Court File No. 01-CV-221919CP

ONTARIO
SUPERIOR COURT OF JUSTICE

THE HONOURABLE MR. ) WEDNESDAY, THIS 23"
)
JUSTICE WINKLER ) DAY OF APRIL, 2003
BETWEEN:
RICHARD PRENDIVILLE
Plaintiff

-and—

BRNATIONAL INC,, 407 ETR CONCESSION COMPANY LIMITED,
JRVMAJESTY THE QUEEN IN RIGHT OF ONTARIO (Minister for
jitn) and ATTORNEY-GENERAL FOR THE PROVINCE OF ONTARIO

Defendants

ORDER

THIS MOTION made by the proposed representative Plaintiff, Richard
Prendiville, for an Order that the within proceeding be certified as a Class Proceeding,

and that the settlement of th'~ action as against the Defendants be approved, was heard

this day.

ON READING the Affidavit of Ian Roland, filed, and on hearing submissions of

counsel for the proposed representative Plaintiff and counsel for the Defendants:



1. THIS COURT ORDERS that the within proceeding be certified as a Class

Proceeding pursuant to the Class Proceedings Act, 1992, S.0. 1992, ¢.6, ss. 2 and 5;

2. THIS COURT ORDERS that the Class be defined as all persons who between

June 7, 1997 and April 20, 2003:

(a) used Highway 407 or who were the registered owner of a vehicle that
travelled on Highway 407; and

(b) were charged a collection fee, plate denial fee, or late payment fee
(collectively the "Late Payment Fee"),

3. THIS COURT ORDERS that Richard Prendiville be appointed as the

representative Plaintiff of the Class.

4. THIS COURT ORDERS that, on consent, Her Majesty the Queen in Right of

Ontario (Minister for Privatization) shall be added as a party defendant to this

proceeding.

5. THIS COURT ORDERS that the within proceeding be certified on the basis of

the following common issues:

(a) Is the Late Payment Fee unenforceabie as a penalty?

(b) Does the Late Payment fee violate S. 347 of the Criminal Code of
Canada:

(c) Are the Defendants unjustly enriched by the Late Payment Fee or are the
Class Members entitled to restitution in respect of the Late Payment Fee?

(d) Are Sections 13 to 26 of the Highway 407 Act, 1998, ultra vires?

(e) What damages, if any, are payable if the Late Payment Fee is a penalty?



6. THIS COURT ORDERS that the claim that the Late Payment Fee violates

Section 347 of the Criminal Code of Canada, be and the same is hereby dismissed.

7. THIS COURT ORDERS that the claim that Sections 13 to 26 of the Highway

407 Act, 1998 are ultra vires, be and the same is hereby dismissed.

8. THIS COURT DECLARES that the Settlement Agreement together with the

attached Schedules appended hereto as Schedule A to this Order is fair, reasonable, and

in the best interests of the members of the Class.

9, THIS COURT ORDERS that the Settlement Agreement is approved pursuant to
Section 29 of the Class Proceedings Act, 1992.

10. THIS COURT DECLARES that the Settlement Agreement in its entirety,
including its preamble and Schedules, forms part of this Order and is binding upon the
Defendants, the representative Plaintiff, and upon all members of the Class who do not

opt out of the Class in accordance with the notice within 45 days following the date on

which this Order is made.

1. THIS COURT ORDERS that the representative Plaintiff, all members of the

Class and the Defendants shall comply with the terms of the Settlement Agreement.

12. THIS COURT ORDERS that notice of certification and of this settlement

approval shall be published in accordance with the protocol set out in paragraph 19.1 and

Schedule C of the Settlernent Agreement.

13.  THIS COURT ORDERS that Class Counsel shall report back in writing to this
Court within one ye=r of the date of this Order, such report to include infor ition
provided by 407 ETR Concession Company Limited about the number of Class Members
who participated in the settlement and the total value of the credits paid to Class

Members under Articles 4 and 5 of the Settlement Agreement.



14. THIS COURT ORDERS that 407 ETR Concession Company Limited shall pay
to Class Counsel the fees, disbursements and GST set out in paragraph 20 of the

Settlement Agreement, which fees, disbursements and GST are hereby approved.
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SCHEDULE A

Court File No. 01-CV-221919CP

ONTARIO
SUPERIOR COURT OF JUSTICE

BETWEEN:
RICHARD PRENDIVILLE

Plaintuft
-and -

407 INTERNATIONAL INC., 407 ETR CONCESSION COMPANY LIMITED,
HER MAJESTY THE QUEEN IN RIGHT OF ONTARIO (Minister for
Privatization) and ATTORNEY-GENERAL FOR THE PROVINCE OF ONTARIO

Derendants

SETTLEMENT AGREEMENT

Richard Prendiville, in his capacity as the Proposed Representative
Plaintiff (the "Plaintiff") and the Defendants, 407 International Inc. and 407
ETR Concession Company Limited ("407 ETR") (collectively the "407
Defendants”) and the Defendants, Her Majesty the Queen in Right of
Ontario (Minister for Privatization) and Attorney-General for the Province
of Ontario (collectiverv "the Crown") (the Plaintiff and the Defendants
collectively "the Parties") hereby enter into this Settlement Agreement
providing for the settlement of the Class Members action described above,

subject to the terms set out below and the approval of the Ontario Superior

Court of Justice ("the Court").



(R

WHEREAS a Statement of Claim was issued on December 12, 2001
and amended on August 19, 2002 (the "Action") proposing the certification
of various claims relating to late payment fees and other collection fees

("LPF") charged by 407 ETR and its predecessor the Ontario Transportation
Capital C oi‘poration ("OTCC") to Class Members;

AND WHEREAS the Action proposes a Class described as all
persons who (a) used Highway 407 or will use Highway 407; and (b) paid.
or have been charged, or will pay. or will be charged Late Payment Penalties

(correctly identitied as the late payment fee ("the LPF")) at any time

between June 7, 1997 and the date of the Approval Order in this matter (the

" Class Members");

AND WHEREAS counsel for the Class Members, Paliare Roland
Rosenberg Rothstein LLP and Koskie Minsky and counsel for the 407
Defendants, Lenczner Slaght Royce Smith Griffin and McCarthy Tétrault

LLP and counsel for the Crown, have conducted extensive settlement
negotiations;
AND WHEREAS the Parties have exchanged affidavits and materials

for a certification hearing including:

(1)  Affidavit of Richard Prendiville sworn April 1, 2002;
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(2)  Affidavit of Jan Roland sworn April 1, 2002;

(3) Supplementary Affidavit of lan Roland sworn August 14, 2002;
(4)  Affidavit of Cameron J. Turner sworn August 12, 2002;

(5)  Affidavit of Christopher Secord sworn August 12, 2002;

(6)  Affidavit of Lawrence Sydney Rosen sworn August 12, 2002:
(7)  Affidavit of John Douglas Todd sworn August [3, 2002:

(8}  Affidavit of Stephen Markson sworn August 13, 2002:

(9)  Affidavit of Randy Luyk sworn June 28, 2002

(10) Supplementary Affidavit of Randy Luyk sworn September 17,
2002,

(11) Affidavit of Peter Steger sworn September 25, 2002.

AND WHEREAS the Action has not been certified to date;

AND WHEREAS the Defendants have denied and continue to deny
the Plaintiff's claims in the Action, have denied and continue to den' any

allegations of wrongdoing or liability to the Plaintiff or Class Members and

have raised numerous defences;

AND WHEREAS based upon an analysis of the claims of the Class

Members, and taking into account the extensive burdens and expense of



litigation, the risks and uncertainty associated with the proposed certification
of this Action as a Class proceeding, the possibility of a protracted tnal and
appeal, and the proposed resolution of the claims of the Class Members set
out in this Settlement Agreement, including the fair and cost effective
method of resolving the claims of (lass Members provided for in this
Settlement Agreement, the Plaintift and Plaintiff's counsel have concluded
that this Settlement Agreement provides substantial benefits to the Class

Members and is fair. reasonable and in the best interest of the Class

Members:

AND WHEREAS the 407 Defendants and the Crown have concluded
that this Settlement Agreement is desirable in order to avoid the time and
expense of detending this Action and to resolve finally the pending and

potential claims relating to the LPFs charged to the Class Members;

AND WHEREAS while for the purpose only of this Settlement
Agreement the Defendants consent to the certification of this Action as

provided below, the Defendants expressly reserve their right to contest
certification of any other related or unrelated proceedings and assert that this

Action would not be appropriate for certification in the absence of this

Settlement Agreement;



w

AND WHEREAS the Parties agree that, for the purposes of this
settlement, and with no admission of liability by the Defendants, the claims
of the Plaintiff and Class Members are best resolved by this Settlement
Agreement and that the terms of the Settlement Agreement provide the

preferable proccdure for resolving Class Members claims, subject to Court

approval of this Settlement Agreement;

AND WHEREAS the Parties intend by this Settlement Agreement to
resolve tully and finally. by a binding settlement, all of the claims ot the
Class Members relating to any and all aspects of the LPF and the previous

collection fee charged by 407 ETR or its predecessor OTCC, including
claims that;

(a) the LPF was, in substance, interest and exceeded the interest
rate permitted by Section 347(1)(a) and (b) of the Criminal

Code of Canada.
(b) the LPF was a penalty and unenforceable;

(c) ss. 13 to 26 of the Highway 407 Act, 1998 S.0. 1998, c. 28, as
amended, are ultra vires;

(d) the Class Members are entitled to restitution of the amount paid
it LPFs; and

(e) 407 ETR and its predecessor OTCC, were unjustly enriched by
the LPF.



AND WHEREAS the Parties agree that neither this Settlement
Agreement and certification of this Action by the Court for settlement
purposes, nor any steps taken to carry out this Settlement Agreement, nor
any document relating to it, will constitute any admission of liability by the
Defendants or be used as evidence of liability or damages against the
Defendants or for any other purpose or in any other proceeding, matter or
cause, including any claims or proceedings between or among the
Detendants. Further, neither this Settlement Agreement. nor any document
relating to It. nor any action taken to carry out this Settlement Agreement,
shall be offered or received in evidence in any action or proceeding against
or between the Defendants, the Plaintitt, the Class Members, or any of them,
in any Court, administrative agency or tribunal, for any purpose other than to
enforce the provisions of this Settiement Agreement or to seek Court

approval of this Settlement Agreement in the manner described below;

AND WHEREAS the Parties acknowledge that:

(a) the LPF has not been charged by 407 ETR since August 2002
and 407 ETR has foregone substantial cost recovery fees

accordingly;
(b) the LPF as it existed will not be reinstated;

(c)  since August 2002, 407 ETR has expended substantial sums in
pursuing collections from its customers;



(d)

(e)

407 ETR has added hundreds of new customer service
representatives and made significant improvements in its

customer service operations;

407 ETR has announced that a new collection fee and
enforcement fee will be implemented, which it has designed
with the assistance of external advisors to ensure that its new
fees are fair and reasonable and do not represent either interest

or penalties at law;

NOW THEREFORE subiject to the approval of the Court. the Parties

agree that this Settlement Agreement sets out the resolution of the claims of

the Class Members action in their entirety.

1. INTERPRETATION

Definitions

[n this Settlement Agreement, some words are defined and have
the meanings set out below:

"Approval Hearing”: Shall mean the date on which the
Ontario Superior Court of Justice holds a
hearing to consider this Settlement
Agreement and certifying this action as a

Class proceeding.

"App.oval Order”: Shall mean the Order or Judgment ur the
Ontario Superior Court of Justice which

certifies this action as a class proceeding for
settlement purposes and approves this
Settlement Agreement.

"Class Counsel”; Shall mean Paliare Roland Rosenberg
Rothstein [.LP and Koskic Minsky and their



"Class Members":

" "Class Period":

respective  partners,  associates  and
employees.

Shall mean persons whose accounts were

charged the LPF or who otherwise paid the
LPF in the class period and shall include

mInors.

Shall mean the period from June 7, 1997 to
the date of the Approval Order.

"Counsel for the Crown": Shall mean the Attorney General

tor Ontarto and includes Thomas Bell.

"Counsel for 407": Shall mean Lenczner Slaght Royce Smith

"Coupon":

"Delinquent”:

"Effective date":

"Eligibility Jate":

"LPF":

Grittin and McCarthy Tétrault LLP.

Shall mean a coupon similar to that attached
as Schedule D.

Shall mean that the account of the Class
Member has a balance of outstanding
charges of any type for greater than 90 days.

Shall mean the date on which the Ontario
Supertor Court of Justice has granted its
Judgment or Order approving this
Settlement Agreement and the time for an
appeal of the Judgment or Order, if an
appeal lies, has expired, and all appeals from
such Approval Order have been exhausted

or abandoned.

Shall mean the date that falls 45 days afte.
the Effective Date.

Shall mean the late payment fee charged by
407 ETR during the class period and
includes the collection fees and plate denial
tees charged by OTCC during the class

period.



“Opt Out Deadline": Shall mean the date that falls 45 days
after the Approval Order has been made.

"Opt Out Form": Shall mean a form similar to that attached as
Schedule E.

“Redemption date": Shall mean the date that falls 60 days after
the "Eligibility Date".

* "Termination Date”: Shall mean the date that falls 10 days
after the Opt Out Deadline.

1.2  Gender and Number

In this Settlement Agreement. words importing the singular
include the plural and vice versa and words importing gender

include both genders.

APPROVAL ORDERS

2.1 The Parties shall take all steps necessary to ensure that Court
approval of this Settlement Agreement is sought in an expedited
manner. The Parties shall seek an Approval Order from the Court in
the form attached as Schedule A hereto. The Approval Order will be
conditional until the Court has approved the settlement herein and
only after the Court has approved the settlement, and any and all
appeals have been exhausted or abandoned shall this Settlement
Agreement be binding and effective and the Approval Order shall then
become binding and effective (the "Effective Date").

NOTICE OF HEARING FOR CERTIFICATION AND COURT
APPROVAL OF SETTLEMENT

3.1 A Notice of Hearing for Certification and Court Approval of
the Settlement Agreement shall be disseminated no later than 30 days
prior to the "Approval Hearing” in the form and pursuant to the
protocol outlined in Schedules B and C hereto.
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BENEFITS FOR CLASS MEMBERS

4.1

LPF Credit

All Class Members whose accounts were charged the LPF during the
"Class Period”, and who paid the LPF prior to the Eligibility Date,
will receive a one-time credit, applied to the account of the Class

Member, of $6.00 per LPF paid where:

(a)

(b)

{c)

(d)
(e)

4.2

| the Class Member has an account with the 407 ETR as at the

"Eligibility date":
the account of the Class Member is not "Delinquent" as at the
Eligibility date:

107 ETR Receives a "Coupon" completed by the Class
Member. and containing an original signature of the Class
Member prior to the "Redemption date™;

the LPF has not otherwise been reversed; and
the L.PF charged was $30.00.

4.1.1

Where the criteria in Article 4.1 (a) to (d) are met but the LPF
charged was less than $30.00, the LPF credit applied shali be

reduced pro rata.

Use of LPF Credit

4.2.1

407 ETR will, upon receipt of a Coupon completed by an
eligible Class Member, within 90 days of the Redemption Date,
post the $6.00 or lesser LPF credit to the account of the Class

Member maintained at 407 ETR.
422

The LPF credit may be applied to any outstanding balance in
the sole discretion of 407 ETR. acting reasonably.
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Where no outstanding balance exists, the LPF credit posted to
the account of a Class Member must be used within 12 months
of the Redemption Date. All or any part of an LPF credit not so
used, will be reversed from the account of the Class Member 2

months after the Redemption Date.

4.2.4

Any credit or credits posted to the accounts of eligible Class
Members are not transferable and have no cash valuc.

425

Where a Class Member's account was charged with an LPF
more than once. the Class Member will be eligible to recetve a
credit for each LPF that was charged to the account, on the
same basis as set out in this Article or Article 5.

LPF REVIEW

5.1 A Class Member, whose account has been charged the LPF,
may apply, before the Redemption Date, to 407 ETR in writing to
have the LPF charge reversed and a credit equal to $30.00 applied to
the account of the Class Member where the Class Member has an

account with 407 ETR and:
(1)  the Class Member establishes that a sufficient payment

was made before the 90" day after the date of an invoice,
and before an LPF related to that invoice was charged; or

(11)) the LPF was a second or subsequent charge to an LPF
erroneously charged for the same underlying invoice, or
where partial payments have been made.

5.2  Where a Class Member satisfies the criteria set out in Article
5.1, above, 407 ETR shall credit the Class Member's account
accordingly. Where a Class Member's account is credited with a
$30.00 credit. such credit will be applied to any outstanding balance
in the sole discretion of 407 ETR, acting reasonably. Where the LPF
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charged was less than $30.00, the Class Member's account shall be
credited by that amount actually charged and not $30.00. The balance
of the provisions of Article 5 apply to a lesser amount credited under

this Article.

5.3  Where no outstanding balance exists, a $30.00 credit posted to
the account of a Class Member upon completion of a LPF review,
must be used within 12 months of the Redemption Date. All or any
part of a $30.00 credit not so used, will be reversed from the account
of the Class Member 12 months after the Redemption Date.

5.4 A LPF credit posted to the account of a Class Member is not
redeemable for cash and is not transferable. In the event that the
account of a Class Member is granted a credit of $30.00, no $6.00 or
other LPF credit shall be granted to that Class Member's account for

the same LPF charged.

5.5 The application of a Class Member for a LPF review credit
shall be determined overall in accordance with the policies of 407
ETR, including the customer service policies.

5.6 Where a Class Member's account was charged with n LPF more
than once, the Class Member will be eligible to receive a credit for
each LPF that was charged to the account, on the same basis as set out

in this Article or Article 4.

NO OTHER BENEFITS

6.1 Apart from the credits described above, no other credit or
payment whether on account of the LPF, interest, or any other loss
related to t+~ LPF. shall be paid or credited to a Class Member.

6.2 Class Members are individually responsible for the cost of
completion of any application or Coupon required to obtain any credit
including the preparation and mailing of any submission or
application for an LPF review. 407 ETR is responsible for the costs
of administering the review of Coupons and applications of credits.
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APPLYING FOR THE CREDIT

7.1  This provision applies to the $6.00 LPF credit described in
Article 4 above and LPF review credit described in Article 5, above.

7.2 A Class Member may make a claim for a benefit under this
Settlement Agreement only by completing and returning by ordinary
post to Malton C.S.C., P.O. Box 2130, Mississauga, Ontario, L4T
4L.8: Attention "407 LPF Credit", a Coupon that shall be printed in
newspaper notices or printed from the website of 407 ETR, appearing
after the date of the Approved Order and up to the Eligibility Date and
similar to that illustrated in Schedule D attached. The Coupon must
be post-marked prior to the Redemption Date to be valid. Where 2
Class Member has not completed the Coupon completely or
accurately, 407 ETR agrees that it will make 1ts best efforts to
interpret the application for a benefit and to grant a benetit
accordingly, in its sole discretion. No other method of application for

a credit will be accepted.

7.3  The completed Coupon must identify the name of the Class
Member, together with the account number of the Class Member, and

must bear an original signature.

7.4  Where a Class Member had an account with 407 ETR or with
OTCC but no longer has an account, 407 ETR will create an account
for the Class Member as at the Eligibility Date if the Class Member is
to be awarded a credit. 407 ETR will create such accounts at no cost

to the Class Member.

OPTING OUT

8.1 Class Members shall have the right to exclude themselves and
opt out from this Settlement Agreement. A Class Member who elects
to opt out of the Settlement Agreement shall file with counsel for the
Plaintiff an "Opt Out Form" similar to that attached as Schedule E, by
the "Opt Out Deadling". Class Members who opt out shall be
excluded from the Class Action and from any and all rights and
obligations under this Settlement Agreement and may not refer to it in
any subsequent proceeding relating to the LPF.
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8.2 Subject to the right of terrnination contained in Article 12,
below, Class Members who have not opted out in the manner and time
prescribed above shall be deemed to have elected to participate in this
Settlement Agreement and thus shall be bound by this Settlement
Agreement and alil related Court Orders, regardless of whether they
participate in the benefits described above or receive any

consideration whatsoever.

8.3 - No person may opt out on behalf of a minor or person under a
disability without leave of the Court after notice to the Public
Guardian and Trustee and the Children's Lawyer as the case may be.

8.4 The Defendants and their counsel shall be provided, by counsel
for the Plaintiff, with a list of the names of those Class Members who
have opted out of this Settlement Agreement immediately upon the

expiry of the "Opt Out Deadline”.

ADMINISTRATION OF SETTLEMENT

9.1 407 ETR shall administer this settlement diligently and in good
faith according to the terms of this Settlement Agreement.

9.2 407 ETR shall establish a dedicated staff with responsibility for
administering all claims made under this Settlement Agreement. 407
ETR shall use its best efforts to post LPF credits to the accounts of
Class Members within 90 days of the Redemption Date.

9.3 The processes for the administration of this Settlement
Agreement and the operation of the claims review process under this
Settlement Agreement will be subject to reasonable audit and review
by Class Counsel, as specified below, for the purpose of determining
that 407 E.R is complying with the terms of this Settlement
Agreement. Such audit and review shall be coordinated with counsel
for 407 ETR and may consist of individual claim auditing, review of
statistical claim data and physical auditing of the admunistrative
processes of 407 ETR, as may be reasonably required to determine
that 407 ETR is complying with the terms of this Settlement

Agreement.
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9.4 If, in the opinion of Class Counsel, the terms of this Settlement
Agreement are not being performed in a manner consistent with this
Settlement Agreement, and if 407 ETR has not remedied the alleged
problems after having been given reasonable notice of them, Class
Counsel may bring a motion by telephone conference to The
Honourable Mr. Justice Winkler, or his designate, for directions, who
shall have all the powers set out in the Class Proceedings Act, 1992
including the power to deal with costs of any such motion.

9.5 The right of Class Counsel to audit and review the
administration of this Settlement Agreement shall terminate 120 days

after the Redemption Date.

FRAUD

10.1 In addition to any other remedy available to 407 ETR at law,
should any Class Member knowingly submit talse evidence in support
of any claim made pursuant to this Settlement Agreement, upon notice
to Class Counsel and the Class Member in writing, the Class Member
shall be disentitled to any benefit under this Settlernent Agreement
and shall be deemed to forfeit the right to opt out of this Settlement

Agreement.

COURT APPROVAL/OTHER LEGAL PROCEEDINGS

11.1 The terms of this Settlement Agreement are subject to and
conditional upon a final judgment of Court approval. Unless so
approved by the Court, this Settlement Agreement is of no force and

effect.

RIGHT OF TERMINATION

12.1 Within 10 days of the Opt Out Deadline as that term is defined
in Article 1.1 of this Settlement Agreement, 407 ETR may unilaterally
terminate this Settlement Agreement by giving written notice to Class
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Counsel! if more than 5,000 Class Members have opted out of this
Settlement Agreement by that time (the "Termination Date").

EFFECT OF NON-APPROVAL OR TERMINATION

13.1 If the condition to which this Settlement Agreement is subject,
as set out in Article I1, is not satisfied as provided therem, or if
written notice of termination is delivered by 407 ETR under Article

12:
13.1.1

This Settlement Agreement shall be null and void and shall
have no force and effect. and no party to this Settlement
Agreement shall be bound by any of its terms, except for the
terms of this Arttcie;

13.1.2

This Settlement Agreement, and all of its provisions and all
negotiations, statements and proceedings relating to it shall be
without prejudice to the rights of the Parties, all of whom shall
be restored to their respective positions existing immediately
before the execution of this Settlement Agreement; and

13.1.3

This Settlement Agreement, the fact of its negotiation and
execution, the certification of the Class and any approval of this
Settlement Agreement by any Court shall not constitute any
admission by the Defendants or be used as evidence against the
Det...dants ‘or any other purpose or in any other proceeding ¢
matter. For greater certainty, this Settlement Agreement shall
not constitute an admission by the Defendants that the Action
or any other legal proceeding should be certified as class
actions and the fact or terms of this Settlement Agreement or
-anything connected with it shall not be used in any way in
support of certification of the Action or any other legal

proceeding as a class action.
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FINAL JUDGMENT

14.1 The Parties will jointly submit a proposed judgment approving
this Settlement Agreement to the Court. The proposed judgment shall
provide that, subject to the terms of this Settlement Agreement, the

judgment constitutes:

14.1.1

The full and final resolution and release ot all claims and causes
of action that have or could have been raised against the
Defendants by any Class Member or the Class Member's
personal representative in the Action arising directly or
indirectly from or in connection with the LPF, collection tee or

interest;
14.1.2

A full and final release by all Class Members of the Defendants
from any and all liability or damages as described in Article 5.

below;

14.1.3

A covenant by all Class Members not to make any claim or
commence or maintain any action or proceeding against any
third party including any person or corporation or the Crown
arising from or in connection with the LPF, collection fee, or
interest arising against the Releasees, as that term is defined in
Article 15, in which any claim could arise against the
Releasees. or any of them, for contribution or indemnity.

14.2 The Parties shall propose that the judgment provide that the
final judgment of the Court shall not be effective until a list of those
Class Members who have opted out and an affidavit reporting on
whether the Settlement Agreement has been terminated by 407 ETR

under Article 12 have been filed with the Court.
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RELEASES

15.1 In consideration of the settlement benefits set out in this
Settlement Agreement, the Class Members, their heirs, executors,
administrators, representatives, agents, attorneys, partners, successors,
trustees and assigns, hereby release the 407 Defendants and the
Crown, their parent corporations, predecessors, partners, divisions,
licensees, successors, subsidiaries, assigns, affiliates, and past, present
and . future directors, officers, attormeys, employees, agents.
consultants, accountants, insurers, advisors and other representatives
("the Releasees”) of any type from any and all claims, lawsuits.
demands, violation of any Provincial, Federal or municipal statute,
and causes of action of any type arising from the beginning of time to
the date of this Settlement Agreement that were asserted or could have
been asserted in this Action related in any way to the charging or
payment of any LPF or collection fee. or interest or damages related
thereto by or on behalf or through the representative Plaintiff or any
Class Member individually, collectively, or otherwise based upon the

conduct of any or all of the Defendants.

15.2 The Approval Order shall forever bar the claims of the Class
Representative Plaintiff and of all Class Members which were
asserted or could have been asserted in the proceedings referred to in

the preambles herein.

15.3 Any Class Member who does not opt out shall not commence
or maintain any proceedings against anyone who may, or does, claim
over or seek contribution or indemnity from any of the Releasees.

ENTIRE SETTLEMENT AGREEMENT

16.1 This Settlement Agreement, together with the preambles and
the attached Schedules, constitutes the entire agreement between the
Parties pertaining to the LPF and this action, and supersedes all prior
understandings, representations, negotiations, discussions, and
agreements, whether oral or written; which may have occurred
previously. There are no warranties or representations between the
Parties in connection with the subject matter of this Settlement
Agreement and this Action, except as specifically set out here and the
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Plaintiff acknowledges that none have been relied upon by the parties
in entering into this Settlement Agreement.

NOTICE TO THE PARTIES

17.1 All communication written pursuant to

this Settlement

Agreement shall be sent to the persons identified at the following

addresses:

(lass Counsel:

407 Counsel:

Crown Counsel:

Ken Rosenberg

Paliare Roland Rosenberg Rothstein LLP
250 University Avenue, Suite 501
Toronto. Ontario. M5H 3E3

Kirk Baert

Koskie Minsky

20 Queen Street West, Suite 900
Toronto, Ontario, M5SH 3R3

J. Thomas Curry
Lenczner Slaght Royce Smith Griffin

130 Adelaide Street West
Toronto, Ontario, MSH 3P5

Darry! Ferguson or Caroline Zayid
McCarthy Tétrault

Suite 4700, TD Bank Tower
Toronto-Dominion Centre
Toronto, Ontario, MSK 1E6

Thomas Bell

Crown Law Office, Ministry of the Attorney
General

720 Bay Street, 8" Floor

Toronto, Ontario, M5G 2K 1






