of Cooling

Compressor Products in Canada during the Class Period, which data includes
P-ur.éhase Price information. Counsel for the Seftling Defendants ag:e_e- to be
reasonably available as necessary to respond to Class Counsel’s questions‘
regarding the data produced by the Settling Defendants. If counsel for the Settling

Defendants are unable to provide an adequate response to Class Counsel’s
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questions, the Settling Defendants shall request that an employee of the Settling
Defendants be reasonably availdble o Class Counsel to respond to Class
Counsel’s questions. The inability of the employee to respond to Class Counsel’s
questions or the failure of the employee to agree to make him or herself available
to'or otherwise cooperate with the Plaintiffs shall not constitte a breach 6r

violation of this Settlement Agreement;

(©)  produce relevant non-privileged documents relating to sales, pricing, capacity,
- and production of Cooling Compressor Products, as well as the dates, locations,
subject matter, and paiticipants in any mcenngs between competitors, and how

‘any alleged conspiracy was formed, implemented, and enforced (as well as

English translations sufficient to evidence any ébﬂiusive--meeﬁngs among Cooling

Copressors mekers and how any alleged consp:racy was formed, implemented,
and enforced, to the extent known by the Settling Defendarits):

(d)  prodice, to tbs extent available, all pre-existing business documents provided by
the Settling Defendants to any grand jury, the United States Department of
Justice, the European Commission, the Cormpetition Bureau, or any other state,
federal or international government or administrative agency, without geographic
limitation, concerning the allegations raised in the Proceedings, excluding

documerits created for the purpose of being so-provided; and

(¢) . to the extent not included in the above categories, produce any documents
provided by the Seftling Defendants in the ‘U;-St..'Liﬁgaﬁ.ons including but not
Yimited to, any documents ptovi'ded, to counsel for the plaintiffs in the U.S
Litigation pursuant to amy seftlement agreement entered into Be,tWeen the
plaintiffs in the U.8. Litigation and the Settling Defendants.

The obligation to produce documents pursuant to this section shall be a continuing

obligation to the extent documents are identified following the initial productions. The
Settling Defendants make no representation that they have, can or will produce a
complete set of documents within any of the categories of information or documents
described herein, and the failure to do so shall not constitute a breach or violation of this
Settlement Agreement. ' | |
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3) Following the Effective Date, the Settling Defendants shall, at the request of Class
Counsel, upor; reasonable notice, and subject to any legal restrictions, make reasonable best
efforts to m’a];e: ,avaﬂéble at a mutually convenient time, current or former employees of the
Settling Defendants who have knowledge of the allegations raised in the Proceedings to provide
information regarding the allegations raised in the Proceedings in a personal interview with Class
Counse] and/or experts retained by Class Counsel. The employees shall be made available at a
location chosen by the Seffling Defendants within their sole discrefion. Costs incurred by, and
the expenses of, the employees of the Settling Defendants in relation to such interviews shall be
the responsibility of the Sctﬂmg Defendants. Costs of an interpreter or otherwise related to
foreign language translahon in connection with interviews shall be ﬂ:us Tesponsibility of Class
Counsel. Ifthe employee(s) refuses to prov1de information, or otherWIse cooperate, the Settling
‘Defendants shall use reasonable best efforts to make th/her available for an interview with
Class Counsel and/or experts retained by Class Counsel. The failure of the employee(s) to agree
to make him or herself available, or to otherwise cooperaté, with the Plaintiffs shall not
constitute a breach or other: vlolatlon of this Settlement Agreément. . ' ‘

()  Subject to the rules of evidence, any court order with respect to .conﬁdenﬁéﬁty and the
other provisidns of this Settlement Agreement, the Settling Defendants agree fo use reasonable

efforts to produce at trial and/or discovery or through acceptable affidavits or other testamony, @

2 cuirent representative qualified to establish for admission fnto evidence the Settling
Defendants’ sales of Cooling Compressor Products in Canada during the Class Period and (i)
current reptesentatives as Class Counsel and the Settling Deféndants, acting reasoniably, agree
would be necessary to support the submission into evidence of any information and/or
documents provided by the Settling Defendants in accordance with this Settlement Agreement
that Class Counsel and the Seitling Defendants, acting reasonably, agree mlght be reasonably
necessary for the prosecution of the Proceedings.

(5)  Nothing in this Settlement Agreement shall be construed to require the Setfling

Defendants or any present or former officer, director, representative or employee of the Settling
Defenidants to perform any act, including the transmittal or disclosure of any information, which
would violate any federal, provincial, state, local privacy law, or any law of a foreign

jarisdiction.
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(6)  Nothing in this 'S:efﬂemcnt Agreement shall require, or shall be construed to require; the
Settling Defendants to disclose or produce any documents or information. prepared by or for
counsel for the Settling Defendants, or to disclose or produce any dé;cuxnents or information in-
breach of any order, regulatory directive, rule or law of this or any jurisdiction, or subject to
solicitor-client privilege, litigation privilege, or any other privilege, or to disclose or produce any
information or documents they obtained on a privileged or co-operative basis from any party to

any action or proceeding who is not a Seitling Defendant.

(7)  If any documents pradte_cted by any privilege and/or any privacy law or othen;ule or law
of this or any applicable jurisdiction ate accidentally or inadvertently produced, such documents
shall be promptly returned to the Setiling Defendarits and the decuments and the information
" contained therein shall not be disclosed or used Birécﬂy’ or mdlrectly, except with the express
written permission of the Settling Defendants, and the productibn of such documents shall in no
way be construed to have waived in any manher-any privilege or protection attached to such

documents.

(8) The Settling Deferidants’ obligations to cooperate as particularized i section 3.3 shall
not be affected by the release provisions contained in section 6 of ‘this Seitlernent Agreement.
The Settling Defendants’ obligations to _beoperate% shall cease at the date of final judgment in the
Proceedings against all Defendants. Tn the event the Settling Defendants materially ‘breach
section 33,C1ass Counsel 'may move before the Courts to either enforce the terms .of this
Settlement Agreement or set aside the approval of this Settlement Agreement or part thereof, and
if the Settlement Agreement is set aside the Settlement Amount shall be retumed to the Settling
Dt:fendants, with interest. | '

(9) A material factor influencing the Setﬂjng,Defendaﬁ;tﬁ’ decision to execute this Settlement
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 the Settling Defendants and to

avoid seeking information that is unnecessary, cumulative or duplicative and agree otherwise to

“avoid 'imposiﬁg undue or unreasonable burden or expense on the Settling Defendants.
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SECTION 4 - OPTING-OUT
4.1  Procedure |
(1) A person may opt-ont of the Proceedings by seniding a written election to opt-out; signed
by the person or the person’s designes, by pre-paid mail, courder, fax, or email to Siskinds LIP
at an address to be identified iri the Notice of Cemﬁcatmn and Approval Hearings. Residents of

Quebec must also send the written election to opt-out by pre-pa.ld mail or courier to the Quebec '
Court at an address to be identified in the Notice of Certification and Approval Hearings.

2) An elechon to-opt-out will only be effective if it is actually rece:lved by Siskinds LLP on
or before the Opt-Out Deadline;

]

'(3.‘)’ The written election to opt-out mmust contain the follo'bvmg dniformation in order to be_
effective:

(a) the person’s full name, current address and telephone number;

(b)) the name(s) of each entity from whom the person pu:chased Coolmg Compressor
Products durmg the Class Period; ‘

(©) a statement fo the effect that the person wishes to be excluded from the

o

Proce"’:; 1

gs; and
(@  the reasons for opting out.

@)  Quebec Class Mé‘rﬁbefs who have commenced proceedings or commence proceedings
and fail to discontinue such proceedings by the Opt-Out Deadline shall be deemed to have opted
out. Quebec Counsel warrant and -ﬁrepresent that, to the best of their knowledge, no such action

bas been commeneed as of the date:this Settlement Agreement was executed by it.

42  Opt-Out Report

Within thirty (30) days of the Opt-Out Deadline, Siskinds LLP shall provide to the
Settling Defendants, a report containing the names of each person who has validly. and timely
opted out of the Proceedmgs '
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43 . Termination on Account of Opt-Outs

- To the cxfenf that persons reasonably believed by the Settling Defendants to represent
purchases of more than, CDN $250,0"00' of Cooling Comipressors from the Setiling Defendants
(during the Class Period elect to opt out of the Proceedings, the Settling Defendants may, if acting
reasonably and n 'gléodvfaith,. terminate this Settlement Agreement within sixty (60) days of
receipt of the report required pursuant to section 4_,2.:

SECTION 5- NON-APPROVAL OR TERMIN ATION OF SETTLEMENT

AGREEMENT

S Effect»of Non-Approv:il oxr Termination of Settlement Agieement

In the event of non—approval of the Setﬂement Agrcement or termination of this

1 =

Settlement Agreement in aceordance with sectlon 4.3:

@ fyin
vSettlement Agreement or approving this Setflement Agreement shall be sef aside and
declared null and void and of no force or effect, and anyone shall be estopped from

+ asserting otherwise;

(b)  any prior certification or avthorization of a 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 Partles may later take on any issue
inthe Proceedings or any other litigation; and

(c)  within ten {10) days of such nori-approval or temmination having occurred, Class
Counsel shall destroy all documents or other ‘materials provided by the Settling
Defendatits or conta:mng or reflecting information derived from such documents or
other materials received from the :Setiling Defendants and, to the extent Class
‘Counsel has disclosed any documents or information provided by the Seitling -

Dcfendantsjofmy;uthmpeﬁﬁmShﬂliﬂbﬁﬁehmdﬁesﬁay_mch;doeuments or

information. Class Counsel shall provide the Setfling Defendants with a written
certification by Class Counsel] of such destraction. Nothing contained in this section
shall be construed to require Class Counsel to destroy any of their work product.
However, any documents or information provided by the Settling Defendants, or
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received from the Settling Defendants in connection with this Settlement Agreement,
may not be disclosed to ‘any person in any manmer of used, directly or indirectly, by
Class Counsel or any other ‘person in any way fbr any reason, without the express
prior ‘written permission of the Seitling Defendants. Class Commsel shall take
appropriate steps and precautions to ensure and maintain the confidentiality of such

documents, information and any work product of Class Counsel.

5.2 - Allocation of Monies in the Account Following Non-Approval or Termination of
Settlement Agreement

If the Settlement Agreement is not approved by the Courts or is terminated in accordance
with section 473, Sigkinds TLLP shiall return to the Seitling Defendants all monies in the Account
including interest within thir
any contribution made by the Settling Defendants in accordance with section 10. 2(1) shall not be
- refunded and, subject to sectmn 10.2(1) the Settling Defendants shall remain liable for any costs
of notices requlred n sectmn 10.1 that have been incurred butnot: pa1d 16 date.

¥ (30) business days of the non-approval or termination. However,

53  Survival of Provisions After Non-ApprovﬁI or Termmatmn of Settlement
Agreement

If this Settlemerit Agreement is riot approved by the Courts-or is terminated in accardance
with section 4.3, the provisions of sections 3.2(3), 5, 81, and 82, and the definitions and
Schedules applicable thereto shall survive the non-approval or termination and cortinue in full
force and effect. The definitions and Schedules shall survive only for the limited porpose of the
interpretation of sections 3.2(3), 5, 8.1, and 8.2 W1th1n the meaning of this Settlement
Agreement, but for no other purposes. All other prov1s10ns of this Settlement Agreement and all -
other obligations pursuant to this S,ctﬂement.Agreement shall cease immediately.

54  Reservation of Rights in the Event of Non-Approval or Termmatmn of Seftlement
Agreement

vaen'r as may- be set forth in this Setﬂement Agreement the Settlmg Defendants-and

- Plamhﬁ's expressly reserve all of their respective nghts if this Settlement Agreement does not
‘become effective, is not approved by the Courts or is terminated in accordance with section 4.3,
and the Plaintiffs hereby expressly acknowledge that they will not, in any way ‘whatsoever, use
the fact or existence of this Setflement Agreement as any form. of"adm&sibn, whether of lizbility,

wrongdoing, or otherwise, of the Settling Defendants.
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SECTION 6 - RELEASES AND DISMISSALS
6.1  Release of Releasees

Upen the:EffcctiyeJ‘):ate, and in consideration of payment of the Settlement Amount, and
for other valuable consideration set forth in the Settlement Agreement, the Releasors forever and

absolutely release the Releasees from the Released Claims.

- 62  Release by Releasees

Upon the Effective Date, sach Releases forever and absolutely releases each of the other
Releasees from any and all claims for contribution or indemnity with respect to the Released
Claims. |

63  Covenant Not To Sue

Notmmstandmg section 6.1, forany Settlement Class Members resident in any province
or territory where the release of one tortfeasor is & release of all other tortfeasors, upon the
Effective Date, the Releasors do not release the Releasees but instead covenant and wndertake
not to make any claim i any way or to threaten, commerce, of continue any proceedmg m any
jurisdietion againstthe Releasees in respect of orin relaﬁon to the Released Claims.

6.4  No Further Clabns

The Releasors shall not now or hereafter institute, continue, maintain or assert, either
directly or indirectly, whether in Canada or elsewhers; ox their own behalf or on behélff: of any
class or-any other person, anyactlon, suif; cause of action, clain or-demand against any Releasee
" or any other person who 'rﬁay' claim contribution or indemnity from any Releasee in respect of
any Released Claim or any matter related thereto, except for the conunuatlon of the Proceedings
against the Non—Setﬂmg )efendants or unnamed co-conspirators.

6.5  Dismissal of the Proce_edings

(1) Upon the Effective Date, the Ontario and Quebec Proceedings shall be dismissed with
prejudice and without costs as against the Settling Defendants.

(2)  Upen the Effoctive Date, the BC Plaintiff shall cause the BC Proceeding to be dismissed
with prejudiee and without costs as against the Settling Defendants.
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6.6  Dismissal of Other Actions

(1)  Upon the Effective Date, cach Settlement Class Member shall be deemed to consent to
the dismissal, without costs and ‘with prejudice, of his, her or its Other Actions against the
Releasees.

(2) . Upon the Effctive Date, all Other Actions in each of the Courts” respective juisdictions
commenced by any Settlement Class Menber shall be dismissed against the Releasees, without
costs and with prejudice. In addition, upon the Effecfive Dats, all Other Actions in British
Columbia commenced by any Seftlement Class Member shall be dlSID.lSSCd against the
Releasees, vmhout costs‘and with’ prejudlce

SECTION 7- BAR ORDER AND OTHER CLAIMS

7.1 Ontario Bar Order
1) The Plaintiffs in the Ontano Proceedmg shall seek a bar order from the Ontario Courts. ’
providing for the: folIowmg

(@ Al claims for contribution, indemnity or other claims. over, whether assexted,
| unasserted or asserted in a representative capacity, inclusive of interest, taxes and
costs, telaﬁng-*tﬁ~thé Released Claims which were or could have been brought ini the
Proceedings, by any Non-Settling Defendant or any other person or party, against a
Releasee, or by a Releasee against any Non-Settling Defendaiit or any other person

or party (excepting (i) a claim by a Releasce. against any individual excluded in
‘writing from the definition of Releasees; «(ii) a claim by a Releasee pursuant to a

~ policy of insurance, provided any such claims involve no right off»subrq gation against

any Non-Setiting Defendant; and (i) a claim by a person who has validly and timely
opted-out of the Proceedings), are barred, prohibited and enjoined in accordance with }

the terms of this order.

(b)  Tfthe Court determines that there is aright of co:;fﬂblnion and indernnity or other

claim over, whether in equity orin law, by statute or otherwise:

1. the Ontario Settlement Class Members shall niot be enfitled to claim or
recover from the Non-Settling Defendants that portion of any damages
(ncluding punitive dama.ges if any), restitutionary award, disgorgement
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of profits, interest and costs (including ‘investigative costs claimed
pursuant to 5. 36 of the Competition Act) that comresponds to the
Proportionate Liability of the Releasees proven at trial or otherwise; and

it this Court shall have full authority to determme the Proportionate
Liability of the Releasess at the trial or other disposition of this action,
‘whether or not the Releasees: appear at the trial or other disposition and
the Propoitionate Liability of the Releasees shall be determined as if the
Releasees ate parties to this action and any determination by this Court
in respect of the Proportionate Liability of the Releasees shall orily apply -
in this action and shall not be binding on the Rel@asees in any other
proceedings.

(©)  After the action against ﬂie' Non-Settling Defendants has been cartiﬁeq. and all
- appeals or times to appeal from such certification, have -=b6f€j?ﬁ exhausted, a Non-
Seitling Defendant may make a xﬁot’i‘on to the Courf on af least ten (10) days notice,

and to be determmsd as if the Settling Defendants are partws to this action, seeking

Orderzs for the following:
i - documentary discovery and an affidavit of -documents in
accordance with the R es of Civil Procedure OReg. 194 from the
Settling Defendants;
. . vral discovery of a tepresentative of the Setthng Defendants the

transeripts.of which may be read ini at trial;

. leave to serve a request to admit on the Settling Defendants in
respect of factual matters; and/or

iv. the productton of a representative of the- Settling Defendants to
testify at trial, with such witness or witnesses io be subject to cross-
examination by counsel for the Non-Settling Defendant,

(@  The Setthng Defendants retain all rights to oppose such. mouon(s) brought under
section 7.1(1)(c).

(¢) = A Non-Settling Defendant may effect serv’ieel of the motion(s) referred to in section

7.1(1)(c) ‘on the Settling Defendants by service on.co sel of record for the Settling

Defendants in this action.

(®  Tothe extent that an order is granted pursuant to section 7.1(1)(¢) and discovery is
provided to a Non-Settling Defendant, a copy of all discovery provided, whether oral
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ot documentary in nature, shall promptly be provided by the Settling Defendanfs to

Siskinds LLP.

Quebec Bar Order |

The Plaintiffs in the Quebec Proceeding shall seek a bar order from the Quebec Court

providing for the followmg

(@)

®)

©

@

73

the Plaintiffs and the Settlement Class Members in the Quebec Proceeding expressly
waive the benefit of solidarity against the Non-Seftling Defendants with respect to

'the facts and deeds of the Settling Defendants;

the Plaintiffs and ‘ﬂie -Settlemem;. Class 'Me‘mbéfsr n the Quebec .Proceédin’g shall

hericeforth only be able to clair and tecover vidfamagas, mcludmg punitive damages,

 attributable to the conduct of and sales by the Non-Settling Defendants;

any action in warranty or other joinder of parties to obtain any contribution or

indemnity from the Settling Dt?fcndants or relating to the Released Claims shall be

inadmissible and void in the context of the Quebec Proceedi ng; and

the ‘Quebec Court retains an ongeing supervisory role for the purposes of executing
this section 7.2, as well as all procedural aspeets of the Quebec Proceeding, and all

issues regarding this section 7.2 or any other procedural issues shall be resolved

under special case management and accordiﬁ’g’;: to the Quebec Code of Civil
Procedure, and the Setiling Defendants shall acknowledge the jurisdiction of the
Quebec Court for such purpeses. '

Claims Against Other Entities Reserved

- Except as provided herein, this Settlement Agreement does not settle, compromise,

release or limit in any ‘way whatsoever any elain

L by Setﬂcmént' Class Members against any

peréim other than the Releasees,
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SECTION 8 - EFFECT OF SETTLEMENT
8.1 No Admission of Liability

Whether or not this Settlement Agreement is approved by the Couris or terminated in
accordance with section 4.3:

()  this Seitlement Agreement and anyfhingcontain_ed herein, -

@) anyand all negotiaﬁons, documents, discussions and proceedings associated with

this Settlement Agreement, and

(ili) sany action taken to carry out this Settlement Agfﬁel};iént, :

shall not be deemed, consfrued or interpreted to be an ad _"f’ssm‘n of any violation of any statute

or law, or of any wrongdeing or liability by the: Settling Defendants ot -of the truth of any of the
claims orallegations contained i in the. Proceedinigs of any other pleading filed by th;e Plaintiffs.

8.2  Agreement Not Evidence

The Parties agree' that, whether or not approved by the Courts or terminated in
-accordance with section 4.3:

(1)  this Settlement Agreement and anything contained herein,

(i)  anyand all negotiations, docutnents, discussions and proceedings associated with
this Setflement Agreement, and

(i) any actiontakento carry out this Settlement Agreemeﬁt},
shall not be refetred to, offered as evidence or received in evidence in any pending or future

civil, criminal or administrative action or proceeding, except in a proceeding to approve and/or

enforce this Settlement Agreement, or to defend against the assertion of Released Claims, or as

otherwise required by law.

83  No Further Litigation
No Class Counsel, nor anyone currenfly or hereafter employed by, associated with, or a
partuer with Class Counsel, may directly or indirectly participate or be involved in or in any way
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assist with respect t6 any claim made or ‘action commenced by 4ny person which relates to or
arises from the Released Claims, except in relafion to the continued prosecution of the
Proceedings against any Non-Settling Defendant or unnamed co-conspirators, Moreover, these
persons may not qulge to anyone for any purpose any information obtained in the course of the

Proceedings or the negotiation and preparation of this Settlement A oresment, except to the extent

such information is otherwise publicly available or unless ordered to do so by a court.
SECTION 9 - CERTIFICATION OR

AUTHORIZATION FOR SETTLEMENT ONLY
(€N " The Parties agree that the Ontario and Quebec Proceedings shall be certified or
authorized-as ‘class proceedings solely for purposes of settlement of the Proceedings and the
approval of this Settlement Agreement by the Courts. FA
(2)  The Plaintiffs apree that, in the motions for certification or authorization of the Ontario
and Quebec Proceedings as class proceedings and for the approval of this Setflement Agreement,
the only common issue that they will seek to define is the Common Tssne and the only classes
that they will assert are the Settlement Classes.

SECTION 10 - NOTICE TO SETTLEMENT CLASSES
10.1 = Notices Required | 7
The proposed Settlement Classes shall be given the following notices: (i) Notice of
Certification and Approval Hearings; and (ii) Notice of Settlement Approval, if the Courts grant
.‘appr.‘eval of the Settlement Agreemiernit. ‘ |

10.2 Form and Distribution of Notices

(1) The form of notices referred to in section 10.1 and the manner and extent of publication

and distribution of the notioes shall be as agreed to by the Plainfiffs and Settling Defendants and
approved by the Courts.

Lasries e

(2)  The Seitling Defendants shall contribute up to a maximum of fifty thousand Canadian

dollars CDN ($50,000) for the cost of the notices required in section 10.1.
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10.3 Infurmaﬁon and Assistance

(1)  The Settling Defendants will make reasonable best efforts to compile a list of the names
- and addresses of persons, if any, in Canada who purchased Cooling Compressor Products from
. them in Canada during _t‘he. Class Period and the Purchase Priqe paid by each of their customers
in Canada di:ri,ng_'the Class Period.

(2)  The information required by section 10.3(1) shall be delivered to Class Coumsel within
fifteen (15) business days of the Date of Execution, or at least five (5) days in advance of the
publication of the Notice of Cettification and Approval Hearings, whlcheVer isearlier.

(3)  Class Gounsel may use the information ‘provided under sectlon 10.3(1) to advise persons
in Canada who purchased Cooling Compressor Prodicts from the Settlmg Defendants in Canada
during the Class Penod of this Settlement Agreemient and the date of the Approval Hearings, to
assist in the administration of claims filed in Tespect of any subsequent settlement achieved or
court award issued in the context of the Procesdings, ot as otherwise anthorized in section 3.3.

4)  All information provided by the Settling Defendants pursuant to section 10.3(1) shall be
dealt with in accordance with section 3.3. If this Settlement Agreement is not approved by the
Courts or is terminated in accordance with section 4.3, all mforma’uon provided by the Settling
Defendants ‘pursuant to ‘section 10 3(1) shall be dealt with in accordance with section 5.1(c) and
no record of the information so provided shall be' retmned by Class Counsel in any form

whatsoever,

SECTION 11 - CLASS COUNSEL DISBURSEMENTS
(1)  Ontario and Quebee Class Counsel may seek the -Courts® approval to pay Class Counsel
Disbursements contemporaneous with seeking apptoval of this Setflernent Agreement.

(2) Class Counsel Disbursements may only be paid out of the Account after the Effective
Date. ' ' |

)| emerarsds oy o

(3)  The Settling Defendants shall riot be liable for any fees, dishursemenits or taxes of any of
Class Counsel’s, the Plaintiffs’ ot Setflement Class Members’ respective lawyers, experts,

advisors, agents, or representatives.
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SECTION 12 - MISCELLANEOUS
12,1 Motions for Directions

(1) Any Class Counsel or Settling Defendant may apply to the Courts for directions in
- respect of the interpretation, implementation and administration of this Settlement Agreenient.
Unless the Courts arder otherwise, motions for directions that do not relate specifically to the

- Quebec Proceedmg and/or members of the Quebec Class shall be determined by the Ontano ‘

Court.

(@) Al motions contemplated by this Settlement Agreement shall be on nofice to the
Plaintiffs and Settling Defendants, as appropnate

122 Headings, ete. | ' g
In this Settlement Agreement:

(8) the division of the Setflernent Agreement irfto Sections and the imsertion of
‘headm:gs are for convenience of reference :Only and shall not affect the

(b)) ‘the terms “thls Seitlement Agreement”, ‘:‘hereof, “hereunder”, ‘Fhereiii?’,' and
similar expressions refer to this Settlement Agreement and not to any particular
section or other portion of this Settlement Agreement. '

12.3 Computation of Time

In the computa’uon of time -in this Settlemént Agreemcnj:, except where a contrary

mtentlon appears,

(a) -where thereis a reference to ‘a number of days between two events, the number of
days shall be counted by exchuding the day on which the first event happens and

including the-day on-which the-second event happens; including-all calendar-days;

and

(b)  onlyin the case where the tirne for doing an act expires on a holiday, the act may
be:done on'the riext day that 1 not a holiday. ‘
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. 12.4  Ongoing Jurisdiction
(1) Each of the Courts shall retain exclusive jurisdiction over each Proceeding cOmmem‘;ed in

its jurisdiction, and over the Parties thereto.

(2)  No Party:shall ask a Court to make any order or give any direction in respect of any
matter of shared jurisdiction unless that order or direction is conditional upon a complimentary
order or direction bemg made ot given by the other Com:t(s) with which it shares jurisdiction

over that matier.

12.5 Governmg Law
“This Settlement Agreement shall be governed by andé consfrued and interpreted in

accordance w1th the laws of" the Province of Ontario. g

12:6 ,EntirgA'greemenf

“This Settlement A-gteemcnt. constittes the entire agreement among the Parties, and
supersedes all ‘prior and contemporancous understandings, undertakings, negotiations,
representations, promises, agreements, agreements in principle and memoranda of understanding
in connection herewith. None of the Parties will be bound by any prior obligations, conditions or
creement; unless expressly

representations with respect to the subject matter of this Settlement A
incorporated herein,
127 Amendments

_ This Setflement Agresment may not be modified or amended except in writing and on
consent of all Parties hereto and any such modification or améﬁdmentf_‘must be approved by the

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

12.8 Binding Effect
This Settlement Agreement shall be binding upon, and enure to the benefit of, the

Platntiffs, the Setﬂihg_ D@fﬁndants,, the Releasees and all of their successors and assigns. Without
limiting the generality of the foregoing, each and every covenant and agreement made herein by
 the Plaintiffs shall be binding upon all Releasors and each and every covenant and agreement
niade herein by the Settling Defendants shall be binding npon all of the Releasees.
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12.9 Counterparts

This Settlement Agreement may be executed in counterparts, all of which taken together
will be deemed to constitufe one and the same agresment, and a facsimile signatme: shall be
deemed an original signature for purposes of executing this Settlement Agreement. |

- 12.10 Negotiated Agreement

This Settlement A
the undersigned, each of which has been represented and advised by competent counisel, so that

greement has been the subject of negotiations and discussions among

any statute, case law, or rule of interpretation or construction that would or might cause any

provisien to bc constmed against the drafter of this Settlement Ag'eement shall have no force‘
and effect. The Parties further agree that the language conramed in-or not contained in previous -
drafts of this Settlement Agreement, or any agreement, in. prmc1ple shall have no bearing upon

the proper interpretation of this Settlement Agreement.

12.11 Language »
The Parties acknowledge that they have required anid consented that this Settlement
- Agreement and all related documents be prepared in English; les parties reconnaissent avoir

- exigé que la présente convention et tous les documents connexes soient rédigés en anglais.

12.12 Transaclion

The present Seitlement Agreement constitutes a transacuon In accordanee with Articles
2631 and following of the Civil Code of Quebec, and the Parties are hereby renouncing to any

errors-of fact, of law and/or of calculation.

12,13 Rgcitals
The tecitals to this Setflement Agreement are true and form part of the Seftlement
Agreement. | '

12.14 Schedules
The Schedules annexed hereto form part of this Settlement Agreement,

12.15 Acknowledgements
* ‘Bach of the Parties hereby affirms and acknowledges that:
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he, she or a representative of the Party with the atthority to bind the Party with
respect to the matters sét forth herein has read and understood the ‘Settlement
Agreement; '

the terms of this Settlement. Agreement and the effects thereof have been ﬁllly

explained to him, her or the Party’s representative by his, her orits counsel

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

Agreement and its effect; and

no Party has relied upon any statement, Tepresentation or inducement (whether
matenal, false, negligently made or otherwise) of any other Party with respect to

the first Party’s decision to execute this Settlemert Agreement.

-

12.16 Authorized Signatures

Each of the undersigned tepresents that he or she is fi

ly authorized 1o enter into the

terms and conditions of, atid 10 execute, this Seitlement Agreement.

_12".1-7 Notice

‘Where ‘this Setflement Agreement requires a Party to provide notice or any other

communication or document to arother, such notice; communication or document. shall be

provided by email, facsimile or letter by overnight delivery to the rcpresentauves for the Party to

whom notice is being provided, as identified below:

For Plaintiffs and for Class Counsel:

Charles M. Wright : , Jonathan Foreman

Siskinds LLP

Harrison Pensa LLP

Barristers and Selicitors 450 Talbot St
680 Waterloo Street © P.0.Box 3237

Londen, ON N6A 3V8 : _London, ON N6A 4K3

Telephone: 519-660-7753 Telephone:. 519-679-9660
Facsimile: 519-672-6065 Facsimile: 519-667-3362.

‘Email: charles:wright@siskinds.com Email: chvreman'_“; h;

) ;:'sonpensa.com

Reidar Mogerman Simon Hébert
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Camp Fiorante Matthews Siskinds Desmeules s.e.n.c.r.l,

4" Floor, Randall Building Les promenades du Vieux-Quebec
555 West Georgia Street, - 43 rue Buade, bureaun 320
Vancouver, BC V6B 1Z6 ' Quebec City, QC GIR 4A2

Telephone: 604-689-7555 Telephone: 418-694-2009
Facsimile: 604-689-7554 Facsimile: 418-694-0281
- Email: rmogerman@cfmlawyersca Email: simon hebert@siskindsdesmeules.com
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For Settling Defendants:
Jeffrey Simpson
. MeMillan LLP -
Brookfield Place
181 Bay Street, Suite 4400
Toronto; Ontario
Canada M5J 2T3
Telephone: 416.865.7000
Fax: 416.865.7048
- Email: jeffrey;simpson@memillan.ca
12.18 Date-of Execution

The Patties have executed this Seﬁlemantzﬁgreemcnt as of the date on the coverpage.

- By: |

Name:  Sisking
Title: Qntano Counsel

"Name: Hartison Pensa LLD
Titler  Ontario Counsel

Nan:ie: Siekinds Desmeules s.eqn. c_rl
Title:  Quebec Counsel - '

"Name:  Cafap Fiorente Matthows
Tile:  BC Counsel

DOCMANAGE _LEGAL: 364380:5
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For Settling Defendants:
Jeffrey Simpson

MeMillan LIP -
Brookfield Place

" Toronto, Ontaric
Canada M5J3 2T3

181 Bay Street, Suite 4400 _ ____ ___ .. .

Telephone: 416.865.7000
Fax: 416.865.7048 .
Email: jeffrey:simpson@memillan.ca

12.18 Date of Execution

N

x

The Parties have executed this Settlement Agresment as of the date on the cover page.

By:

By:

By: __

Siskinds LLP
Outario Counsel

: “Hartison Pensa LLP
i - Oniario Counsel

;" Siskinds Desmenles s.e.n.021

Quebec Counsel

Camp Fiorante Matthews
BC Connsel

APPLIANGES _COMZPONENTS COMPANIES
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SCHEDULE A —PROCEEDINGS

Proceeding

Plaintiffs -

Defendants

Settlemen‘t Class

Ontario Superior
"Conrt of Justice
CourtFileNo.
61559 CP (the
“Ontario
Proceeding™)

1355741 Onitario Inc.

operating as Zero

Zone Mechanical
-and Servicerite Inc.

| Compressors, .

:'Tecumseh Productsof .

Compressor Company,
Danfoss A/S, Danfoss,
Inc., Danfoss Commercial
Comipressors Ltd., Danfoss

| Seroll Technologies, LLC.,

Danfoss Turbocor

Compressor, LLC,
Appliances Componenis

' Companies S.p.A., ACC
USALLC, Panasomc
‘ CQrporauon, Panasomc

Al persons in Canada
iaida Limited, Tecumseh |
*+ Products Co., Tecumiseh

who purchased

| Cooling Compressor

Products in Canada

| during the Class
' Period, except the 1
Excluded Persons and

persons Who are

‘inchuded in the
' Quebee Class..

Superior Court of
Quebec (District
of Québec), File

1 000127-103 (the
“Quebec
Proceeding™)

Emilien Chassé

" Tecumse .Products of ‘
1 Canada Limited, Tecumseh
| Products Co., Tecumseh
| Compressor Company;
‘Danfoss A/S, Danfoss,
| Inc., Danfoss Commercial
| Compressors Lid., Danfoss

Scroll Technologles, LLC..
Danfoss Turbocor
Compressors, Inc., Danfoss
Compressor, LLC,
Appliances Componerits -

| Companies §.p.A., ACC

USA LLC, Panasonic -
Corporation, Panasonic
Canada Inc., Whirlpool
Canada LP, Embraco

North America, and

Whirlpool Corporation

Al individuals i

Quebec who

| purchased Cooling

Compressor Products
in Canada during the
Class Period, as well
as any legal person

‘tesidentin Quebec

| established for a
 private interest,
partnership or

' association which, at
| all times between

May 6, 2004 and May
5, 2005, had under its

{ direction or control no

-more than 50 persons
‘bound to itby a

e,

|comractof

' employmerit who

purchased Cooling

Compressor Products
in Canada during the

Class Period, except
Excluded Persons.

DOCMANAGE,_LEGAL 354380.5



Proceeding

Plantiffs

Defendants

Settlement Class

British Columbia | Damon Green

1 Supreme Court

 File No. S106877
(Vancouver
Registry) (the
“BC Proceeding™)

| Tecumseh Products of

Canada Limited, Tecumseh
Products Co., Copeland

| Canada Div. of Emerson
- | Electric, Emerson Electric

Canada Limited, Emerson
Electric Co., Danfoss Inc.,
Danfoss Commercial
Compressors Lid., Danfoss
Scroll Technologies, LL.C,
Danfoss Turbocor

Compressors, Inc., Danfoss |

Compressor, LLC,

Panasonic Corporahon
' Panasonic Canada Tac.,
: ‘Panasomc Corpo:atmn rof

i Coxporatlon

N/A
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~ SCHEDULE B | | _
Court File No. 61559CP
. "ONTARIO
SUPERIOR COURT OF JUSTICE
“The Honourable - ) | she  day’
| ) ~ o
Justice Leitch | ) of .2011

1355741 ONTARIO INC., opera:h
: and SERVIC

5. Plaintiffs

- and -

TECUMSEH PRODUCTS OF CANADA LIMITED; TECUMS

SEH PRODUCTS COo.;
TECUMSEH COI\/,[PRESSOR COMPANY DANFOSS A/S D NFOSS, NFOS

Defendants

‘P’roccedihg under the Class Proceedings Act, 1992

ORDER
1S MOTION made by the Plaintiffs for an Order that the vnthm proccedmg be

. Components. C-ompames S.;p-.A. and ACC USA LLC ;.(the "‘_Settlmg; Defendants” ; .and for an
Order approving the short-form and long-form Notice of Certification and Approval Heatings
and the method of dissemination of said notices was heard ‘this day at the Court House, 80

Dmda&SﬁeeELeaden,@nmﬂc

ON READING the materials filed, including the settlement agreement attached to this
Order as Schedule “A” (the “Settlement Agreernent”), and on hearing the submissions of counsel
for the Plaintiffs and counsel for the Setfling Defendants: | o
15566312

DOCMANAGE LEGAL, 364380.3
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8 THI&GOURiILORDERS;tHat;anyfpeEoanhmispaémcﬁiberfef;theﬂSetﬂementhIassfaﬂd

-2

- THIS COURT ORDERS that for the purposes of this Order the definitions set out in the
Settlement Agreement apply to and are inco,rpbrated into this Order.

THIS COURT ORDERS that this action is certified as a class proceeding as agamst the
Settling Defendants for setflement purposes only.

THIS COURT ORDERS thet the Settlement Class is defined as:
All persons fn Canada ‘who ‘purchased Cooling Compressor

Products in Canada during the Class Period, except the Excluded
Persons and persons who are included in the Quebec: Class

THIS COURT ORDERS that 1355741 Ontario Ine. operahng as. Zero Zone Mechamcal

and Semcente Tne are-appointed as the representauve plaanhfl‘:‘s for the Settlement Class.

THIS COURT ORDERS that the"ifollowmg-_ issue isrfv-pfommon.‘to‘thee Settlement Class: |

Did the Setthng Defendants conspire to fix, raise, mamtam or,
stabilize the prices of, or allocate markets and customers for,
Cooling Compressors in Canada during the Class Period? K so,
what damages, if any, did the Settlement Class Members suffer?

THIS COURT ORDERS that any person ‘who Wishes ‘tojf Opfﬁut of this action must do

so by sending a written election to opt-out, together with the information required in the

Settlement Agieement, to Siskinds LLP, postmarked on or before the date which is sixty

(60) days from the date of the first publication of the Notice of Certification and
- Approval Heanngs

THIS COIJRT ORDERS that any person who has validly opted-out of this action is not
bound by the Sefflement Agreement and shall no longet participate or have the
opportunity in the future to participate in this action. |

who has noet validly opted-out of this action is bound by the Setflement Agreement and
may notopt-out of this action in the fufire. ‘

- DOCMANAGE_LEGAL_8564380.8
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9. THIS COURT ORDERS that the short-form and Iong-form of the Notice of
Certification and Approval Hearings are hereby approved substantially in the form
attached respectively hereto as Schedule “B* and “C”.

10. THIS COURT ORDERS that the plan of dissemination for the short-form and long-
form of the Notice of Certification and Approval Heanngs (the “Plan of Dissemination™)

is hereby approved in the form attached hereto as Schedule “D” and that the Notice of
Certification and Approval Hearings shall be disserriinated in accordance w:th the Plan of

Dissemination.

: (Signature of judge, officer or registrar)

&
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' SCHEDULE C
Coutt File No. 61559CP

 ONTARIO
SUPERIOR COURT OF JUSTICE

The Honourable ) »the day

Justice Leitch , ) of ,2011

BETWEEN:

v Plaintiffs

{8) ANFOSS A f’,DANFOSS INC; DANFOSS
COMMERCIAL COMI’RESSORS LTD DANFOSS SCROLL TECHN OLOG]ES LLC,;
DANFOSS TURBOCOR COMPRESSORS INC.; DANFOSS COMPRESSOR, LLC;
APPLIANCES COMPONENTS COMPANIES SPA ACCUSA LLC; PANASONIC
CORPORATION; PANASONIC CANADA INC; WI-]IRLPGOLCANADA LP; EMBRACO
NORTH AMERICA; and WHIRL ORPORATION

_ Defendants
Proceeding under the Class Ifro,é.t?edi}’_zgs Aect, 1992
- THIS MOTION made by the Plaintiffs for an ‘Order approving the Settlement
 Agreement 'entered. into with the Defendants, Appliances Comiponents Companies S. Pp.A. and
ACC USA LLC. (the “Settling Defendants”) ‘was heard this day at the Court House, 80 Dundas
Street, London, Ontario.

ON READING fﬂlefmateﬁa]s filed, including the settlement agreement attached to this

Orxder as Schedule “A” (the “Settlement Agreement™), and on hearing the submissions of counsel
for the Plaintiffs and counsel forthe Settling Defendants:

1.  THIS COURT OR])ERS that for the_:]?:urposes of this Order the definitions set out in the
Settlement Agreement apply to and are incorporated info this Order.

DOCMANAGE _LEGAL,_364380.5
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THIS COURT ORDERS that the Settlement Agreement is fair, reasonable and in the
best interests of the Settlement Class. '

THIS COURT ORDERS that the Settlement Agreement is hereby approved pursuant to
5. 29 of the Class Proceedings Act, 1992 and shall be implemented in accordance with its

terms.

THIS COURT ORDERS that the Settlement Agréemen’t is incorporated by reference
into and forms part of th:s Order and 1s binding upon the representaﬁve plaintiffs and all
Settlemerit Class Members

THIS C‘OURT ORDERS that this Order mcludmg the Settlement Agreement, is
binding upon each Settlement Class Member including those. <persons who are minors or
mentally incapable and the requirements of Rules 7.04(1) and 7.08(4) of the Rules of
Civil Procedure are dispensed with in respect of this acfion.

THIS COURT ORDERS that upon the Effective Date esch Settlement Class Member
- shall consent and shall be deemed to have conserited to the dismissal as against the
Releasees ‘of any Other Actions he, she or it has commenced, without costs and with
prejudice. ’

THIS COURT ORDERS that upon the Effective Date each Other Action commenced in
Ontario by any Settlement Class Member shall be and is hereby dismissed .against the

Releasees, without costs and with prejudice.

shall be conclus1vcly d_e,emed to have forever and abs_olu_tcly released the Releasees from

the Released Claims.

THIS COURT ORDERS that upon the Effective Date each Releasor shall not now or

A

“hereafter institute, contifiue, maintain or assert, either directly or indirectly, whether in
Canada or elsewhere, on their own behalf or on behalf of any class or any other person,
any action, suit, cause of action, claim or demand against any Releasee or any other

person who niéy claim contribution or indemnity from any Releasee in respect of any

DOCMANAGE. LEGAL, 364380:5



10.

11.

12.

13,

-3-

Released Claita or any matter related thereto, except for the. continuation of the

' Proceedingé against the Non-Settling Defendants or unnamed co-conspirators.

THIS COURT ORDERS that 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 and indemnity with réspect to ‘the Released

Claims.

- THIS COURT ORDERS ‘that the use of the terms “Releasors”, "fReIeaseéSf”, and -
“Released Claims” in this Order does not constitite 4 releaSe of claims by those

Settlement Class Members who are resident in any provmce 01' territory where the release

of one tortfeasor js a release ofdll tortfeasors. .

THIS »COURT ORDERS that upon the Effective Daté each Settlement Class Member -

who is resident in any province or territory where the release of one tortfeasor is a release
of all tortfeasors covenarnts and undertakes not to make any claim i any way nor to
threaten, commence; or continue any proceeding in any jutisdiction against the Releasees

in respect-of or in relation to the Released Claims.

THIS COURT ORDERS that all claims for contribution, indemnity or other claims

over, whether asserted, unasserted or asserted na representative capacity, inclusive of

| interest, taxes and costs, relating to the Released ‘Claims which were or ¢ould have been

brought in the Proceedings, by any Non-Settling Defondant or any other person or party,
against a Releases, or by a Releasee against any Non-Seitling Defendant or any other

‘person or party (excepting (i) 4 claim by a Releasee against any mdmdual excluded in

writing from the definition of Releasees; (if) a.claim by a Releasee pursuant to a policy of
insurance, provided any such claims involve no right of subrogation against any Non-
Settling Defénd‘ant; and (iif) a claim by a person who has validly and timely opted-out of
this action), are barred, prohibited and enjoined in -accordance with the terms of this

st u

14.

order.

THIS COURT ORDERS that if the Courts ultimately determine that there is a right of

contribution and indemnity between the Defendants, the Plainiiffs and the Settlement
Class Members shall resfrict their joint and several claims against the Non-Settling
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15,

16.

-q-

Defendants such that the Plaintiffs and the Settlemert Class :Mémbefs shall be entitled to
claim -and recover from the Non-Settling ,Defeﬁdants ona joint and several basis only
those -damages (including punitive damages) arising from and allocable to the sales
and/or conduct of the Non-Settling Defendants. '

THIS COURT ORDERS that if the Court determines that there is a right of contribution
4nd indernnity orother claim over, whether in equity or in law, by statute or otherwise:

(a)  the Ontario Settlement Class Members shall not be entitled to claim or recover
from the Non-Settling Defendants that portion of any damages (inchiding punitive
damages, if any), restitutionary award, disgorgement.of profits, interest and costs
=(mc1ud=mg investigative costs claimed pursuant to s. 36 of the Competition Act)
that corresponds to the Pruporhonate Liability of the Releasees proven at trial or
otherwise; and 7.

 (b) this Coutt shall have full auﬂmnty to determine the Propomonate Liability of the

Releasees at the tiial or of position. of this action, whether or not the
Releasees appear at-the: trial or other disposition and the Proportionate Liability of
the Releasees sha]l be detennmed%as if the ReI "asees are partles to ﬂ:us actlon and

THIS COURT ORDERS that, subject to paragraph 17,:a Non-Settling Defendanf may,
on motion to the Court brought on at least ten (10) days notice and determined as if the

 Settling Defendants are parties to this action, not to be brought unless and until the action

‘against the Non-Settling Defendants has been. ceruﬁed 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:RuZeS> of Civil Procedure O.Reg. 194 from the Settling Defendants;

(i)  oral discovery of a representahve of the. Setﬂmg Defendants, the
transcripts of which may be read in at trial;

@di) leave'to serve & reqest to admit on the Settling Defendants in respect of

factial matters: and/or

(iv)  theproduction of a reprmeenmtwe of the Settling Defendants to testify at
trial, with such witness or witnésses to be subject to cross-exarnination by
counsel for the Non-Settlinig Defendant. :
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17.

18.

20.

21.

22,

23.

Date:

retain an ongoing supervis

-5

THIS COURT ORDERS that the Settling Defendants retain all ri’ghts to oppose such
mouon(s) brought under paragraph 16 Notmthstandmg any provision in this Order, on
any motion brought pursuant to- paragraph 16, the Court may make such Orders as to

costs and other terms asit considers appropriate.

THIS COURT ORDERS that a Non-Settling Defendant may -effect service of the

‘motion(s) referred to in paragraph 16 above on the Setﬂmg Defendants by service on
* counsel of record. for the Setthng lefendants in this action.

THIS COURT ORDERS that for purposes of enforcement of this Order, this Court shall
isory role and the Sefiling Defendants shall atforn to the

jurisdiction of this Court for these purposes. .

THIS COURT ORDERS that, except as provided herein, this Order dogs not affect any
claims o canses of action that any Settlement Class Member has or may have against the

- Non-Settling Defendants or unnamed :ca—cﬁspiratom‘ in this action.

THIS COURT ORDERS that the Settlement Amount be held in trust for the bepefit of
the Settlement Class, pending further order of the Court, which shall be sought by the
Plaintiffs on a motion in the action brought on notice to the Settling Defendants.

THIS COURT ORDERS that this action be and is hereby dismissed against the Settling
Defendants without costs and with prejudice,

THIS COURT ORDERS that approval of the Settlement Agreement is contingent upon
approval by the Quebec Court and this -Order shall have no force and effect if such
approval is not securéd in Quebec Court. ‘

(Signature of judge, officer or Tegistrar)
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