CANADIAN TOYOTA UNINTENDED ACCELERATION

MARKETING, SALESPRACTICES, AND PRODUCTS
LIABILITY LITIGATION

This Document Relatesto:

ALL ECONOMIC LOSS CLAIMS/ACTIONS (Excluding Personal Injury Claims)

STEVEN HAMILTON
Plaintiff
- and —

TOYOTA MOTOR SALES, USA INC., et a.
Defendants

ONTARIO SUPERIOR
COURT OF JUSTICE

Court File No.: CV-10-
396029-00CP

EDWARD SELMANI, et dl,
Plaintiffs
- and -

TOYOTA MOTOR CORPORATION. et a.
Defendants

ONTARIO SUPERIOR
COURT OF JUSTICE

Court File No. CV- 10-
401396-00CP

CLAIRE VALLIERE
Plaintiff

- and —
TOYOTA CANADA INC. et d.
Defendants

ONTARIO SUPERIOR
COURT OF JUSTICE

Court File No.:10-47583

RYAN SCHACHTER
Petitioner
- and _

TOYOTA CANADA INC. et d..
Respondents

QUEBEC SUPERIOR
COURT PROVINCE DE
QUEBEC, DISTRICT OF
MONTREAL

NO. 500-06-000490-090

KENDRA COLE
Plaintiff
-and —

TOYOTA CANADA INC. et al.
Defendants

IN THE QUEEN’S BENCH
JUDICIAL CENTRE OF
REGINA

Q.B. No. 231 of 2010




CHARLES VIG:I:\IEAU SUPREME COURT OF
Plaintiff | NOVA SCOTIA
-and —
TOYOTA CANADA INC. et al. No. 3250116
Defendants
MINUTES OF SETTLEMENT

Counsel for the Parties hereto have agreed to a resolution of the above-noted actions as
they relate to pure economic loss claims and excluding personal injury claims, as reflected in the
terms and conditions set out in the attached Settlement Agreement, subject to the following terms

and conditions:

1. The Settement Agreement will not become effective until the Parties finalize the form

and content of the Exhibits referenced in the Settlement Agreement;

2 The Settlement Agreement is subject to the approval of the Executive Committee of

Toyota Canada Inc.; and

3. The Settlement Agreement is subject to Board Approval by Toyota Motor Corporation.

ALL OF WHICH IS AGREED TO this 6th day of August, 2013.

Date: CQ Ava?ag T QO/’@ ROCHON GENOVA LLP
-

Ontario National Class Counsel




Date: A«A% é ( [ 7% Kim Orr Batristers PC
] ﬂ/‘v/

Qntario National Class ((founsei

Date:  MERCHANT LAW GROUP

per:
Nova Scotia/Ontario/Saskatchewan National Class Counsel

Date: Consumer Law Group Inc.

per:

Québec Class Counsel

Date: LAVERY, DE BILLY LLP

per:

Toyota/CTS’ Counsel

Date: CASSELS BROCK & BLACKWELL LLP

pet:

Tayota/CTS’ Counsel



Date: Kim Orr Barristers PC

per:

Ontario National Class Counsel

Date: ﬁﬂ%}é 6, F0/3 MERCHANT LAW GROUP LLP

- M ecdard

Nova Scotia/Ontario/Saskatchewan National Class Counsel

Date: Consumer Law Group Inc.

per:

Québec Class Counsel

Date: LAVERY, DE BILLY LLP

per:

Toyota/CTS’ Counsel

Date: CASSELS BROCK & BLACKWELL LLP

per:

Toyota/CTS’ Counsel



Date:

Date:

Date:

Date:

Date:

per:

per:

Kim Orr Barristers PC

Ontario National Class Counsel

MERCHANT LAW GROUP

Nova Scotia/Ontario/Saskatchewan National Class Counsel

per:

sumer Law Group Inc.

// K T

Québec Class Counsel

LAVERY, DE BILLY LLP

Toyota/CTS’ Counsel

CASSELS BROCK & BLACKWELL LLP

per:

Toyota/CTS’ Counsel



Date: Kim Orr Barristers PC
per:
Ontario National Class Counsel
Date: MERCHANT LAW GROUP
per:
Nova Scotia/Ontario/Saskatchewan National Class Counsel
Date: Consumer Law Group Inc.
per:
Québec Class Counsel
Date: LAVERY, DE LLY LLP
ver [ zw&w 5& NS
() Toyotd/ 5;8’ b@%‘lfsgl’
Date: CASSELS BROCK & BLACKWELL LLP

per:

Toyota/CTS’ Counsel



Date:

Date:

Date:

Date:

Date:

Kim Orr Barristers PC

per:

Ontario National Class Counsel

MERCHANT LAW GROUP

per:

Nova Scotia/Ontario/Saskatchewan National Class Counsel

Consumer Law Group Inc.

per:

Québec Class Counsel

LAVERY, DE BILLY LLP

per:

Toyota/CTS’ Counsel

CASSELS BROCK & BLACKWELL LLP

per L/\/V“‘

Uyota/CTS Counsel



CANADIAN TOYOTA UNINTENDED ACCELERATION
MARKETING, SALESPRACTICES, AND PRODUCTS
LIABILITY LITIGATION SETTLEMENT AGREEMENT

This Document Relates to:

ALL ECONOMIC LOSS CLAIMS/ACTIONS (Excluding Personal Injury Claims)

STEVEN HAMILTON
Plaintiff
- and-

TOYOTA MOTOR SALES, USA INC,, et al.
Defendants

ONTARIO SUPERIOR
COURT OF JUSTICE

Court File No.: CV-10-
396029-00CP

EDWARD SELMANI, et al,
Plaintiffs
- and -

TOYOTA MOTOR CORPORATION. et al.
Defendants

ONTARIO SUPERIOR
COURT OF JUSTICE

Court File No. CV- 10-
401396-00CP

CLAIRE VALLIERE
Plaintiff

- and _
TOYOTA CANADA INC. et dl.
Defendants

ONTARIO SUPERIOR
COURT OF JUSTICE

Court File No.:10-47583

RYAN SCHACHTER
Petitioner
- and _

TOYOTA CANADA INC. et d..
Respondents

QUEBEC SUPERIOR
COURT PROVINCE DE
QUEBEC, DISTRICT OF
MONTREAL

NO. 500-06-000490-090

KENDRA COLE
Plaintiff
-and —

TOYOTA CANADA INC. et al.
Defendants

IN THE QUEEN’S BENCH
JUDICIAL CENTRE OF
REGINA

Q.B. No. 231 of 2010




CHARLESVIGNEAU SUPREME COURT OF
Plaintiff | NOVA SCOTIA
-and —
TOYOTA CANADA INC. et al. No. 3250116

Defendants

1. PREAMBLE AND RECITALS

This Settlement Agreement is made and entered into this 6th day of August,
2013, by, and among the Plaintiffs in the Nova Scotia, Ontario and Saskatchewan
Actions and the Petitioner in the Québec Action (as defined below) on behalf of
themselves and in their capacity as designated representatives of the Classes (as
defined below), by and through their counsel, and Toyota Canada Inc, Toyota
Motor Corporation, Toyota Motor North America Inc., Toyota Motor Sales,
U.S.A., Inc., Toyota Motor North America Engineering & Manufacturing Inc, and
Toyota Motor Manufacturing Canada Inc., (all hereinafter “Toyota’) and CTS of
Canada Limited, CTS of Canada Holding Co., CTS of Canada GP, Ltd., CTS of
Canada Co. and CTS Corporation, (all hereinafter “CTS") by and through their
counsel providing for the settlement of all claimsin Canada (including the
Territories) for Alleged Economic Loss (as defined in this Agreement) arising
from, without limitation, the design, manufacture, marketing, sale and
distribution of Toyota and Lexus vehicles equipped with Electronic Throttle
Control (“ETCS”) pursuant to the terms and conditions set forth herein, subject to
the approval of the courts as set forth herein;

WHEREAS, the Parties intend by this Settlement Agreement to resolve all past,
present, and future claims for Alleged Economic Loss of the Class Members (as
defined below) in any way arising out of or relating to the ownership, purchase,
acquisition and/or finance, and/or lease of Toyota and Lexus vehicles equipped
with ETCS for residents of Canada;

WHEREAS, the Parties shall seek concurrent or consecutive consent
certification/authorization and Settlement Agreement approval of the Nova
Scotia, Ontario, Saskatchewan and Québec Actions (as defined herein) as class
proceedings for the purpose of approving the Settlement Agreement;

WHEREAS, the Parties shall, on consent, seek Orders from the Newfoundland,
Ontario, Manitoba, Alberta and British Columbia Courts permanently dismissing
or discontinuing, without costs, the Other Actions (as defined in this Agreement)
in those provinces, failing which Orders, this Settlement Agreement shall be void;




WHEREAS, Toyotaand CTS deny any liability or wrongdoing and further deny
that the Plaintiffs or the Class Members have any justifiable claim for relief or
that they have any liability to the Plaintiffs or the Class Members. Toyota and
CTS further assert that they have numerous meritorious affirmative defences to
the claims advanced by the Plaintiffs and the Class Members,

WHEREAS, the Parties agree that Class Members have the right to exclude
themselves from the Nova Scotia, Ontario, Saskatchewan and Québec Actions by
exercising the right to Opt Out pursuant to Articles 1007 and 1008 of the Code of
Civil Procedure, R.S.Q. c. C-25, under section 18 of The Class Actions Act,
Chapter C-12.01 of the Statutes of Saskatchewan, 2001, under section 9 of the
Class Proceedings Act, 1992, S.0. 1992, c. 6 and under section 19 of the Class
Proceedings Act, 2007, S.N.S 2007, c.28 (Nova Scotia) in the manner provided
herein;

WHEREAS, Toyota has agreed to pay the amounts stipulated herein to settle all
claims made by the Class Members in accordance with the eligibility criteria
described herein and all administrative, adjudicative and notice costs associated
with the implementation of this Settlement Agreement and all Class Counsel fees,
disbursements and applicable taxes,

WHEREAS, the Parties agree that neither this Settlement Agreement nor any
document relating thereto, nor any action taken to carry out this Settlement
Agreement, shall be offered in evidence in any action or proceeding against
Toyotaand/or CTS or in any court, administrative agency or other tribunal in
Canada or elsewhere in the world for any purpose whatsoever other than to give
effect to and enforce the provisions of this Settlement Agreement or to seek court
approvals of the Settlement Agreement;

WHEREAS, Toyotaand CTS intend that this Settlement Agreement shall be
binding on all persons resident in Canada (including the Territories) who owned,
purchased, acquired and/or financed, and/or leased any Toyota and Lexus vehicles
equipped with ETCS, and that all claims of such persons for Alleged Economic
Loss will be satisfied by this Settlement Agreement, subject to those individual
Class Members who may Opt Out in atimely manner in compliance with the
procedures as set out in this Settlement Agreement for so doing. This Settlement
Agreement shall not include any person(s) who may have previously settled
and/or otherwise resolved hig’her Toyota and/or Lexus Economic Loss related
claim against any one of Toyotaand/or CTS. It isexpressly acknowledged and
agreed that Toyota and CTS would not have entered into this Settlement
Agreement were it not for the foregoing;

WHEREAS, arm’ slength settlement negotiations have taken place between
Class Counsel and Counsdl for Toyotaand CTS and this Settlement Agreement
embodies all the terms and conditions of the settlement between Toyota, CTS and



the Plaintiffs and Petitioner, subject to final approval of the Nova Scotia, Ontario,
Saskatchewan and Québec Courts,

WHEREAS, the Plaintiffs, the Petitioner and their Class Counsel have concluded
that this Settlement Agreement provides substantial benefits to the Class Members
and isfair, reasonable, and in the best interests of the Class Members based on an
analysis of the facts and the law as applied to the claims of the Class Members,
taking into account the extensive burdens and expense of litigation, including the
risks and uncertainties associated with protracted litigation, trials and appeals, as
well asthe fair, cost-effective and assured method provided in the Settlement
Agreement of resolving the claims of Class Members;

WHEREAS, Class Counsel represent and warrant that they are fully authorized
to enter into this Agreement on behalf of Class Representatives, Petitioner and the
Class, and that Class Counsel have consulted with and confirmed that all Class
Representatives fully support and have no objection to this Agreement;

WHEREAS, Toyotaand CTS have similarly concluded that this Settlement
Agreement is desirablein order to avoid the time, risks and expense of defending
multiple and protracted litigation, and to resolve finally and completely the
pending and potential claims of the Class Members anywhere in Canada
(including the Territories) for Economic Loss;

NOW THEREFORE, subject to Court approval, this Settlement Agreement
embodies the terms of the resolution of the Nova Scotia, Ontario, Saskatchewan
and Québec Actions, including past, present and future claims against Toyota and
CTSfor Economic Loss in any way arising out of or relating to the purchase,
acquisition and/or finance and/or lease of Toyota and Lexus vehicles equipped
with ETCS by the Class Members. Nothing in this Settlement Agreement shall in
any way impact upon or compromise claims for personal injury in relation to
alleged sudden unintended acceleration;

THE PREAMBLE AND RECITALS set out herein are incorporated with and
form part of this Settlement Agreement;

IN CONSIDERATION of the covenants, agreements and rel eases set forth
herein, and for other good and valuable consideration, the receipt and sufficiency
of which is hereby acknowledged, the Parties, by their respective counsel,
AGREE ASFOLLOWS:

2. DEFINITIONS

Unless a particular section of this Settlement Agreement explicitly provides for
another definition, the following terms, as used in this Settlement Agreement and
its Exhibits, shall have the definitions set forth below. Terms used in the singular



2.1.

2.2.

2.3.

24.

25.

2.6.

2.7.

shall be deemed to include the plural, and vice versa. Feminine pronouns and
femal e references shall be deemed to include masculine, and vice versa, where

appropriate.

“Accelerator Pedal Assembly” means the two accelerator pedal position
sensors which communicate with the ECM to provide information about the
position of the accelerator pedal. Thisinformation is utilized by the ECM to
continuously calculate the throttle position. For linked ETCS models, the two
accelerator pedal position sensors are located on the throttle body, not within the
pedal assembly itself;

“Action” or “Actions’ means the Nova Scotia, Ontario, Saskatchewan
and Québec Actions defined below;

“Agreement” means this Settlement Agreement and the exhibits attached
hereto or incorporated herein, including any subsequent amendments and any
exhibits to such amendments, which are to form part of the settlement (the
“Settlement”);

“Alleged Economic L oss’ means the alleged basis for relief as provided
in Section 9 of this Settlement Agreement and shall include any and all claims
for pure economic loss, including the claims as set out in the Actions and Other
Actions arising out of or in connection with the purchase, acquisition and/or
finance and/or |lease and/or resale of Toyota and Lexus vehicles equipped with
ETCSaslisted in Exhibit “A”;

“Approval Orders’ means the Orders of the Québec Court, the
Saskatchewan Court, the Ontario Court and the Nova Scotia Court which
Authorize/Certify the Actions and which approve this Settlement Agreement, as
more particularly described in Section 4 herein and which are attached as
Exhibits“G”, “H”, “I” and “J’ hereto, respectively;

“Approved Claims’ shall mean the Claims of the Class Members which
have been approved for payment(s) pursuant to this Settlement Agreement;

“ Authorization/Certification and Settlement Agreement Approval
Orders’ means the Orders of the Québec Court, the Saskatchewan Court, the
Ontario Court and the Nova Scotia Court which authorize in Québec the
institution of a class action and which in Saskatchewan, Ontario and Nova Scotia
certify the Saskatchewan, Ontario and Nova Scotia Actions, respectively, as
class proceedings, approve the Settlement Agreement herein, appoint the Claims
Administrator, and approve the Notice and Notice Plan as more particularly
described in Sections 3 and 4 herein and which are attached as Exhibits " G”,
“H”,“1” and “J’ hereto, respectively;



2.8. “BOS’ means abrake override system;

2.9. “BOS-Eligible Vehicles’ means those Subject Vehiclesthat are eligible to
receive the benefit described in Sections 9.1 and 9.2, specifically all non-hybrid
Subject Vehicles that have been the subject of Floor Mat Entrapment Recalls and
those Subject Vehicles for which Toyota previously offered the installation of
BOS and that have not yet received BOS, alist of which is attached hereto as
Exhibit “R”;

2.10. “CAA” means The Class Actions Act, Chapter C-12.01 of the Statutes of
Saskatchewan, 2001;

211 “Claim” means the claim of a Class Member or his or her or its
representative submitted on a Claim Form;

2.12. “Claimant” means a Class Member who has not opted out and who has
submitted atimely Claim Form as set forth herein;

2.13. “Claim Deter mination Form” means the form to be completed by an
Administrator following his/her review of a Claim Form which sets out hig/her
determination on the eligibility or non-eligibility of aclaim and shall be in the
form attached hereto as Exhibit “P”;

2.14. “Claim Determination Letter” means the letter the Claims Administrator
shall send to Claimants following determination of the Claim’s eligibility for
compensation and shall be in the form attached hereto as Exhibit " Q”;

2.15. “Claim Form” means the form required to be submitted in order for a
claim for benefits under this Settlement Agreement to be considered, as defined
and described more particularly in Exhibit “O” hereto;

2.16. “Claim Period” means the period beginning on the Notice Date through
and including one hundred and twenty (120) days following the Effective Date;

2.17. “Claims Administration Procedures’ means the procedures to be
followed in processing Claims under the Settlement Agreement, as more
particularly detailed in Exhibit “N” hereto;

2.18. “Claims Administrator” means Crawford Class Action Services, whose
appointment is subject to approval by the Nova Scotia, Ontario, Saskatchewan
and Québec Courts as provided for in Sections 4.1(h) and 10 herein, along with
its agents and employees and/or its successors or replacement(s) as may be
appointed by the Courts;



2.19. “Class’ or “Class Members’ includes Nova Scotia National Class
Members, Ontario National Class Members, Saskatchewan National Class
Members and Québec Class Members, as defined herein;

2.20. “Class Counsel” means the firms Rochon Genova LLP, Kim Orr
Barristers PC, Merchant Law Group LLP, and Consumer Law Group Inc. and
has the same meaning as “Plaintiffs Counsel”;

2.21. “Class Representatives’ means Charles Vigneau, Steven Hamilton,
Edward Selmani, Nevila Celgj, Claire Valliere, Kendra Cole and Ryan Schachter;

2.22. “CPA” means the Class Proceedings Act, 1992, S.0. 1992, c. 6;
2.23. “CPA 2007" means the Class Proceedings Act, 2007, S.N.S. 2007, c. 28;
2.24. “Cruise Control Switch” means the switch that acts to turn on, off, set,

cancel and resume cruise control;

2.25. “CTS’ means CTS of Canada Limited, CTS of Canada Holding Co., CTS
of Canada GP, Ltd., CTS of Canada Co. and CTS Corporation;

2.26. “Due Diligence” means the documentary review conducted by Class
Counsel to satisfy their obligations with respect to ensuring the fairness and
appropriateness of the terms of the Settlement Agreement to the Class Members
in relation to the factual basis for the Action and in order to conduct arigorous
analysis of issues related to both liability and damages;

2.27. “Economic Loss” means the same as Alleged Economic Loss as defined
in this Agreement.

2.28. “ Effective Date” means the date ten (10) days following the date of Final
Court Approval;
2.29. “Engine Control Module” or “ECM” means the computer with software

and hardware that controls the engine and contains diagnostic logic to validate
continuously the throttle position as received from the accelerator pedal position

SEeNsors,

2.30. “ETCS’ meansthe various electronic throttle control systemsin the
Subject Vehicles;

2.31. “Final Court Approval” meansthe later of: a) the date when any

applicable appeal period(s) arising from the Approva Orders expire(s) or, if an
appeal is made or appeals are made, the date of the final disposition of all such
appeals; b) the date on which al necessary Ordersin the Other Actions are



obtained, as described in Section 8 herein; and c) 21 days after the delivery of
the Opt Out documentation by the Claims Administrator to the Parties or 21 days
after the Opt Out Deadline (whichever is later) pursuant to Section 6.4;

2.32. “Floor Mat Entrapment Recalls’ mean the recalls that were assigned the
following numbers by Transport Canada: 2009-290, 2011-082, 2011-083, and
2012-192;

2.33. “Notice” means the court-approved notices pursuant to the Notice Plan as
approved by the Nova Scotia, Ontario, Saskatchewan and Québec Courts,

2.34. “Notice Date’” means the date on which the Notice isfirst published
pursuant to Section 4.1(i) of this Settlement Agreement;

2.35. “Notice Plan” means the plan for disseminating the Notice of the
Authorization/Certification and Settlement Agreement Approval Hearings,
Notice of the Authorization/Certification and Settlement Agreement Approval or
such other Notice, which shall be pursuant to the protocols outlined in Exhibit
“K” hereto or in such other form as may be approved by the Nova Scotia,
Ontario, Saskatchewan and Québec Courts;

2.36. “Nova Scotia Action” means Court File No. 325016, commenced in the
Supreme Court of Nova Scotig;

2.37. “Nova Scotia Court” means the Supreme Court of Nova Scotia;

2.38. “Nova Scotia National Class’ or “Nova Scotia National Class
Members’ means for settlement purposes only, all persons, entities or
organizations resident in Canada, excluding the members of the Québec Class
and those persons, entities or organizations resident in Québec , Ontario,
Manitoba, Saskatchewan, Alberta, British Columbiaand the Territories who, at
any time as of or before the entry of the Approval Order, own or owned,
purchase(d), acquire(d) and/or lease(d), or has or had any legal or equitable
interest in, or any interest in the value of, any of the Subject V ehicles equipped
or installed with an ETCS (aslisted in Exhibit “A”) distributed for sale or lease
in Canada (including the Territories) and who do not properly and timely Opt
Out of the Settlement. Excluded from the Class are: (@) Toyota as defined
herein, their officers, directors and employees; their affiliates and affiliates
officers, directors and employees; their distributors and distributors' officers,
directors and employees,; and Toyota Deaers and Toyota Deders' officers and
directors; (b) CTS as defined herein, their officers, directors and employees; their
affiliates and affiliates officers, directors and employees; their distributors and
distributors’ officers, directors and employees; (c) Class Counsel, and their
employees; and (d) judicia officers and their immediate family members and



associated court staff assigned to the Actions, subject to the further exclusions
above with respect to the definition of Class or Class Members;

2.39. “Nova Scotia National Class Counsal” means the firm of Merchant Law
Group LLP;
2.40. “Ontario Actions’ means Court File No. CV-10-296029-00CP, Court

File No. CV-10-401396-00CP and Court File No. 10-47583, all commenced in
the Ontario Superior Court of Justice;

2.41. “Ontario Court” means the Ontario Superior Court of Justice;

242. “Ontario National Class’” or “Ontario National Class Members’
means, for settlement purposes only, al persons, entities or organizations
resident in Canada (including the Territories), excluding the members of the
Québec Class and those persons, entities or organizations resident in Nova
Scotia, New Brunswick, Prince Edward Island, Newfoundland and Labrador,
Saskatchewan, Alberta and British Columbiawho, at any time as of or before the
entry of the Approval Order, own or owned, purchase(d), acquire(d) and/or
lease(d), or has or had any legal or equitable interest in, or any interest in the
value of, any of the Subject Vehicles equipped or installed with an ETCS (as
listed in Exhibit “A”) distributed for sale or lease in Canada (including the
Territories) and who do not properly and timely Opt Out of the Settlement.
Excluded from the Class are: (a) Toyota as defined herein, their officers,
directors and employees, their affiliates and affiliates’ officers, directors and
employees; their distributors and distributors’ officers, directors and employees,
and Toyota Dealers and Toyota Dedlers officers and directors; (b) CTS as
defined herein, their officers, directors and employees; their affiliates and
affiliates’ officers, directors and employees; their distributors and distributors
officers, directors and employees; (c) Class Counsel, and their employees; and
(d) judicial officers and their immediate family members and associated court
staff assigned to the Actions, subject to the further exclusions above with respect
to the definition of Class or Class Members;

243. “Ontario National Class Counsel” means the firms Rochon Genova
LLP, Kim Orr Barristers PC and Merchant Law Group LLP;

2.44. “Opt Out” means the procedure by which a Class Member may be
excluded from the application of the terms of this Settlement Agreement in
accordance with the provisions of Section 6 herein;

2.45. “Opt Out Deadlineg” means the date forty-five (45) days following the
Notice Date;



10

2.46. “Opt Out Form” means the written notice of a Class Member’s intention
to Opt Out of this Settlement Agreement which shall be in the form attached
hereto as Exhibit “M”;

2.47. “Other Actions’ means the following proposed class actions relating to
claims for Economic Loss arising from, without limitation, the design,
manufacture, marketing, sale and distribution of Toyota and Lexus vehicles
equipped with ETCS which have been commenced in Canada and which will be
dismissed and/or discontinued, failing which the Settlement Agreement shall be
void: Court File No. 01T1036-CP, commenced in the Supreme Court of
Newfoundland and Labrador, Trial Division, Court File No. MC010110
commenced in the Court of Queen’s Bench of New Brunswick, Court File No.
CV-10-402007-00CP commenced in the Ontario Superior Court of Justice, Court
File No. CI10-01-64911 commenced in Manitoba Queen’s Bench, Winnipeg
Centre, Court File No. 1001-91605, commenced in the Court of Queen’s Bench
of Alberta, Judicial District of Calgary, Court File No. 10 0444 commenced in
the Victoria Registry Office of the Supreme Court of British Columbia, and
Court File No. 125961 commenced in the New Westminster Registry Office of
the Supreme Court of British Columbig;

2.48. “Other Plaintiffs Counsd” meansthe firms of Hilborn & Konduros, and
Hanson Wirsig Matheos;

2.49. “Party” means any one of the Plaintiffsin the Nova Scotia, Ontario and
Saskatchewan Actions, the Petitioner in the Québec Action and Toyotaand CTS
and may be referred to herein collectively as “the Parties’;

2.50. “Parts Protection Logic’” means a system on hybrid Subject Vehicles
that, among other things, performs a similar function as BOS;

2.51. “Petitioner” where used in this Agreement means Ryan Schachter, the
Petitioner in the Quebec Action;

2.52. “Plaintiff” or “ Plaintiffs’ has the same meaning as “Class
Representatives’;

2.53. “Plaintiffs Counsel” has the same meaning as “ Class Counsel”;

2.54. “Québec Action” means Court File No.500-06-000490-090 commenced

in the Québec Superior Court, District of Montreal;

2.55. “Québec Class’ or “Québec Class Members’ means, for settlement
purposes only, all natural persons aswell as all legal persons established for a
private interest, partnerships and associations having no more than fifty (50)
persons bound to it by a contract of employment under its direction or control
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during the twelve (12) month period preceding November 30, 2009 resident in
Québec that, at any time as of or before the entry of the Approval Order, own or
owned, purchase(d), acquire(d) and/or lease(d), or has or had any lega or
equitable interest in, or any interest in the value of, any of the Subject Vehicles
equipped or installed with an ETCS (as listed in Exhibit “A”) distributed for sale
or lease in Canada (including the Territories) and who do not properly and timely
Opt Out of the Settlement. Excluded from the Class are: (a) Toyota as defined
herein, their officers, directors and employees; their affiliates and affiliates
officers, directors and employees; their distributors and distributors' officers,
directors and employees,; and Toyota Deaers and Toyota Deders' officers and
directors; (b) CTS as defined herein, their officers, directors and employees; their
affiliates and affiliates officers, directors and employees; their distributors and
distributors’ officers, directors and employees; (c) Class Counsel, and their
employees; and (d) judicia officers and their immediate family members and
associated court staff assigned to the Actions, subject to the further exclusions
above with respect to the definition of Class or Class Members;

2.56. “Queébec Class Counsel” means the firm of Consumer Law Group Inc.;
2.57. “Québec Court” means the Québec Superior Court;
2.58. “Release” means the release and waiver set forth in Section 11 of this

Agreement and in the Approval Orders;

2.59. “Released Claims’ means the Claims as released in accordance with
Section 11 of this Agreement;

2.60. “Released Parties’ means (whether by Release or Undertaking Not To
Sue);

(1) Toyota, and each of their past, present and future parents,
predecessors, successors, spin-offs, assigns, holding companies,
joint-ventures and joint-venturers, partnerships and partners,
members, divisions, shareholders, stockholders, bondholders,
subsidiaries, related companies, affiliates, officers, directors,
employees, associates, dealers, representatives, suppliers, vendors,
advertisers, service providers, distributors and sub-distributors,
agents, attorneys, administrators and advisors. The Parties
expressly acknowledge that each of the foregoing isincluded as a
Released Party even though not identified by name herein;

(i) CTS, and each of their past, present and future parents,
predecessors, successors, spin-offs, assigns, holding companies,
joint-ventures and joint-venturers, partnerships and partners,
members, divisions, stockholders, bondholders, subsidiaries,
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related companies, affiliates, officers, directors, employees,
associates, dealers, representatives, suppliers, vendors, advertisers,
service providers, distributors and sub-distributors, agents,
attorneys, administrators and advisors. The Parties expressly
acknowledge that each of the foregoing isincluded as a Released
Party even though not identified by name herein;

(iii)  ToyotaDealers (as defined herein);

Released Parties includes all persong/entities/organizations described above, even
if not referenced by namein this Agreement;

2.61. “Representative Plaintiffs’ means the following individuals. Steven
Hamilton, Edward Selmani, Nevila Celgj, Claire Valiere, Kendra Cole, Brian
Anstey, Charles Vigneau, Donald Saunders, Coreana Marburg, Tommy Gnutel,
Paul Bains, Michelle O’ Doherty, Germain Vigneault, Rhonda Lee and Ryan
Schachter;

2.62. “Saskatchewan Action” means Court File No. 231 of 2010, commenced
in the Saskatchewan Court of Queen’s Bench, Judicial Centre of Regina;

2.63. “ Saskatchewan National Class Counsel” means the firm of Merchant
Law Group LLP;

2.64. “ Saskatchewan Court” means the Saskatchewan Court of Queen’'s
Bench, Judicial Centre of Regina;

2.65. “Saskatchewan National Class’ or “ Saskatchewan National Class
Members’ means, for settlement purposes only, all persons, entities or
organizations resident in Canada, excluding the members of the Québec Class
and those persons, entities or organizations resident in Manitoba, Ontario,
Québec, New Brunswick, Nova Scotia, Prince Edward Island, Newfoundland and
Labrador and the Territories who, at any time as of or before the entry of the
Approva Order, own or owned, purchase(d), acquire(d) and/or lease(d), or has or
had any legal or equitable interest in, or any interest in the value of, any of the
Subject Vehicles equipped or installed with an ETCS (as listed in Exhibit “A”)
distributed for sale or lease in Canada (including the Territories) and who do not
properly and timely Opt Out of the Settlement. Excluded from the Class are: (a)
Toyota as defined herein, their officers, directors and employees; their affiliates
and affiliates’ officers, directors and employees; their distributors and
distributors’ officers, directors and employees; and Toyota Dedlers and Toyota
Deders officers and directors; (b) CTS as defined herein, their officers, directors
and employees; their affiliates and affiliates’ officers, directors and employees;
their distributors and distributors’ officers, directors and employees; (c) Class
Counsel, and their employees; and (d) judicial officers and their immediate



13

family members and associated court staff assigned to the Actions, subject to the
further exclusions above with respect to the definition of Class or Class
Members,

2.66. “ Settlement” means the proposed settlement of the Nova Scotia, Ontario,
Saskatchewan and Québec Actions and the discontinuance and/or dismissal of
the Other Actions, as defined herein, pursuant to the terms set forth in this
Settlement Agreement;

2.67. “ Settlement Agreement” means this agreement, including all Exhibits
hereto;

2.68. “ Settlement Approval Hearings’ means the hearings at which the
Parties to the Nova Scotia, Ontario, Saskatchewan and Québec Actions will seek
the approval by the Québec Court of the Settlement Agreement pursuant to
Article 1025 of the Code of Civil Procedure, R.S.Q. c. C-25, the approval by the
Saskatchewan Court of the Settlement Agreement pursuant to s.38 of the CAA,
the approval by the Ontario Court of the Settlement Agreement pursuant to
section 29(2) of the CPA, and the approval by the Nova Scotia Court of the
Settlement Agreement pursuant to section 38 of the CPA 2007 ;

2.69. “Stop Lamp Switch” means the switch that activates brake lights and
informs the ECM when the brake pedal is depressed. Thisinformation isalso
used by the ECM for cruise control operation and BOS operation;

2.70. “Subject Vehicles’ means those Toyota and Lexus vehicles that are listed
in Exhibit “A”;
2.71. “Throttle Body Assembly” means the system that controls the amount of

air entering the engine. It contains a throttle control motor and two throttle
position sensors,

2.72. “Toyota” means Toyota Canada Inc, Toyota Motor Corporation, Toyota
Motor North Americalnc., Toyota Motor Sales, U.S.A., Inc., Toyota Motor
North America Engineering & Manufacturing Inc, and Toyota Motor
Manufacturing Canada Inc.; and

2.73. “Toyota Dealers’ means authorized Toyota and/or Lexus dealersin
Canada.
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3. NOTICE OF HEARINGS AUTHORIZING/CERTIFYING THE
PROCEEDINGS AND APPROVING THE SETTLEMENT AGREEMENT

3.1 Upon execution of this Settlement Agreement, the Petitioner in the
Québec Action, the Plaintiffs in the Saskatchewan Action, Ontario Actions and
Nova Scotia Action and Toyota and CTS shall jointly move for Orders from the
Nova Scotia Court, Ontario Court, Saskatchewan Court and Québec Court, in the
form attached hereto as Exhibits“B”, “C”, “D” and "E”, respectively (the “Notice
Orders’), which will, among other things:

@ order that Crawford Class Action Services be appointed as Claims
Administrator for the coordination of Notice of the
Authorization/Certification and Settlement Agreement Approval Hearings,
administration of objections and related tasks;

(b) approve the form and content of the Notice of the
Authorization/Certification and Settlement Approval Hearingsin
substantially the form attached hereto as Exhibit "F’; and

(© order the implementation of the Notice Plan asit relates to the giving of
Notice of the Authorization/Certification and Settlement Agreement

Approva Hearings as set out in Exhibit “K” hereto.

3.2 The cost of the Notice Plan, including Notice of the
Authorization/Certification and Settlement Approval Hearings to Class Members
and the cost of publicizing the Notice, shall be paid by Toyota pursuant to the

provisions of Section 12.
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4. ORDERSAUTHORIZING/CERTIFYING THE ACTIONS AND APPROVING
THE SETTLEMENT AGREEMENT
4.1. Following publication of the Notice of the Authorization/Certification and
Settlement Approval Hearings, the Petitioner in the Québec Action, the Plaintiffs
in the Nova Scotia, Ontario and Saskatchewan Actions and Toyota and CTS shall
jointly move for Orders from the Nova Scotia Court, Ontario Court,
Saskatchewan Court and Québec Court, in the form attached hereto as Exhibits
"G",)"’H”, “1” and " J’, respectively (the “ Approval Orders’), which will, among
other things:
a) In Quebec, authorize the institution of the Québec Action as aclass
proceeding on behalf of the following class for the sole purpose of giving
effect to the within Settlement Agreement:

All natural persons, aswell asal legal persons established for a
private interest, partnerships and associations having no more than
fifty (50) persons bound to it by contract of employment under its
direction or control during the twelve (12) month period preceding
November 30, 2009 resident in Québec that, at any time as of or
before the entry of the Approval Order, own or owned,
purchase(d), acquire(d) and/or lease(d), or has or had any legal or
equitable interest in, or any interest in the value of, any Toyota or
Lexus vehicle equipped or installed with an ETCS as set out in
Exhibit “A” distributed for sale or lease in Canada (including the
Territories) (the " Québec Class’ or “Québec Class Members’) but
shall not include:

(a) Toyota Canada Inc, Toyota Motor Corporation, Toyota Motor
North Americalnc., Toyota Motor Sales, U.S.A., Inc., Toyota
Motor North America Engineering & Manufacturing Inc, and
Toyota Motor Manufacturing Canada Inc., their officers, directors
and employees; their affiliates and affiliates’ officers, directors and
employees; their distributors and distributors’ officers, directors
and employees; and Toyota Dealers and Toyota Dealers’ officers
and directors; (b) CTS of Canada Limited, CTS of Canada Holding
Co., CTS of Canada GP, Ltd., CTS of Canada Co. and CTS
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Corporation, their officers, directors and employees; their affiliates
and affiliates’ officers, directors and employees; their distributors
and distributors' officers, directors and employees; (c) Class
Counsel, and their employees; (d) judicial officers and their
immediate family members and associated court staff assigned to
the Actions; and (€) persons or entities who or which timely and
properly exclude themselves from the Class; and

b) In Saskatchewan, certify the Saskatchewan Action as a class proceeding
pursuant to the CAA on behalf of the following class for the sole purpose
of giving effect to the within Settlement Agreement:

All persons, entities or organizations resident in Canada, excluding
the members of the Québec Class and those persons, entities or
organizations resident in Manitoba, Ontario, Québec, New
Brunswick, Nova Scotia, Prince Edward 1sland, Newfoundland and
Labrador and the Territories, who, at any time as of or before the
entry of the Approva Order, own or owned, purchase(d),
acquire(d) and/or lease(d), or has or had any legal or equitable
interest in, or any interest in the value of, any Toyota or Lexus
vehicle equipped or installed with an ETCS as set out in Exhibit
“A” distributed for sale or lease in Canada (including the
Territories) (the “ Saskatchewan National Class’ or “ Saskatchewan
National Class Members’) but shall not include:

(a) Toyota Canada Inc, Toyota Motor Corporation, Toyota Motor
North Americalnc., Toyota Motor Sales, U.S.A., Inc., Toyota
Motor North America Engineering & Manufacturing Inc, and
Toyota Motor Manufacturing Canada Inc., their officers, directors
and employees; their affiliates and affiliates’ officers, directors and
employees; their distributors and distributors’ officers, directors
and employees; and Toyota Dealers and Toyota Dealers’ officers
and directors; (b) CTS of Canada Limited, CTS of Canada Holding
Co., CTS of Canada GP, Ltd., CTS of Canada Co. and CTS
Corporation, their officers, directors and employees; their affiliates
and affiliates’ officers, directors and employees; their distributors
and distributors' officers, directors and employees; (c) Class
Counsel, and their employees; (d) judicial officers and their
immediate family members and associated court staff assigned to
the Actions; and (€) persons or entities who or which timely and
properly exclude themselves from the Class; and
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C) In Ontario, certify the Ontario Actions as asingle class proceeding
pursuant to the CPA on behalf of the following class for the sole purpose
of giving effect to the within Settlement Agreement:

All persons, entities or organizations resident in Canada, excluding
the members of the Québec Class and those persons, entities or
organizations resident in, Nova Scotia, New Brunswick, Prince
Edward Island, Newfoundland and Labrador, Saskatchewan,
Alberta and British Columbia, who, at any time as of or before the
entry of the Approva Order, own or owned, purchase(d),
acquire(d) and/or lease(d), or has or had any legal or equitable
interest in, or any interest in the value of, any Toyota or Lexus
vehicle equipped or installed with an ETCS as set out in Exhibit
“A” distributed for sale or lease in Canada (including the
Territories) (the “Ontario National Class’ or “ Ontario National
Class Members’) but shall not include:

(a) Toyota Canada Inc, Toyota Motor Corporation, Toyota Motor
North Americalnc., Toyota Motor Sales, U.S.A., Inc., Toyota
Motor North America Engineering & Manufacturing Inc, and
Toyota Motor Manufacturing Canada Inc., their officers, directors
and employees; their affiliates and affiliates’ officers, directors and
employees; their distributors and distributors’ officers, directors
and employees; and Toyota Dealers and Toyota Dealers’ officers
and directors; (b) CTS of Canada Limited, CTS of Canada Holding
Co., CTS of Canada GP, Ltd., CTS of Canada Co. and CTS
Corporation, their officers, directors and employees; their affiliates
and affiliates’ officers, directors and employees; their distributors
and distributors' officers, directors and employees; (c) Class
Counsel, and their employees; (d) judicial officers and their
immediate family members and associated court staff assigned to
the Actions; and (€) persons or entities who or which timely and
properly exclude themselves from the Class; and

d) In Nova Scotia, certify the Nova Scotia Action as a class proceeding
pursuant to the CPA 2007 on behalf of the following class for the sole
purpose of giving effect to the within Settlement Agreement:

All persons, entities or organizations resident in Canada, excluding
the members of the Québec Class and those persons, entities or

organizations resident in Québec, Ontario, Manitoba,
Saskatchewan, Alberta, British Columbia and the Territories, who,
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at any time as of or before the entry of the Approval Order, own or
owned, purchase(d), acquire(d) and/or lease(d), or has or had any
legal or equitable interest in, or any interest in the value of, any
Toyota or Lexus vehicle equipped or installed with an ETCS as set
out in Exhibit “A” distributed for sale or lease in Canada
(including the Territories) (the “Nova Scotia National Class’ or
“Nova Scotia National Class Members’) but shall not include:

(a) Toyota Canada Inc, Toyota Motor Corporation, Toyota Motor
North Americalnc., Toyota Motor Sales, U.S.A., Inc., Toyota
Motor North America Engineering & Manufacturing Inc, and
Toyota Motor Manufacturing Canada Inc., their officers, directors
and employees, their affiliates and affiliates’ officers, directors and
employees; their distributors and distributors’ officers, directors
and employees,; and Toyota Dealers and Toyota Deders' officers
and directors; (b) CTS of Canada Limited, CTS of Canada Holding
Co., CTS of Canada GP, Ltd., CTS of Canada Co. and CTS
Corporation, their officers, directors and employees, their affiliates
and affiliates’ officers, directors and employees; their distributors
and distributors' officers, directors and employees; (c) Class
Counsel, and their employees; (d) judicial officers and their
immediate family members and associated court staff assigned to
the Actions; and (€) persons or entities who or which timely and
properly exclude themselves from the Class; and

approve the Settlement Agreement and all Exhibits thereto;

declare that this Settlement Agreement isfair, reasonable and in the best
interests of the Class Members;

order that the Settlement Relief set forth in this Settlement Agreement be
provided in full satisfaction of the obligations of Toyotaand CTS under this
Settlement Agreement;

order that Crawford Class Action Services be appointed as Claims
Administrator for the Settlement;

approve the Notice Plan and the form of notice therein;

order that any Party may bring a motion to any case management judge

appointed to supervise the Nova Scotia, Ontario, Saskatchewan and Québec
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Actions at any time for directions with respect to the implementation or
interpretation of this Settlement Agreement, such motion to be on notice to
all other Parties,

k) providethat if either case-management judge in the Nova Scotia, Ontario,
Saskatchewan and Québec Actionsis, for any reason, unable to fulfill any of
the duties set out in this Settlement Agreement and the Exhibits hereto,
another Justice of the Québec Court or, where applicable, the Saskatchewan
Court or, where applicable, the Ontario Court, or where applicable, the Nova
Scotia Court shall be appointed;

I) dismissall claims, without costs or enter judgment as appropriate consistent
with the terms herein;

m) provide for releases and waiversin favour of Toyotaand CTS as set out in

Section 11.1 of this Settlement Agreement.

5. EFFECT OF NON-APPROVAL OR AMENDMENT OF SETTLEMENT
AGREEMENT
5.1. In the event that any of the Nova Scotia, Ontario, Saskatchewan or Québec
Courtsfail to approve the Settlement Agreement in its entirety, the Parties reserve
for themselves the right to amend this Settlement Agreement and any such
amendment shall be in writing.
5.2. If this Settlement Agreement is not approved by all of the Nova Scotia,

Ontario, Saskatchewan and Québec Courts:
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@ this Settlement Agreement shall be null and void and shall have no force
or effect and no party to this Settlement Agreement shall be bound by any
of itsterms except those of this paragraph; and

(b) this Settlement Agreement, and all negotiations, statements and
proceedings relating to this Settlement Agreement shall be without
prejudice to the rights of all Parties, all of whom shall be restored to their
respective positions existing immediately before this Settlement
Agreement; and

(c) the Petitioner in the Québec Action and the Plaintiffsin the Nova Scotia,
Ontario and Saskatchewan Actions agree to consent to an Order setting
aside the Authorization/Certification and Notice Orders to the extent those
Orders authorize and certify class actions. Such consents are without
prejudice to the Parties’ right to bring a motion to authorize or certify

those actions as class proceedings on a contested basis.

5.3 The Parties agree that whether or not it is approved by the Nova Scotia,
Ontario, Saskatchewan and Québec Courts this Settlement Agreement and the fact
of its negotiation and execution shall not constitute any admission by Toyota and
CTSor be used against Toyotaand CTS for any purpose in this or any other
proceeding in Canada or elsewhere in the world and, without limiting the
generality of the foregoing, this Settlement Agreement and the fact of its
negotiation and execution shall not constitute an admission or be used by anyone

(whether or not a party to these proceedings) in an effort to establish any of the
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alleged facts, the jurisdiction of the Canadian courts over any foreign party or the
certification of these or other proceedingsin any province. Toyotaand CTS
further specifically reect that this Settlement Agreement constitutes an admission
that the definition of a class or classes contained herein constitutes a class or
classes appropriate for litigation purposes, and the Parties will enter into a

Consent Order to that effect.

6. OPTING OUT

6.1.

6.2.

6.3.

Class Members shall have until the Opt Out Deadline to Opt Out of the
Settlement by filing with the Claims Administrator an Opt Out Form in the form
attached at Exhibit “M” hereto.

Any Class Member who does not Opt Out before the Opt-Out Deadlineis
bound by all subsequent proceedings, orders and judgments, including, but not
limited to, the Release and Approval Ordersin the Actions, even if he, she or it
has litigation pending. Furthermore, any Class Members who have not Opted
Out before the Opt-Out Deadline, are barred from commencing or continuing an
action against Toyota and/or CTS, related to claims for Alleged Economic Loss
arising out of or in connection with, without limitation, the design, manufacture,
marketing, sale and distribution of Toyota and Lexus vehicles equipped with
ETCS aslisted in Exhibit “A” to this Settlement Agreement, at alater date.

The Claims Administrator shall aggregate all Opt Outs received by it and
shall immediately deliver al documents related to such Opt Outs to Counsel for

the Parties upon receipt.
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6.4. If two-thousand one hundred (2,100) or more Class Members Opt Out,
Toyotaand CTS may at their sole discretion terminate this Settlement
Agreement, notwithstanding any order made pursuant to the Settlement Approval
Hearings, by giving notice to Class Counsel within 21 days of delivery of the Opt
Out Forms to the Parties by the Claims Administrator or 21 days after the Opt
Out Deadline, whichever islater. In such event, the provisions of Section 5.2
will apply. This number shall not include any Opt Out Forms submitted by
individuals who have aready entered into settlements that relate to claims for
Economic Loss arising out of or in connection with, without limitation, the
design, manufacture, marketing, sale and distribution of Toyota and Lexus
vehicles equipped with ETCS aslisted in Exhibit “A” to this Settlement
Aqgreement.

6.5. Except in those jurisdictions in which this paragraph runs contrary to the
applicable Rules of Professional Conduct, Class Counsel and Other Plaintiffs
Counsel shall not act for a person who submits an Opt Out Form in any clam
against Toyota and/or CTS that relate to claims for Alleged Economic Loss
arising out of or in connection with, without limitation, the design, manufacture,
marketing, sale and distribution of Toyota and Lexus vehicles equipped with

ETCSaslisted in Exhibit “A” to this Settlement Agreement.

1. SETTLEMENT AGREEMENT EFFECTIVE
71 Within twenty-one (21) days of the issuance of the

Authorization/Certification and Approval Orders or at such earlier time as may be
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agreed upon by the Parties, motions shall be brought by Class Counsel with
respect to the Other Actions, seeking Orders dismissing and /or discontinuing the
Other Actions. Where applicable, Other Plaintiffs Counsel shall bring motions
seeking Orders dismissing and/or discontinuing the Other Actions.

7.2 Counsel for Toyotaand CTS shall provide such assistance as may be
necessary in order to secure the Orders required by this Section.

7.3 This Settlement Agreement shall become effective on the Effective Date.

8. WAIVER OF LIMITATION DEFENCE
8.1 For the purposes of making a claim under this Settlement Agreement, no
Claimant shall be considered ineligible to receive any compensation set forth in
this Settlement Agreement on the basis of any statute of limitation, prescription
period or any other limitation or prescription defence. With respect to Class
Members who Opt Out, any such limitation periods otherwise applicable shall be

deemed to commence, or re-commence, running as of the Opt Out Deadline.

9. SETTLEMENT RELIEF

A. Rédlief Provided to Eligible Class M embers

In consideration of the dismissal of the Other Actions with prejudice, as
contemplated in this Agreement, and for the full and complete Release as set out in
Section 11, the Authorization/Certification and the Settlement Agreement Approval

Orders provided below, Toyota agrees to provide the following:
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9.1. BOSfor BOS-Eligible Vehicles— Beginning on the Effective Date, Class
Members who, as of the date of Final Court Approval, own or lease BOS-Eligible
Vehicles aslisted in Exhibit “R” may have BOS installed by Toyota at Toyota or
Lexus Dealers at no cost and which option shall be transferable with the Subject
Vehicle. Itisestimated that over three hundred and ninety-two thousand
(392,000) Subject Vehicles are eligible for BOS pursuant to this Section, which
Subject Vehicles have not previously been offered BOS. The Vehicle
Identification Numbers (“VINS’) for all eligible Subject Vehicles shal be
identified in Toyota's systems so that an eligible Subject Vehicle taken to Toyota
or Lexus Dealers can be identified and have BOS installed. Toyotawill begin to
offer this benefit over time, beginning after the Effective Date, and will be
provided for two years from the date Toyota gives notice on the Settlement
website that BOS is available for that Subject Vehicle.

9.2. Toyota aready has offered the installation of BOS with respect to certain
vehicle models, and pursuant to this Agreement, Toyotawill continue to offer to
install BOS on those BOS-Eligible Vehicles that have not yet received BOS and
Toyota shall send, in aformat in Toyota s discretion, those Class Members a
reminder of this benefit'. Beginning in 2010, Toyota offered BOS to
approximately one hundred and ninety-seven thousand (197,000) Subject
Vehicles and, to the extent not previously installed, Toyotawill continue to make

BOS available for at least two years from the date of Final Court Approval.

! Toyotawill continue to install BOS on 2008 through 2010 model year Toyota Sequoia vehicles that have
not yet received BOS, up to the end-date of the current Sequoia limited customer satisfaction campaign
(TCI CSC 089) of October 31, 2013.
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9.3. In addition, hybrid Subject Vehicles already have Parts Protection Logic
that, among other things, performs a similar function as BOS and are therefore not
eligible for the benefits in Sections 9.1 and 9.2. Inoperable vehicles and vehicles
with a salvaged, rebuilt or flood-damaged title are not eligible for the benefitsin
Sections 9.1 and 9.2.

94. Cash Payment in Lieu of BOS— Class Memberswho own or lease a
Subject Vehicle as of the date Final Court Approval, are eligible to make aclaim
for payment of sixty- two dollars and fifty cents ($62.50) under this Section 9.4
if they comply with the Claims requirements of the Settlement, unless: (a) their
Subject Vehicleisahybrid vehicle; (b) they aready actualy received BOS on
their Subject Vehicle; and/or (c) they are eligible to receive BOS on their Subject
Vehicle as described in Sections 9.1 or were previously offered BOS on their
Subject Vehicle. The claims of the Québec class members shall be subject to the
regul ation respecting the percentage withheld by the Fonds d’ Aide aux recours
collectifs. Inoperable vehicles and vehicles with a salvaged, rebuilt or flood-
damaged title are not eligible for this benefit.

9.5. Customer Support Program — Beginning on the Effective Date, Toyota
will offer a Customer Support Program to al Class Members who own or lease
their Subject Vehicles as of the date of Final Court Approval. The Customer
Support Program will stand behind the reliability of the Subject Vehicles by
providing prospective coverage for repairs and adjustments needed to correct
defects, if any, in materials or workmanship in any of the following components

in each Subject Vehicle following the date of Final Court Approval: (i) Engine



26

Control Module; (ii) Cruise Control Switch; (iii) Accelerator Pedal Assembly; (iv)
Stop Lamp Switch; and (v) Throttle Body Assembly. The duration of prospective
coverage will begin following the date of Final Court Approval and will be
calculated based on 10 years from the expiration of the existing warranty for each
of these parts, with amaximum limit of 240,000 kilometers from the vehicle' sin-
service date, which is the first date the vehicle is either delivered to an ultimate
purchaser, leased, or used as a company car or demonstrator. Regardless of
mileage or warranty expiration, each eligible Subject Vehicle will receive no less
than 3 years of coverage from the date of Final Court Approval. It isestimated
that approximately 1.4 million Subject Vehicles are éligible for this benefit.
Inoperable vehicles and vehicles with a salvaged, rebuilt or flood-damaged title
are not eligible for this benefit.

9.6. Communication of the Customer Support Program - The VIN numbers
for the Subject Vehicles shall beidentified in Toyota s systems so that the eligible
Subject Vehicles taken to Toyota Dealers can be identified. In addition, the
Notice that will be sent to Class Members shall summarize this benefit. The
Settlement website will aso provide a summary of this benefit.

9.7. Automobile Safety and Education Program — Toyotawill make the
results of the research program under the U.S. Economic Loss Settlement
available to or disseminated within Canada where relevant or applicable. Toyota
has also already expended approximately $687,000 on a floor mat safety
education (mailing and poster campaign). Within 30 days of the Effective Date

Toyotawill further allocate six hundred thousand dollars ($600,000) to fund four
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(4) fixed term or endowed student scholarships for Canadian engineering faculties
which shall be agreed upon by the Parties, acting reasonably.

B. Claim Form Submission and Review

9.8. In order to be eigible for payment pursuant to Section 9.4, Class Members
must submit avalid Claim pursuant to the Claims Administration Procedures
during the Claim Period, and the Claims Administrator shall review and evauate
the Clam. Aspart of the Claims Administration Procedures, Class Members will
be eligible for therelief provided in this Agreement, provided Class Members
timely complete and submit the Claim Form to the Claims Administrator. The
Claim Form shall be made available on the Settlement website.

9.9. The Claim Form shall advise Class Members that the Claims Administrator
has the right to request verification of eligibility, including verification of the
purchase, acquisition, ownership, lease or resale of Subject Vehicles. If the Class
Member does not timely comply and/or is unable to timely produce documents to
substantiate and/or verify the information on the Claim Form and the Claimis
otherwise not approved, the Claim shall be disqualified. In no event shall a Class
Member or affiliate or representative of the Class Member receive more than one
payment per Subject Vehicle.

9.10. Qualifying Class Members must complete and file the Clam Form (using
the Claim Form attached as Exhibit “O”) for clamsfiled under Section 9.4, ina
timely fashion indicating that they wish to and are eligible to receive a payment

pursuant to Section 9.4.
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10. APPOINTMENT AND ROLE OF CLAIMSADMINISTRATOR

10.1. Subject to the approval of the Nova Scotia, Ontario, Saskatchewan and
Québec Courts, the Parties hereto agree that Crawford Class Action Services shall
be appointed as the Claims Administrator for the purpose of administering the
Settlement.

10.2. The Claims Administrator and any person appointed by the Claims
Administrator to assist in the administration or adjudication of the settlement must
sign and adhere to a confidentiality statement, in aform satisfactory to the Parties,
by which it agrees to keep confidential any information concerning Class
Members or Toyotaand CTS, and the Claims Administrator shall institute and
maintain procedures to ensure that the identity of al Class Members and Parties,
and all information regarding their claims and submissions will be kept strictly
confidential and will not be provided to any person except as may be provided for
in this Settlement Agreement or as may be required by law.

10.3. The Claims Administrator shall administer the claim relief specified in this
Settlement Agreement pursuant to the terms of the Settlement Agreement and the
Exhibits hereto.

10.4. The Claims Administrator shall invest al fundsin its possession under this
Settlement Agreement pursuant to the Investment Standards and authorized
investments provided for in Section 27 of the Trustee Act, R.S.0. 1990, c. T.23
with a Chartered Canadian Bank.

10.5. The Claims Administrator shall offer servicesin both French and English.
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10.6. In order to preserve the integrity of the Settlement and mitigate against
potential abuses, the Parties hereto shall provide to the Claims Administrator all
information known to them, and reasonably required by the Claims Administrator,
relating to the identity of any Class Member who has not Opted Out and who has
settled a claim for Economic Loss as against Toyotaand/or CTS in Canada. This
information shall be held in confidence by the Claims Administrator unless a
Class Member identified by a Party pursuant to this section submits a Claim
Package.

10.7. Subject to its duties herein, the Claims Administrator shall report to the
Parties the number of Claim Forms received, as well as the name, address,
telephone number, fax number (if any) and e-mail address (if any) of all Class
Members who havefiled claims.

10.8. The Claims Administrator shall provide periodic updates at least every
month to the Parties regarding Claim Form submissions beginning not later than
two weeks following the latest of the Authorization/Certification and Settlement
Approva Hearing dates and continuing on a monthly basis thereafter.

10.9. The Claims Administrator shall use its best efforts to begin to process
timely, valid and approved Claims as they are received. Not later than one
hundred and twenty (120) days after the end of the Claim Period, the Claims
Administrator shall useits best efforts to have completed the determination of
required payments to Class Members who have submitted timely, valid and
approved Claims pursuant to the Claims Administration Procedures. Once the

Claims Administrator reports to the Parties as to the required payments, Toyota
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shall within 60 days provide sufficient funds to the Claims Administrator so asto
enable the Claims Administrator to commence making payments to Class
Members in accordance with the determinations of the Claims Administrator.
The determinations of the Claims Administrator shall be final and binding and
shall not be subject to any challenge, appeal, or revision.

10.10. The Claims Administrator shall establish a Settlement website that will
inform Class Members of the terms of this Agreement, their rights, dates and
deadlines and related information. The website shall include, in .pdf format,
materials agreed upon by the Parties and/or required by the Courts.

10.11. The Settlement website shall include the Claim Form, which shall bein a
form substantially similar to the document attached to this Agreement as Exhibit
“O” and which shall inform the Class Member that he or she must fully complete
and timely return the Claim Form within the Claim Period to be eligible to obtain
relief pursuant to this Agreement.

10.12. The Claims Administrator shall establish atoll-free telephone number that
will provide settlement-related information to Class Members.

10.13. The Claims Administrator shall be responsible for, without limitation: (a)
printing, mailing or arranging for the mailing of the Notices as required under the
Notice Plan; (b) handling returned mail not delivered to Class Members;

(c) attempting to obtain updated address information for any Notices returned
without aforwarding address; (d) making any additional mailings required under
the terms of this Agreement; (e) responding to requests for Notice; (f) receiving

and maintaining on behalf of the Court any Class Member correspondence
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regarding requests for exclusion and/or objections to the Settlement;

(g) forwarding written inquiriesto Class Counsel and/or Counsel for Toyota and
CTS or their designee for aresponse, if warranted; (h) establishing a post-office
box for the receipt of any correspondence; (i) responding to requests from
Plaintiffs' Class Counsel and/or Counsel for Toyotaand CTS; (j) establishing a
website and toll-free voice response unit with message capabilities to which Class
Members may refer for information about the Actions and the Settlement; (k)
fulfilling any escheatment obligations that may arise; and otherwise implementing
and/or assisting with the dissemination of the notice of the Settlement; (I) making
payment of approved claimsto Class Members. The Claims Administrator shall
also be responsible for, without limitation, implementing the Claims
Administration Procedures. All such administration shall be provided in both
English and French.

10.14. If the Claims Administrator fails to perform adequately on behalf of
Toyota, CTS or the Class, the Parties may agree to remove the Claims
Administrator, subject to the approval of the Courts. Under such circumstances,
the other Party shall not unreasonably withhold consent to remove the Claims
Administrator, but this event shall occur only after Counsel for Toyotaand CTS
and Class Counsel have attempted to resolve any disputes regarding the retention
or dismissal of the Claims Administrator in good faith, and, if they are unable to

do so, after the matter has been referred to the Courts for resolution.
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10.15. The Claims Administrator shall be subject to removal by the Nova Scotia,
Ontario, Saskatchewan and Québec Courts for cause, on amotion by a Party on
reasonabl e notice to the other Parties and the Claims Administrator.

10.16. In the event that the Claims Administrator is unable to continue to act for
any reason, the Parties may propose a substitute Claims Administrator, subject to
the approval of the Nova Scotia, Ontario, Saskatchewan and Québec Courts.

10.17. All reasonable costs associated with the administration of this Settlement
Agreement shall be paid in accordance with the payment mechanism described in
Section 12, as they come due and are payabl e following the submission of
guarterly invoices for services rendered.

10.18. If aParty disputes the nature or amount of any such fees or disbursements
charged by the Administrator, a motion can be made to the Nova Scotia, Ontario,
Saskatchewan or Québec Court on notice to Class Counsel and to the Claims
Administrator. In the event of achallenge to the fees and expenses of the Claims
Administrator, the Court shall fix the amounts properly due and payable to the
Claims Administrator.

10.19. The Claims Administrator shall communicate regularly with Counsel for
the Parties and hold regular administrative conference calls to advise of the
progress of the administration of the Settlement and shall circulate to Counsel for
the Parties in advance of such conference calls areport and an agenda. In
addition, when deemed necessary by the Claims Administrator or Counsel for the

Parties, special meetings may be called, on reasonable notice to al Parties.
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11. RELEASE AND WAIVER

11.1. The Parties agree to the following release and waiver which shall be
included in the Authorization/Certification and Settlement Agreement Approval
Orders, which shall take effect upon court approval of the

Authorization/Certification and Settlement Agreement Approval Orders:

11.1.1. In consideration for the covenants, agreements and releases set
forth herein and in consideration for the Settlement, Class
Representatives, Petitioner, Plaintiffs and each Class Member,
including their heirs, successors and assigns, on behalf of themselves
and any other legal or natural persons who may claim by, through or
under them, agree to fully, finally and forever release, relinquish,
acquit, discharge and hold harmless the Released Parties from any
and al claims, demands, suits, petitions, liabilities, causes of action,
rights, and damages of any kind and/or type regarding the subject
matter of the Actions, including, but not limited to, compensatory,
exemplary, punitive, expert and/or legal fees or by multipliers,
whether past, present, or future, mature, or not yet mature, known or
unknown, suspected or unsuspected, contingent or non-contingent,
derivative or direct, asserted or un-asserted, whether based on
federal, provincial or loca law, statute, ordinance, regulation, code,
contract, common law, or any other source, or any claim of any kind

related arising from, related to, connected with, and/or in any way
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involving the Actions, the Subject Vehicles, any and all claims
involving the ETCS, any and all claims of unintended acceleration in
any manner that are, or could have been, defined, aleged or
described in the Actions or any amendments of the Actions,
including, but not limited to the design, manufacturing, distribution,
advertising, testing, marketing, functionality, servicing, sale, lease or
resale of the Subject Vehicles.

11.1.2. Notwithstanding the foregoing, Class Representatives, Petitioner,
Plaintiffs and Class Members are not releasing claims for personal
injury, wrongful death or actual physical property damage arising
from an accident involving a Subject Vehicle.

11.1.3. Class Representatives, Petitioner, Plaintiffs and Class Members
expressly agree that this Release, the Authorization/Certification and
Settlement Agreement Approva Orders are, will be, and may be
raised as a complete defense to, and will preclude any action or
proceeding encompassed by, this Release.

11.1.4. Class Representatives, Petitioner, Plaintiffs and Class Members
shal not now or hereafter institute, maintain, prosecute, assert,
and/or cooperate in the institution, commencement, filing, or
prosecution of any suit, action, and/or proceeding, against the
Released Parties, either directly or indirectly, on their own behalf, on

behalf of a class or on behalf of any other person or entity with
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respect to the clams, causes of action and/or any other matters
released through this Settlement.

11.2. In connection with this Agreement, Class Representatives, Petitioner,
Plaintiffs and Class Members acknowledge that they may hereafter discover
claims presently unknown or unsuspected, or facts in addition to or different from
those that they now know or believe to be true concerning the subject matter of
the Actions and/or the Release herein. Nevertheless, it is the intention of Class
Counsel, Class Representatives, Petitioner, Plaintiffs and Class Members in
executing this Agreement fully, finally and forever to settle, release, discharge,
and hold harmless al such matters, and all claims relating thereto which exist,
hereafter may exist, or might have existed (whether or not previously or currently
asserted in any action or proceeding) with respect to the subject matter of the
Actions and Other Actions, except as otherwise stated in this Agreement.

11.3. Class Representatives, Petitioner, Plaintiffs and Class Members represent
and warrant that they are the sole and exclusive owners of all claims that they
personally are releasing under this Agreement. Class Representatives, Petitioner,
Plaintiffs and Class Members further acknowledge that they have not assigned,
pledged, or in any manner whatsoever, sold, transferred, assigned or encumbered
any right, title, interest or clam arising out of or in any way whatsoever
pertaining to the Actions, including without limitation, any claim for benefits,
proceeds or value under the Actions, and that Class Representatives, Petitioner,
Plaintiffs and Class Members are not aware of anyone other than themselves

claming any interest, in whole or in part, in the Actions or in any benefits,
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proceeds or values under the Actions. Class Members submitting a Claim Form
shall represent and warrant therein that they are the sole and exclusive owner of
al claims that they personally are releasing under the Settlement and that they
have not assigned, pledged, or in any manner whatsoever, sold, transferred,
assigned or encumbered any right, title, interest or claim arising out of or in any
way whatsoever pertaining to the Actions, including without limitation, any clam
for benefits, proceeds or value under the Actions, and that such Class Member(s)
are not aware of anyone other than themselves claiming any interest, in whole or
in part, in the Actions or in any benefits, proceeds or values under the Actions.
11.4. Without in any way limiting its scope, and, except to the extent otherwise
specified in the Agreement, this Release covers by example and without
limitation, any and all claims for legal fees, costs, expert fees, or consultant fees,
interest, or litigation fees, costs or any other fees, costs, and/or disbursements
incurred by any legal counsel, Class Counsel, Other Plaintiffs Counsel, Class
Representatives, Petitioner, Plaintiffs or Class Members who clam to have

assisted in conferring the benefits under this Settlement upon the Class.
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11.5. Class Representatives, Petitioner, Class Counsel, Other Plaintiffs Counsel
and any other legal counsel who receive legal fees and disbursements from this
Settlement acknowledge that they have conducted sufficient independent
investigation to enter into this Settlement Agreement and, by executing this
Settlement Agreement, state that they have not relied upon any statements or
representations made by the Released Parties or any person or entity representing
the Released Parties, other than as set forth in this Settlement Agreement