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ONTARIO
SUPERIOR COURT OF JUSTICE

THE HONOURABLE

JUSTICE PERELL

BETWEEN:

JOSEPH S. MANCINELLI, CARMEN PRINCIPATO, DOUGLAS SERROUL, LUIGI
CARROZZI, MANUEL BASTOS and JACK OLIVEIRA in their capacity as THE TRUSTEES
OF THE LABOURERS, PENSION FLIND OF CENTRAL AND EASTERN CANADA, and

CHRISTOPHER STAINES
Plaintiffs

and

F CANADA, RBC CAPITAL MARKETS LLC, BANK OF AMERICA
OF AMERICA, N.A., BANK OF AMERICA CANADA, BANK OF

AL ASSOCIATION, THE BANK OF TOKYO MITSUBISHI UFJ LTD.,
O-MITSUBISHI UFJ (CANADA), BARCLAYS BANK PLC, BARCLAYS

C., BARCLAYS CAPITAL CANADA TNC., BNP PARIBAS GROUP, BNP
PARIBAS NORTH AMERICA INC., BNP PARIBAS (CANADA), BNP PARIBAS,

CITIGROUP, INC., CITIBANK, N.A., CITIBANK CANADA, CITIGROUP GLOBAL
MARKETS CANADA INC., CREDIT SUISSE GROUP AG, CREDIT SUISSE SECURITIES

(USA) LLC, CREDIT SUISSE AG, CREDIT SUISSE SECURITIES (CANADA), INC.,
DEUTSCHE BANK AG, THE GOLDMAN SACHS GROUP, [NC,, GOLDMAN, SACHS &

CO., GOLDMAN SACHS CANADA INC., HSBC HOLDINGS PLC, HSBC BANK PLC,
HSBC NORTH AMERICA HOLDINGS INC., HSBC BANK USA, N.A., HSBC BANK

CANADA, JPMORGAN CHASE & CO., J.P.MORGAN BANK CANADA, J,P.MORGAN
CANADA, JPMORGAN CHASE BANK NATIONAL ASSOCIATION, MORGAN

STANLEY, MORGAN STANLEY CANADA LIMITED, ROYAL BANK OF SCOTLAND
GROUP PLC, RBS SECURITIES, INC. ROYAL BANK OF SCOTLAND N.V., ROYAL

BANK OF SCOTLAND PLC, cÉNÉnnrE s.A., socrÉTÉ cÉNÉnarp
(CANADA), SOCIETE GENERALE, STANDARD CHA TERED PLC, UBS AG, UBS

SECURITIES LLC and UBS BANK (CANADA)
Defendants

Proceeding under the Class Proceedings Act, 1992

ORDER

THIS MOTION, made by the Plaintifß (also referred to herein as the Ontario Plaintiffs)

for an Order approving the settlement agreement entered into with Bank of America Corporation,
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Bank of America, N.4., Bank of America Canada, and Bank of America National Association

(collectively, the "Settling Defendants") and dismissing this action as against the Settling

Defendants, was heard this day at Osgoode Hall, 130 Queen Street West, Toronto, Ontario.

AND ON READING the materials filed, including the settlement agreement dated July

29,2076 attached to this Order as Schedule "4" (the "Settlement Agreement"), and on hearing

the submissions of counsel for the Plaintiffs and counsel for the Settling Defendants, the Non-

Settling Defendants taking no position;

AND ON BEING ADVISED that the deadline for objecting to the Settlement

Agreement has passed and there have been two written objections to the Settlement Agreement;

AND ON BEING ADVISED that the deadline for opting out of the Ontario Action will

expire on December 5,2076;

AND ON BEING ADVISED that the Plaintiffs and the Settling Defendants consent to

this Order and that the Non-Settling Defendants take no position in respect of this Order:

THIS COURT ORDERS that, in addition to the definitions used elsewhere in this

Order, for the purposes of this Order, the definitions set out in the Settlement Agreement

apply to and are incorporated into this Order.

THIS COURT ORDERS that in the event of a conflict between this Order and the

Settlement Agreement, this Order shall prevail.

3. THIS COURT ORDERS that the following definitions apply:

(a) Effective Date means the later date between: (i) the date when Final Orders have

been received from all Courts approving this settlement; and (ii) the expiry of the

Opt-Out Deadline.

(b) Released Claims mean any and all manner of claims, including "IJnknown

Claims," as defined in the Settlement Agreement, causes of action, cross-claims,

1
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counter-claims, charges, liabilities, demands, judgments, suits, obligations, debts,

setoffs, rights of recovery, or liabilities for any obligations of any kind whatsoever

(however denominated), whether class or individual, in law or equity or arising

under constitution, statute, regulation, ordinance, contract, or otherwise in nature,

for fees, costs, penalties, fines, debts, expenses, lawyers' fees, disgorgement,

restitution and damages, whenever incurred, and liabilities of any nature

whatsoever (including joint and several), known or unknown, suspected or

unsuspected, asserted or unasserted, arising from or relating in any way to any

conduct alleged or that could have been alleged in and arising from the factual

predicate of the Proceedings, or any amended complaint or pleading therein, from

the beginning of time until the Effective Date, which shall be deemed to include but

not be limited to: (i) communications related to FX Instruments, FX Trading, or FX

Benchmark Rates, between a Released Party and any other FX dealer or any other

participant in the conspiracy alleged in the Proceedings through chat rooms, instant

messages, email, or other means; (ii) agreements, arrangements, or understandings

related to FX Instruments, FX Trading, or FX Benchmark Rates, between a

Released Party and any other FX dealer or any other participant in the conspiracy

alleged in the Proceedings through chat rooms, instant messages, email, or other

means; (iii) the sharing or exchange of customer information between a Released

Party and any other FX dealer or any other participant in the conspiracy alleged in

the Proceedings - including but not limited to customer identity, trading patterns,

transactions, net positions or orders, stop losses or barrier options, pricing, or

spreads related to FX Instruments, FX Trading, or FX Benchmark Rates; (iv) the

establishment, calculation, manipulation, or use of the V/M/Reuters fixing rates,

including the 4:00 p.m. London closing spot rates, and trading that may impact such

rates; (v) the establishment, calculation, manipulation, or use of the European

Central Bank FX reference rates, including the ECB rate set at 1:15 p.m. London

time; (vi) the establishment, calculation, manipulation, or use of the CME daily

settlement rates; (vii) the establishment, calculation, manipulation, or use of any
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other FX benchmarks, including benchmark fixing rates, benchmark settlement

rates, or benchmark reference rates; (viii) the establishment, calculation,

communication, manipulation, or use of the price, spread, or rate of any FX

Instrument or FX Exchange-Traded Instrument; and (ix) the sharing or exchange of

customer information or confidential information in the possession of the Settling

Defendants between a Released Party and any other FX dealer or any other

participant in the conspiracy alleged in the Proceedings related to the establishment,

calculation, manipulation, or use of any FX price, spread, or rate. Provided,

however, Released Claims do not include "last look" claims related to possible

delays built into the Settling Defendants' algorithmic or electronic trading platforms

that resulted in the Settling Defendants declining spot orders or requests to trade,

including trading on electronic communications networks, that were submitted

based upon prices the Settling Defendants quoted or displayed in over-the-counter

FX markets, notwithstanding anything to the contrary herein.

Releasees means, jointly and severally, individually and collectively, the Settling

Defendants and each of their past, present and future, direct and indirect parents

(including holding companies), owners, subsidiaries, divisions, predecessors,

successors, affiliates, associates (as defined in the Canada Business Corporations

lcl, RSC 1985, c C-44), partners, insurers, and all other Persons, partnerships or

corporations with whom any of the former have been, or are now, afhliated, and

each of their respective past, present and future officers, directors, employees,

agents, shareholders, attorneys, legal or other representatives, trustees, setvants

and representatives, members, managers and the predecessors, successors,

purchasers, heirs, executors, administrators and assigns of each of the foregoing,

excluding always the Non-Settling Defendants.

(c)

(d) Settled Defendant means:
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(i) BNP Paribas Group, BNP Paribas North America Inc., BNP Paribas

(Canada), and BNP Paribas, to the extent that the settlement agreement

with such entities is finally approved by this Court;

(ii) UBS AG, UBS Securities LLC and UBS Bank (Canada), to the extent that

the settlement agreement with such entities is finally approved by this

Court; and

(iii) any Defendant that executes its own settlement agreement after the

execution of the Settlement Agreement, which settlement agreement is

finally approved by the necessary Courts.

(e) Ontsrìo Settlement Class means All Persons in Canada who, between January 1,

2003 and December 31,2013, entered into an FX Instrumentlll either directly or

indirectly through an intermediary, andlor purchased or otherwise participated in

an investment or equity fund, mutual fund, hedge fund, pension fund or any other

investment vehicle that entered into an FX Instrument. Excluded from the class

are the defendants, their parent companies, subsidiaries, and affiliates; provided,

however, that Investment Vehiclest2l shall not be excluded from the Settlement

Class.

[1] "FX Instruments" includes FX spot transactions, outright forwards, FX swaps,
FX options, FX futures contracts, options on FX futures contracts, and other
instruments traded in the FX market.

[2] "Investment Vehicles" means any investment company or pooled investment
fund, including, but not limited to, mutual fund families, exchange-traded funds,
fund of funds and hedge funds, in which a Defendant has or may have a direct or
indirect interest, or as to which its affiliates may act as an investment advisor, but
of which a Defendant or its respective affiliates is not a majority owner or does

not hold a majority beneficial interest.

THIS COURT ORDERS that this Order, including the Settlement Agreement, is

binding upon each Ontario Settlement Class Member including those Persons who are
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minors or mentally incapable and the requirements of Rules 7.04(I) and 7.08(4) of the

Rules of Civil Procedure are dispensed with in respect of the Ontario Action.

THIS COURT ORDERS that the Settlement Agreement is fair, reasonable and in the

best interests of the Ontario Settlement Class.

THIS COURT ORDERS that the Settlement Agreement is hereby approved pursuant to

s. 29 of the Class Proceedings Act, 1992 and shall be implemented and enforced in

accordance with its terms.

THIS COURT ORDERS that, upon the Effective Date, each member of the Ontario

Settlement Class shall consent and shall be deemed to have consented 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 member of the Ontario Settlement Class shall be and is hereby

dismissed against the Releasees, without costs and with prejudice.

THIS COURT ORDERS that, uponthe Effective Date, subject toparagraph 11, each

Releasor has released and shall be conclusively deemed to have forever and absolutely

released the Releasees from the Released Claims.

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

hereafter institute, continue, maintain, intervene in 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 proceeding, cause of action, claim or demand against any Releasee, or

any other Person who may claim contribution or indemnity or other claims over relief

from any Releasee, whether pursuant to the Negligence lcf, R.S.O. 1990, c. N1 or other

legislation or at common law or equity, in respect of any Released Claim except for the

continuation of the Proceedings against the Non-Settling Defendants or named or

unnamed co-conspirators that are not Releasees or, if the Proceedings are not certif,red or

10.
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authorized with respect to the Non-Settling Defendants, the continuation of the claims

asserted in the Proceedings on an individual basis or otherwise against any Non-Settling

Defendant or named or unnamed co-conspirator that is not a Releasee.

THIS COURT ORDERS that the use of the terms "Releasors" and "Released Claims"

in this Order does not constitute a release of claims by those members of the Ontario

Settlement Class who are resident in any province or territory where the release of one

tortfeasor is a release ofall tortfeasors,

THIS COURT ORDERS that, upon the Effective Date, each member of the Ontario

Settlement Class who is resident in any province or territory where the release of one

tortfeasor is a release of all tortfeasors covenants and undertakes not to make any claim in

any way nor to threaten, commence, participate in or continue any proceeding in any

jurisdiction 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 in a representative capacity, inclusive of

interest, taxes and costs, relating to the Released Claims, which were or could have been

brought in the Proceedings or any Other Actions, or otherwise, by any Non-Settling

Defendant, any named or unnamed co-conspirator that is not a Releasee, any Settled

Defendant or any other Person or party against a Releasee, or by a Releasee against any

Non-Settling Defendant, any named or unnamed co-conspirator that is not a Releasee,

any Settled Defendant or any Person or pafty, are barred, prohibited and enjoined in

accordance with the terms of this Order (unless such claim is made in respect of a claim

by a Person who has validly opted out of the Proceedings);

THIS COURT ORDERS that if this Court ultimately determines that a claim for

contribution and indemnity or other claim over, whether in equity or in law, by statute or

otherwise is a legally recognized claim:

the Ontario Plaintiffs and the Ontario Settlement Class Members shall not be

entitled to claim or recover from the Non-Settling Defendants and/or named or

(a)
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unnamed co-conspirators and/or any other Person or party that is not a Releasee

that portion of any damages (including punitive damages, if any), restitutionary

award, disgorgement of profits, interest and costs (including investigative costs

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

Proportionate Liability of the Releasees proven at trial or otherwise;

(b) the Ontario Plaintiffs and the Ontario Settlement Class Members shall limit their

claims against the Non-Settling Defendants andlor named or unnamed co-

conspirators and/or any other Person or party that is not a Releasee to include

only, and shall only seek to recover from the Non-Settling Defendants and/or

named or unnamed co-conspirators andlor any other Person or party that is not a

Releasee, those claims for damages (including punitive damages, if any),

restitutionary award, disgorgement of profits, costs, and interest attributable to the

aggregate of the several liability of the Non-Settling Defendants and/or named or

unnamed co-conspirators and/or any other Person or party that is not a Releasee to

the Ontario Plaintiffs and Ontario Settlement Class Members, if any, and, for

greater certainty, the Ontario Settlement Class Members shall be entitled to claim

and seek to recover on a joint and several basis as between the Non-Settling

Defendants and/or named or unnamed co-conspirators and/or any other Person or

party that is not a Releasee, if permitted by law; and

(c) this Court shall have full authority to determine the Proportionate Liability of the

Releasees at the trial or other disposition of the Ontario Action, whether or not the

Releasees remain in the Ontario Action or appear at the trial or other disposition,

and the Proportionate Liability of the Releasees shall be determined as if the

Releasees are parties to the Ontario Action against whom claims for contribution

and indemnity or other claims over were made on a timely basis, and any

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

Releasees shall only apply in the Ontario Action and shall not be binding on the

Releasees in any other proceeding.
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THIS COURT ORDERS that nothing in this Order is intended to or shall limit, restrict

or affect any arguments which the Non-Settling Defendants may make regarding the

reduction of any assessment of damages, restitutionary award, disgorgement of profits or

judgment against them in favour of Ontario Settlement Class Members in the Ontario

Action or the rights of the Ontario Plaintiffs and the Ontario Settlement Class Members

to oppose or resist any such atguments, except as provided for in this Order.

THIS COURT ORDERS bhat a Non-Settling Defendantmay, on motion to this Court

determined as if the Settling Defendants remained parties to the Ontario Action, and on at

least thirty (30) days' notice to counsel for the Settling Defendants, and not to be brought

unless and until the Ontario Action against the Non-Settling Defendants has been

certified and all appeals or times to appeal have been exhausted, seek Orders for the

following:

(a) documentary discovery and an aff,rdavit of documents from the Settling

Defendant(s) in accordance with the Rules of Civil Procedure, RRO 1990, Reg.

194;

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

which may be read in attrial;

(c) leave to serve a request to admit on the Settling Defendant(s) in respect of factual

matters; and

(d) the production of a representative of a Settling Defendant(s) to testify at trial, with

such witness to be subject to cross-examination by counsel for the Non-Settling

Defendants.

THIS COURT ORDERS that the Settling Defendants retain all rights to oppose such

motion(s) brought under paragraph 16. Moreovet, nothing herein restricts a Settling

Defendant from seeking a protective order to maintain confidentiality and protection of

proprietary information in respect of documents to be produced andlor for information
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obtained from discovery in accordance with paragraph 16. Notwithstanding 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 as it 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 Settling Defendant by service on

counsel for the Settling Defendants.

THIS COURT ORDERS that the approval of the Settlement Agreement and this Order,

and any reasons given by the Court in connection with the approval of the Settlement

Agreement or this Order (except any reasons given in connection with paragraphs 13 - 18

of this Order), are without prejudice to the rights and defences of the Non-Settling

Defendants in connection with the ongoing Ontario Action and, without restricting the

generality of the foregoing, may not be relied upon by any person to establish

jurisdiction, the criteria for certification (including class def,rnition) or the existence or

elements of the causes of action asserted in the Ontario Action, as against the Non-

Settling Defendants.

THIS COURT ORDERS that for purposes of administration and enforcement of the

Settlement Agreement and this Order, this Court will retain an ongoing supervisory role

and the Settling Defendants attorn to the jurisdiction of this Court solely for the pwpose

of implementing, administering and enforcing the Settlement Agreement and this Order,

and subject to the terms and conditions set out in the Settlement Agreement and this

Order.

THIS COURT ORDERS that, except as provided herein, this Order does not affect any

claims or causes of action that any members of the Ontario Settlement Class has or may

have in the Ontario Action against the Non-Settling Defendants or named or unnamed co-

conspirators who are not Releasees.

THIS COURT ORDERS that no Releasee shall have any responsibility or liability

whatsoever relating to the administration of the Settlement Agreement or with respect to

22
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the Distribution Protocol, including administration, investment, or distribution of the

Trust Account.

23 THIS COURT ORDERS that the Settlement Amount shall be held in the Trust Account

by Class Counsel for the benefit of the Settlement Class Members and after the Effective

Date the Settlement Amount may be used to pay Class Counsel Disbursements incurred

for the benefit of the Settlement Classes in the continued prosecution of the Proceedings

against the Non-Settling Defendants. This paragraph shall not be interpreted as affecting

the rights of the Plaintifß or the Settlement Classes to claim such Class Counsel

Disbursements in the context of a future costs award in their favour against the Non-

Settling Defendants, or the rights of the Non-Settling Defendants to oppose and resist any

such claim.

24. THIS COURT ORDERS that the approval of the Settlement Agreement is contingent

upon approval by the Quebec Cour1, and the terms of this Order shall not be effective

unless and until the Settlement Agreement is approved by the Quebec Court, and the

Quebec Action has been declared settled without costs and without reservation as against

the Settling Defendants by the Quebec Court, If such order is not secured in Quebec, this

Order shall be null and void and without prejudice to the rights of the Parties to proceed

with the Ontario Action and any agreement between the Parties incorporated in this Order

shall be deemed in any subsequent proceedings to have been made without prejudice.

25 THIS COURT ORDERS that, in the event that the Settlement Agreement is terminated

in accordance with its terms, this Order shall be declared null and void on subsequent

motion made on notice.

26. THIS COURT ORDERS that the Ontario Action is hereby dismissed as against the

Settling Defendants, without costs and with prejudice.

EI.JTERED AT /INSCRIT ÀTONOUTO

ON / BOOK NO:
tE / DANS tE REGISTRE NO:

No\/ 1 7 2010

PEB/PAßI
üllK

The Honourable Justice Perell
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CANADIAN FOREX CLASS ACTION NATIONAL SETTLEMENT AGREEMENT

RECITAI,S

A. WHEREAS the Proceedings were commenced by the Ontario Plaintiff in Ontario and the

Quebec Petitioner in Quebec;

B. WHEREAS the Proceedings allege, among other things, that the Settling Defendants

participated in an unlawful conspiracy to fix the price of cqlrency purchased in the foreign

exchange or foreign c1¡ïency market (the "FX Market"), and to fix key FX benchmark rates,

contrary to part VI of the Competition Act,R.S.C. 1985, c, C=34 arrd the common law and/or the

civil law;

C. WHEREAS, the Spttling Defendants have denied and continue to deny each and all of the

claims and allegations of wrongdoing made by the Ontario Plaintiff ar-rd the Quebec Petitioner in

the.procqedings and alt claims and allegations of wrongdoing or liability against it arising out of

any of the conduc¡ statements, acts, oï omissions alleged, or that eould have been alleged, in the

Proceedings;

D. WHEREAS the plaintiffs, class counsel and the settling Defendants agree that neither

this,settlement Agreement nor any statement. rnade in thç negotiatiOn thereof shall be deemed.Or

construed to be an admission b¡, or evidence againSt the R'eleasees or evidence of the truth ctf any

of the plaintiffs' allegations.against the Releasees, whïch allegations afe expressly denied by the

Settling Defendants;

E. WHEREAS the plaintiffs and class counsel have conclùded, after due investigation and

after carefirlly considering the relevant circumstances, including, without limitation, the claims

asserted in the proceedings, the legal arrd façtuat defences fhereto, and the applicable law, that: (1)

it is in the best interests of the Sêttlement Classes to en-ter into this Settlernent Agteernent in order

to avoid the uncertaïnties of litigation and to ensure that the benefits rêflected herein, including

the a¡nount to be paid by the Settling Defendants unde¡ thÏs Settlement Agreement and the

cooper4tion to be provided to the plaintiffs by the Settling Defendants under this settlement

Agreement, a¡e obtained for the settlement classes; and (2) the settlerhent set forth in this

Settlement Agreement iS fair, reasonable, and in the best interests of the classes they seek to

represent;

2 r596093. I
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F,. WHEREAS the Settling Defendants are entering into this Settlement Agreement in order

to achieve a full, final and national lesolution of all claims asserted or which could have been

asserted against the Releasees by the Plaintiffs and, the Settlement Class' in the Proceedings, and

to avoid fuither expense, inconvenience and the distraction of burdensqme and protracted

litigatíon;

G. WHEREAS the Settling Defendants do not hereby attorn to the jurisdiction of the Courts

or any other court or tribunal in respect of any civil, criminal or administrative process except to

the extent expressly provided in this Settlement Agteement with respect to the Proceedings;

H, WHEREAS Counsel for the Settling Ddfendants and Class Counsel have engaged in

armls-length settlement discussions and negotiations, resulting in this Settlement Agteement;

I. WHEREAS as a result of these settlqment díscussions and negotiations, the $ettling

Defendants and the Plaintiffs havê entered into thìs Settlement Ag¡eemeni, w.hich ernbo-dies all

of the terms and eonditions of the settlement between the Settling Defendanls and the Plaintiffs,

both individually and on behalf ofthe classes they seek to represent, subjeet to approval ofthe

Courts;

J. WHEREAS the plaintiffs and Class Counsel have reviewed and fully understand the

terms of this settlçmqnt Agreement and, based on their analyses of the facts and law applicable

to the Plaintiffs' claims, having rega¡d to lhe burdens and expense in proseouting the

proceedings, including the,risks and unçefainties associated with trials and appeals, and having

,regard to the value of the Settlement Agieement, the Plaintiffs and Class Counsel have

conclude-d that this Settlement Agreement is fair, reasonable and in the best interests of the

Plaintiffs,and the Settlement Classes;

K. WIIEREAS the parties therefore wish to and hereby finally resolve on a national basis,

without admission of liability, all of the Proceedings as against the Settling Defendants;

L. WIIEREAS the parties consent to certifrcation or authorization of the Proceedings as

class proceedings and to the Settlement Classes and a Common Issue in respect of each of the

proceedings solely for thç purooses of implementing this' Settlernent Agreement in a coordinated

and consistent manner acloss Canada and contingent on approvals by the CourtS as provided for

2t59ó093 I
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in this Settlement Agreement, on the express understanding that such certific¿ition or

authorization shall not derogate from the respective rights of the Pàrties in the event that this

Settlement Agreement is not approved, is teminated or otherwise fails to take effect for any

reason;

M. WHEREAS the Plaintiffs assert that they are adequate class representatives for the

classes they seek to,represent and wjll seek to be appointed representative plaintiffs in their

respective Proceedings; and

N, WHEREAS the Parties inl,end to pursue the approval of this Settlement Agreement first

through the Ontario Court and will then seek approval of this Settlemenf Agreement by the

Quebec Court;

NOW THEREFORE, in consideration Of the covenarits, terrhs, agreements and releases set.forth

herein and for othér good and valuable consideration; the receipt änd sufficiency of which is

hereby aoknowledged, it is agreed by the Parties that the Proceedings be sëttled and dismissed

with prejudice as to the Settling Defendants onl¡ all withoi¡t costs as to the Flaintifß, the

Settlernent Classes or the Settling Defendants, conditional upon the approval of the Courts, on

the following terms and conditions:

SECTIOì 1 - DEFINITIONS

Fo¡ the purposes of this Settlentent Agreement only, including the rçcitals and schedules hçreto:

(1) .Admínìstration Expenr¿s means àll fees, disbursementsj exPenses, costS, taxes and any

other amourrts incuned or pa.yable by the Plaintiffs, Class Counsel or otherwise for the approval,

implementation and operation of this Settlement Agreement, including the costs of notices, but

excluding Class Counsei.Fees and Class Counsel Disbursements.

(2) ßan:k of Amerícø means the Settling Defendants'

(3) cløss counsel rneans ontario counsel and Quebec counsel.

(4) Class Counsel Disbursements include the (lisbursements, adrninistration expenses, and

applicable taxes incurred by Class Counsel in the prosecution of the Proceedings, as well as, any

adverse eosts awards issued against the Flaintiffs in any of the Proceedings.
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(5) closs counsel Fees means the fees of class counsel, and any applicable taxes or charges

thereon, including any amounts payable as a result: of the Settlement Agreement by Class

Counsel or the Settlement Class Members to any other body or Person, including the Fonds

d'aide aux actions collectives in Quebec'

(6) Cløss Plaintiffs mewrsthe plaintiffs listed in schedule A.

(7) Common Issue means: Did the Settling Def,endants conspire to fix, raisg maintain,

stabilìze, control, or enhance unreasonably the prices: of currency purohased in the foreign

exchange or foreign currency market (the "tr'X Market")?

(8) Courts me?ns: Ontario Court and Quebec Court'

(9) Defendønts means the entities named as defendants in any of the Proceedings as set out

in Schedule A,, and any persons added as defendants in the Proceedings in th-e filttuq- For greater

certaintyr, Defertdants includes the Settling Defendants'

(10) Distríbutíon protocolmeans the plan for distributing the Settlement Amount and accrued

interest, in whole or in part, as approved by the Courts'

(11) Effective Døte means the date when Final orde¡s have been reoeived from all coufs

approving this Settlement Agreqment'

(12) Eínttl Arders means the latêr of a final judgrnent pronounced by a Court approving this

Settlement Agreement in aqcordance with its tqrms, onoe the time to appeal such judgment has

expired without any appeal being takçn, if an appeal lie5, or Once there has been affiimation of

the approval of thïs Settlement Agreement in accordance with itS terms, upon a final disposition

ofall appeals.

(13) FX Benchmørk Røres means (i) the Wvf/R.euters fixing rates, inoluding the 4:Q0 p'rn'

London closing spot rate; (ii) the'European Central Bank FX refereDce rates, inÇludine the ECB

rate set at 1:15 p.m. London tiniel (iii) the Chicago Mercantile Exchange ('CME'?) daily

settlement rates, including the r4te set at 2:00 p.m. Central Time; and (iv) any other FX

benchmark, fixing o¡ reference ¡ate"
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(14) FXExchange-Trøded Insrruments means any and all FX lnstruments that were listed for

trading through an exchange, including, but not limited to, FX futwes contracts and'options on

FX futures contracts.

(15) .FX Instruments means FX spot transactions, fOrwards, Swaps, futures, options, and any

other FX instrument or FX transaction the trading or settlement value of which is related in anY

way to FX rates,

(16) F)t Tradíng means the trading of FX Instruments and FX Exchange-Traded Instruments'

regardless of the manner in which such tradiig eccurs qr is undcrtaken, or a decision to withhold

bids and offers with respect to FX Ins:uurn*ents or FX Exchange-Traded Instruments.'

(12) Non-Se1ling Defendaøús means any Defendant that is not a Settling Defendant or that

has not entered into a settlement with the Plaintiffs in the Proceeding wlether or not such

settlement agreement is in existence at the date of execution, and includes any Defendant that

terminateS its oWn .settlement agreemen-t in accordance with itS ter'ms or whoSe settlement

otherwise fails to take effect for arny reasori, whether or not suih settlement agreement is in

existenoe atthe date ofexgcution'

(18) Ontørío Actianmeans thç ontario Actionas defined in schedulç A'

(19) Ontario Counsel means Koskie Minsky I-LP, Sotos LLP, Siskinds LLP' and Camp

Fiorante Matthews Mogerman tLP'

(20)ontøríoCourtmeanstheo'ntarioSuperiorC.ourtofJustice.

(21) Anturio Plaintiff means Ch'ristopher Søines'

Q2) Ontøría seltlemenl c[ass means the settlement class in respect of the ontæio 'A'ction as

defined in Schedule A.

(23) opt.out Deadlíne means the date which is sixt'y (60) days after the date in the notice

described in Section 1 1 is first published'
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(24) Other Actions means actions or proceedings, excluding the Proceedings, relating to

Released claims commenced by a Settlement Class Member eilher'befo-re or after the Effective

Date.

(25) parties means the Settling Defendants, the Plaintiffs, and, where necessary, the

Settlement Class Members

(26) Ferson means an individual, corporation, partnership, limited partnership, limitcd

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

executor, benefioiary, unjncorpor¿ited association, government or any political subdivision or

agency thereof, and any other business or legal entþ and their heirs, predeoessors' successors'

repreSentatlves, or assignees.

(27\ Plaintiffs mea$s the Onta¡io Plaintiff and the Quebec Petitioner'

(2S) proceedingsmðans the Ontario Action and the Quobec Action as defined in Schedule A'

(Zg) lroportionøte Lìabi:lþ means the pfopo-rtion of any iudg¡n.e-nt that, had the Settling

Defend¿lnts not settled, the Ontario Court or Quebec Court, as applicable, would. have

apportioned to the Releasees.

(30) Quebec Action meansthe QuebeC Action as defined'in Sohedule A'

(31) Que,bec Counsel rneans Siskinds Desmeules s'e'n'c'r'l'

(32) Qüebec Caurlmeans the Superio¡ Court of Quebec'

(33) Quebec Petítioner means Christine Béland'

(34) Releøsed Claims means any and all.manner of claims, including "Unknown'Claims," as

defined below, causes of aotion, cfoss-claimS, . oounter'claims, chatges, liabilities, demands,

judgments, suits, obligations, debts, setoffs, úghts of reoovery, or liabilitiçs for any obligations of

any kind whatsoever (however denominated), whether olass or individual, in law or equity or

arising undef constitution, statute, regulation, ordinance, contraot, or otherwise in nafure, fOr fees'

costs, penalties, fines, debts, expenses, lawyers' fees, and damages, whenever incurred, and

liabilities of any nature whatsoeve¡ (including, joint and several), known or unknovrn, suspected or
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unsuspected, asserted or r¡nasserted, arising from or relating in any way to any conduct alleged or

that could have been alleged in a¡rd arising from the factual predicate of the Proceedings, or any

¿irnended complaint or pleading therein, from the beginning of time until the Effective Date, which

shall be deemed tq include but not be limited to: (i) communications related to FX Instruments, FX

Trading, gr FX Benchmark Rates, between a Released Party atìd any other FX dealer or any other

particþant in the conspïracy alleged in the Proceedings tluough chat rooms, instzlnt messages,

email, or other means; (ii) agreements, a:rar-rgements, or understandings related to FX Instruments,

FX Trading, or FX Benchmark Rates, between a Released Party and any other FX deâler or any

other participant in the eonspiracy alleged in the Proceedings through chat rooms, instant

messages, email, or other means; (iü) the sharing or exchange of custorner information between a

Released party and gny other FX,dealer or any other participant in the conspiracy alleged in the

proceedings = including but not limited te customer idenlity, trading, patterns, transactions, net

positions or orders; stop losses or barrier options, pricing, or spreads related to FX Instruments, FX

Trading, or FX Benchmaik Rates; (iv) the establishment, calculation, manipulation, or use of the

WM/Reuters fixing rates, including the 4:00 p.m. Lontlon closing sBot rates, and trading that may

impact suqh rates; (v) the establishment, calculatiori, manipulation,'or uSe of the European Central

Bank FX reference rates, including the ECB rate 'set at 1:15 p.rn. London time; (vi) the

cstablishrnent, oalculation, rnanipulation, or use of the CME daily settlemçn! ratçs; (vii) the

establishment, calculation, manipulation, or use of any other FX benchma¡ks, including benchmark

fixing rates, benchntârk sefilerneht ratqs, or benchma¡k reference rates; (viii) the establishrnent,

calculation, communication, manipulation, or use o-f the,price, Spread, or rate of anY FX Instrument

or FX Exchru-rge-Traded lnstrument; and (ix) the sharing or exchange of sustomer information or

confidential information bptween a Released Party and any other FX dealer or any other partïcipant

in the: conspiracy alleged irr the Prooeedings related to (a) ths establishment, calculation,

manipulation, or use of any FX price, spread, or rate ol þ) FX Trading' Provided, however'

Released Claims do not includq (i) "last looK'clairns related to possible delays built into Bank of

Arnerica,s algorithmic or elestonic trading platforms that resulted in Bank of America declining

spot orders or requests to trade, including trading on elçcJronic comr-nunications networks, that

were submitted based upon prices Bar-rk of America quoted or displayed in over-the-counter FX

ma¡kets, notwithstanding anything 1o the contrary herein; and (ii) claims based upon transactions

executed solely outside of Canada and arising under foreign laws belonging to any Releasing Pa¡ty

or Person:that is domiciled outside of Canada'
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(35) Releøsed Pørt! or Release¡l Parfi¿s means Releasees'

(36) Releasees means, jointly and sEve¡ally¡ individually and cotlectively, the Settling

Defendants and each of their Þast, prçsent and fuTure, direct and indirect parents (including

holding companies), owners, subsidiaries, divisions, predecessors, successors, affiliates,

associates (as defined in the Canada Business Corporations Act, RSC 1985, c C-44), partners;

insurers, and all other Persons, partnerships or còrporations with whom any of the former have

been, o! are now,'affiliated, and each of their respective past, present and future offrcers,

directors, employees, agqnts, shareholders, attomeys, legal o¡ olher representatives, trustees,

serva¡ts and representativeS, membefs, mAnAgeIS and the predecessors, Successors, purchasers,

heirs, executors, administrators and assigns of each,of the foregoing, excluding always th9 Non'

Settling Defgndants.

(37) Releasing ParlÍes neans Releasors.

(3g) Releasôrs means, jointly ¿¡nd severally, individually and collectivçly, the Plaintiffs and

the Settlement Class Members on behalf of themselves and an¡r of their respective past, present

or fuhue office$, directors, sha¡eholders, agents, ernployees, legal or other representatives,

partners, 'associates, trusteqs, parenls, subsidiaries, divisions, affrliates, heirs, executors,

administrators, purchasels, predecessörs, succqssors; insurers, spÔuses, family law Claimantst

crçditors, ¿nd assìgns, (whether or not they object to the settlement set forth in this Settlemerit

Agreement), and whether or not.they make a claim for payment fiom the Settlement Fund'

(3g) S¿filement A.greeinentrnqans this agreement, including the recitals and schedules.

(40) Seltlement Amount mqañs CAD$6,500i000'

(41) Settlement ,Class oir Se,ttlement Classes means in respect of eaoh Proceeding, the

settlement clas-s defined in Schedule A'

(42) selllement cløss Members means the members of a settlement class.

(43) Setttiag Defendants means Bank of America Corporation, Bank of America, N'A', Bank

of America Canada, and Bank of,America National Association.
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(44) Sertling Defendants' Claìms means elaims, including "Unknown Claims" as defined

below, that any Releasee malhave against a Releasor or Class Counsel relating to the institution,

prosecution, or settlement of,the Action.

(4:5) Trust Accozzl means ran interest-bearing trust account at a Canadian Sehedule 1 bank

rurder the control of Koskie Minsky LLP, for the benef,rt of the Settlement Class Members or thç

Settling Defendants, as provided for in this Settlement Agreernent.

(46) Unknown Claims meêns Any and all Released Claims against the Releasees which

Releasors do not know or suspect to exist in his, hèr, or its favour as of the Eff,ective Date, and

any Settling Defendants' Claims against Releasorg which R.eleasees do not know or suspect to

exist in his, her; or its favour as of the Effective Date, which if know¡ by the Releasors or

Releasees might have affecfed hís, her, or its decísion(s) with respect to the settlement' The

Releasors and Releasees may hereafter discover facts other than or different ûom thosç which

he, she, or it now knows or believes to be true with iespeet to the subject matter of the Released

Clairns and Settling Defendants' Claims. Nevertheless, Class Plaintiffs and the Releasees shall

expressly, fully, frnallY, and foreVer settle and rélease, and each Çlass Member, upon the

Effective Date, shall be deemed to have¡ and by operation of the Final order shall have; fully,

finally, ¿urd forever settled,and released, any and all Released Claims and Settling DefendaRts'

clairns, whether or. not conçealed or hidden, without regârd to the subsequent discovery or

existencp- of such different or additional facts. Class Plaintiffs and the Releasees acknowledge,

and Settlement Class Members shall be deemed to have acknowledged, that the inclusion of

"ünknown Claims" in the definition of Released Claims and Settling Defendants'' Claims was

separately bargained for and was a key element of the Settlement Agreement'

(47) (J,5. Lî.t:ígøtíon rneans the class action proceeding, in whish the Settling Defendants are

named as parties, currently pending in the United States District Court fgr the Southern District

of New yqrk knowl as In Re: Foreign Exchange Benchmark Rate Antitrust Lítigatíon, ECF

Case No. | :13'c:l-:A7 7 89-LGS.

(4g) U.,S. Setflement Agreements includes any settlement reached with the Settling

Defendants in the U.S. Litigation.
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SECTION 2 - SETTLEMENT APPROVAL

2,1 Best Efforts

(l) The parties shall use their best efforts to implement this settlement and to secwe the

prompt, complete and final dismissal with prejudice by the Onta¡io Court of the Proceedings as

against the Settling Defendants in the Onta¡io Actiort and a Prompt, complete declaration of

settlement out of court of the euebec Action as ágainst the settling Defendants in the Quebec

Action.

2.2 Motions Seeking-AÞproval of Notíce and Certification or Authorization

(l) The plaintiffs shall file motions'before the Courts, as soon as practicable after the date of

execution, for orders approving the notices described in section I 1.1(1) and for orders certifying

or autho¡izing the Proceedings for settlei'¡rent purposes'

(Z) The Ontario order approving the notices described in Section ll.1(1) and certifying or

authorizing the proceedings for settlement purposes shall be substantially in the form attached as

schedule B. The Quebec order approving the notices described in section 1l'l(1) shall be agreed

upon by the parties arid shall, where possible, rninor the substance and. for-m of the Onta¡io order

attaihed as Sc_hçdule B.

2;3 Motions Seeking:.{pproval of the Settlement

(1) The Plaintiffs qhau make best efforts to file motions .before the courts for orde¡s

certifying or,authorizing thq Seitlement Class and approving this Settlement Agreement as soon

as practicable after:

(a) the orders refèr¡ed to in section2.2(I) have been granted;

(b) the notices described in section 1l.l(1) have beên published; and

(c) ur*e,.deadline for Bank of America to give notice of termination of this Settlement

Agreement pursuant to Section 6'1(2) has passed'

(2) The Ontario qrd-er seeking- approval of this Settlement Agteement shall be substantially in

the form attached as Schedule C. The Quebeo order sçeking approval of this Settlerne¡t
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Agreement shall be agreed upon by the Parties and shall, where possible, mirror the substauce

and form of the Ontario order.

(3) The Plaintifß ca¡r elect to request that the Courts hotd joint hearings seeking certification

or authorization and approval of this Settlement Agreement pursuqnt to the canadian Bar

Association's Canadiaq Judicial Protocol for the Managêment of Multdurisdictional Class

Actions. The Settling Defendants will not oppose any suoh request-

(4) This Settlement Agreement shall only become ftnal on the Effective Date.

2.4 Pre-Motion ConfrdentialitY

(l) Until the first of the motions required by Section 2.2 is brought, the Parties shall keep all

of the terms of the Settlement Agreement confidential and shall not disclose them Without the

prior consent of Csunsel f,or the Sgttling Defendants and Class Counsel, as the oase may beo

exoept as required for the purposes of financial reporting, the preparation of frnancial records

(including tax retums and financial statements), as necessary to 'give effect tq itS tenns, or as

otherwise required by law.

SECTION 3 . SETTLEMENT BE¡IEF'ITS

3.1 Payment of Settlèment Amount

(1) Within ten (10) days of the order approving the notices described in Seçtion ll.1(l) and

certiffing or authorizing the Proceedings for settlement purposes, the Settling Defendants shall

pay the Settle.inent Amount to Clziss Counsel, for deposit into the Trust Account.

(2) payment.of the Settlement Amount shall be made by wirë transfêr. Prior to the Settlement

Amount becoming due, Class Counsel will p¡ovide, in writing, the following inforrnation

necessa.ry tg complete the wire transfers: name of bank, address of baqk, ABA numbei, SWIFT

:number, name of beneficiary, beneficiary's bânk accouni iumber, beneficiiüy's address, and

bank contact details.

(3) The Settlement Anount and other consideration to be provided in accordance with the

terms of this Settlernont Agreement shall be provided in full satisfaction of thp Rcleased Claims

against the Releasees.
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(4), The settlement,{mount shall be all-inclusive of al! amounts, including interest and costs'

(5) The Releasees shall have no obligation to pay any amount in addition to the settlement

Arnount, for any reas'n, p*suant to or in fi¡rtherance of this Settiement Agreement or the

Proceedings.

(6) Class counsel shall maintain the Trust Account as provided for in this settlement

Agreement

(7) class counsçl shall not pay out all or any part of the monies in the Trust Account, except

in ,accordance with this Settlement Agreement, or in accordance with an order of the Courts

obøined aftet notice to the Pâ¡ties'

3.2 Taxes and Intçrest

(1) Except as hereinafter proviiled, all'interest earned on the settlement Amount in the Trust

Account shall acc-rue to the benefit of the Settlement Classes and shall become and rernain part

of the Trust Açcount.

(2) subject to sectíon 3.2(3), all taxes payable on any interest which acçrues on th'e

settlement Amount in the T.rust Accouflt or othçrwise in relation to the settlement Arnount shall

be paid from the Trust Aecount. class counser shalr be qorely re.sponsible to fr¡lfill all tax

reporting and payment fequirerients arising f,rom the Settlement Amoünt in the Trust Account'

including any obligation to report taxabre inE-ome and make tax payments. All taxes (including

interest and.penalties) due with respect to the in.ome earned by the settlernent 'dmount shall be

paid frorn the Trust Aocount'

(3) The settling Defendants shall have no responsibility to make any filings relating to the

Trust Account and will have no responsibility to pay'tax on any income earned on the settlçment

Amount or pay any taxes on the, monies in the Trust Accoun! unless this settlement Agreement

is terminated, in whiih case the interest eamed on the settlement amount in the Trust Account

or otherwise shall be pa-id to the settling Defendants who, in such case, shall be responsible fior

the payment of all taxes on such interest not previously paid by class counsel'
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3.3 Intervention in the U.S. Litigation

(1) The Settling Defendants and other Releasees shall not oppose an!. application that may be

brought by or on behalf of the Plaintifß to intervene in the U.S. Litigation so long as such

application is for the sole purpose of gaining access to discovery documents and other documents

and inforrnation, subject to a protective order accepøble to Bank of Americq that are relevant to

the proceedings arr-d is not otherwise inoonsìstent with the terms of this Settlement Agleernent,

including Section 4,1(13). It is understoqd and agreed that neither the Settling Defendants nor the

other Releasees have any obligation to bring or otherwise participate in such an application'

SECTION 4 _ COOPERATIOI'I

4.1 Extent of CooPeration

(1) In consideration for the dismissal of the Ptaintiffs' and the Settlement Class Members'

claims against the settling Defendants in the Proceedings and the .release of the Rsleased claims,

subject to any ordêr from the Coutts, Bank of America agrees to provide:reasonable cooperation,

as requested unanimgusly by Ciass Counsel, to the benefit of Class Flaintiffs and the settlement

class Members, relating to the Released claims, provided, however, that Bank of America's

obligations shall be subject to such limitations as are ordered by a Court and Bank of America

shall not be required to provide cooperation in violation of any law or in contavention of the terrns

of any protective order in the U.S. Litigation or similar order(s) in the Proceedings or ah instruction

from the united states Department of Justiae (.,DoJ') or other govemfnental authority to the

contrary Or with regard to conduct outside the scope of the Reieased Claims'

(z) All cooperation shall be coordinatçd in swh a manRer so that all unnecqssary duplication

and expense is avoided.

(3) Bank of Arnerica,s cooperation obligations shall apply only to Releasors who act with, by

or through class counsel pursuant to this settlement Agreement'

(4) Subject to the foregoing paragtaphs and Section 4'L(17), Bank of America will provide

Class Plaintiffs and Settlement Class Members the following cooperation:

(a) Within twenty (20) days of the date of execution, or at a time mutually agreed

upon by the parties, and following a request by Class Counsel, subject to the other
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(b)'

provisions of this settlement Agreement, counsel fo¡ the settling Defendants will

meet with Class Counsel in Canada, or at some other location mutually agreed to

by the .Parties, to provide class counsel with information originating with the

settling Defendants that is not covered by privilege (1) a general description of

FX Trading; and (2) a description of facts relevant to conduct relating to all forms

and types of Released claims, including but not limited to (a) the conduct and (b)

the products and inst¡uments affected by such çonduct. Notwithstanding any

other provision of this Settlement Agreement, and for gleater certainty, it is

agreed that all statements made and inforrnation provided by counsel for the'

Settling Defendants are privilegeit, will be kepl strictly confidential, DâY not be

direetly or inditectly disclosed to any other person, and will not be used by Class

Counsel fOr any purpose other than for thçil own internal use in connection with

the prosecution of the Proceedings'

within nïnety (90) days after the Effective Date, or at a time mutually agreed

trpon by the Parties, subject to the other provisions of this settlem-ent Agreement

and .the terns of any protective order in the us. Litigation or similar order(s) in

the Proceedings, the settling Defendants agleg to use teasonable efforts to:

(i) provide to Class Counsel reasonably available transaction data for

transactions that involved both Bank of America an'd Sottlement

class Mernbers, which shall be compiled and produced in a form

mutually acceptable to the Parties;

(ii)providereasonableassistancetotlrçClassCounselin
understanding the ttânsaetional data produced by the settling

DefendaRts, including a reasonable number of written and/or

telephoniccommunicationswithClassCounseland/orthe

Plaintiffs'expertsandbetweentechnicalpersorrnel;

(iii) provide eleohonic copies' of any documents (as defined in Rule

30.01 of the onta¡io Rules oJ Cìvil Procedure) produced b¡r the

:settlilg Defendants in the u.s. Litigation, including any

documents produced by the settling Defendants pursuant to the
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u.s. settlement Agreements, and any pre-existing translations of

those documents; and provide to the extent relevant to the

allegations in the Proceedings copies of any additional documents

produeed at any future date by the Settling Defendants in the U..S.

Litigation, within sixty (60) business days of said production in the

U.S. Litigation (in the format produced therein);

(iv) provide electronic copies of transcripts of all depositions, if anyr of

cunent or forrner-employees, officers or directOrs of the Releasees,

inciuding all exhibits thereto, taken in the U.S. I-itigation; and to

the extent relevant to the allegations in thç Proceedings, provide

electronic copies of any additional depositions of current or former

ernpioyees, offrcers or directors of the Releasees, including all

exhibits thereto, taken at an! future date in the U.S. Litigation

within ten (10) business days of said transcripts becoming finalized

and available; and

(v) provide electronic coþies of any documents (as definod'in Rule

30,01 of the onta¡io Rules of civil Procedure) produced by the

Settting Defendants to the Canadian Competition Bureau, to thç

extent not prohibited by any order ofthe Court, or other rule of any

governrnental body protecting disclosure of such documents.

(5) The Senling Defendants shall not object to the Plaintiffsr participation in any evidentiary

proffers andlor interviews af the Settling Defendants' representatives thât oçcur in the u.S'

Litigation pursuant to the U.S. Settlement Agreernents. The Settling Defendants shall' where

possible; provide notice to Class Counsel ten (10) days before the interview of representatives of

the Settling Defendants.

(6) It is understood that the evidentiary proffer descrïbed in spction 4'l(4xÐ and the

evidentiary proffers and/or intprviçws of witnesses described in section 4.1(5) might, but isnot

required to, take place before the Effeetive Date' In such event:
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(a) any documents or information provided in the course of those evidentiary proffers

and/or interviews shall be subject to the teiris and protections of this settlement

Agreemen! and

(b) in the event that this settlement Agreemgnt is not approved, is termiriated' or

otherwisefailstotakeeffectforanyfeason'tlredocurnentsand:information

provided during the evidentiary proffers andlor interviews shall not be used by the

Plaintiffs or Class Counsel in anY way, ingluding without limiting the generality

of the foregoing, against the Settling Defendants as an admission or evidence of

any violation of any statute or iaw, or of any liability or wlongdoing by the

Settling Defendants or of the truth of any claims or allegations in'the Proceedings,

and such information shall noi be discovs¡able by any Person or treated as

evidence, of any klnd. Class Counspl shall return all copies of any documents

received during, and destroy all copies of any notes taken during (or subsequent

reports provided about), these evidentiary proffers and/or interviews and to

provide,written confirmation to the Settling Defendants of having done so'

(7) In the event that no interviews occur pursuant to the u.s. settlement Agreement within

twelve (12) months of the Effective Date, the Settling. Defendants shall, at ûte reqüest of class

.counsel, upon reasonable notice, and subject to any legal regtrictions, make'reasonable efforts to

make available at a mutually convenient time, a qwreät or for-¡ner OfñCqr, di¡ectol or employee

of the senling Def,endants designate.d by class counsel to þrovide information regalding the

allegations raised in the procee,dirigs in a pe¡sonal interview with class counsel and/or experts

retairred by Class CounsêI. Other than its own legal fees, the'Settling Defendants shall not be

responsible for. any expenses associated with interviews of former ernployees of the settling

Defendants. The intçrvipw will not be videotaped, recorded, or professionally transcribed' The

failure of an employee to agre. e to make him or herself available for an interview shall not

constitute a violation of this Settlement Agreement'

(8) Subject to the rules of evideneq any court ordet and the other provisions of this

settlement Agreement, the setüing Defendants agfee to use reasonable efforts to produce at trial

or through aôceptable affidavits (i) a crurent representative quálified to establish for admissïon

into evidence the Settling Defendants' tpnsaetional data provÏded pursuant to Section

2.1596093. t



-17 -

4.1(4XbXi); (ii) a representative qualified to establish for admission into evidence any of the

Settling Defendants' documents provided as coopetation pursuant to Section 4.1(4) of this

Settlement Agreement (after Class Counsel has used bes,t efforts to authenticate documents for

use ât ti.ial without a live witness); and (iii) a maximum of four representatives qualified to

establish for adrnission into evidence information provided in cooperation pursuant to Section 4

of this Settlement Agreement, provided that Class Counsel shall use all reasonable efforts to

limit this requirement to a single witness, and alternatively to one witness each on behalf of Bank

of America Corporation, Bank of America; N.4,., Bank of America Canad4 and Bank of

Arnerica National Association, and only if considered necessary a total of four witnesses' To the

extent reasonably possible, a single witness will be used both to authenticate documents and

provide the information at trial contemplated by this paragraph. The failu¡e of a specific officer,

director or employee to agree to make him or herself available shall not constitute a violation of

this Seulement Agreement, To the.extent any of the Settling Defendants'' cooperation obligations

require any current or fôrmer employees of the Settling Defendants to travel from their principal

place of business to another location, Class Counsel shall reimburse tho Settling Defendarrts for

1he reasonable travel expenses incurred by any such person in connection with fulfilling the

Settling Dçfendants' cooperation obligations. In no event shall Class Counsel bç responsible for

reimbwsing sucþ persons for time or serviqes rendered'

(9) Nothing in this Settlement ,{greenient shall be construed 'to require the Settling

Def,endants to perform any act, including the transmittal, processing, or disclosure of any.

documents or information, which would violate any law or regulations, inclrrdirtg without

limiting the generality of the foregoing, mY privacy, data protection, bank secrecy; or bank

examination.law or regulations of this or any jurisdiction'

(10) Nothing in this Settlement Agreement shall require, or shall bq cqnstruqd to require, the

Settling Defenda¡rts or any representative or employee of the Settling Defendants to disclose or

produce any.documents or information prepared by or for counsel for fhe Settling Defendants' or

tha-t is not within the possession, custody or control of the Settlfng Dqfendants, or to disclose or

produce any documents:or information in breach of ,any Qrdgr, regulatory directive,, rule or law of

this or any jurisdictisn, or subject to solicitor-client privilege, litigation privÌlege, joint defence

privilege, bank regûlatory or examination privilege, oI any other privilege, protection' doctrine'
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or law, or to diselose or produce any information or documents they obtained on a privileged or

co-operative basis from any parfy to any action or proceeding who is not a Releasee'

(11) If any documents protected by any privilege, proteçtion, and/or any privacy law or other

rule or law of this or any applicablg jurisdiction are accidentally or inadvertently disclosed or

produced, such documents shall be promptly returned to the settling Defendants' and the

documents a¡rd the information contained therein shall not be disclosed or used directly or

indirectly., except with the express written permission of the settling Defendants, and the

production of such documents shall in no way be construed to have waived in any manner any

privilege, doqtrìne" law, orprotection attached to such documents'

(lZ) The Settling Defendants' obligations to cooperate as particularized in this Section shall

not be affected by the release provisions, contained in Section 6 of this Settlçrnent Agree-ment'

unless this settlement Agreement is not approved, ís terminated or otherwise fails to take effect

for any reason, the Settling Defendants? obligatious to eooperate shall cease at the'date of final

judgment in the Proeeedings against all Defendants'

(ls¡ subject to sections 4.1(14) and (15), the provisions set forth in this section 4'I are the

exc-lusive means by which the plaintiffs, class counsel and settlernent class Members may

obtain discovery or information or documents flqm the Releasqes or their ourrent o¡ former

officers, ;dirçctors or employees. The Plaintiffs, Class Counsel and Settlement Class Members

agree that they shall not pursue a$y other rneans of discovery against, or sgek to compel the

evidence of, the Releasees' or their current or former officers' directors' employeeS' agents' or

counsel', whether in Canada or elsewhere and whether unde¡ the rules or lawS of this or any other

Canadian or foreign jurisdiction'

(14) The Plalntiffs may exercise a-ny rig-hts they have to seek to obtain discovery in the

proeeedings as against the officers, directors and/o¡ employees' of the settling Defendants pùt

forward to partioipate in emplo,yee interviews ot provide testimony at trial or otherwise pursuant

to ,section 4,1(7),if the current or former offrcer, direetor or employee of the settling Defendants

fa¡s to cooperate in accordance with that section and the provisions of this settlement

Agreement.
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(15) In the event that the Settling Defendants materially breach this Section 4.1, the Plaintiffs

may move before the Courts to enforce the terms of this Settlement Agreement.

(16) A material factor influencing the Settling Defendants' decision to execute this Settlement

Agreement is their desirê to limit the burden and expense of this litigation. Accordingly, Class

Counsel agree to exerciso good faith in seeking cooperation from the Settling Defendants, agree

not to seek infor-niation that is unnecessary, cgmulative ot duplicative and agtee otherwise to

avoid imposing undue or unreasonable'burdens or expense on the Settling Defendants.

(lT) The scope of the Settling Defendants' cooperation under this Settlement Agreement shall

be limited to the allegations asserted in the Proceedings as presently filed'

(l S) The Settling Defendants make no representation regarding and shall bear no liability with

respect to the accuracy of or that they have, can or will produce a complete set qf ariy of the

doct¡ments or inf,ormation deseribed in this Section 4.1, and the failure ts do so shall not

constitute a breach or violation of this Settlement Agreement.

4,2 Limits on Use of Documents

(l) It is understood and agreed that all documents and information rnade available or

provided by the Settling Defendants to the Plaintiffs and Class Coi¡nsel under this Settlement

Agreepent shall be r¡sed only in connection with the prosecution of the claims in the

Proceedings, and shatl not be usod directly or indirectly fOr any Othef pu,¡pose; except to the

extent that the documents or infor.mation are pubticly available. The Plaintifrs and Class Counsel

agree they will not disclose the documents and information provided'by the Settling Defendar-rts

beyond what is reasonably necessary for the prosecuiion of the Proceedings ol âs: otherwise

required by law and agree they will be bound by the deemed undertaking and Rule 30'l of the

Ontario Rules of Civil procedure and the eqrrivalent rules in other Provinces, except to the extent

that the documents or information are publicly available, Subject to the foregoing, Class Counsel

shall take reasonable precautions to ensure ¿rnd mai:ntain the confidentiality of such documents

and informatioq, and of any work product of Class Counsel that disoloses such documents and

infoimation. Class Counsel shall treat any documents reoeived from the settling Defendants as

highly confidential. Bank of America's. obligations with respect to cooperalion, including the
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timing and substance of cooperation, shall be subject to such limitations as are ordered by the

Court.

SECTION 5 _ OPTING-OUT

5.1 Opt-Outs

( I ) Persons seeking to opt-gut of the Proceedings must do so by sending a written election to

opt-out, signed by the Person or the Person's designee, by pre-paid mail, couiier' fax or email to

class counsel at an add¡ess to be identified in the,notiee described in section 1 1.1(1)' Residents

of Quebec must also send the r4rntten election to opt-out by pre-paid mail or courier to the

Ouebec Court at an address to be identified i¡¡.. the notice described in Section I l ' 1(1)'

Ø Any potential settlement class Member who validly opts out of the Proceedings shall not

be able to particip4te in the Proceedings and no ñrther rigþt to opt-out of the Proceedings will be

provided.

(3) An election to opt-out will only be valid if it is postmarked on or befoÎe the opt-out

Deadline to the designated address in the notice dèscribsd in Section 1l.l(1)' 'When the postmark

is not visible or legible, the eleotion to opt-out shall be deemed to havp been postmarked four (4)

business days prior to the date that it is received by class counsel'

(4)

valid:

The written electioí to opt.out must cQntain the followìng information in order to be

(a) the Person's full name,.current address and telephone number;

ifthePersonseekingtoopt-outisacorporation,thenamoof,thecorporationand

the position of the Person gubmitting the request to opt-out on behalf of the

corporation;

a statement to the effect that the Perso¡ wishes to be excluded from the

Proceedings; and

(b)

(c)

(d)

2 l 596093. ¡
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(5) Quebec Class Members who have commenced proceedings of co,mrnence proceedings

and fail to discontinue such proceedings b,y the Opt-Out Deadline shall be deemed to have opted

out. Quebec Counsel warrant and reprêsent tn-at, to the best of their knowledge, no such action

has beeu cor-nmenced as of'the Execution Date.

(6) ryithin thirt¡r (30) days of the Opt-Ouf Deadline, Ontario Counsel shall provide to the

Settling Defendants a report containing the names of each Person who has validly and timeþ

opted out of the Proceedings, the reasons for the opt-out, if known, ¡md a Summary of the

information delivered by suoh Person pursuant to this Section 5.1(6).

(7) 'With respqct to any potential Settlement Class Member wJro validly opts-out from the

proceedings, the Settling Defendzurts reserve all of their legal rights and'defenççs.

(8) The PlaintiffS through their respective Clâss Counsel expressly waive their right to opt-

out ofthe Proceedings.

SECTION 6. TERMINATION OF SETTLEMENT AGREEMENT

6.1 Rrght of Terminafion

(1) The Class plaintiffs and the Settling Defendants shall, in their respective discretions, have

the right to termirrate the settlement set forth in this Settlement Agreement by providing w¡itten

notice of their eleçtion to do so (rTermination Notice?') to all other Parties hqreto within thirty

(30) days of the date on which:

(a) any Court declines to certify or authotize the, Proceedings for the purposes of the

Settlement Agreement;

(b) any Couf declines to dismiss or declare settled out of court the Proceed,ings

against the Settling Defendants;

(c) any Court declines to approve this Settlement Agreernent or any material.part

hereof;

(d) any Court approyes this Settlemgnt,A.groement in a materíally modified form;
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(e) any Court issues a settlement approval ortler that is not substantially in the form

attached to this Settlement Agreement as Sehedule C; or

any orders approving this settlement Agreement made by the ontario court or the

Quebec Court do not become Final Orders'

(Z) Bank of America may terminate this Settlement Agreement in its sole discretion, acting

reasonably, if Persons, that excluded themselves from the Class pursuant to 0 Would likely have

been eligibre to, receive collective.ly, but for their exclusion; a material part of the potential

distribution from the settlement Fund. In the event that Bank of America intends to exercise this,

termination right, Bank of America will provide written notice to class counsel of that intention

within thify (30) days following the reçeipt of the qeport refer¡ed to in Section 5'1(6) above'

(3) Except as plovided for in section 6.4,ll the settlement Agreement is terminated the

settlement Agreement shall be nuil and void and have np fuither force or effect, and shall not be

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

litigation,

(4) Any order, ruling or deternrination made by any'Qourt with respectto

(ÐClassCounselFeesorClassC.ounselDisburserrients;or

(þ) the D-istribution Protocol,

shallnotbedeemedtobeanate¡ialmodificationofall,orapart'ofthisSettlementAgreement

and shall not provide any basis for the terminatïon of this Settleme¡tt Agreement'

6,2

0)

If Settlement Agreement is Terminated

If this Settlement Agreement is n6t alprovgd, is terminated in accordance wiih its terms

or otherwise fails to take effect for any reason:

(a) no motion,to certiff or authorize any of the Proceedings as a class proceeding on

the basis of this Settlement Agreement, or to approve this Settlement Agreement,

which has not been decided, shall proceed;

(Ð
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(b) any order certifying qr authorizing a Proceeding as a class proceeding on the basis

of the Settloment Agreement or approving this Settlernent Agteement shall be set

aside and declared null and void and of no force or effect, and anyone shall be

estoPPed from assertjng otherwise;

(c) any prior certiftcation or authorization of a Proceeding as a class proceediqg on

the basis of this Settlement Agleernent, including the defiriitions of the Settlement

Class a¡rd the Common Issue pursuant to this Settlement Agreement, shall be

without prejudioe to any position that any of the Parties or Releasees may latêr

take on any issue in the Proceedings or any other litigation; and

(d) within ten (10) days of such termination having occurred, Class Counsel shall

destroy all documents or other materials provided by the Settling Defendants

under this Settlernent Agreement or containing or'reflêcting information derived

from such documents or other materials received from the Settling Defendants

and, to the extent Class Counsel has disclosed any documents or information

provided by the Settling Defendants to any other Person, shall recover and destroy

.such doct¡ments or information' Class Counsql shall' provide Counsel to the

Settling Defendants with a written certification by Class Counsei of such

destruction. Nothing contained in this Section 6.2 shall'be'construed to:requi¡e

Class Counsel to destroy any of their work produot except as provided in Seotion

4.1(6Xb). However, any documents or informatioir provïded by the Settling

Defendants, or received from the Settling Defendants'in cornection with this

Settlement Agreement, mây not be disclosed to any Person in any mannef or used'

directly or,indirectly, by Class ÇoUnspl or any other Person in any way for any

.reason, without the express prior written permission of the relevant Settling

Defendants. Class Counsel shall take appropriate steps and precautions to e-nsu¡e

a¡rd niaintain the confidentiality 1f 
such doeuments, inforrtiation and any work

product of Class Cornsel derived from such documents or information.

6.3 Alloçation of settlement Amount Following Termination

(l) If the settlement Agreement is terminated, class counsel, within thirl)¿ (30) business

days of the written notice advising that the settlement Agreement has been terminated in
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accordance with its terms, return to the settling Defend.ants the amount Settling Defendants have

paid to class counsel, plus all,accrued interest thereon and. Iess any gosts incu¡red with respect

to the notices required by section I I . l (1), and any costs of translation required by Section 15 '12,

such costs in total not to exceed CAD$50'000'

6,4 Surryival of Provisions After Termination

(1) If this settlement Agreemenl is terminated or otherwise fails to take effect for any reason,

the provisions of Sections 3.2(3), 4.1(6Xb), 6.7' 6.2, 6.3' 6.4, g,l, 9.2, 11'1(2) and 12'2(3)' and

the definitions and schedulçs applicable thereto shall survive the termination and continus in full

force and effect. The definitions and Schedules shall survive only for thq limited Purpose'of the

interpreration of sections 3.2(3),4.1(6Xb), 6.7,6:2,6.3,6,4,9'^I,g'2,11'l(2) and12'2(3) within

the meaning of this settle¡nent Agreement, but for no other purpo-sss' All other provisions of this

Settlement Agleement and all other obligations pursuant to this settlement Agreement shall

cease immediatelY.

SECTION 7 . RELEASES AND DISMISSALS

1.1 Release of Releasees

(1)TheobligationsincurredpursuanttothisSpttlement,A'greementshallbeinfullandfinal

disposition of: (i) the Proceedings against Bank of Ameriqa;'and (iÐ irny and all R-eleased Claims

as against all Released Partiçs'

(2) Upon the Effective Date, subject to Section 7"3, eaah of the Releasors: (i) shall be

deemed to have, and by oþeration of the Final o¡der, shall have, fully, finally, and forever

waïved, released, relinquished, and diseharged all Released claims against the'Released Parties'

regardless of whether such Releasing party exêcutes and derivers a proof of clairn and release

form; (ii) shall forever be enjoined from prosecuting in any forum âiry Released Claim against

any of the R.eleased Parties; and (iii) agrees and covenants not to sue any of the Released Parties

on the basis of any Released claims or tÔ assist any third party'in comrnencing or maintaining

any suit against any Released Party related in any wây to any Released claims'

7.2 Covenant Not To Sue

(1) upon the Effective Date; and notwithstanding section 7'7, for any settlernent class

Members resident in any province or territory where the releasg of one tortfeasor is a release of,
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all other tortfeasors, the Releasors do not release the Releasees but instead cQvenant and

undertake not to make any claim in any way or to thrgaten, commence; participate in or continue

ariy proceeding in any jurisdiction against the Releasees in respect of or in relation to the

Released Claims.

7.3 No Furfher Claims,

(1) Upon the Effective Date, eaoh of the Releasors shall not then orthereafter institute,

continue, maintain or assert, either directly or indirectly, whether in Canada or elsewhere, on

their own behalf o¡ on behalf of any class or any othor Person, any acfion, suit, cause of action,

clairir or demand against any Releasee, or any other Person who inay claim contribution or

indemnity or other claims over relief from any Releasee, in respect of any Released Claim,

except fbr the continuation of the Froceedings agalnst the No¡-Settling Defendants or unnamed

alleged co.conspirators that are not Releasees or, if the Procèedings are not certified or

authorized, the continuation of the claims asserted in the Proceedings ou an individual basis or

otherwise agalnst any Non-Settling'Defendant or unnamed co-conspirator that is not a Releasee.

For greater certainty and without limiting the generality of the foregoing, each of the Releasors

shall not assert or pursuç a Released Claim, against any Releasee uRder the laws of anY foteign

jurisdiction.

7.4 ùismissal of the Proceedings

(l) Upon the Effective Date, the Ontario Action .shall be dismissed with prejudice and

without costs as'against the Settling Defendants'

(z) Upon the Effective Date, the Quebec Action shall be deolared settled without costs and

without reservation.

7.5 lVlaterial Term

(l) The releases contempiatetl in this Section shall be considered a material term of the

Settlement Agreement and the failure of ,any Court to approve the releases contempl4tçd herein

shall give rise to aríght of termination pursuant to Seqtion 6.1 of the Settlement Agreemerit
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SECTIONS-CLAIMSAGAINSToTIIERENTITIES

8.1 Claims Against Other Entities Reserved

(1) Except as provided herein, this settlemenl Agreement does not settie' compromise'

release or limit it.*y way whatsoevel any claim by the Releasors against any Person other than

the Releasees.

8.2 Material Term

(1) If the courts ultimatêly dete¡nine that there is a right of contribution and indemnity or

other claim ove¡, whether in equity or in law, by statute o¡ otherwise:

(a) all claims for contribution, indemnity or other claims over' whether asserted'

unasserted or assertçd in a ¡epresentative capacity, inclusive ofinterest, taxes and

costs,relatirtgtotheReleasedClaims,whichwereolcouldhavebeenbroUghtin

the Proceedings, or otherwise, by any Non-Settling Defendant, any named or

ünnamed ço-conspir.ator that is not a Releasee or any other Pprson or party against

a Releasee, or'by a Releasee against any Non'settling Defendant Or any named or'

unnamed co.conspifater that is not a Releasee, are baned, prohibited and enjoined

in accordance with the terms of this .section (unless such claim is rnade in respect

of a claim by a PErson w-ho has validly'opted out of'the Proceedings);

(b) the Plaintiffs and settlement class Membçrs shall not be entitlecl to claim or

recover from the Non-Settling Defendants and/or named oI unn¿uned co-

conspirators and/or any other Person or party thar is not q Releasete that,portiorl of

any dermages (including punitive damages, if any), restitutionary awatd'

disgorgernent of prof¡ts, interest and costs (including investigative costs claimed

pursuant to Section 3;6 of the compet.itian Act) that corresponds to the

Proportionate Liability of the Releasees pfoven at trial ôr othe-rwise;

(c) the Flaintiffs and Settlement Class lvfembers shall limit their claims against the

Non-SettlingDefendantsand/ornamed'olunnamedco-conspiratorsand/orariy,.

other Person or party that is not a Releasee to inolude, and shall be entitled to

recove from the Non'Settling Defendants and/ôr named or unnamed co-

conspirators and/or any other person or party that is nqt a Releasee, gnly such
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claims for d,amages (including punitive damages, if any), restitutionary award,

disgorgement of profits, çosts, and interest attributable to the a$gregate of the

.several liability of the Non-Settling Defendants and./or named or unnamed co-

,conspiratorS and/or any other Person or party that iis not a Relpasee to the

Plaintiffs and Settlemerit Class Members, if any, and, for greater certainty, the

Settlement Class Members shall be entitled to claim and recover on a joint and

several basis as between the Non.settling Defendants and/or n2rned, or unnamed

co-conspirators and/or :any other Person or party that is not a Releasee, to the

extgnt provided by law; and

(d) the Courts shall have full authority to detormine the Proportïonate Liability of the

Releasees at the trial or other disposition of the proeeedings, whether or not the

Releasees temain in the proceedingg or apPear at the trial or other disposition, and

the Proportionate Liability of the Releasees shall be determined as if the

Releasees are parties to the proceedings and any determination by this Couf in

respect of the P,roportionate Liability of the ReleaSees shall only apply in the

Actions and shall not be binding on the Releasees in any other proceeding.

(z\ The parties acknowledge that thE bæ ordors shall be considered a material ten-n of the

Settlemént Agreement and thp:failure of any Qourt to approve the bar orders contemplated herein

shall give rise to a right of ter¡nínation pursuant to Section 6.1 of the Settlement Agreement.

SECTION 9 - EFF'ECT OF SETTLEMENT

9.1 No Admission of LiabilitY

(l) The plaintiffs and the Releâsees expressly reserve all of their rights if the settlement

Agreement is nÞt approved, is tprminated, or otherwise fails fo take effect for ,any reason.

Further, whether or not the Settlement Agreement is finally approv'ed, is termiriated, or otherwise

fails to take effect for anY reason, this Settlement Agreement and anything contained herein' and

any and all negotiations, documents, discussions a¡ld proceedings associated with this Sçttlem,ent

Agreement, and any action taken to oarry opt this Settlemgnt Agreeûlent, shall not be deomed,

construed, or interpreted to, be an admission of any violation of any statute or law, or of any

lvrongdoing or liability by the Releasees, or as to the validity of any defenses that could be
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assefted by the settling Defendants, or of the truth of any of the claims or allegations contained

in the Proceedings, or any other pleading filed by the Plaintiffs'

g.2 Agreement Not Evidence

(1) The Parties agree that, whether of not it is terminated' this Settiement Agleement and

anything contained herein, and any and all negotiations, documents, discussions and proceedings

associated with this Settlement Agreement, and any action taken to carry out this Settlement

Agreement, shall not be refened to, offered as evidence or received in evidence in riny pending

or future civil, criminal or administrative action or proceeding, except in a proceeding to apProve

and/or enforce this settlernent Agreemgnt, to defend against'the assertion of Released claims' as

necessary in any insurance-related. proceeding, or as otherwíse required by law'

9.3 No Furthor Litigation

(1) No Class counsel, nor anyone currently'or hereafter employed by or a partner with class

Counsel;maydirectlyorindirectlyparticipateoibeinvolvedinorinanywayassistwithrespect

to any elaim made Of action qommenced by any PersOn which relates to or arises from the

Released claims; except in relation to the qontinued prosecution of thç Proeeedings against any

Non-SettlingDçfçndantorunnamedco-conspiratorsth4tarenotReleaseesor,iftheProceedingS

are not certified or authorized, the continuation of the elalms asserted in the Þroceedings on an

individual basis or e1þe¡wise against any Non-settling Defendant or ilr[r'amed ço-oonspirator that

is not a Releasee. Moreover, these persons may not divulge to anyone for any pr¡rpose any

information obtained in the course of the Proceedings or the negotiatìon and preparation of this

settlement Agreenient, except to the extent such information is othçrwise publicly availab]ç or

unless o¡de¡ed tö do sO by a court, subject ts Section 4'2 of this Settlement Agreernent'

(2) section 9.3(1) shall be inope¡ative to the extent that it is inconsisteit with BC cl¿rss

Counsel'sobligatignsunderRule3.2-10oftheC'odpofFrofessionalConductforBritish

Columbia.

SECTIONl0-CERTIFICATIONoRAUTHO.RIZATIONFoRSETTLEMENT.ONLY

(l) The Parjies agree that the Proceedings shatl be certified or autholized as class

proceedings as against the Settling Defendants solely for purpoSes of settlement of the

ProceedingsandtheapprovalofthisSettlementAgreementbytheCoùrts.
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(2) The Plaintiffs agree that, in the motions for certification orauthorization of the

proceedings as class proceedings for settlement purposes and for the approval of this Settlement

Agreement, the only common issue that they will seek to define is the Common Issue and the

only classes that they will assert a¡e the Settlement Classes'

(3) The Parties agreethat the certification or authorization of the Proceedings as against the

Settling Defendants for the pupose of implementing this Settlçment Agreement, shall not

derogate in any way from the rights of the Plaintiffs as against the Non-Settling Defend4¡ts,

except as expressly set out in this Settlement Agreement'

(4) The Settling Defendants relain all of its objections, arguments, and defences with respect

to class certification or authorization, and reserves all rights to contest class certification or

authorization, if the settlempnt set forth in this settlement Agreement does not receïve the court's

approval, if the Courts' approval is reversed or vacated on appeal, if this Settlement Agreeinent is

terminated as provided herein, or if thç settlçment set forth in this Settlernent Agreement

otherwise fails to elose. The parties acknowledge that there has been no stipulation to any classes

or cenificatìon or authorization, of any classes for any purpose other than effectuating the

settlement, and that if thç settlement set forth in this Settlqment Ageenient does not reeeive the

Courts, frnal approval, if the Courts' approval is reversed or vacated on appeal, if this Settlement

Agreement is terminated as provided herein, or if the settlement set forth in this Settlement

Agreement otherwise fails to close, this agreement as to certification or authorizatiori of the

settlement classes bgcomes null and voið ab inítio, and this settlement Agreemgnt or any other

Settletr,¡ent.rglated statement may not be cited regarding certification or authorization of the

settlement cláSs, or in support of an argument for certifying or authorizing a class fo' r any purpose

related to the Proceedings.

SECTIONIl-NOTICETOSETTLEMENTCLASSES

11.1 Notices Required

(1) The proposed Settlement Classes shall be given a single notice of hearings at which the

Courts will be asked to approve the Settlement Agreement and Class Counsel Fees'

(2) If this settlement Agreement is not approved, is ter-minated, or otherwise fails to take

effect, the proposed Settlement Classes shall be given noticE of such event'
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ll.2 Form and Distribution of Notices

(1) The notices shall be in a form agreed upon by the Parties and approved by the courts or'

if the Parties cannot aþree on the form of the notices, the notices shall be in a form ordered by

the Courts,

(2) The notiees shall be disseminated by a method agreed upon by the Pa¡ties and approved

by the. courts or, if the Parties cannot agree on a method for disseminating the notices' the

noticesshallbedisseminatedbyamethodorderedbytheCourts.

SECTION12.ADMINISTRATI0NANDIM.FLEMENTATIiON

ILJ lVlechanics of Ailministration

(1) Except to the extent prqvided for in this settlement Agreement' the mechanics of the

irnplementation and administration of this settlement Agreement shalr be determined by the

Courts on motions brought by Class Counsel'

12.2 Information and Assistance

(1)Subjecttotheprivacyandotherlawsrefenedtoin'Section4.l(8)ofthi.sAgreement,the

settring Defendants wilt make best qfforts to provide to class counsel, at its ovim expense, a list

in electronic format of the names and addresses of Settlement Class Members' Who' between

January I, 20A3 and December 31, 2013, eñtered into an FX Instrument either {irectly or

indireoüy through l¡n:inrèrmediary who can be reasonabry identïfïed based pn cl.ient records that

the settling Defendants have in its possession, bustody or control. Any infomration provided

pursuanttothisprovisionshallhemaintainedasconfidential.

Ø Class Counsel may use the information provided ülder Section 12'l(1):

(a) to facilitate the dissemination of the nqticgs required in s-ection I l ' 1;

(b) to advise,Persons in Canada who purchased an FX Instrument either directly'or

indirectly throUgh aq intermediary from the Releasees during the Class Period of

any subsequent settlement agieement reached in the Froceedìngs, ÐY related

approval heariägs, and any othei major steps in the Proceedings;
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(c) to facilitate the claims administration process with respect to this Settlement

Agreement and any other settlement agreement(s) achieved or court awards issued

in the Proceedings; and

(d) as otherwise authorized in Section 4'

(3) All infor¡nation provided by the Settling Defendants pursuant to Section l2:2(l) shall be

dealt with in accordance with Section 4, except that Class Counsel may disclose all information

provided by the Settling Defendants pwsuant to Section 12.2(I) to any Court-appointed notice

provider and/or any Court-appointed claims administrator, to the extent reasonably necessary for

the purposes enumerated in Sec,tion 12.2(2). Any Court-appointed notice provider and/or any

Cou( appointed claims administrator shall be bound by the same confidentiality obligations set

out in Section 4, If this Settlement ,A.greement is terminated, all information provide.d by the

Settling Defendants pursuant to Sectíon 12.2(1) shall be dealt with in accordanoe with Seetion

6.2(lxd) and no record of the information so provided shall be retained by Class Counsel in ahy

form whatsoever.

(4) The Settling Defendants shall bea¡ no liability with respect to the complgte¡ess or

accuracy of the information provided pursuantto this Section 12.2.

SECTION 13 - DISTRIBUTION OF THE SETTLEMENT AMOUNT
AND ACCRUED INTEREST

13.1 DistributionProtocol

(l) At a timq whot.ly within the discretion of Class Counsel, but on notiçe tq the Settling

Defendants, Class Counsel will bring rnotions seeking orderS' from the Courts approving the

Distribution Protocol.

13,2 No Rqsponsibilitv forAdministration or f,'ees

(1) The Sqttling Defendants shall not have any responsibilþ, financial obligations or

liability whatsoever with respect to tho investinent, distribution or administraliqn of monies in

the Trust Account including, but not limited to, Administration Expenses and class counsel

Fçes.
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SECTION 14 _ CLASS COUNSEL FEES, DISBURSEME}ITS AND ADMINISTRATION
EXPEI\ SES

(l) The Settling Defendants shall not be liable for any fees, disbursempnts or taxes of any of

class counsel's, the Plaintiffs' or settlement class Members' respective lawyers; experts'

advisors, aggnts, or representatives'

(2) class counsel shall pay the costs of the notices required by section 1l and any costs of

translation required by Section 15:.12 from the Trust Account, as they become due' The

Releasees shall nol have any responsibility for the costs of the notices ortranslation'

(3) c.lass counsel may seek the courts' approval to pay class counsel Dïsbursements and

class courisel Fees contemporaneous with seeking approvar of this settrornent Agreement'

Class Counsel Disbursements ând Class Counsel Fees shall be reimbursed and paid solely out of

the Trust Account afte¡ the Effectiv.e Date' No Class CounSel Fees shall be paid from the Trust

Account prior to the Effeqtive Date'

(4) Except as provided herein, Administration Expenses may only be paid out of the Trust

Acçou¡t after the Effeotive Date'

(5) The Settling Defendants shall not be liable for any f,ees, disbursements or tæ<es of any of

the lawyers, expgrts, advisorq, agents, or Teplesentatives retained by 'class counsel' the Plaintiffs

orthesettlementClassMembets,anyamountstowhichtheFondsd'aideauxactionscollçctives

in Quebço may be entitled, or axy lien of any Ferson on any payment to any settlement class

Member frorn the Settlement Amount'

SECTION 15 - MISCELLANEOUS

15.1 Motions for Directio-ns

(1) class counsel or the settling Defendants m4y app-ly tp the onta¡io cowt and/or such

other 'Çourts As may be req-uired by the Courts for directions in respect of, the inte¡pretation'

implementation and adminishation of this Settlement Agreement' Unless the Courts order

otherwise, motions for directions that do not relate specifically to the matters affecting the

Quebec Action shall be deter.mined by the Ontalio Court'

Q)AllmotionscontemplatçdbythisSettlementAgreemgntshallbeonnoticetotlreFarties.
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15ì,2 Releasees Have No Liability for Administration

(1) The Releasees have no responsibility for and no liability whatsoever with respect to the

administration of the Settlement Agreement.

15.3 Headings, etc'

(l) In this Settlement Agreement:

(a) the division of the Settlement Agteement into sections and the insertion of

headings are for convenience of reference only and shall not .affect the

con5truction or interpretation of thiS Settle-ment Agreement; and

(b) the terms 'lthis Settlement dgreêment," "hereof" "hereunderr" "hereinr" and

similar expressions refer to this Settlernent Agreement and not to any particular

segtion or other portion of this Sefflement Agreement.

15.4 Computation of Time

(l) In the computation of time, in this Settlement Agreement, except where a contrary

intention appears,

(a) whe¡e there is a rgferenae to a number of days between two events, the number of

days shail be:counted by excluding the day on whieh the first event happens and

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

and

(b) only in the case where the time for doing an act expires on a holiday as "holiday:'

is defirted in the, Rules of Civil Proceduie, RRQ 1990, Reg 194, the act may be

done.on the next day that is not a holiday.

15.5 OngoingJurisdiction

(l) Eaoh of the Courts shall retain exclusive jurisdiction over the Froceeding commenced in

its jurisdiction, the Parties and the Class Counsel Fees in that proceeding'

(Z) No party shall ask a Court to make any order or give any diroction in respect of any

matter of shared jurisdiction unless that order or direption is conditional upon a cgmplementary
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order or direction being made or given by the other court(s) with which it sha¡es j'risdietion

over that matter

(3) Nohvithstanding Section 15.5(1) and 15.5(2), the Ontario Court shall exeroise jurisdiction

with respeot to implementation, administration, interpretatioq and enfOrcement of the terms of

this settlement Agreqment, and the Plaintiffs, seTtlement class Members and settling

Defendants attom to the jurisdiction of the Ontario Couf for such purposes' Issues related to the

administration of this settlement Agreement, the Trust Account, and other matters not

specifically related to the Quebec Action shalt be determined by the onta¡io court'

15.6 Governing Law

(1) Subject to section 75,6(Z),this settlement Agreement shall be governed by and çqnstrued

and interpreted in aooordance with the laws of the P¡ovince of ontario'

(2) Notwithstanding section 15,6(l), fot matters relating specifically to the Quebec Acfion,

the Quebec court, as applicao-le, shall apply the law of its orvn jurisdiotion'

15J Entire Ägreement

(1) This settlement Agreement constitutes the entìre agreement amoqg the Panies' and

supersedes all prior and contemporaneous understândings, undertakings, negotiations'

representatÍons, promises, agleements, agreements in principlg and mernOranda of Understanding

in qoffiection herewith. None of the parties will be bound by uny prior obrigations, conditionr or

representations with respect to the subject matter of this Settlement Agreement, unless expressly

incorporated herein'

15,8 .Amendments

(l) This settlemørt Agreeinent may not be modified or amended except in writing and on

consent qf the alt Parties, and any such modification sr amendmçnt must be approved by the

cöurts wrth jurisdiction over the matter to which the amendrnent,relates'

15,9 Binding Effect

(l) This settlernent Agreement shall be binding upon, and çnlue to the benefit of, the

plaintiffs, the sottler'ent class Members, the. settling Defendants, the Releasors' the Releasees
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and all of their successors and assigns. V/ithout limiting the generality of the foregoing each and

every covenant and agreement made by the Plaintiffs shall be binding upon all Relèasors and

each and every covenant and agreement made by the Settling Defendants shall be binding upon

all of the Releasees.

15.10 CounterParts

(l) This Settlement Agreement may be executed in counterparts, all of which taken together

will be deemed to constitute one and the same agreement, and a facsimile or PDF signature shall

be deemed an original signature for purposes of execufing this Settlement Agreement.

15.11 Negotiated Agreement

(l) This Senlement Agreement has been the subject of negotiations and discussions among

the undeisigned, each of wlich has heen represented and advised by competent counsel' so that

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

provisign to be construed against the drafter of this Settlement Agreement shall have no force

and effect. The parties further agree that the language contained in or not contained in prêvious

drafts of this settlement Agreement, or any agreement in principle, shall have no bearing upon

the proper inteçretation of this Settlement Agreement'

15.12 Language

(1) The Parties acknowledge that they have required and consented that this settlement

Agreement and all related doouments be prepared in English; les parties reeonnaissent aVoir

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

Nevertheless; if required to by the Courts, Class Counsel and/or a translatiqn firm sêleCted by

Class Counsel shall prepare a Frenchtranslatioñ of the Seftlernent Agreement, the cost of which

shall be paid frorn the Settlement Amount, In the event of any dispute as to the interpretation or

application of this Settlement Agreement, only the English version shall govern'

15.13 Transaction

(l) The present Settlement Agrèement oonstitutes a transaqtion in aecordanee with Artieles

2631 an| following of the cívil code of Quebec, and the Parties are hereby renouncing any

errors of fact, of law and/or of calculation'
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15.14 Recitals

(l) The recitals to this Settlemen-t Agrçement are true 'and form part of the Settlement

Agreement.

15.15 Schedules

(1) The schedules annexed hereto form part of this Settlement Agreernent'

15.16 Acknowledgemcnts

(1)EachofthePartiesherebyaffirmsandacknowledgesthat:

(a)he,sheorarepresentativeofthe'PartywiththeauthorjtytobindthePartywith
respect to the matters set forth herein has read aùd understood the settlement

Agreement;

(b) the terus of this Settlement Agreärnent and the effects thereof have been fully

explained to hirn, her or the Party's representative by his, her Ör its coUnsel;

(c)he,sheor.theParty'srepresentative'ñrllyunderstandseachtçrmoftheSettlemçnt

Agreement and its effect; and

(d)noPartyhasrelieduPonanystatement,representationorinducemçnt(whether

material,false,negligentlymade'orotherwise)ofanyotherParty;beyqndthe

termsofthesett]ementAgreement,withrespecttothefirstFarty,sdecis,ionto

execute this Settlement Agreement'

L5.17 Authorized Signatures

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

terms and conditions of, and tQ execute,' this Settlement '{greement on behalf of the Parties

identifiedabovetheirrespectivesignaturesandtheirlawfirms.

15.18 Notice

(l) Whe¡e this Settlement Agreement requires a Party to provide notice oI any oth9l

comrnunication or document to another, such notice, communication or doeument shall be
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provided by email, facsimile or letter by overnight delivery to the representatives for the Party to

whom notiee is being provided, as identified below:

For the Plaintiffs and for Class Counsel in the Proc-eedings:

Charles M. Wright
SISKI¡TDS LLP
Barristers and Solicitors
6B0 Waterloo Street
London, ON N6A 3V8
Tel: 519.672.2121
Fax: 519.672.60:65
Email: oha¡les.wright@siskinds.gom

Rpidæ Mogerman and David Jones

CAMP FIORANTE MATTHEWS
MOGERMAN
4th Floor; 856 Homer SL

Vancouver, BC V6B 2W5
Tel: 6A4.689.7555
Farc 604.689.1554
Email: nnogennan @cfmlawYers. ca

djones@cfmlàwYers.ca

Kirk M. Baert

KOSKIE MINSKY LLP

20 Queen Street West, Suite 900

Toronto, ON M5H 3R3

Tel: 4I'6.595.2117
Fax: 416,2A4.2889
Ernail : kmbaort@kmlaw.ca

For the ;Settling Defendants:

John A. Fabello
TORYS LLP
79 Wellington Street Wçst
3Oth Floor
Box 270, TD South Tower

David Stems
SOTOS LLP
Barristers and Solicitors
180 Dundas Street West, Suite 1250

Toronto, ON M5G 128
Tel: 416"977.0007
Fax: 416.9:77.0717
Email : dstems@sotosllP.com

Car.oline ?errault
'StrSKINDS DESMEULES s,e.n.c.r,l.

Les promenades dr¡ Vieux-Quebec
43 rue Buade, bureau 320

Quebec City, QC GIR4A2
Tel: 418-694-2009
Fax: 418-694=42,81

Email:
caro line ;perrault@si skindsdesmeules. com
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Toionto, ON M5K lNiz
Tel: 4L6.865.8:7:2'8

Fax: 416.865,73 80

Ernail : j fabello@toxys' com

15.19 Date of Execution

(1) The Pa¡ties have executed this settlement Agreement as of the date on the cover page'

CHRISTO_PHER STATNES on his owii beharf and on behalf of the settrement class; by his

counsel

Name of Authorized Signatory;

Sîgnature of Authorized Signatory :

Sotos LLP
Ontario

7t t^
Name of Authorized Signatory:

Signature of Authorized Signatory;

Name of A'uthorized Signatory:

Signatu¡e of Authorized Signatory:

Name, of Authorized Signatory':

Signature of Authorized Signatory:

Name of Authorized SignatorY:

Onta¡io

G,^

Å, 5

LLP
Ontario Counsel

ù

skinds
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Signature of Authorized Signatory:'
Camp
Onta¡io Counsel

BANK OF AMERICA CORPORATION, BANK OF AMERICA' N.A.r BANK OF

Ãninruð¿, CANAD;, ¿nd BANK OF AMbRICA. NATIONAL ASSOCIATTON, by their

counsel

c
LLP

Name of Authorized SignatorY:

Signature of Auihorized Signatory:

t NDf? 7t-_ v t<F To ,\)L
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SCIIEDULE fIA''

Proceedings

Settlement ClassNamed Defendant!PlaintiffPlaintitfs'
Counsel

CouÉ and
File No.

All persons in Canada who;
betwçen,JanuarY l, 2003
and December 3I,2013,
entered into an FX
Instrumentf I Ieither dirççtlY
or indirectly through an

inteimediary,, and/q¡
purchased or,otherwise
participated in an

investmen! or' equity fund,
muttâl frrnd, hedge fund,
pension fund or.anY other
investment vehicle that
entered into an FX
Instrument. Excluded from
the class are the defendants,

their parent çompanies,
qubsidiaries, and afftliates.

lil "f.FX llstrulnents,'
inçludes FX sPot

transacti ons, outright
forwa¡ds, FX swaps, FX
options, FX fr¡tures

contragtS, optionq on FX
futures contracts, and other
instru.ments trade.d in the FX
markqt in Can4da or on a

Canadian exchange.

ROYAL BANK OF CANA'DA, RBC
CAPITAL MARKETS LLC, BANK OF

AMERICA CORPORATION, BANK OF

AMERICA, N.A., BANK OF.AMERICA
CANADA, BANK OF.AMERICA
NATIONAL ASSOCIATION, THE

BANK OF TOKYO MITSUBISHI UFJ

I,TD., BANK OF TOKYO.MITSUBISI]I
UFJ (CANADA), BARCLAYS BANK
PLC, BARCLAYS CAPITAL INC.,

BARCLAYS CAPITAL CANADA INC.'
BNP PARIBAS GROUF, BNP
PARIBAS NORTH AMERICA INC;'
BNPPARIBAS (CANADA); BNP

PARIBAS, CITICROUP, INC.'
CITIBANK, N.4., CITIBANK
EANADA., CITIGROUP GLOBAL
MARKETS CANADA INC., CREDIT
SUISS.E CROUP AG, CREDIT SUISSE.

SECURITIES (USA) LLC, CREDIT

SUISSE AG, CREDIT SUIS.SE

SECURITIES (CANADA), INC.,

DEUTSCHE BANK AG, THE
GOLDMAN SACHS GROUP',INC.'
GOLDMAN, SACHS &CO.,
GOLDMAN SACHS CANADA INC.'
HStsC HOLDINGS PLC, HSBC BANK
PLC,. HSBC NORTH AMERICA.
HOITDINGS lNC.,, HSBC BANKUSA'
,N.A., HSBC BANK CANADA'
JPMORGAN CHASE & CO.'
JPMORGAN CHASE BANK, ¡.4., J.P'

MORGAN BANK CANADA, J.P.

MORGAN.CÀNADA, JPMORCAN
CHASE BANKNATIONAL
ASSOC'IATION, MORGAN .STAN LEY,

MORGAN STANLEY CANADA
LIMITED, ROYALBANK OF

SCOTLAND GROUP PLC, RBS

SECU.RITIES, iNC., ROYAL BANK OF
OF

É

GÉNÉRALE, STANDA,RD
CHARTERED PLC, UBS AG, UBS

SECURITIESLLC, and UBS BANK
(cANADA)

Christopher
Staínes

Sotos LLP,
Koskie Minsþ
LLP, and

Siskinds LLP

Ontario
Superior Cou¡t'
of Justice
Court File No.
cv-15-536174
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Settlement ClassNamed DefendantsPlaintiffCourt and
File No.

Plaintiffs'
Counsel

All persons in Quebec who,
between January l,2003
and December 31, 2013
("C1ass Period"), entered
into an FX
Instrumentt ! leittrer directly
or indirectly tkough 4n
intermediary, and/or
purchased or otherwise
participates in an investment
or equity fund, mutual fund,
hedge fund, pension fund ôr
any other investment vehicle
that entered into an FX
Instrument.

Excluded ftom thc claSs are

the defendants, their parent
companies, subsidi4riesr a¡rd

affiliates. In addition, any
legal person resident in

Quebec establishêd for a
private inte¡est, partnership
or association is a Class
member ¡1, at all tiÍi€s
during the,Class Feriod, it
had'under its direction or
control nô more than 50
persons bound to it by a
contract of employment.

tll r¡'¡ç Instruments"
includes FX Spot
transactions, outright
forwards. FX swaps, FX
options, FX f.utures

contracts, optio4s on FX
futures contracts, and other
instruments t¡aded in the FX
¡na¡ket in Canada or on a
Canadian exchange.

BANQUE ROYALE DU CANADA,
RBC MARCHÉ OPS CAPITAUX,.
SARL, BANK OF AMERICA
CORPORATION, BANK OF
AMEzuCA,N.A,, BANQUE
D"AMÉRIQI.JE DU CANADA, BANK
OF AMEzuCA, NATIONAL
ASSOCIATION, THE BANK OF
TOKYO MITSUBISHI UFJ LTD,
BANQUE DE TOKYO.MITSUBISHI
UFJ (CANADA), BARCLAYS BANK
PLC, BARCLAYS CAPITAI INC.,
BARCLAYS CAP.IT.AL CANADA INC.,
GROUPE BNP PARIBAS, BNP
PAzuBAS NORTH AMERICA INC,,
BNP PAzuBAS (CANADA), BNP
PARIBAS, CITIGROUP, INC.,
CITIGROUP GLOBAL MARKETS
CANADA INC., CITIBANK, N.4.,
CITIBANQUE CAN.A.DA, CREDIT
SUISSE GROUP AG, CREDIT SUISSE

SECURITIES (USA) LLC, VALEURS
MOBILIÈRES CRÉDIT SUISSE
(CANADA), INC., CREDIT SUISSE

AG, tsANQUE D'ALLEMAGNE, LE
GROUPE GOLDMAN SACHS,
GOLDMAN, SAÇHS & CO.,

GOLDMAN SACT{S CAN,A.DA INC.,
}ISBC'HOLDINGS PLC, HSBC BANK
PLC, I{SBC NORTH AMEzuCA
TIOLDINGS INC., HSBC BANK USA'
N.A., BANQUE HSBC CANADA,
JPMORGANCHASE & CO.,
JPMORGAN CHA.SE BANK, N,4., J.P.

MORGAN BANK CANADA, J.P.

MORGAN CANADA, BANQUE
JPMORGAN CHASE, AS SOCIATION
NATIOIIALE, MOROAN STANLEY'
MORGAN STANLEY CANADA
LIMITEE, ROYAL BANK OF

SCOTLAND GROUP PLC, RBS

SECURITIES, NC., ROYAL BANK OF

scoÎLAND \.v., L4 BANQUE RBS

PLC. SOCIËTE GENERALE S.4.,
SOCIÉTÉ CÉNÉNEI¡, SOCIÉTÉ

cÉwÉn¡,lp :(cANADA), sTANDARD
CHARTERED PtC, UBS AG, UBS

SECURITIES LLC ANd BANQUE UBS
(cANADA)

Cb¡istine BélandSiskinds
Desneules
s.e.n.c.r.l.

200-06-
000r89.152
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TheHonourable

Justice Perell

BETWEEN

SCIIEDUTE "B''

ONTARIO
SU.PERIOR COURT OF' JU.STICE

of

CHzuSTOPIIER STAINES

Court File No. CV-12 -44673V 00CP

2016

Plaintiff

)
)
)

-and-

ROYAL BANK OF CANAD'A, RBC CA.PITAL MARKETS LI'C'BANK OF AMERICA

S,

AL
GROUP AG, CREDIT SUISSE SECURITIES

SUISSE SECURITIES (CANADÐ, NC.,
CHS GROUP,INC., GOLDMAN, SACHS &

S PLC, HSBC BANK,PLC'
USA, N.4., FISBC BANK

CANADA, JPMORGAN CHASE & BANK' N'A'' J'P' MORGAN

BANK CANADA. J.P. MORGAN BANKNATIONAL

AS 
¡, V ¡' ! 

DA I,IMITED, ROYAL
OF
S.A.,

soclÉTÉcÉNÉn¿"Lg(CANADA)"SocIE i^¡ìi¡ñ, ERED

plc, uts nc, uBs SECURITIES LLC, and UBS BANK (CANÄ,DA)

Defendants

Proceeding underthe Clqss Proceedings Act, 1992

ORDER

THIS MOTION, made by the Plaintiff for an o¡der approving the abbreviated'

publication, and long-for¡n noticeq of settlement approval hearings, the method of dissemination

Of said notices, and certiffing this'proceeding as a class pfoceeding for settlement purposes as
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a€ainst Bank of America,Corporation, Bank of America, N.4,, Bæk of America Canada, and

Bank of America National Assoeiation (collectively the "settling Defendants") was heard this

day atthe Courthouse, 330 University Avenue, Toronto, Ontario.

ON READING the rnaterials hled, including the settlement agreement with the Settling

Defendants dated as of a, 2016 attached to this Order as Schedule ß'A?' (the "Settlement

Agreenrent'i), and on hearing the submissions of counsel for the Plaintiffs, Counsel for the

Settling Defendants, and counsel for the No¡-Settling Defendants in the Ontario Action;

AND ON BDING ADVISED that the Plaintiffs arid the Settling Defendants consent to

this Order:

2. THIS coURT ORDERS that for the purposes of this order, except'to the extent that

they are modified in this Order, the definitions set out in the Settlement Agreement apply

to and are incorporated into this Order,.

4.

THIS COURT ORDF,RS that the abbreviated, publication, and long;f6m notices of

settlement approval hearing are hereby approved substantially in the fonns'attached

rêspectively hereto as Schedules "B'tg "D".

THIS COURT ORDERS that the plan of dissemination for the,abbreviated, publication,

and long-form notices of settlement approval hearing (the 'lPlan of Dissemination") is

hereby approvod in the forrn attached hereto as Schedule 'ßE" and that the noticês of

set¡ernent approval hearing shall be disseminated in accordance with the Plan of

Dissemination.

THIS COURT ORDERS that the Ontario Action is certified as a çlass proce-edíng as

against the Settling Defendants for settlement purposes only'

TIilS COURT ORDERS that the "Ontario Settlement Class" is certified as follows:

AII persons in l, 20A3 and

Decàmber 31, d into an FX'

Instrumentttleith intermedíary,

d or otherwise PartieiP stment or
ual fund, hedge fund, P anY othet

Ie that entered t'nto an Excluded

5

6.
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.fromtheclas;arethedefendants,theirparentcompanies,
subs i di arie s, iznd afiliat e s'

[]J tp]( Instrumenls" includes FX spot transactions,

outríght forwards, FX swaps' FX opf ns' FX fu¡ures'

contracti, options on FX futures çonlrac.ts, and other

instruments-tradedintheFXmarketinCanadaorona'
Canadían exchange'

THIS COURT ORDERS that christOpher staines is appointed as the representative

plaintifffor the Ontario Settlement Class'

THIS COURT ORDERS,that the following issue is comrnon to the ontario seJtlement

Class:

Did the Settling Defendants conspire to ,fix, raise' maintain'

stabilize, contfoi; or enhance unreasonably the prices of currency

p*r¡uréd in the for"ign exchange or foreign currency market (the

"FX Market2')?

THIS COURT ORDERS that the cçrtificâtion of thç Ontario Action as against the

Settling Defendants for settlement purposes Pusuant to this Order; inoluding tho

definition of tbe Ontario Settlement Class and the Common Issue, is without prejudice to

the rights and dofences of the Non-Settling Def¿ndants in connection with the ongoing

Ontario Action.

THIS COURT ORDERS that putative members of the ontario settlemenl class can opt

out of the Ont¿üio Action by sending a written request to opt out to Ohtarìo Counsel'

p.ostrnar!çd on .or before the datç that is sixty (60) day,s from the date of the fint:

pUö-lication of the publioation notice of settlçment âpproval hearings attached hereto as

schedule,,c,,. The written election to op1 0ut must inelude the inforrilation specified in

the long-form notice of settlemqnt aparoval hearing attached hereto as Schedule "D?''

THIS CQURT ORDERS that,Where the postmark is not viqible or legible' the elçction

to opt-out shall be deemed to have been postma¡ked four (4) business days prior to the

date that it is reçeived by Ontarïo Counsel'

9.

10.

11.
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12.

13.

14.

-4-

TIIIS COURT ORDERS that any putatiye member ofthe Onta¡io Settleme¡rt Class who

validly opts out of the Ontario action shall no"t be able to participate in the Ontario'action

and no further right to opt out of the Ontario action will be provided.

THIS COURT ORDERS that this Order, including the Settlement Agreement, is

binding upon each member qf the Ontario Settlement Class including those Persons who

are minors or mentally ineapable and the requirements of Rules 7 .04(l) and 7.08(4) of the

Rules of Civil Procedure are dispensed with in respect of the Onta¡io ,A'ction,

THIS CQURT ORDERS that this Order is contingent upon'a parallel srder being made

by the Quebec Coürt, and the terms of this Order shall not be effective unless and until

such ordqr is made by the Quebec Court.

The Hônourablç Justice Perell
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SCHEDULE 'TC''

ONTARIO
SUPERIOR COURT OF JUSTICE

Cou¡t File No. CY-12-44673700CP

the 

-daÍ

The Honowable

Justice Perell

BETWEEN:

)
)
) 2015of

CHRISTOPHER STATNES

Plaintiff

- a¡rd -

ORDER

THlslvloTloN,madebythePlaintiffsforanofdef'lìpprovingthesettlernentagreement

entered into with tsank of Amerioa corporation, Bank of Ameriea' N'4" Bank of America

canada, and Bank of America National Association (collectivelY, the "settling Defendants?') and

L MARKETS LLC, BANK OF AMERICA
BANK OF AMERICA,CANADA, BANK OF

BANK OF TOKYO MITSUBISHI UFJ LTD.,

GROUP A,G, CREDIT SUISSE SECURITIES
,suISSE SECURITIE-S (CANADA), IN,Ci 

-
HS GROUP, NC., GOLDMAN, SACHS &

S PLC, HSBC BANK PLC,

USA, N.4,, HSBC BANK
BANK, N.4., J.P. MORGAN

ORGAN CHASE BANK NATIONAL
TANLEY CANADA LIMITED, ROYAL

35 SECURITIES, INC-, RSYAL,BANK OF

SCOTLAND N.V., ROYAL BANK OF'SCOTLANq PLC, SOÇIÉTE GENERALE S'A''

söä;ifr 
'ölÑÉRAiE 

ç nNaue¡, 's o c IÉrÉ qeN É.\+lE' STAIIDARD cIIARTERED

PLC, UBS AG, UBS SECURITIES LLC, ANd UBS BANK (C^AN,A.DA)

Defend¿lnts

P,roceeding under the C/ass Proceedings Act' 1992
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dismissing this action as against the Settling Defendants, was heard this day at 33A University

Avenue, Toronto, Ontario.

AND ON READING the materials filçd, including the settlement agreement dated O

attached to this Order as Schedule "A'? (the "settlement Agreertent'), and on hearing the

submissions of counsel for the plainfiffs, counsel for the Settling Defendants and oounsel for the

Non-Settling Defendants in the Ontario Action;

AND ON BEING ADVISED that the deadline for objecting to the Settlernent

Agreement has passed and thete have been'o written objections to the Settlement Agreement;

AND ON BEING ADVISED that the deadline for opting out of the ontario Action has

passed,arrdtherewereoPersonswho.validlyandtimelyexercisedtherighttoopa-out;

AND ON BEING ADVISED thal the Plaintiffs and the settling Defend¿utts consent tQ

this Order:

1. THIS couRT oRDERS thar, in addition to the dpfinitions used elsewhere in this

Order, for the purposes of this Order, the defrnitions set out in the Settlçment Agteement

apply to and a¡e ineorporated into this Order'

2. THIS COURT ORDERS that in ths event of a conflict between this order arid the,

Settlement Agreement, this Order shall prevail'

3. THIS COURT ORDERS that the settlement Agreement is faír' reasonable and ïn the

best interests of the Ontario Settlemênt Class'

4. THIS COURT ORDERS that the settlement Agreement is hereby approved pursu:rnl to

s. 29 of the Class proeeedin;gs Act, 1992 and shall be implemeirted and enforced in

accordance with its terms'

5.THlsCOURToRDERsthat,upontheEffectiveDate,eachmemberoftheOntaiio
Settlement Class shall consent,and shatl be deemed to have consented to the dismissal as

against the Releasees of any Other ACtions he, she Or it has commenced' r¡vithout Costs

and with Prejudice.

2t596093.1
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THIS COURT ORDERS that, upon the Effective DAte, each other Action oommenced

in ontario by any meinber of the ontariq settlement class shall be and is hereby

dismissed against the Releasees, without costs and with prejudice'

THIS COURT ORDERS that, upon the Effective Date, subject to paragraph 9' each

R.eloasor has released and shall be conclusively deemed to have forever and absolutely

released the Releasees from the Released Claims'

TIIIS COURT ORDERS that, upon the'Effective Date, the Releasors shall not now or

hereafter institute, continue, maintain,or assert, either dírectly or indireetly, whethor in

Canada or elsewhere, on their own behalf or on behalf of any class or any other Person'

any âction, suit, cause of action, claim or demand againsl any Releasee, or any other

person who may claim contribution or indemnity or other claims over relief from any

Releasee, in respect of any Release.d claim except for the continuation of the Proceedings

against the NOn-Settling Defendants oI Unnamed alleged co-conspirators that are not

Releàsees or, if the Proceedings are not certified or authorized, the conJinuation of the

claims asserted in the Proceedings on an individual basis or otherwise against any Non-

settling Defendant or unn¿imed co-conspitator that'is not a Releasee'

THIS COURT ORDERS that the use of the terms "Releasorsl' and "Released Claims"

in this Orde¡ does not oonstitute a release of clairns by those members of the Ontario

SettlementClasswhoaroresidentinanyprovinceorterritorywherethereleaseofone

tortfeasor is a release of all tortfeasors'

THIS COURT ORDERS that, upon the Effective Date, each i'nember of the ontarío

sèttternent: class whq is residênt in any pr.ovÍnce of territofy whe¡e the rqlease of one

torJfeaSor is a relqase sf all tortfeasorS covenants and undertakes not to'make any claim in

any way nor to threaten, com:mence, partioipate in or continue any proceeding in any

jurisdiction against the Releasees in respect of or in relation to the Released cla-ims'

8.

9

l0
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11 THIS COURT ORDERS that if this court ultimately deterrnines that there is a right of

contribution and indemniry or other claim over, whether in equity ot'in law' by statute or

otherwise:

(a) all claims for contribution, indemnity or other claims over, whether asserted,

unasserted or asserted in a representative capacitY, inolusive ofinterest, taxes and

costs, relating to the Released Claims, which were or could have been brought in

the Proceedings, or otherwise, by any Non-Settling Defendant' any named or

unnamed co-oonspirator that is not a Releasee:or iury other Person or party against

a Releasee, or by a Releasee against any Non-Settling Defendant or any named or

unnamed co-conspirator that is not a Releasee, are barred, prohibited and enjoined

in aecordance with the terms of this Section (unless such clai¡n is made in respèct

óf a claim by a Person who has validly opled out of the Proceedings);

(b,) the Ontario plaintiffs and ontario Settlement Class Members shall not be entitled

to.claimorrecoverfromtheNon.settlingDefendantsand/ornamedorunnamed

co-eonspirators and/or any other Person or party that is not a Releasee tllat portion

of auy damages (including punitive damages, if any), restitutionary alvard,

disgorgement of p¡ofits, interqst and costs (inctuding,investigative costs claimed

pursuant to section 36 of the Compelîtion Act) that corresponds to the

Proportionale Liability of the Releasees proven at trial or otherwise;

(c) the O¡ta¡io plaintiffs and Onta¡io Settlement Class Members shall limit their

claims against the Non-settling DefendantS and/or named or unnam€d so-

conspirators and/or any other Person ôr party that is not a Releasee to includq' and

shall be entitled to recove-f from the Non'settling Defendants and/or named or

unnamed co-conspirators andlor any other Person or party that is not a Rçlqasee'

only Such claims fof darnages (including punitive damages, if any)':restitutionary

award, disgorgement of profils' costs, and interest attributable to the aggregâte of

the several liability of the Non-,settling Defendants and/or n4med or ¡nnamed co-

corispirators andy'or any other Pe¡son or party that is not a Releasee to the ontario

plaintiffs and Ontario Settlement Class Members, if any, and, for greater

:certainty, the ontario settlement class Membçrs shall be entitled to claim and

2 I 596093. I
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recover on a joint and several basis as between the Non-Settling Defendants

andl/or named or urulamed co-conspiratots and/or any other Person or party'that is

not a Releasee, to the extent provided by law; and

(d) this Court shall have full authority to determine the Proportiônate Liability of ths

Releásees at the trial or other disposition of the Ontario .Action, whether or not the

Releasees remain in the Ontario Actìon or appeü at thç trial or other disposition,

and the p¡oportionate Liabilìty of the Releasees shall be determined as if the

Releasees are parties tq the,Ontario Action and any determination by this Court in

respect öf the Proportionate Liability of the Releasees shall only apply in the

Ontario Action and shall not be binding sn the Rqleasees in any other proceeding'

12. TIIIS COURT ORD-ERS that il in the absence ofparagraph 1l hereof' the Non-settling

D-efenda¡its,woüld not havç the right to make claims for contribution and indemnity or

other claims over, whethei in equity or in law, by statute or otherwise' from or against the

Releasees, then nothing in this order is intended tq or shall limit, restriot or affect any

argulnents which the Non-settling Defendants may make regarding the reduction of any

assessment of damages, restitutionary aw4rd, disgorgement of profits or judgment against

them in favour of members of the ontario settlement class inthe'onta¡io Actisn'

13. THIS COURT ORI)ERS that a Non-,settling Defendant may' on motion to this court

determined as if the settling Defendarlts rcmained parties to the ontario Actïon' and on at

least thirty (30) day¡s' notico to counsel for the settlìng Defendants, and ngt to be brqught

unless, and until the relevant Proceeding against the Non-settling Defendants has been

certifiedandallappealsortimestoapp.ealhavebeenexhausted,seekordersforthe

following:

(a) docurnentary disoovery and an affidavit of documents from a settling

Defendant(s) in accord¿mce with the ontario Rules of civil Proced-ure;

(b)oral,discoveryofarepresentativeofasettlingDefendant(s)'thetranscriptof

which maY be read in at trial;

2 I 596093,1
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(c) leave to serye a request to admit on a Settling Defendarit(s) in respect of faetual

mattets; and/or

(d) the productïon of a representative of a Settling Defendant(s) to testiff:at trial, with

such witness to be subject to cross-examinatïon by counsel for the Non-Settling

Defendants.

14. THIS COURT ORDERS that the Settling Defendants retâin all rights to oppose such

motion(s) brought under paragraph 13. Moreover, nothi¡rg he¡ein restriçts a Settling

Defendant fiom seeking a protective order to maintain confrdentiality and protection of

proprietary information in respect of documents to be produced and./or for information

obtained from discovery in accordance with paragraph 13. Notwithstanding any provisïon

in:this Order, .on any motion brought pursuaú to paragraph 13, the Court may make sueh

orders as to costs and other terms as it considers appropriate.

15, TIIIS COURT ORDERS that a Non-Settling Defendant may effect service of the

motion(s) referred to in paragraph 13 above on the Settling Defendant by service on

couns-el, for the Settling Defendan-ts'

16. THIS COURT ORDERS that for pu{poses of administration and enforcçment ,of the

Settlement Agreement and thís Order, this Court will retain an ongoing supervisory role

and the Setfling Defend¿rnts acknowledgç and âttorn fo thc jurisdiction of this Court

solety for the purpose of irrrplementing, administering and ehforcing the Settlement

Agreement and this Order, and subject to the terms and conditÏons set out in the

Settlement Agreement and this Ordcr'

17. THIS COURT ORDERS that, except as provided herein, ihis order does not affect any

claims or causes of action that any members of the Ontariô Settlement Class has ot may

have against the Non-Setlling Defendants or named or unnarned co-conspirators who are

not Releasees.

1g. THIS COURT ORDERS that no Releasee shall have any responsibility or liabilíty

whatsoever relating to the âdministration of the Settlement Agreement' including

administration, investment, or distributiori of the Trust Account'

2t596093.1
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THIS COURT ORDERS that the settlement Amount shall be held inthe Trust Account

by class counsel for the benefit of class Members and after the Effective Date the

settlement Amount may be used to pay class counsel Disbursements incurred for the

benefit of the Settlernent Classes in the eontinued proseoution of the litigatiqn against the

Non-settling Defendants, This paragraph shall not be interpreted as affecting the rights

of the Flaintiffs or the settlement classps to claim such Disbursements in the context of a

futu¡e costs arvard in their favour against the Non-seüling Defendants, or the rights of the

Non-Settling Defendants to oppose and ¡esist any such claim'

THIS,COURT ORDERS that in the çvenJ that some of the Settlement Amount remains

in the Trust Account afte-r payment of class counsel Disbursements, class counsel Fees

and Administrative Expenses, class counsel shall seek direction frqm' this court

regarding the distribution of the remaining funds'

THIS COURT ORDERS that the app¡oval of the settlement Agteement is eontingent

u:pon approval by the Quebec court, and the terms of this orde¡ shall not be effective

unless and until the Spülemçnt Agreqment is approved by the Quebec Court' and the

Quebeo Aetion has béen decla¡cd settled out of court as against the settling Defendants in

the releyanl proceeding by the, Cou¡ts. If such order is not Secured in Quebec' this Order

shall be null .and void and withsut prejudice to the rights of the Parties to proceed with

the ontario Action and any agreement between the pafies incorporated in'this order

shall be deemed in any subsequent proceedings to have been rnade without prejudice'

TIIIS COURT ORDERS that, in the event that the settlement Agreement is terminated

in aceordance with its terms, this'order shall be declared null and void on subsequent

motion made on notice.

THIS COURT oRDERS that the ontario Action is hereby dismissed as against' the

Settling Defendants, without costs and with prejudice'

2r596093 I
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The llonourable, Justice.Perell
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