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CLASS ACTION SETTLEMENT AGREEMENT AND RELEASE
I Recitals

This Class Action Settlement Agreement and Release, dated as of the date of the last
signature below, is made and entered into pursuant to Federal Rules of Civil Procedure 23(a),
23(b), and 23(e) between and among: (1) Named Plaintiffs' Catherine Duffy, Matthew Edlin,
Lawrence Mulcahy, and Paula Hall, on behalf of themselves and as representatives of the
Settlement Class Members on the one hand, and (2) Defendant Mazda Motor of America, Inc.
d/b/a Mazda North American Operations (i.e., MNAO), on the other hand, by and through their
undersigned counsel, in order to fully and finally settle and resolve the above-captioned litigation
and to effect dismissal with prejudice of all the Released Claims asserted against MNAO on the
terms set forth herein, subject to the final approval of the Court. This Settlement Agreement is
intended by the Parties to fully, finally, and forever resolve, discharge, and settle the Released
Claims.

WHEREAS, Named Plaintiffs originally filed an action in the Superior Court for the State
of California (Orange County), Case No. 30-2022-01298682, on December 23, 2022, and
subsequently dismissed that action without prejudice on May 26, 2023;

WHEREAS, Named Plaintiffs are the proposed class representatives in the action
captioned: Catherine Duffy, et al. v. Mazda Motor of America, Inc. in the United States District
Court for the Western District of Kentucky.

WHEREAS, Named Plaintiffs generally alleged, among other things, that the Mazda

Connect infotainment systems in Mazda2 2016-2022; Mazda3 2014-2018; Mazda6 2016-2021;

! Unless otherwise noted, all capitalized term shall have the meaning ascribed to them in Section
I1, infra (“Definitions™).
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Mazda CX-3 2016-2021; Mazda CX-5 2016-2020; Mazda CX-9 2016-2020; and Mazda MX-5
2016-2023 vehicles contain one or more defective components that impacts the functionality and
use of the Mazda Connect infotainment systems in these vehicles;

WHEREAS, the Parties agreed to attend mediation and, prior to the first mediation session,
engaged in informal discovery to aid in the mediation proceedings;

WHEREAS, on January 10, 2023, and April 25, 2023, the Parties conducted formal, all-
day, private mediation sessions with the Honorable Dickran M. Tevrizian (ret.), and conducted
additional informal mediation sessions with Judge Tevrizian as well as continued to communicate
informally amongst themselves, and in addition, following resolution of the material substantive
terms of the settlement, participated in a half-day mediation session with Judge Tevrizian on
January 16, 2024 and a second (fourth overall) mediation session on April 30, 2024 related to
attorneys’ fees, litigation expenses and costs, and Service Awards, along with additional informal
discussions among the parties on the latter issue, and now wish to fully and finally resolve the
Litigation;

WHEREAS, MNAO denies all of the allegations in the Litigation, denies that it has
engaged in any wrongdoing, denies that Named Plaintiffs’ claims are meritorious, and denies that
it is legally responsible or liable to Named Plaintiffs or any Settlement Class Member, as defined
herein, for any of the matters asserted in this Litigation;

WHEREAS, the Parties agree that neither this Settlement Agreement nor the Settlement it
represents shall be construed as an admission by MNAO of any wrongdoing whatsoever, including
an admission of a violation of any statute or law, or of liability on the claims or allegations in the

Litigation;
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WHEREAS, the Parties agree and understand that neither this Settlement Agreement nor
the Settlement it represents shall be construed or admissible as an admission by MNAO in the
Litigation or any other proceedings that the Named Plaintiffs’ claims, or similar claims, are or
would be viable or suitable for class treatment if the Litigation proceeded through litigation and
trial;

WHEREAS, MNAO does not believe that Named Plaintiffs’ claims are meritorious or that
certification of any proposed class for trial purposes would be proper under Federal Rule of Civil
Procedure 23 and denied and continues to deny that it is legally responsible to Named Plaintiffs or
any Settlement Class Member for any of the claims or allegations asserted in the Litigation, but it
has concluded that the Settlement is desirable to avoid the time, expense, and inherent uncertainties
of defending protracted litigation and to resolve, finally and completely, all claims of Named
Plaintiffs and Settlement Class Members for relief relating to the Settlement Class Vehicles’
Mazda Connect infotainment systems;

WHEREAS, Class Counsel are experienced in consumer class actions, including
automotive class action litigation, and therefore recognize the costs and risks of prosecution of this
Litigation and believe that it is in the interest of all Settlement Class Members to resolve this
Litigation as set forth in this Settlement Agreement;

WHEREAS, the Named Plaintiffs and Class Counsel have examined the benefits to be
obtained under the terms of this Settlement Agreement, have considered the risks associated with
the continued prosecution of the Litigation and the likelihood of success on the merits of the
Litigation and believe that, after considering all of the facts and circumstances, the proposed

settlement set forth in this Settlement Agreement offers significant benefits to Settlement Class
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Members and is fair, reasonable, adequate, and in the best interests of the Settlement Class
Members; and

WHEREAS, this Settlement Agreement is the result of significant arm’s-length settlement
negotiations between the Parties, including with the assistance of Judge Tevrizian, a neutral and
experienced mediator who is a retired federal judge.

NOW, THEREFORE, it is hereby stipulated and agreed, by and between the Parties and
their counsel, as follows:

IIL. Definitions

A. “Authorized Mazda Dealer” means any Mazda dealer in the continental United
States, as well as Hawaii, Alaska, and all United States territories authorized by MNAO to sell,
lease, and service Mazda vehicles.

B. “CAFA Notice” means notice to be provided and paid for by MNAO or by a third
party on behalf of MNAO pursuant to the Class Action Fairness Act, 28 U.S.C. § 1715.

C. “Claim” means the timely submission of the required Claim Form and proof by
which a Settlement Class Member seeks to claim the reimbursement available under this
Settlement Agreement.

D. “Claim Form” means the form attached hereto as Exhibit A, to be sent to
Settlement Class Members with the Class Notice for Settlement Class Members who may be
eligible to seek reimbursement for Out-of-Pocket Expenses.

E. “Claims Period” means the period during which a Settlement Class Member may
submit a Claim Form, which shall be 90 days after the Notice Date.

F. “Class Counsel” means: Benjamin F. Johns of Shub & Johns LLC and Andrew W.

Ferich of Ahdoot & Wolfson, PC.
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G. “Class List” means the complete listing of the names and addresses obtained by
the Settlement Administrator after it has determined, following a good-faith search, to be current
and former owners or lessees of Settlement Class Vehicles and thereby eligible to receive the
Notice.

H. “Class Notice” includes the Court-approved notice, including the Postcard Notice
substantially in the form attached hereto as Exhibit B, to be provided to Settlement Class Members
via First Class Mail, and the Long Form Notice substantially in the form attached hereto as Exhibit
C, to be made available on the Settlement Website, all in accordance with the Preliminary
Approval Order issued by the Court.

L. “CMU” means the Connectivity Master Unit.

J. “Contest Notice” means the form to be sent to Settlement Class Members along
with any determination by the Settlement Administrator that does not result in full approval of

reimbursement for sought-after Out-of-Pocket Expenses by that Settlement Class Member.

K. “Court” means the United States District Court for the Western District of
Kentucky.
L. “Digital Publication Notice” means internet banner or other digital advertisements

relating to, and/or sponsored links to, the Settlement Website.

M. “Display” means the physical, in-vehicle display screen for the Mazda Connect
infotainment system in the Settlement Class Vehicles.

N. “Effective Date” means the date when all of the following conditions have
occurred: (1) this Settlement Agreement has been fully executed by the Parties and their counsel;
(2) orders have been entered by the Court certifying a Settlement Class, granting preliminary

approval of this Settlement Agreement and approving the form of Notice, and Claim Forms, all as



Case 3:24-cv-00388-BJB Document 18-1 Filed 07/02/24 Page 7 of 73 PagelD #: 85

provided herein; (3) the Court-approved Notice has been disseminated as ordered by the Court; (4)
the Court has entered a Final Order and Judgment (as defined below) finally approving this
Settlement Agreement; and (5) the Final Order and Judgment has become final and is no longer
subject to any review or appeal.

0. “Final Approval Hearing” means the final hearing to be held by the Court to
consider the fairness, reasonableness, and adequacy of the proposed Settlement and whether the
Settlement should receive final approval from the Court.

P. “Final Order and Judgment” means the Court order that approves this Settlement
Agreement, which shall be submitted in conjunction with Plaintiffs” Motion for Final Approval of
the Settlement.

Q. “Limited Warranty Extension” means the 24-month extension of the New
Vehicle Limited Warranty for potential Mazda Connect Software Updates and (if recommended
by the authorized Mazda Dealership who performs the Update(s)) repair or replacements for the
CMU for the Settlement Class Vehicles. The Limited Warranty Extension will not be subject to a
mileage limitation.

R. “Litigation” means the action Catherine Duffy, et al. v. Mazda Motor of America,
Inc. in the United States District Court for the Western District of Kentucky.

S. “Mazda Connect” means the Mazda Connect infotainment system that is equipped
in the Settlement Class Vehicles.

T. “MNAO” means Mazda Motor of America, Inc. d/b/a Mazda North American
Operations and its predecessors, successors, affiliates, subsidiaries, parent, assigns, directors,

officers, agents, dealers, suppliers, attorneys, representatives, and employees.
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U. “MNAOQO’s Counsel” means Melissa Foster Bird and Robert L. Wise, and the law
firm of Nelson Mullins Riley & Scarborough, LLP.

V. “Named Plaintiffs” means Catherine Duffy, Matthew Edlin, Lawrence Mulcahy,
and Paula Hall.

W. “New Vehicle Limited Warranty” means the original 3-year / 36,000-mile
manufacturer new vehicle limited warranty that accompanies the Settlement Class Vehicles and
covers warrantable issues and repairs with respect to the Mazda Connect infotainment system that
arise within the warranty period, subject to the terms and limitations described in the Warranty
Information Booklet.

X. “Notice Date” means the date by which the Settlement Administrator completes
the mailing of a copy of the Notice with Claim Form to Settlement Class Members, by United
States first-class mail. The Notice Date shall be no later than 75 days after the Court enters the
Preliminary Approval Order.

Y. “Out-of-Pocket Expenses” means costs incurred for parts and/or labor for only the
following actions performed by an Authorized Mazda Dealer on a Settlement Class Vehicle related
to the Mazda Connect infotainment system: 1) Software Updates for Mazda Connect; 2) CMU
repair or replacement; 3) SD Card repair or replacement; 4) Display repair or replacement; or 5)
Rear-view Camera repair or replacement. Out-of-Pocket Expenses do not include any other
expense (e.g., rental car, ride-share services, inconvenience, etc.).

Z. “Parties” means, collectively, MNAO and the Named Plaintiffs.

AA. “Preliminary Approval Order” means the order to be entered by the Court

preliminarily approving the Settlement and, among other things, directing that Notice be given to
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the Settlement Class Members, which shall be without material alteration from Exhibit D attached
hereto.

BB. “Proof of Expenses” means an original invoice, legible photocopy thereof, or other
record, or some combination thereof, identifying the Out-of-Pocket Expenses paid by a Settlement
Class Member, which must be submitted in support of a Claim Form for Out-of-Pocket Expenses
reimbursement. Sufficient proof shall consist of one or more contemporaneous writings, including
but not limited to third-party receipts, invoices, and repair orders, or bills, which, either
individually or collectively, prove the existence of the Out-of-Pocket Expenses and the attendant
amount.

CC. “Rear-view Camera” means the rear-camera component of the Mazda Connect
infotainment system in the Settlement Class Vehicles.

DD. “Recitals” means each statement of the facts and/or procedural history in Section I
of this Settlement Agreement. The Parties acknowledge and agree the Recitals enumerate
important facts and procedural history, are true and accurate, and are hereby made a part of this
Settlement Agreement as though fully set forth herein.

EE. “Released Claims” means any and all claims, actions, causes of action,
counterclaims, demands (including, without limitation, demands for arbitration), actions, suits,
causes of action, allegations of wrongdoing, liabilities, rights, demands, suits, debts, liens,
contracts, agreements, offsets or liabilities, including but not limited to tort claims, claims for
breach of contract, breach of the duty of good faith and fair dealing, breach of statutory duties,
actual or constructive fraud, misrepresentations, fraudulent inducement, statutory and consumer
fraud, breach of fiduciary duty, unfair business or trade practices, restitution, rescission,

compensatory and punitive damages, injunctive or declaratory relief, attorneys’ fees, interests,
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costs, penalties and any other claims, whether known or unknown, alleged or not alleged in the
Litigation, suspected or unsuspected, contingent or matured, under federal law, state law, common
law, or local law, which the Named Plaintiffs and/or any Settlement Class Member had, have, or
may in the future have, with respect to any conduct, act, omissions, facts, matters, transactions or
oral or written statements or occurrences relating to or arising out of the alleged claims as asserted,
or as could have been asserted, in the Litigation or any other proceedings, and that relate to a
Mazda Connect infotainment system and that are based on the same factual predicate asserted in
the complaint filed in the Litigation, including via the use of a class action procedural device by
the Named Plaintiffs and/or Settlement Class Members whether at law or equity, against MNAO
and all the Releasees for injunctive relief, declaratory relief, and economic injury or damages. The
Released Claims do not include claims for personal injury or wrongful death.

FF.  “Releasees” means MNAO, its parent (Mazda Motor Corporation), subsidiaries,
affiliates and related entities and all of its past and present directors, officers, employees, partners,
principals, agents, and each of their predecessors, successors, parents, subsidiaries, divisions, joint
ventures, attorneys, insurers, reinsurers, assigns, related or affiliated entities, Authorized Mazda
Dealers, distributors, suppliers, and any members of their immediate families, and any trust for
which any of them are trustees, settlers, or beneficiaries.

GG. “SD Card” means the secure digital card for the Mazda Connect infotainment
system.

HH. “Service Awards” means a monetary award, subject to Court approval, to
compensate the Named Plaintiffs for efforts undertaken by them on behalf of the Settlement Class.

II. “Settlement” means the settlement contemplated by this Settlement Agreement.

JJ. “Settlement Administrator” means JND Legal Administration.
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KK. “Settlement Agreement” means this Class Action Settlement Agreement and
Release.

LL. “Settlement Class” means all current owners and lessees of Settlement Class
Vehicles and former owners and lessees who do not opt out of this Settlement. The Settlement
Class is further defined in Section III, infra.

MM. “Settlement Class Member” means a member of the Settlement Class.

NN. “Settlement Class Vehicle” and “Vehicles” means Mazda2 20162022, Mazda3
2014-2018; Mazda6 2016-2021; Mazda CX-3 2016-2021; Mazda CX-5 2016-2020; Mazda CX-
92016-2020; and Mazda MX-5 20162023 equipped with a Mazda Connect infotainment system.

00. “Settlement Website” means the website dedicated to this Settlement.

PP.  “Software Update(s)” mean(s) the periodic upgrades to the Mazda Connect
software installed in the CMU but does not include updates to the navigation map data.

QQ. “Verified Mazda OEM Parts” means the original equipment manufacturer
components specifically designed to function with Mazda vehicles and approved by MNAO for
use as such.

RR.  “VIN” means the unique 17-character vehicle identification number assigned to
each vehicle.

III.  Settlement Class

A. The Parties stipulate to certification, for settlement purposes only, of a Settlement
Class defined as follows:

All residents of the continental United States, Hawaii, Alaska, and all United States

territories who currently own or lease, or previously owned or leased, a Settlement

Class Vehicle originally purchased or leased in the continental United States,
Hawaii, Alaska, or any United States territory.

10



Case 3:24-cv-00388-BJB Document 18-1 Filed 07/02/24 Page 12 of 73 PagelD #: 90

B. Excluded from the stipulated Settlement Class are: (1) MNAO; (2) any affiliate,
parent, or subsidiary of MNAO; (3) any entity in which MNAO has a controlling interest; (4) any
officer or director of MNAO; (5) any successor or assign of MNAO; (6) any Judge to whom the
Litigation is assigned; (7) any owners or lessees of Settlement Class Vehicles that were not
distributed for sale or lease in the continental United States, Hawaii, Alaska, or any United States
territory; and (8) any person who has resolved or otherwise released their claims, in a separate
written agreement with MNAO, as of the date of the settlement.

C. Solely for purposes of implementing this Settlement Agreement and effectuating
the Settlement, MNAO stipulates:

l. To the Court entering the Preliminary Approval Order certifying the
Settlement Class, appointing Named Plaintiffs as representatives of the Settlement Class, and
appointing Named Plaintiffs’ Counsel to serve as Class Counsel for the Settlement Class; and

2. That Named Plaintiffs and Class Counsel are adequate representatives of
the Settlement Class.

D. Solely for the purpose of implementing this Settlement Agreement and effectuating
the Settlement, the Parties stipulate that JND Legal Administration will be appointed as Settlement
Administrator, subject to the Court’s approval.

IV.  Settlement Consideration
A. In exchange for the Released Claims as provided herein, and the ultimate dismissal

of the Litigation, MNAO agrees to provide the following consideration to the Settlement Class:

11
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B. Limited Warranty Extension

L. Current owners or lessees of a Settlement Class Vehicle will automatically
receive the Limited Warranty Extension, i.e., Settlement Class Members do not need to file a Claim
Form to receive the Limited Warranty Extension.

2. The Limited Warranty Extension applies to Vehicles that are both within
and outside of coverage under the New Vehicle Limited Warranty.

1. For Vehicles within coverage under the New Vehicle Limited
Warranty at the time the Court enters the Preliminary Approval Order, the Limited Warranty
Extension will be added to and will run from the expiration of the New Vehicle Limited Warranty
for a period of 24 months, without regard to mileage.

il. For Vehicles outside of coverage under the New Vehicle Limited
Warranty at the time the Court enters the Preliminary Approval Order, i.e., Vehicles for which the
New Vehicle Limited Warranty has expired, the Limited Warranty Extension will run from the
date the Court enters the Preliminary Approval Order for a period of 24 months, without regard to
mileage.

3. The Limited Warranty Extension applies only to potential Software Updates
and any necessary repair or replacement of the CMU.

4. The Limited Warranty Extension is fully and automatically transferrable to
subsequent owners and lessees of a Settlement Class Vehicle during the term of the Limited
Warranty Extension.

C. Reimbursements for Out-of-Pocket Expenses for Settlement Class Vehicles —
As provided below, Settlement Class Members may be entitled to reimbursement for certain out-

of-pocket expenses for repair, replacement, or other expenses incurred related to their Class

12
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Vehicle’s Mazda Connect system. Eligible repairs must have occurred prior to the date on which
the Court enters the Preliminary Approval Order.

1. Software Updates for Mazda Connect. Settlement Class Members who
previously incurred Out-of-Pocket Expenses for any Software Updates to Mazda Connect
performed by an Authorized Mazda Dealer will be eligible for full reimbursement.

2. CMU. Settlement Class Members who incurred Out-of-Pocket Expenses
for repair or replacement of the CMU performed by an Authorized Mazda Dealer will be eligible
for full reimbursement.

3. SD Card. Settlement Class Members who incurred Out-of-Pocket
Expenses for an SD Card repair or replacement performed by an Authorized Mazda Dealer will be
eligible for full reimbursement.

4. Display. Settlement Class Members who incurred Out-of-Pocket Expenses
for a repair or replacement of the Display performed by an Authorized Mazda Dealer will be
eligible for full reimbursement.

5. Rear-view Camera.

1. Except as provided in Section IV.C.5.ii, Settlement Class Members
who incurred Out-of-Pocket Expenses for a repair or replacement of the Rear-view Camera
performed by an Authorized Mazda Dealer will be eligible for full reimbursement.

11. Mazda3 2014-2018 5-door hatchbacks and Mazda CX-3 2016—
2021 wvehicles covered by a voluntary recall with the National Highway Traffic Safety
Administration (Part 573 Safety Recall Report 23V-487 (July 14, 2023)) are expressly excluded
from reimbursement for Out-of-Pocket Expenses for a repair or replacement of the Rear-View

Camera only because those Vehicles and attendant expenses are covered by that recall.

13
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D. With respect to the same costs incurred in Section IV.C made at or through any
other facility that is not an Authorized Mazda Dealer, Settlement Class Members may be eligible
for reimbursement under the following conditions:

1. Verified Mazda OEM Parts were used;

2. Labor costs at no more than the current Mazda national warranty labor rate
for the Mazda-approved time (i.e., $167 per hour) allowed for said repair; and

3. Allowable reimbursements will be capped on a per-vehicle basis at $1,750.
V. Notice and Settlement Administration

A. The Parties agree that, subject to the approval of the Court, IND Legal
Administration shall serve as Settlement Administrator to administer certain components of the
Settlement, including providing Notice, processing Claim Forms, and issuing reimbursements for
Out-of-Pocket Expenses.

B. MNAO shall be responsible for all costs of Notice and settlement administration.
For avoidance of doubt, Named Plaintiffs, Settlement Class Members, and Class Counsel shall not
be responsible for any costs associated with Notice or settlement administration.

C. In compliance with the attorney general notification provision of the Class Action
Fairness Act, 28 U.S.C. § 1715, MNAO shall pay for and provide notice of this proposed
Settlement to the Attorney General of the United States, and the attorneys general of each
jurisdiction in which a Settlement Class Member resides.

D. Process

l. Settlement Administrator. The Settlement Administrator shall be
responsible for providing notice substantially similar to the Class Notice in the form of the Postcard

Notice attached as Exhibit B to the persons on the Class List (which shall be run through the

14
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National Change of Address database to update addresses before the Notice is sent) and shall
undertake various administrative tasks, including without limitation:

1. Mailing or arranging for the mailing by first-class mail, postage
prepaid, of the Postcard Notice from the information compiled from the Class List to the current
or last known address of each person on the Class List within 75 days after entry of the Preliminary
Approval Order (i.e., the Notice Date);

il. For purposes of identifying Settlement Class Members, MNAO will
provide the Settlement Administrator with VIN information for all Settlement Class Vehicles.
Using this VIN information, the Settlement Administrator will obtain address data for the
Settlement Class Members from a qualified third-party, such as IHS/R.L. Polk, that maintains
databases related to the automobile industry and which specializes in obtaining such information
from, inter alia, the Department of Motor Vehicles in all 50 states in the United States and its
territories; the VIN information shall not be used for any purpose other than effectuating the
requirements of the Settlement Agreement;

iil. Prior to mailing the Postcard Notice, the Settlement Administrator
shall conduct an address search through the United States Postal Service’s National Change of
Address database to update the address information for Settlement Class Vehicle owners/lessees.
For each individual Postcard Notice that is returned as undeliverable, the Settlement Administrator
shall re-mail the Postcard Notice where a forwarding address has been provided. For the remaining
undeliverable Postcard Notices where no forwarding address is provided, the Settlement
Administrator shall perform an advanced address search (e.g., a skip trace) and re-mail any
undeliverable Postcard Notices to the extent any new and current addresses are located. The

Postcard Notice will contain a summary about the Settlement and direct Settlement Class Members

15
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to the Settlement Website, where they can access the Long Form Notice, Claim Form, and other
relevant documents about the Litigation and the Settlement.

iv. On or before the Notice Date, the Settlement Administrator shall
also establish the Settlement Website, and a toll-free telephone number, which shall include the
access to live operators and Interactive Voice Response;

V. The Settlement Website shall include the ability to electronically
complete and submit the Claim Form, upload supporting documentation, and also to print the
Claim Form.

vi. The Settlement Website shall also include copies of the Settlement
Agreement, the Class Notices (i.e., Postcard and Long Form Notices), relevant pleadings, papers
in support of preliminary and final approval, and Class Counsel’s forthcoming motion for
attorneys’ fees, litigation costs and expenses, and Named Plaintiff Service Awards, plus relevant
orders of the Court, as well as other documents and notifications as ordered by the Court or agreed
by the Parties. The Settlement Website will also include information that the Parties jointly agree
to post concerning the nature of the case and the status of the Settlement.

vii. The Settlement Administrator shall maintain and update as
necessary the Settlement Website until at least after the later of the expiration of the Limited
Extended Warranty for all Settlement Class Vehicles or the last date on which checks for Out-of-
Pocket Expenses are mailed.

Viil. Further, on or before the Notice Date, the Settlement Administrator
shall commence the Digital Publication Notice by placing banner or other digital advertisements

and/or sponsored links to the Settlement Website on websites and networks such as Facebook,

16
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Google, and other electronic and mobile advertising, sufficient to create not less than 10,000,000
impressions.

iX. On or before the Notice Date, the Settlement Administrator shall
also post information about the Settlement and the Settlement Website on the PR Newswire. Class
Counsel may also share information about the Settlement Website and information posted on the
PR Newswire on their respective law firm websites and social media pages.

X. Developing processes and procedures for handling deficient Claim
Forms and returned mail;

Xi. Providing to Class Counsel and MNAO counsel within 5 days of
receipt copies of notices of intention to appear at the Final Approval Hearing and requests for
exclusion from the Settlement Class;

Xii. Preparing an opt-out list of the persons on the Class List requesting
exclusion and submitting an affidavit to the Court before the Final Approval Hearing attesting to
the accuracy of that list;

xiii. Preparing a list of all persons who submitted objections to the
Settlement and submitting an affidavit to the Court attesting to the accuracy of that list;

X1v. Maintaining a mailing address to which persons on the Class List
can send requests for exclusion, objections, Claim Forms, and other correspondence; and

XV. Processing submitted Claim Forms.

2. At least 14 days before the Final Approval Hearing, the Settlement
Administrator shall provide information to the Court, with a copy to Class Counsel, describing that
the Class Notice was disseminated in a manner consistent with the terms of this Settlement

Agreement, or those otherwise required by the Court.

17
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3. Filing a Claim. Settlement Class Members must submit the following
information, as indicated on the Claim Form, within the Claims Period to be eligible for payment

of Out-of-Pocket Expenses:

. Name and mailing address of the Settlement Class Member;
i1. The VIN for the Settlement Class Vehicle for which a Claim is being
made;
1il. Proof of Expenses for the Out-of-Pocket Expenses; and
v. The following attestation: “I hereby attest to and affirm that the

information I am providing as support for my Claim is a true and accurate copy of the records in
my possession and these records relate to my Settlement Class Vehicle. I hereby attest to and
affirm the authenticity of such proof and state that I actually incurred and was not previously
reimbursed for the Out-of-Pocket Expenses for which I am seeking reimbursement.”

4. Claims Processing.

1. Within reasonable time of receiving a Claim Form and any
accompanying documentation, the Settlement Administrator will review the documentation and/or
MNAO’s records and determine the Settlement Class Member’s eligibility for Out-of-Pocket
Expenses.

11. For each Claim that is fully approved, the Settlement Administrator
shall mail to the Settlement Class Member, at the address listed on the Claim Form, a
reimbursement check for 100% of the approved Out-of-Pocket Expenses to which the Settlement
Class Member is entitled, to be sent within 90 days after receipt of the Claim, or within 90 days of

the Effective Date, whichever is later.

18



Case 3:24-cv-00388-BJB Document 18-1 Filed 07/02/24 Page 20 of 73 PagelD #: 98

5. Review of Claims. Settlement Class Members will be afforded a reasonable
opportunity to cure any Claim not fully approved by the Settlement Administrator.
1. If the determination is to deny or partially approve a Claim, the
Settlement Administrator will send, within 30 days after its determination of the Claim, notice of
the determination to the Settlement Class Member. Such notice will set forth the reason(s) for the
determination and provide notice of the claimant’s right to contest the determination and request
reconsideration and/or attempt to cure any defect within.

11 A Settlement Class Member whose Claim has been denied or
partially approved may attempt to cure the deficiency or contest the decision denying or partially
approving the Claim by mailing to the Settlement Administrator at the mailing address for the
administration of this Settlement, written notice containing information to attempt to cure any
Claim deficiencies or a statement of reasons the Settlement Class Member contests the denial or
partial approval, along with any additional supporting documentation, i.e., the Contest Notice. Any
cure attempt or Contest Notice must be postmarked within 30 days after the date of mailing by the
Settlement Administrator of the notice of the denial or partial approval of the Claim. The Contest
Notice procedures shall be provided in writing to any Settlement Class Member whose Claim is
denied or partially approved.

1il. If no Contest Notice or cure attempt is received within the period
specified above, it shall be presumed that the Settlement Class Member has accepted the
determination of the Settlement Administrator. In such circumstances, for partially approved
Claims, the Settlement Administrator shall mail to the Settlement Class Member, at the address
listed on the Claim Form, a reimbursement check for the amount of the partially approved Out-of-

Pocket Expenses to which the Settlement Class Member is entitled, to be sent within 30 days after
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the deadline to submit a cure attempt or Contest Notice has passed, or within 30 days of the
Effective Date, whichever is later.

iv. Within 30 days after the Settlement Class Member mails the Contest
Notice or materials in attempt to cure a deficiency, the Settlement Administrator shall consider the
claimant’s request for reconsideration and any materials submitted by the Settlement Class
Member in support thereof, and mail to the Settlement Class Member a final determination of the
Claim. The decision of the Settlement Administrator shall be final.

E. Class Counsel will monitor the claims administration process and receive periodic
updates from the Settlement Administrator throughout the claims process to ensure that the
Settlement Administrator is acting in accordance with the Settlement Agreement.

F. Class Counsel and MNAO each reserve the right to conduct an audit of a sample of
up to 35 approved and 35 denied claims to ensure that the Settlement Administrator has properly
applied the terms of the Settlement in determining eligibility and to verify the legitimacy of claims
approved under the administration process. In the event either Party elects to exercise such right,
they shall notify the other Party at least 14 days prior to requesting the audit. Should either Party
conduct an audit and determine that the Settlement Administrator has not properly applied the
terms of the Settlement, that Party shall meet and confer with the other Party and attempt to reach
resolution on any guidance to be provided to the Settlement Administrator. The Court shall retain
Jjurisdiction to resolve any disputes that cannot be resolved by the Parties. Nothing in this paragraph
shall be construed as preventing either Party from requesting any and all other records from the
Settlement Administrator to confirm that the Settlement terms have been properly applied.

G. No person shall have any claim against MNAO, MNAQO’s Counsel, the Plaintiffs,

the Settlement Class, Class Counsel, or the Settlement Administrator based on eligibility
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determinations, distributions or payments made in accordance with this Settlement Agreement.
This provision does not affect or limit in any way the right of review by the Court of any disputed
Claim Forms or determinations regarding the amount of any monetary benefits, to the extent
provided above.

H. The extended warranty provisions of this Agreement will be associated with Class
Vehicles VINs, such that authorized Mazda dealers will thereby know that the covered components
under this Agreement are subject to extended warranty coverage.

VI.  Settlement Approval Process

A. Preliminary Approval of Settlement. Promptly after the execution of this
Settlement Agreement, Named Plaintiffs shall present this Settlement Agreement to the Court,
along with a motion requesting that the Court issue a Preliminary Approval Order.

B. Final Order and Judgment. If this Settlement Agreement is preliminarily
approved by the Court, Named Plaintiffs shall present a motion requesting that the Court issue a
Final Order and Judgment directing the entry of judgment pursuant to Federal Rule of Civil
Procedure 54(b). The Motion for Final Approval shall be filed no later than 14 days after the
Objection Deadline.

C. Class Counsel’s Fees and Expenses Award. MNAO agrees to pay, and will not
oppose a request for, attorneys’ fees and reimbursement of litigation costs and expenses in an
amount not to exceed $1,900,000.00. Class Counsel will petition the Court for an award of
attorneys’ fees, costs, and expenses not to exceed this amount, as provided for in the Preliminary
Approval Order. This motion is to be filed at least 21 days before the Objection Deadline. Any fee
and expense award shall be paid by the Settlement Administrator, in the amount approved by the

Court, within 30 days after the Effective Date.
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D. Service Awards for Named Plaintiffs. MNAO agrees to pay reasonable service
awards to the Named Plaintiffs, as approved by the Court and as consistent with the provisions of
this Settlement Agreement. Specifically, the parties agree that MNAO shall pay service awards of
no more than as follows: $4,000 to Catherine Duffy, and $2,500 each to Matthew Edlin, Lawrence
Mulcahy, and Paula Hall. Any Service Awards shall be paid by the Settlement Administrator, in
the amount approved by the Court, within 30 days after the Effective Date.

E. Objections and Requests for Exclusion.

1. The Parties agree to ask the Court to require any Settlement Class Member
who intends to object to the fairness, reasonableness, or adequacy of the Settlement to file any
objection via the Court’s electronic filing system (if represented by counsel) and to send the
objection to the Settlement Administrator and mail a copy to MNAQO’s Counsel and Class Counsel
via first-class postage prepaid mail. Objections must be filed electronically or postmarked no later
than a date to be set by the Court, which date the Parties shall ask the Court to set 60 days after the

Notice Date. Any objecting Settlement Class Member must:

1. Set forth their full name, current address, and telephone number;
ii. Identify the date of acquisition and VIN for their Settlement Class
Vehicle;
111. Written proof establishing that he or she is a Settlement Class

Member (e.g., a true copy of a vehicle title, registration, lease document, or other document
reflecting current or former ownership or lease);

v. A written statement of the objection(s), which must include a
statement as to whether it applies only to the objector, a specific subset of the Settlement Class, or

to the entire Settlement Class, and also state with specificity the grounds for the objection,
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including any evidence and legal authority the Settlement Class Member wishes to bring to the
Court’s attention;

V. Provide copies of any documents the objector wants the Court to
consider; and

vi. A statement as to whether the Settlement Class Member intends to
appear at the Final Approval Hearing.

2. In addition, any Settlement Class Member objecting to the Settlement must
submit a list of all other objections submitted by the objector or the objector’s counsel to any class
action settlements submitted in any state or federal court in the United States in the previous 5
years. Each case identified should include the caption, docket number, and name of the court in
which it was pending. If the Settlement Class Member or his or her counsel has not objected to
any other class action settlement in the United States in the previous five years, the objector shall
affirmatively so state in the objection.

3. An objection must be filed with the Court if the objector is represented by
counsel, or if not represented by counsel, must be sent to the Settlement Administrator via first-
class mail, postage prepaid, and must also be served by first-class mail, postage prepaid, upon both
of the following:

Plaintiffs’ Counsel:

Benjamin F. Johns

SHUB & JOHNS LLC

Four Tower Bridge

200 Barr Harbor Drive, Suite 400
Conshohocken, PA 19428

Andrew W. Ferich

AHDOOT & WOLFSON, PC

201 King of Prussia Road, Suite 650
Radnor, PA 19087
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Mazda’s Counsel:

Robert L. Wise

Melissa Foster Bird

NELSON MULLINS RILEY & SCARBOROUGH, LLP
Two James Center

1021 E. Cary Street, Suite 2120

Richmond, VA 23219

4. Subject to the Court’s approval, any objecting Settlement Class Member
may appear, in person or by counsel, at the Final Approval Hearing to argue why the proposed
settlement should not be approved as fair, reasonable, and adequate, or to object to any petitions
for Class Counsel Fees and Expenses Award and/or Services Awards. Any such objecting
Settlement Class Member must file with the Clerk of the Court and serve upon all counsel
designated in the Notice a notice of intention to appear at the Final Approval Hearing by the
objection deadline. The notice of intention to appear must include copies of any papers, exhibits,
or other evidence that the objecting Settlement Class Member (or the objecting Settlement Class
Member’s counsel) will present to the Court in connection with the Final Approval Hearing. Any
Settlement Class Member who does not provide a notice of intention to appear in accordance with
the deadlines and other specifications set forth in the Notice, or who has not filed an objection in
accordance with the deadlines and other specifications set forth in the Settlement Agreement and
the Notice, will be deemed to have waived any objections to the settlement, subject to the discretion
of the Court.

5. The submission of an objection allows Class Counsel and/or MNAO’s
Counsel to take the deposition of the objecting Settlement Class Member pursuant to the Federal
Rules of Civil Procedure at an agreed-upon time and location, and to obtain any evidence relevant
to the objection. Failure by an objector to make himself, herself, or itself available for a deposition

or to comply with expedited discovery requests may result in the Court striking the objection.
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6. Settlement Class Members may exclude themselves from the settlement
(i.e., “Opt-Out”), relinquishing their rights to any benefits under the Settlement Agreement. A
Settlement Class Member wishing to be excluded from the Settlement must send the Settlement
Administrator a letter postmarked by a date to be set by the Court, which date the Parties shall
request the Court set 60 days after the Notice Date, containing: (1) the Settlement Class Member’s
name, current address, and telephone number; (2) the approximate date of acquisition and VIN for
the Settlement Class Vehicle; and (3) a clear statement communicating that the Settlement Class
Member elects to be excluded from the Settlement Class, does not wish to be a Settlement Class
Member, and elects to be excluded from any judgment entered pursuant to the settlement. Any
request for exclusion must be postmarked on or before the deadline provided in the Notice.
Settlement Class Members who fail to submit a valid and timely request for exclusion shall be
bound by the Settlement Agreement. Requests for exclusion will be permitted by individual
Settlement Class Members only; proposed group or mass opt-outs will be deemed to be submitted
on behalf of only the individual signing the form. Class Counsel will confirm the participation of
the Named Plaintiffs in the Settlement in advance of execution of the Settlement Agreement.

7. Any Settlement Class Member who submits a request for exclusion with a
timely postmark has no standing to object to the Settlement and shall be deemed to have waived
any rights or benefits under the Settlement Agreement. If a Settlement Class Member files a Claim
Form and also requests exclusion from the Settlement, then the Settlement Class Member will
remain in the Settlement Class and the request for exclusion will be deemed void. If a Settlement
Class Member opts out and files a separate action based on the same or similar facts, in any
tribunal, and also submits a Claim Form, the Settlement Class Member shall be deemed to be a

member of the Settlement Class and his or her claims shall be deemed Released Claims.
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8. At least 14 days prior to the Final Approval Hearing, the Settlement
Administrator shall provide the Court, Class Counsel, and MNAO’s Counsel with a list identifying
each Settlement Class Member who submitted an exclusion request together with copies of the
exclusion requests, and a declaration attesting to the completeness and accuracy thereof.
VII. Release by Named Plaintiffs and Settlement Class Members

A. Upon the Effective Date, the Litigation shall be dismissed with prejudice and all
Released Claims of Named Plaintiffs and the Settlement Class shall be released, and the Named
Plaintiffs and each Settlement Class Member shall be deemed to have, and by operation of the
Final Order and Judgment shall have, released, waived, and forever discharged the Releasees from
all Released Claims.

B. In return for the consideration provided in the Settlement Agreement, the Named
Plaintiffs, on their behalf and on behalf of all other Settlement Class Members, shall as of the
Effective Date release, acquit, and forever discharge the Releasees from the Released Claims.

C. Named Plaintiffs, on their own behalf and on behalf of all other Settlement Class
Members agree, covenant, and acknowledge that they shall not now or hereafter initiate, participate
in, maintain, or otherwise bring any claims, either directly or indirectly, derivatively, on their own
behalf, or on behalf of the Settlement Class Members or the general public, or any other person or
entity, against the Releasees based on the Released Claims, regardless of whether such claims
accrue after the Settlement Agreement is approved.

D. As of the Effective Date, Named Plaintiffs and the Settlement Class Members, and
anyone claiming through or on behalf of any of them, will be forever barred and enjoined from

commencing or prosecuting any action or other proceeding in any court of law or equity, arbitration
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tribunal, or administrative forum, directly, representatively, or derivatively, asserting any of the
Released Claims against the Releasees.

E. Named Plaintiffs acknowledge that they, Class Counsel, and Settlement Class
Members may hereafter discover facts in addition to or different from those that they now know
or believe to be true with respect to the subject matter of this Litigation and the Released Claims,
but it is their intention to, and they do upon the Effective Date of this Settlement Agreement, fully,
finally, and forever settle and release all such claims, without regard to the subsequent discovery
or existence of different additional facts. Named Plaintiffs and Settlement Class Members
expressly waive any and all rights and benefits afforded by California Civil Code § 1542 (and
other, similar state statutes), which provides as follows:

A GENERAL RELEASE DOES NOT EXTEND TO CLAIMS THAT THE

CREDITOR OR RELEASING PARTY DOES NOT KNOW OR SUSPECT TO

EXIST IN HIS OR HER FAVOR AT THE TIME OF EXECUTING THE

RELEASE AND THAT, IF KNOWN BY HIM OR HER, WOULD HAVE

MATERIALLY AFFECTED HIS OR HER SETTLEMENT WITH THE
DEBTOR OR RELEASED PARTY.

Named Plaintiffs understand and acknowledge on behalf of themselves and the Settlement Class
Members the significance of this waiver of California Civil Code § 1542 (if applicable) and/or of
any other applicable federal or state law relating to limitations on releases. Each Settlement Class
Member also hereby expressly waives and fully, finally, and forever settles and releases any and
all Released Claims it may have against the Releasees under § 17200, et seq., of the California
Business and Professions Code, or any other claim under the applicable law of another State.

F. Upon the Effective Date, no default by any person in the performance of any
covenant or obligation under this settlement or any order entered in connection therewith shall
affect the dismissal of the Litigation, the res judicata effect of the Final Order and Judgment, the

foregoing releases, or any other provision of the Final Order and Judgment, provided, however,
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that all other legal and equitable remedies for violation of a court order or breach of this Settlement
Agreement shall remain available to all Parties.
VIII. Withdrawal from Settlement.

A. Either Party shall have the option to withdraw from this Settlement Agreement, and
to render it null and void if any of the following occurs:

1. Any objection to the proposed settlement is sustained and not reversed on
appeal, and such objection results in changes to the Settlement Agreement that the withdrawing
party deems in good faith to be material (e.g., because it substantially increases the costs of the
Settlement, or deprives the withdrawing party of a material benefit of the Settlement). A mere
delay of the approval and/or implementation of the Settlement, including a delay due to an appeal
procedure, if any, shall not be deemed material;

2. The Preliminary Approval Order or Final Order and Judgment of this
Settlement Agreement is not obtained without material modification, and any modification
required by the Court for approval is not agreed to by both Parties, and the withdrawing party
deems any required modification in good faith to be material (e.g., because it substantially
increases the cost of the Settlement or deprives the withdrawing party of a material benefit of the
settlement). A mere delay of the approval and/or implementation of the Settlement, including a
delay due to an appeal procedure, if any, shall not be deemed material;

3. Entry of the Final Order and Judgment described in the Settlement
Agreement is vacated by the Court or reversed or substantially modified by an appellate court; or

4. If 4,000 or more Settlement Class Members properly and timely exercise
their right to individually opt out of the Settlement, either Party shall have the right (but not the

obligation) to terminate this Settlement Agreement without penalty or sanctions, without prejudice
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to its position on the issue of class certification and the amenability of the claims asserted in the
Litigation to class treatment.

B. To withdraw from this Settlement Agreement under this Section, the withdrawing
party must provide written notice to the other Party’s counsel and to the Court within 14 business
days of receipt of any order or notice of the Court modifying, adding, or altering any of the material
terms or conditions of the Settlement Agreement.

C. In the event either Party withdraws from the Settlement, this Settlement Agreement
shall be null and void, shall have no further force and effect with respect to any part in the
Litigation, and shall not be offered into evidence or used in the Litigation or any other litigation
for any purpose, including the existence, certification, or maintenance of any purported class. In
the event of such withdrawal, this Settlement Agreement and all negotiations, proceedings,
documents prepared, and statements made in connection herewith shall be inadmissible as
evidence and without prejudice to either Party, and shall not be deemed or construed to be an
admission or confession by any Party of any fact, matter, or proposition of law, and shall not be
used in any manner for any purpose, and all parties to the Litigation shall stand in the same position
as if this Settlement Agreement had not been negotiated, made, or filed with the Court. In such an
event, Mazda will still be obligated to pay for the Class Notice costs incurred up to the effective
date of the withdrawal.

D. Upon withdrawal, either Party may elect to move the Court to vacate any and all

orders entered pursuant to the provisions of this Settlement Agreement.
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IX.  Miscellaneous Provisions

A. Best Efforts. Named Plaintiffs, Class Counsel, MNAO, and MNAO’s Counsel
agree to use their best efforts to obtain Court approval of this settlement, subject to the Parties’
rights to terminate this settlement as provided herein.

B. Effect of Exhibits. The exhibits to this Settlement Agreement are an integral part
of the settlement and are expressly incorporated and made a part of this Settlement Agreement.

C. Not Evidence. This settlement, whether it shall become final, and any and all
negotiations, communications, and discussions associated with it, shall not be:

1. Offered or received by or against any Party as evidence of, or be construed
as or deemed to be evidence of, any presumption, concession, or admission by a Party of the truth
of any fact alleged by Named Plaintiffs, of the validity of any Released Claim that has been or
could have been asserted in the Litigation, or the deficiency of any defense that has been or could
have been asserted in the Litigation, or the deficiency of any defense that has been or could have
been asserted in the Litigation, or of any liability, negligence, fault or wrongdoing on the part of
Named Plaintiffs, MNAO, or any Releasee;

2. Offered or received by or against Named Plaintiffs or MNAO as a
presumption, concession, admission, or evidence of any violation of any state or federal statute,
law, rule or regulation or of any liability or wrongdoing by MNAO or any Releasee or of the truth
of any of the Released Claims, and evidence thereof shall not be used directly or indirectly, in any
way, (whether in the Litigation or in any other action or proceeding), except for purposes of
enforcing this Settlement Agreement and Final Order and Judgment including, without limitation,

asserting as a defense the release and waivers provided herein;
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3. Offered or received by or against Named Plaintiffs, MNAO, or any Releasee
as evidence of a presumption, concession, or admission with respect to a decision by any court
regarding the certification of a class, or for purposes of proving any liability, negligence, fault or
wrongdoing; or in any way referred to for any other reason against MNAO or any Releasee, in any
other civil, criminal or administrative action or proceeding, other than such proceedings as may be
necessary to effectuate the terms of this Settlement Agreement, provided, however, that if this
Settlement Agreement is approved by the Court, then Named Plaintiffs or MNAO may refer to it
to enforce their rights hereunder; or

4, Construed as an admission or concession by Named Plaintiffs, the
Settlement Class, MNAO, or any Releasee that the consideration to be given hereunder represents
the relief that could or would have been obtained through trial in the Litigation.

5. These prohibitions on the use of this Settlement shall extend to, but are not
limited to, any Settlement Class Member who opts out of the settlement pursuant to Section VLE,
above.

D. Entire Agreement. This Settlement Agreement represents the entire agreement
and understanding among the Parties and supersedes all prior proposals, negotiations, agreements,
and understandings relating to the subject matter of this Settlement Agreement. The Parties
acknowledge, stipulate, and agree that no covenant, obligation, condition, representation,
warranty, inducement, negotiation, or understanding concerning any part or all the subject matter
of this Settlement Agreement has been made or relied on except as expressly set forth in this
Settlement Agreement. No modification or waiver of any provisions of this Settlement Agreement
shall in any event be effective unless the same shall be in writing and signed by the person or party

against whom enforcement of the Settlement Agreement is sought.
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E. Arm’s-Length Negotiations and Good Faith. The Parties have negotiated all the
terms and conditions of this Settlement Agreement at arm’s length, including with the assistance
and involvement of an experienced, neutral mediator. All terms, conditions, and exhibits in their
exact form are material and necessary to this Settlement Agreement and have been relied upon by
the Parties in entering into this Settlement Agreement. The Parties agree to act in good faith during
the settlement administration process.

F. Confirmatory Discovery. The Parties acknowledge that this Settlement has been
the product of significant negotiations (going back to January of 2022) and has included the
exchange of voluminous materials that confirm the fairness, reasonableness, and adequacy of the
Settlement. This information has included, inter alia, the production (and review) of nearly 800
pages of informative documents by Mazda and 11 large Excel spreadsheets; Mazda responded to
numerous informal data requests and provided various responsive information and data concerning
the alleged defect(s) and impacted vehicles; a vehicle inspection of Plaintiff Duffy’s vehicle; two
full-day mediation sessions; independent research and factual investigation; and numerous phone
calls and email exchanges among the parties seeking and providing information relevant to the
settlement. Based on this information as well as Class Counsel’s relevant experience litigating and
resolving similar infotainment cases, the Parties are thus well informed and have sufficient
information to confirm that the Settlement terms are fair, reasonable, and adequate.

G. Continuing Jurisdiction. The Parties agree that the Court may retain continuing
and exclusive jurisdiction over them, including all Settlement Class Members, for the purpose of

the administration and enforcement of this Settlement Agreement.
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H. Binding Effect of Settlement Agreement. This Settlement Agreement shall be
binding upon and inure to the benefit of the Parties and their representatives, heirs, successors, and
assigns.

L. Governing Law. The Parties agree that Kentucky law governs any disputes
concerning this Settlement Agreement. The Parties acknowledge, however, that federal law
(including Federal Rule of Civil Procedure 23 and federal case law) applies to consideration and
approval of the settlement, certification of the Settlement Class, and all related issues such as any
petition for Class Counsel Fees and Expenses Award and Service Awards.

J. Construction of Settlement Agreement Terms. The determination of the terms
of, and the drafting of, this Settlement Agreement has been by mutual agreement after arm’s length
negotiation, with consideration by and participation of all Parties and their counsel. Since this
Settlement Agreement was drafted with the participation of all Parties and their counsel, the
presumption that ambiguities shall be construed against the drafter does not apply. The Parties
were represented by competent and effective counsel throughout the course of settlement
negotiations and in the drafting and execution of this Settlement Agreement, and there was no
disparity in bargaining power among the Parties to this Settlement Agreement. None of the Parties
will be deemed the drafter of the Settlement Agreement for purposes of construing its provisions.
The language in all parts of the Settlement Agreement will be interpreted according to its fair
meaning and will not be interpreted for or against any of the Parties as the drafter.

K. Confidentiality Agreements. Class Counsel agree to return or destroy all
information and materials obtained from MNAO and any Releasee or third party in connection
with the Litigation and the settlement that MNAO, the Releasee, or third party has in good faith

designated to be confidential, including any copies made thereof, within 30 days after the Effective
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Date and to retain no copies thereof. All agreements made and orders entered during the Litigation
relating to the confidentiality of information will survive the Settlement Agreement.

L. Extensions of Time. The Parties may agree upon a reasonable extension of time
for deadlines and dates in this Settlement Agreement, without further notice (subject to Court
approval as to Court dates).

M. Authority to Execute Settlement Agreement. The individual signing this
Settlement Agreement on behalf of MNAO represents that he or she is fully authorized to enter
into, and to execute, this Settlement Agreement on MNAQ’s behalf. Class Counsel represent that
they are fully authorized to conduct settlement negotiations with counsel for MNAO on behalf of
the Named Plaintiffs, and expressly to enter into, and to execute, this Settlement Agreement on
behalf of each of the Named Plaintiffs and the Settlement Class, subject to Court approval pursuant
to Federal Rule of Civil Procedure 23(e).

N. No Further Authority. Class Counsel, on behalf of the Named Plaintiffs and the
Settlement Class, are expressly authorized to take all appropriate action required or permitted to
be taken by the Settlement Class pursuant to this settlement to effectuate its terms and are also
expressly authorized to enter into any modifications or amendments to this Settlement Agreement
on behalf of the Settlement Class which they deem appropriate. Class Counsel represents and
warrants it has authority to execute this Settlement Agreement on behalf of every Named Plaintiff
as if each Named Plaintiff individually had signed this Settlement Agreement him or herself.

0. No Assignment. The Parties represent and warrant that they have not assigned or
transferred, or purported to assign or transfer, to any person or entity, any claim or any portion
thereof or interest therein, including, but not limited to, any interest in the Litigation or any related

action.
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P. Full and Final Agreement. The Parties intend this settlement to be a final and
complete resolution of all disputes between them with respect to the Litigation. Accordingly, the
Settlement Agreement constitutes the entire agreement among the Parties and no other
representations, warranties, or inducements have been made to any Party concerning the
Settlement Agreement.

Q. Headings. The headings in this Settlement Agreement are for the convenience of
the reader only and shall not affect the meaning or interpretation of this Settlement Agreement.

R. Severability. If any provision herein becomes or is declared by a court of
competent jurisdiction to be illegal, unenforceable, or void, this Settlement Agreement shall
continue in full force and effect without said provision, to the extent either Party does not execute
its right to terminate under Section VIII.

S. Written Notices. All notices or formal communications under this Settlement
Agreement shall be in writing and shall be given by electronic mail and (i) hand delivery; (ii)
registered or certified mail, return receipt requested, postage prepaid; or (iii) overnight courier to
counsel for the Party to whom the notice is directed at the following addresses:

For Named Plaintiffs and the Settlement Class:

Benjamin F. Johns

SHUB & JOHNS LLC

Four Tower Bridge

200 Barr Harbor Drive, Suite 400
Conshohocken, PA 19428

Andrew Ferich

AHDOOT & WOLFSON, PC

201 King of Prussia Road, Suite 650
Radnor, Pennsylvania 19087

For MNAO:

Robert L. Wise
Melissa Foster Bird
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NELSON MULLINS RILEY & SCARBOROUGH, LLP
Two James Center

1021 East Cary Street, Suite 2120

Richmond, VA 23219

Counsel may designate a change of the person to receive notice or a change of address,
from time to time, by giving notice to all Parties in the manner described in this Section.

T. Cost and Expenses. Except as provided in this Settlement Agreement regarding
(1) the payment of the Settlement Administrator; and (2) Class Counsel attorney’s fees and
litigation expenses, and class representative Service Awards (subject to approval of the Court);
each of the Named Plaintiffs, Class Counsel, and MNAO shall be responsible for their own costs
and expenses.

U. Taxes. Named Plaintiffs and Class Counsel shall be responsible for paying any and
all federal, state, and local taxes due on any payments made to them pursuant to this settlement.

V. Communications. MNAO reserves the right to communicate with its customers,
business contacts, and members of the public, including Settlement Class Members, in the ordinary
course of business. Class Counsel and Named Plaintiffs hereby agree not to engage in any
communications with the media, the press, on the Internet, or in any public forum, either orally or
in writing, that undermine or contradict the settlement or any of its terms.

W. Counterparts. This Settlement Agreement may be executed in one or more
counterparts and the execution in counterparts shall have the same effect as if all Parties had signed
the same instrument. Facsimile and scanned signatures shall be considered as valid signatures as
of the date signed.

IN WITNESS WHEREOQF, the Parties hereby execute, and cause this Settlement

Agreement to be executed, by their duly authorized attorneys, as of the date(s) indicated on the

lines below.
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On Behalf of Plaintiffs

By: %J;”%“@* Date: June 20, 2024

Benjamin F. Johns
Shub & Johns LLC

On Behalf of Plaintiffs

Qér 4.4/ Date: June 20, 2024

Andrew W. Ferich
Ahdoot & Wolfson, PC

On Behalf of Mazda Motor of America, Inc. d/b/a Mazda
North American Operations

81 7 ] /‘-/('\/) Date: June 20, 2024

Shawn W. Murphy
Vice President, Chief Legal Ofﬁcer & Corporate Secretary
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