VIRGINIA:

IN THE CIRCUIT COURT OF THE COUNTY OF HENRICO

COMMONWEALTH OF VIRGINIA,
EX REL. MARK R. HERRING,
ATTORNEY GENERAL,

Plaintiff,

v, CIVIL ACTIONNO.C LI~ 1o
FCA US LLC,

FIAT CHRYSLER AUTOMOBILES N.V.,
V.M. MOTORI S.P.A.,

AND V.M. NORTH AMERICA, INC.,

Defendants.

N Nt Nt St . et st et v e’ o e v’

CIVIL CONSENT ORDER AND JUDGMENT

WHEREAS, Plaintiff, the Commonwealth of Virginia (the “Commonwealth™), by Mark
R. Herring, the Attorney General of the Commonwealth of Virginia, filed a Complaint in this
action alleging that FCA US LLC, Fiat Chrysler Automobiles N.V., VM Motori S.p.A., and VM
North America, Inc. (hereinafter collectively, the “Defendants”) manufactured, marketed,
advertised, and/or engaged in the wholesale distribution of more than 100,000 model year
2014-2016 Ram 1500 trucks and Jeep Grand Cherokee sport utility vehicles equipped with
3.0-liter V6 diesel engines (sometimes called “EcoDiesel” engines) (the “Diesel Vehicles,” as
speciﬁcally defined below), including more than 2,000 within Virginia; and that the Diesel
Vehicles contained undisclosed software allegedly intended to circumvent federal or state
emission standards and concealed this software from the public and state and federal regulators;

WHEREAS, the Commonwealth alleged that the foregoing conduct violated the Virginia

Consumer Protection Act, Virginia Code §§ 59.1-196 through 59.1-207;




WHEREAS, the Commonwealth, along with the Attorneys General of 51 other States,
Commonwealths, and territories, as well as several state environmental enforcement agencies,
formed the Multistate Working Group to investigate the Defendants in connection with the
emission control systems of the Diesel Vehicles and the offer and sale of those vehicles to
consumers;

WHEREAS, the Commonwealth and the Defendants (collectively, the “Parties™) have
agreed to resolve the Unfair and Deceptive Acts and Practices (“UDAP”) Claims raised by the
Covered Conduct by entering into this Consent Order and Judgment (hereinafter, the “Judgment”);

WHEREAS, each member of the Multistate Working Group and the Defendants are
entering into agreements memorializing or implementing a settlement, and as part of the relief
provided in these settlements, the Defendants will pay Seventy-Two Million, Five Hundred
Thousand Dollars ($72,500,000) to the Multistate Working Group in aggregate;

WHEREAS, the Defendants have agreed to fund a restitution program for current owners
and lessees and certain former owners and lessees of the Diesel Vehicles in Virginia and
throughout the United States as more fully set forth in the MDL Consumer and Reseller Dealership
Class Action Settlement Agreement and Release (In re: Chrysler-Dodge-Jeep Ecodiesel
Marketing, Sales Practices and Products Liability Litigation) Case No. 3:17-md-02777-EMD
(N.D. Cal.) (hereinafter “MDL Consumer Settlement Agreement”), pursuant to which eligible
class member owners will receive a weighted average of approximately $2,908 per vehicle, and
eligible class member lessees and former owners will receive $990 per vehicle;

WHEREAS, as more fully set forth in the Department of Justice and California Consent
Decree (Inre: Chrysler-Dodge-Jeep Ecodiesel Marketing, Sales Practices and Products Liability

Litigation) Case No. 3:17-md-02777-EMD (N.D. Cal.) (hereinafter “DOJ-CA Conscn; Decree,”
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as specifically defined below), the Defendants have agreed to offer to owners and lessees of Diesel
Vehicles an Approved Emissions Modification that is expected to ensure the vehicles comply with
Clean Air Act and California Health and Safety Code emissions requirements through the full
useful life of the vehicles and to offer, through May 1, 2029, a comprehensive emissions warranty
for Diesel Vehicles that receive the Approved Emissions Modification;

WHEREAS, for the purpose of avoiding prolonged and costly litigation, and in
furtherance of the public interest, the Commonwealth and the Defendants consent to the entry of
this Judgment;

NOW, THEREFORE, IT IS ADJUDGED, ORDERED AND DECREED THAT:
I. JURISDICTION AND VENUE

1. Defendants consent to this Court’s continuing subject matter and personal
jurisdiction solely for the purposes of entry, enforcement, and modification of this
Judgment and without waiving their right to contest this Court’s jurisdiction in other
matters. This Court retains jurisdiction of this action for the purposes of enforcing or
modifying the terms of this Judgment, or granting such further relief as the Court deems
just and proper.

2. Defendants consent to venue in this Court solely for the purposes of entry,
enforcement, and modification of this Judgment and do not waive their ri ght to contest
this Court’s venue in other matters.

3. Defendants hereby accept and expressly waive any defect in connection
with service of process in this action issued to each Defendant by the Attorney General

and further consent to service upon the below-named counsel via e-mail of all process in

this action.
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II. DEFINITIONS

As used herein, the below terms shall have the following meanings (in

alphabetical order):

a.

b.

“Attorney General” means the Virginia Attorney General’s Office.
“Auxiliary Emission Control Device” or “AECD” means “any element of
design which senses temperature, vehicle speed, engine RPM, transmission
gear, manifold vacuum, or any other parameter for the purpose of
activating, modulating, delaying, or deactivating the operation of any part
of the emission control system.” 40 C.F.R. § 86.1803-01.

“California Consent Decree” means the Second California Partial
Consent Decree, filed on January 10, 2019 in the U.S. District Court for the
Northern District of California (the “Federal Court™), as agreed by (1) the
Attorney General of California and the California Air Resources Board on
behalf of the People of California; and (2) Defendants, resolving certain
aspects of the disputes between those parties on the terms described therein.
If the Federal Court approves the consent decree, “California Consent
Decree” shall mean the decree as and in the form that it is ultimately
approved and entered by the Federal Court.

“California UDAP Claims” means claims or potential claims California
asserted or could assert under its consumer protection and unfair trade and
deceptive acts and practices laws, as well as common law and equitable
claims, arising from or related to the Covered Conduct, including in its
sovereign enforcement capacity or as parens patriae on behalf of its

citizens.



“California UDAP Payment” means the amount paid to California and its
agencies to resolve the California UDAP Claims and does not include any
ofher amounts paid by Defendants to California, including, without
limitation, restitution, payments to resolve environmental claims, attorney
fees or costs.

“CARB” means the California Air Resources Board.

“Covered Conduct” means any and all acts or omissions, including all
communications, occurring up to and including the Effective Date of this
Judgment, relating to: (i) the design, installation, presence, or failure to
disclose any Defeat Device or Undisclosed AECD in any Diesel Vehicle;
(1) the marketing or advertisement of any Diesel Vehicle as green, clean,
environmentally friendly (or similar such terms), and/or compliant with
state or federal emissions standards, including the marketing or
advertisement of any Diesel Vehicle without disclosing the design,
installation or presence of a Defeat Device or Undisclosed AECD; (iii) any
emissions-related conduct in connection with the distribution to, offering
for sale, delivery for sale, sale, or lease of any Diesel Vehicle in any State;
and (1v) statements or omissions concerning the Diesel Vehicles’ emissions
and/or the Diesel Vehicles® compliance with applicable emissions
standards, including, but not limited to, certifications of compliance or
other similar documents or submissions.

“Defeat Device” means an AECD “that reduces the effectiveness of the

emission control system under conditions which may reasonably be



expected to be encountered in normal vehicle operation and use, unless: (1)
Such conditions are substantially included in the federal emission test
procedure; (2) The need for the AECD is justified in terms of protecting the
vehicle against damage or accident; (3) The AECD does not go beyond the
requirements of engine starting; or (4) The AECD applies only for
emergency vehicles,” 40 C.F.R. § 86.1803-01, or “any part or component
intended for use with, or as part of, any motor vehicle or motor vehicle
engine, where a principal effect of the part or component is to bypass,
defeat, or render inoperative any device or element of design installed on or
in a motor vehicle or motor vehicle engine in compliance with [the
Emission Standards for Moving Sources section of the Clean Air Act], and
where the person knows or should know that such part or component is
being offered for sale or installed for such use or put to such use.” 42 U.S.C.
§ 7522(a)(3)(B).

“Diesel Vehicle” means each and every light duty diesel vehicle equipped
with a 3.0-liter “EcoDiesel” engine that Defendants or their respective
affiliates sold or offered for sale in, leased or offered for lease in, or
introduced or delivered for introduction into commerce in the United States
or its states or territories, or imported into the United States or its states or
territories, and that is or was purported to have been covered by the

following U.S. Environmental Protection Agency (“EPA™) Test Groups:

Model Year EPA Test Groups Vehicle Makes and Models
2014 ECRXT03.05PV Ram 1500

2014 ECRXTO03.05PV Jeep Grand Cherokee

2015 FCRXT03.05PV Ram 1500
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2015 FCRXT03.05PV Jeep Grand Cherokee
2016 GCRXT03.05PV Ram 1500
2016 GCRXT03.05PV Jeep Grand Cherokee

“DOJ” means the United States Department of Justice.

“DOJ-CA Consent Decree” means the consent decree, filed on January
10, 2019 in the Federal Court, as agreed by (1) the United States on behalf
of the Environmental Protection Agency, and California; and (2)
Defendants, resolving certain aspects of the disputes between those parties
on the terms described therein. If the Federal Court approves the consent
decree, “DOJ-CA Consent Decree” shall mean the decree as and in the form
that it is ultimately approved and entered by the Federal Court.
“Effective Date” means the date on which this Judgment has been signed
by the Parties and entered as an order by the Court.

“EPA” means the United States Environmental Protection Agency.
“MDL” means the multidistrict litigation styled as In re:
Chrysler-Dodge-Jeep “Ecodiesel” Marketing, Sales Practices, and
Products Liability Litigation, No. 3:17-md-02777-EMD (N.D. Cal.)
(17-MDL-2777).

“Multistate Working Group” means the Attorneys General of Alabama,
Alaska, Arizona, Arkansas, Colorado, Connecticut, Delaware, the District
of Columbia, Florida, Georgia, Guam, Hawaii, 1daho, llinois, Indiana,
Iowa, Kansas, Kentucky, Louisiana, Maine, Maryland, Massachusetts,
Michigan, Minnesota, Mississippi, Missouri, Montana, Nebraska, Nevada

3

New Hampshire, New Jersey, New Mexico, New York, North Carolina,
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North Dakota, Ohio, Oklahoma, Oregon, Pennsylvania, Puerto Rico, Rhode
Island, South Carolina, South Dakota, Tennessee, Texas, Utah, Vermont,
Virginia, Washingtoh, West Virginia, Wisconsin, and Wyoming.

p. “UDAP Claims” means claims or potential claims the Commonwealth
asserted or could assert in its sovereign enforcement capacity or as parens
patriae on behalf of its citizens under UDAP Laws, as well as common law
and equitable claims, including claims or potential claims that could be
brought for injunctive relief and/or restitution or other monetary payments
to consumers under UDAP Laws.

q. “UDAP Laws” means all potentially applicable consumer protection and
unfair trade and deceptive acts and practices laws, rules and/or regulations,
including, without limitation, the Virginia Consumer Protection Act,
Virginia Code §§ 59.1-196 through 59.1-207, as well as under federal, state
and/or local laws, rules, regulations and/or common law or equitable
principles or doctrines.

r. “Undisclosed AECD” means an AECD that was not disclosed to federal or
state regulators in the course of applying to such regulators for certification
of emission compliance or Executive Order.

III. EFFECT OF JUDGMENT
5. This Judgment fully and finally resolves and disposes of the UDAP Claims
arising from or related to the Covered Conduct that were alleged in the Complaint in this
matter or that could be brought by the Commonwealth in its sovereign enforcement

capacity or as parens patriae on behalf of the citizens of the Commonwealth.



6. The Judgment will, upon its Effective Date, constitute a fully binding and
enforceable agreement between the Parties, and the Parties consent to its entry as a final

Judgment by the Court.

IV. RELIEF
7. Without admitting any of the factual or legal allegations in the Complaint,
the Defendants have agreed to the following relief.

Monetary Relief

8. Within ten (10) business days of the Commonwealth providing written
notice to Defendants containing (i) a signed certification on Commonwealth letterhead
that the Judgment is final under the laws of the Commonwealth of Virginia such that no
further judicial or administrative action is required in order for the Judgment to be final;
(ii) a copy of the Judgment entered by the Court and any other documents evidencing
the finality of the Parties’ settlement; and (1i) signed wire instructions on
Commonwealth letterhead in a mutually agreed format (collectively, the “Settlement
Documents”), Defendants shall pay $1,283.750 (“the Virginia Settlement Amount”), in
civil penalties and attorneys’ fees and costs to the Commonwealth in accordance with
the wire instructions in the Settlement Documents.

9. The Commonwealth represents that, of the Virginia Settlement Amount,
$1,283,750, or $625 per Diesel Vehicle that the parties stipulate for purposes of this
Judgment were sold or leased in Virginia (2,054 vehicles), is on account of Virginia’s
release of its UDAP Claims.

10. If Defendants pay a California UDAP Payment that is greater than $625 per

Diesel Vehicle sold or leased in California (as agreed with California in the California



Consent Decree), then Defendants shall within thirty (30) business days pay by wire

transfer payable to the Commonwealth of Virginia an additional amount so as to make

the amount paid to Virginia on account of Virginia’s release of its UDAP Claims equal,

on a per Diesel Vehicle basis, to the California UDAP Payment. For the avoidance of

doubt, the payment described in this paragraph, if made at all, need not be made until

thirty (30) business days after the later of the following dates: (i) the date that Virginia

provides the Settlement Documents; or (ii) the date Defendants make the California

UDAP Payment.

Injunctive Relief

11.

Except as otherwise stated herein, Defendants and their officers and

employees are hereby enjoined, as follows:

a.

1.

1.

The Defendants and their affiliates shall not engage in future unfair or
deceptive acts or practices under Virginia law in connection with their
dealings with consumers and state regulators, directly or indirectly, by:
Advertising, marketing, offering for sale, selling, offering for lease, leasing,
or distributing in Virginia any vehicle that contains a Defeat Device;
Misrepresenting to consumers or knowingly assisting others in
misrepresenting to consumers that a vehicle complies with United States,
State or local emissions standards:

Making a materially misleading statement or omission to consumers
regarding the compliance of a vehicle with any United States or State

emissions standard applicable to that vehicle;

10



iv. Misrepresenting to consumers that a vehicle has low NOx emissions; and
v. Misrepresenting to consumers that a vehicle has low emissions, lower

emissions than other vehicles, or a specific level(s) of emissions.

Additional Undertakings

12. The Defendants shall comply with the Approved Emissions Modification Program
(Sec. 4 and related provisions of Secs. 5 & 6), including the Approved Emissions Modification, the
Owner Payment, the Former Owner Payment, the Lessee Payment, and the Warranty Obligations
provisions, of the MDL Consumer Settlement Agreement, attached hereto as Exhibit A, which
provisions will be deemed part of this Judgment.

V. REPORTING AND NOTICES

13. The Defendants shall produce to the Commonwealth: (1) any status reports
concerning the Recall Program provided to the Department of Justice pursuant to the DOJ-CA
Consent Decree; (ii) annual reports generated by the corporate compliance auditor required under
the DOJ-CA Consent Decree; and (1i1) as to consumers with an address in the Commonwealth, any
consumer name and address information to be provided by the Defend_ants to the Notice
Administrator under the MDL Consumer Settlement Agreement. The Defendants shall provide
this information to the Commonwealth contemporaneous with its provision to the DOJ, EPA,
CARB, the California Attorney General (the “CAAG”), and the MDL Consumer Settlement
Agreement Notice Administrator, as applicable. All such reports and information shall be
submitted to the Commonwealth’s representative listed in paragraph 15 (N otice) or such other
person as the Commonwealth may direct. The Commonwealth shall take all reasonable efforts to
protect consumer data provided for any purpose related to this J udgment or the other settlement

agreements and orders referenced herein.



14. Defendants shall promptly respond to the Commonwealth’s reasonable inquiries
about the status of its consumers’ claims submitted under the MDL Consumer Settlement
Agreement. Defendants shall provide the Commonwealth with contact information for a
representative of Defendants for purposes of such inquiries.

15. Any notices required to be sent to the Commonwealth or the Defendants under this
Judgment shall be sent by United States mail, certified mail return receipt requested, or other
nationally recognized courier service that provides for tracking services and identification of the
person signing for the document. Communications enclosing or regarding the Settlement
Documents, as set forth in paragraph 8, or providing reporting under paragraph 13, may be sent by
e-mail to the addresses provided below. The notices or documents shall be sent to the following
addresses:

For the Commonwealth:

Stephen J. Sovinsky (ssovinsky(@oag.state.va.us)
Assistant Attorney General

Office of the Attorney General of Virginia

202 North Ninth Street

Richmond, Virginia 23219

For the Defendants:

Christopher J. Pardi (christopher.pardi@fcagroup.com)
FCAUSLLC

1000 Chrysler Drive

Auburn Hills, Michigan 48326

David M.J. Rein (reind@sullcrom.com)

William B. Monahan (monahanw(@sullcrom.com)
Sullivan & Cromwell LLP

125 Broad Street
New York, New York 10004



VI. RELEASE

16. Subject to paragraph 17 below, in consideration of the monetary and non-monetary
relief described in Section IV, and the undertakings to which the Defendants have agreed in the
MDL Consumer Settlement Agreement and the DOJ-CA Consent Decree, and upon the
Defendants’ payment of the amount contemplated in paragraph 8, and upon the Federal Court’s
approval of the MDL Consumer Settlement Agreement and DOJ-CA Consent Decree:

a. Except as provided in paragraph 17 below, the Commonwealth releases the

Defendants, their affiliates and any of the Defendants’ or their affiliates’ former, present or

future owners, shareholders, directors, officers, employees, attorneys, parent companies,

subsidiaries, predecessors, successors, dealers, agents, assigns and representatives

(collectively, the “Released Parties™), from all UDAP Claims arising from or related to the

Covered Conduct, including without limitation (i) restitution or other monetary payments

or injunctive relief to consumers; and (ii) penalties, fines, restitution or other monetary

payments or injunctive relief to the Commonwealth.

17. The Commonwealth reserves, and this Judgment is without prejudice to, all claims,
rights, and remedies against Defendants, and Defendants reserve, and this Judgment is without
prejudice to, all defenses, with respect to all matters not expressly released in paragraph 16,

including, without limitation:

a. any claims arising under state tax laws:

b. any claims for the violation of securities laws;

c. any criminal liability;

d. any claims arising under state environmental laws and regulations,

including laws and regulations regarding mobile source emissions,

inspection and maintenance of vehicles and/or anti-tampering provisions;
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e. any civil claims unrelated to the Covered Conduct; and

f. any action to enforce this Judgment and subsequent, related orders or
judgments.
18. The claims set forth in the Complaint are resolved in their entirety. The Complaint

is dismissed with prejudice.

VII. MISCELLANEOUS

19.  The provisions of this Judgment shall be construed in accordance with the laws of
Virginia.
20. This Judgment is made without any (i) trial or adjudication of any issue of fact or

law; (i1) admission of any issue of fact or law; or (iii) finding of wrongdoing or liability of any
kind.

21.  Nothing in this Judgment shall limit or expand the Attorney General’s right to
obtain information, documents, or testimony from the Defendants pursuant to any state or federal
law, regulation, or rule concerning the claims reserved in paragraph 17, or to evaluate the
Defendants’ compliance with the obligations set forth in this Judgment.

22. Defendants agree not to deduct the Virginia Settlement Amount in calculating their
state or local income taxes in Virginia. Nothing in this Judgment releases any private rights of
action asserted by entities or persons not releasing claims under this Judgment, nor does this
Judgment limit any defense available to the Defendants in any such action.

23. The Parties agree that this Judgment does not enforce the laws of other countries,
including the emissions laws or regulations of any jurisdiction outside the United States. Nothing
in this Judgment is intended to apply to, or affect, Defendants’ obligations under the laws or
regulations of any jurisdiction outside the United States. At the same time, the laws and

regulations of other countries shall not affect Defendants” obligations under this Judgment.
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24. Nothing in this Judgment constitutes an agreement by the Commonwealth
concerning the characterization of the amounts paid hereunder for purposes of any proceeding
under the Internal Revenue Code or any state tax laws. The Judgment takes no position with
regard to the tax consequences of the Judgment with regard to federal, state, local and foreign
taxes.

25. Nothing in this Judgment shall be construed to waive any claims of sovereign
immunity any party may have in any action or proceeding.

26. Any failure by any party to this Judgment to insist upon the strict performance by
any other party of any of the provisions of this J udgment shall not be deemed a waiver of any of the
provisions of this Judgment.

27. This Judgment shall act as an injunction issued under Virginia Code § 59.1-203.
Nothing in this Judgment shall constitute an admission or finding of fact or an admission or finding
that Defendants have engaged in or are engaged in a violation of law.

28.  This Judgment, which constitutes a continuing obligation, is binding upon the
Commonwealth and Defendants, and any of Defendants’ respective successors, assigns, or other
entities or persons otherwise bound by law.

29. Aside from any action stemming from compliance with this Judgment and except
in the event of a Court’s material modification of this Judgment, the Parties waive all rights of
appeal or to re-argue or re-hear any judicial proceedings upon this Judgment, any right they may
possess to a jury trial, and any and all challenges in law or equity to the entry of this Judgment.
The Parties will not challenge or appeal (i) the entry of the Judgment, unless the Court materially
modifies the terms of the Judgment, or (ii) the Court’s Jurisdiction to enter and enforce the

Judgment.
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30. The terms of this Judgment may be modified only by a subsequent written
agreement signed by all Parties. Where the modification constitutes a material change to any term
of this Judgment, it will be effective only by written approval of all Parties and the approval of the
Court.

31. Consent to this Judgment does not constitute an approval by the Attorney General
of the Defendants’ business acts and practices, and Defendants shall not represent this Judgment as
such an approval.

32. In entering into this Judgment, Defendants have made no admission of law or fact.
The Defendants shall not take any action or make any statement denying, directly or indirectly, the
propriety of this Judgment. Nothing in this paragraph affects the Defendants’ right to take legal or
factual positions in defense of litigation or other legal, administrative or regulatory proceedings, or
any person’s testimonial obligations.

33.  Nothing in this Judgment shall preclude any party from commencing an action to
pursue any remedy or sanction that may be available to that party upon its determination that
another party has failed to comply with any of the requirements of this Judgment.

34.  Nothing in this Judgment shall create or give rise to a private right of action of any
kind or create any right in a non-party to enforce any aspect of this Judgment or claim any legal or
equitable injury for a violation of this Judgment. The exclusive right to enforce any violation or
breach of this Judgment shall be with the parties to this Judgment and the Court.

35. Nothing in this Judgment shall relieve the Defendants of their obligation to comply
with all federal, state or local law and regulations.

36. [f any portion of this Judgment is held invalid by operation of law, the remaining

terms of this Judgment shall not be affected and shall remain in full force and effect.
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37. This Judgment supersedes all prior communications, discussions or
understandings, if any, of the Parties, whether oral or in writing.

38. - -Any filing or related court costs imposed shall be paid by the Defendants.

39.  Each of the persons who signs his/her name below affirms that he/she has the
authority to execute this Judgment on behalf of the Party whose name appears next to his/her
signature and that this Judgment is a binding obligation enforceable against said Party under
Virginia law. The signatory from the Virginia Attorney’s General OfﬁCf; represents that he has the
authority to execute this Judgment on behalf of the Commonwealth and that this Judgment is a
binding obligation enforceable against the Commonwealth under Virginia law.

IT IS SO ORDERED. JUDGMENT is hereby entered in accordance with the foregoing.

Enter: O /3| / '3

JUDGE, CIRCUIT COURT OF THE CUY OF HENRICO

A COPY TESTE:
HEIDI S. BARSHINGER. CLERK
NRICO CIRCUIT COURT

n(Uforhur

EPUTY CLERK '
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WE ASK FOR THIS:

COMMONWEALTH OF VIRGINIA,
EX REL. MARK R. HERRING,
ATTORNEY GENERAL

By: W—%ﬁp
Stephén L-8Gvinsky (VSB No. 85637)
Assistant Attorney General
Consumer Protection Section
202 North Ninth Street
Richmond, Virginia 23219
Telephone: (804) 823-6341
Facsimile: (804) 786-0122
Email: ssovinsky(@oag.state.va.us




FCAUSLLC,

FIAT CHRYSLER AUTOMOBILES N.V.,
V.M. MOTORIS.P.A.,

AND V.M. NORTH AMERICA, INC.

By: DW‘ ”/ M/\

Robert J. Giuffra, Jr.

David M.J. Rein

SULLIVAN & CROMWELL LLP
125 Broad Street

New York, New York 10004
Telephone: (212) 558-4000
Facsimile: (212) 558-3588

Email: giuffrar@sullcrom.com
reind@sullcrom.com

Anthony M. Conti (VSB No. 76371)
CONTI FENN & LAWRENCE, PLLC
36 South Charles Street, Suite 2501
Baltimore, Maryland 21201
Telephone: (410) 837-6999
Facsimile: (410) 510-1647

Email: tony@lawcfl.com
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FOR FCA US LLC:

o NOELA VL

Ehnstopher I Pardl
NAFTA General Counsel and Secretary

FOR FIAT CHRYSLER A@TOMOBI%ES N.V.:

//\ oy
/ Gio g10 Fossifl !
Corporate Gereral Counsel and Secretary

|

FOR V.M. MOTORI S.P.A.:

~J
1 ,
By: Al AN b é
Cﬂ/o gio Fossatj
Attgrney-in-F4ct
FOR V.M. NORTH AMERICA, INC.: b
( ‘ '
By/ "\ [~~~ T\

Gjorgio Fosfat% y
torney-intFact

g
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Elizabeth J. Cabraser (State Bar No. Robert J. Giuffra, Jr. (pro hac vice)

083151) William B. Monahan (pro hac vice)
LIEFF CABRASER HEIMANN & Thomas C. White (pro hac vice)
BERNSTEIN, LLP C. Megan Bradley (pro hac vice)
275 Battery Street, 29th Floor SULLIVAN & CROMWELL LLP
San Francisco, CA 94111-3339 125 Broad Street
Telephone: (415) 956-1000 New York, New York 10004
Facsimile: (415) 956-1008 Telephone: (212) 558-4000
Email: ecabraser@lchb.com Facsimile: (212) 558-3588

Email: giuffrar@sullcrom.com
Lead Counsel for Plaintiffs monahanw@sullcrom.com

whitet@sullcrom.com
bradleyc@sullcrom.com

Counsel for Fiat Chrysler Automobiles N.V.,
FCA US LLC, V.M. Motori S.p.A., and V.M.
North America, Inc.

Matthew D. Slater (pro hac vice)
Cleary Gottlieb Steen & Hamilton LLP
2112 Pennsylvania Ave., NW
Washington, DC 20037

(202) 974-1500 (Phone)

(202) 974-1999 (Facsimile)

Email: mslater@cgsh.com

Counsel for Defendants
Robert Bosch LLC and Robert Bosch GmbH

UNITED STATES DISTRICT COURT
. NORTHERN DISTRICT OF CALIFORNIA

SAN FRANCISCO DIVISION
IN RE CHRYSLER-DODGE-JEEP Case No. 3:17-md-02777-EMC
ECODIESEL MARKETING, SALES
PRACTICES, AND PRODUCTS CONSUMER AND RESELLER
LIABILITY LITIGATION DEALERSHIP CLASS ACTION
SETTLEMENT AGREEMENT AND
RELEASE

This Documents Relates to:
Hearing: January 23, 2019
ALL CONSUMER AND RESELLER Time: 10:00 a.m.

ACTIONS Courtroom: 5, 17th floor
The Honorable Edward Chen

CLASS ACTION SETTLEMENT
AGREEMENT AND RELEASE
3:17-MD-02777-EMC
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1. THE PROPOSED SETTLEMENT

On January 12, 2017, the U.S. Environmental Protection Agency and the California Air
Resources Board issued notices of violation to Fiat Chrysler Automobiles N.V. and FCA US
LLC, alleging that certain Ram and Jeep vehicles with 3.0 liter V6 diesel engines in the United
States were equipped with eight Auxiliary Emission Control Devices (“AECDs”) that were not
disclosed to the EPA and CARB, and that the operation of one or more of the AECDs alone or in
combination results in excess emissions of nitrogen oxides (“NOx™). On May 23, 2017, the
Department of Justice, on behalf of the EPA, filed a complaint alleging that the undisclosed
AECDs, alone or in combination, are “defeat devices” designed to reduce the effectiveness of the
vehicles’ emissions control systems in violation of the Clean Air Act.

Owners, lessees, and dealers also filed lawsuits against Defendants in federal courts across
the United States, which were consolidated in the United States District Court for the Northern
District of California before the Honorable Edward Chen. J udge Chen appointed Lead Plaintiffs’
Counsel, as well as a committee of plaintiffs’ lawyers from law firms across the United States
(referred to collectively as the Plaintiffs’ Steering Commiittee), to oversee and conduct the
consolidated litigation on behalf of affected owners, lessees, and dealers.

After extensive litigation and settlement efforts facilitated by Court-appointed Settlement
Master Kenneth Feinberg, the Parties have reached this agreement to resolve consumers’ claims
arising from the approximately 100,000 affected vehicles in the United States (the “Class Action
Agreement” or “Agreement”).

As detailed below, the Class Action Agreement, if approved by the Court, provides
substantial compensation to all Class Members. Fiat Chrysler has developed, and EPA and
CARB have approved, a modification of the emissions control system software calibration that
ensures that the vehicles” emissions are in compliance with the emissions standards to which the
vehicles were originally certified. In addition to this software modification, the Class Action
Agreement provides Class Members with cash payments, a robust extended warranty, and other

non-monetary protections and benefits.
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2. DEFINITIONS

As used in this Class Action Agreement, including the attached Exhibits, the terms
defined herein have the following meanings, unless this Class Action Agreement specifically
provides otherwise.

2.1.  “3.0-liter Diesel Matter” means allegations relating to: (1) the installation or
presence of any Defeat Device or other auxiliary emission control device in any Model Year
2014-2016 Ram 1500 or Jeep Grand Cherokee vehicle with a 3.0-liter V6 diesel engine (“Subject
Vehicle™); (2) the design, manufacture, assembly, testing, or development of any Defeat Device,
auxiliary emission control device, emissions control equipment, electronic control units, or
emissions software programs, programing, cbding, or calibration used or for use in a Subject
Vehicle; (3) the marketing or advertisement of the emissions or environmental characteristics or
performance of any Subject Vehicle, including as green, clean, clean diesel, environmentally
friendly, and/or compliant with state or federal environmental or emissions standards; (4) the
actual or alleged noncompliance of any Subject Vehicle with state or federal environmental or
emissions standards or with consumer expectations; (5) the marketing or advertisement of the fuel
efficiency, fuel economy, mileage, power, or performance of any Subject Vehicle; (6) any badges
or EcoDiesel labels on the Subject Vehicles; and/or (7) the subject matter of the Action, as well as
any related events or allegations, with respect to Subject Vehicles. Without limiting the
foregoing, “3.0-liter Diesel Matter” includes allegations that (i) are related to any Subject
Vehicle, (ii) relate to conduct by a Released Party that predates the date of this Class Action
Settlement, and (iii) formed the factual basis for a claim that was made or could have been made
in the Complaint.

2.2, “Action” means the coordinated class, mass, and individual actions, however
named, that are coordinated pursuant to 28 U.S.C. § 1407 in the United States District Court for
the Northern District of California in In re Chrysler-Dodge-Jeep Ecodiesel Marketing, Sales
Practices, and Products Liability Litigation, No. 3:17-md-02777-EMC (N.D. Cal.) (MDL 2777)
(the “MDL”), except that the Action does not include actions in the MDL brought by or on behalf
of federal government agencies, states, municipalities, or state or municipal agencies under state
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or local environmental or consumer-protection laws or regulations.

2.3.  “Approved Emissions Modification” or “AEM” means the Approved Emissions‘
Modification, as defined in Paragraph 23 of the US-CA Consent Decree, a change to the
emissions software of an Eligible Vehicle proposed by Fiat Chrysler and approved by the EPA
and CARB that reduces emissions and ensures that an Eligible Vehicle is in compliance with
Certified Exhaust Emissions Standards, as set forth in the US-CA Consent Decree.

2.4.  “Authorized Dealer” means any authorized Jeep and/or Ram dealer located in the
United States and Puerto Rico as evidenced by a current and valid Dealer Sales and Service
Agreement.

2.5.  “Bosch” means Robert Bosch GmbH and Robert Bosch LLC.

2.6.  “Bosch’s Lead Counsel” means Matthew D. Slater of Cleary Gottlieb Steen &
Hamilton LLP.

2.7. “Canadian Vehicle” means a Subject Vehicle purchased in Canada but
subsequently Registered in the United States. Under the US-CA Consent Decree, Canadian
Vehicles are entitled to receive the Approved Emissions Modification. Under this Class Action
Agreement, Canadian Vehicles are not eligible for a Class Member Payment, nor are claims
related to them released by this Agreement.

2.8.  “CARB” means the California Air Resources Board.

2.9.  “Certified Exhaust Emissions Standards” means emissions standards set forth in
Paragraph 28 of the US-CA Consent Decree.

2.10. “Claim” means the claim of any Class Member or his, her, or its representative
submitted on a Claim Form as provided in this Class Action Agreement.

2.11. “Claimant” means a Class Member who has completed and submitted a Claim
Form and all required documentation, as set forth in more detail in Exhibit 4.

2.12. “Claim Form” means the paper or online form used to submit a Claim under this
Class Action Agreement.

2.13.  “Claim Submission Deadline for Eligible Owners and Eligible Lessees” means the

latest date by which an Eligible Owner or Eligible Lessee must submit a Claim to participate in
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the Claims Program. The Claim Submission Deadline for Eligible Owners and Eligible Lessees
is 21 months from the Effective Date.

2.14. “Claim Submission Deadline for Eligible Former Owners and Eligible Former
Lessees” means the latest date by which an Eligible Former Owner or Eligible Former Lessee
must submit a Claim to participate in the Claims Program. The Claim Submission Deadline for
Eligible Former Owners and Eligible Former Lessees is 90 days from the Effective Date.
However, the deadline for Persons who become Eligible Former Owners or Eligible Former
Lessees because their Eligible Vehicles are transferred to a third party after January 10, 2019, as a
result of a total loss, but before the AEM is performed, is the later of (1) 90 days from the
Effective Date, or (2) 60 days after title is transferred (for Eligible Former Owners), or 60 days
after surrendering the leased vehicle under the terms of the lease (for Eligible Former Lessees).
In no event, however, shall the deadline for such Persons extend beyond the Claim Submission
Deadline for Eligible Owners and Eligible Lessees. The Claim Submission Deadline for Eligible
Former Lessees whose leases began on or before January 12, 2017, and who terminate their leases
before receiving the AEM is also the later of (1) 90 days from the Effective Date or (2) 60 days
after surrendering the leased vehicle under the terms of the lease, but in no event later than the
Claim Submission Deadline for Eligible Owners and Eligible Lessees.

2.15. “Claims Administrator” means the third-party agent agreed to by the Parties and
appointed by the Court to oversee the Claims process described in Section 5. The Parties agree
that Angeion Group shall serve as Claims Administrator, subject to approval by the Court.

2.16. “Claims Period” means the time period during which Class Members may submit
a Claim. The Claims Period begins on the Effective Date. For Eligible Former Owners and
Eligible Former Lessees, the Claims Period shall end on the Claim Submission Deadline for
Eligible Former Owners and Eligible Former Lessees. For Eligible Owners and Eligible Lessees,
the Claims Period shall end on the Claims Submission Deadline for Eligible Owners and Eligible
Lessees.

2.17. “Claims Program” means the program through which Class Members may file

Claims and, if eligible, obtain benefits under this Class Action Agreement, as described in

CLASS ACTION SETTLEMENT
-4 - AGREEMENT AND RELEASE
3:17-MD-02777-EMC




10
11
12
13
14
15
16
17
18
19
20
21
22
23
24
25
26
27
28

Case 3:17-md-02777-EMC  Document 487 Filed 01/10/19 Page 7 of 59

Exhibit 4. For Eligible Former Owners and Eligible Former Lessees, the Claims Period shall end
on the Claim Submission Deadline for Eligible Former Owners and Eligible Former Lessees. For
Eligible Owners and Eligible Lessees, the Claims Period shall end on the Claim Submission
Deadline for Eligible Owners and Eligible Lessees.

2.18. “Claims Review Committee” or “CRC” means the committee approved by the
Court to resolve disputed Claims. The Claims Review Committee also will make final decisions
regarding whether vehicles are Operable, as defined herein. The Claims Review Committee will
review claims deemed ineligible and appealed by the Claimant, including disputes over the
implementation of the Extended Warranty. The Claims Review Committee will include one
representative from Fiat Chrysler and one representative from Class Counsel, as well as a
“Neutral,” to be agreed upon by both Fiat Chrysler and Class Counsel, who would be called upon
only to resolve any disagreements between the Claims Review Committee’s other members,
should they arise. In the event that Fiat Chrysler and Class Counsel cannot agree on a “Neutral”
representative, they agree to mediate the issue before the Settlement Master. Subject to Court
approval, the Parties may agree to a replacement or successor CRC Neutral at any point. Itis
anticipated that the Parties will be able to resolve most issues, but the availability of a neutral
third party ensures that disputes can be resolved without Court intervention. The Class Counsel
representative on the Claims Review Committee will have responsibility for handling CRC
communication with Claimants and Claimants’ counsel with the assistance of the Claims
Administrator. Determinations by the Claims Review Committee will constitute final
determinations. Class Members shall not have any right to appeal a decision of the Claims
Review Committee to the Court.

2.19.  “Class” means, for purposes of this Class Action Settlement only, a nationwide
class, including Puerto Rico, of all Persons (this includes individuals who are United States
citizens, residents, or United States military, or diplomatic personnel that are living or stationed
overseas, as well as entities) who (1) on January 12, 2017 owned or leased a Ram 1500 or J eep
Grand Cherokee 3.0-liter diesel vehicle in the United States or its territories (an “Eligible

Vehicle,” defined more fully in Section 2.35); or who (2) between January 12, 2017 and the
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Claim Submission Deadline for Eligible Owners and Eligible Lessees become the owner or lessee

of an Eligible Vehicle in the United States or its territories; or who (3) own or lease an Eligible

Vehicle in the United States or its territories at the time of participation in the Repair Program.

The Class includes automobile dealers who are not Authorized Dealers and who otherwise meet

the definition of the Class. The following entities and individuals are excluded from the Class:

(a)

(b)

(©)

(d)

(e)

®

(2

(h)

2.20.

Owners or lessees who acquired an Eligible Vehicle after January 12, 2017, and
transferred ownership or terminated their lease before April 1, 2019;

Owners or lessees who acquired an Eligible Vehicle after January 12, 2017, and
transferred ownership or terminated their lease after April 1, 2019, as a result of a
total loss, but before the Claim Submission Deadline for Eligible Owners and
Eligible Lessees;

Owners who acquired an Eligible Vehicle on or before January 12, 2017, and
transferred ownership after January 10, 2019, but before April 1, 2019, unless
ownership was transferred as a result of a total loss;

Lessees who leased their Eligible Vehicles on or before January 12, 2017, acquire
ownership after January 10, 2019, and transfer ownership before the AEM 1is
performed on the Eligible Vehicle;

Owners whose Eligible Vehicle is not Registered in the United States as of the
date the AEM is performed;

Defendants’ officers, directors and employees; Defendants’ affiliates and
affiliates’ officers, directors and employees; their distributors and distributors’
officers, directors and employees; and Authorized Dealers and Authorized
Dealers’ officers and directors;

Judicial officers and their immediate family members and associated court staff
assigned to this case; and

All those otherwise in the Class who or which timely and properly exclude
themselves from the Class as provided in this Class Action Agreement.

“Class Action Agreement” means this Settlement Agreement and the exhibits
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attached hereto, including any subsequent amendments or any exhibits to such amendments. The
Class Action Agreement may alternatively be referred to as the “Agreement” or the “Class Action
Settlement.”

2.21. “Class Counsel” means Lead Plaintiffs’ Counsel and the PSC.

2.22. “Class Member” means a member _Of the Class.

2.23. “Class Member Payment” means the monetary compensation that Defendants shall
pay Class Members who do not opt out of the Class and who timely submit a valid and complete
Claim, on the conditions set forth in Section 4 and Exhibit 1. This includes Owner, Lessee, and
Former Owner Payments, separately or collectively.

2.24. “Class Notice Program” means the program for distributing information about the
Class Action Settlement to Class Members.

2.25. “Complaint” means the Second Amended Consolidated Consumer Class Action
Complaint (Dkt. No. 310) filed in the Action on May 16, 2018.

2.26. “Court” means the United States District Court for the Northern District of
California, San Francisco Division.

2.27. “Defeat Device” has the same meaning as in 40 C.F.R. § 86.1803-01 or 42 U.S.C.
§ 7522(a)(3)(B).

2.28. “Defendants” means Fiat Chrysler Automobiles N.V., FCA US LLC, V.M. Motori
S.p-A., V.M. North America, Inc., Sergio Marchionne and his estate, Robert Bosch GmbH, and
Robert Bosch LLC.

2.29. “DOJ” means the United States Department of Justice.

2.30.  “Effective Date” means the date the Court has entered both the Final Approval
Order and the US-CA Consent Decree.

231. “Eligible Former Lessee” means a Person who leased an Eligible Vehicle as of
January 12, 2017, and who surrendered or surrenders the leased Eligible Vehicle under the terms
of the lease before the Eligible Vehicle receives the AEM. For the avoidance of doubt, this
includes Eligible Former Lessees whose leases are terminated as a result of a total loss before the

AEM is performed on the Eligible Vehicle.
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2.32. “Eligible Former Owner” means a Person who purchased or otherwise acquired
ownership of an Eligible Vehicle on or before January 12, 2017, and then sold or otherwise

transferred ownership of such vehicle after that date but on or before January 10, 2019, or a

Person who leased an Eligible Vehicle on January 12, 2017 and subsequently acquired ownership

of that Eligible Vehicle on or before January 10, 2019, and then sold or otherwise transferred
ownership of such vehicle after that date but on or before January 10, 2019. A Person who
purchased or otherwise acquired ownership of an Eligible Vehicle on or before January 12, 2017,
but whose vehicle is transferred to a third party after January 10, 2019, as a result of a total loss,
but before the Approved Emissions Modification is performed, shall become an Eligible Former
Owner. For avoidance of doubt, a sale or transfer of ownership under this definition includes the
transfer of ownership of an Eligible Vehicle to an insurance company.

2.33. “Eligible Lessee” means (1) a Person who leases an Eligible Vehicle when the
AEM is performed, or (2) a Person who owns an Eligible Vehicle that was leased as of January
10, 2019, except that a Person who owns an Eligible Vehicle will not qualify as an Eligible
Owner or Bligible Lessee while the Eligible Vehicle is under lease to any third party, including
any Eligible Lessee. An Eligible Lessee ceases to be an Eligible Lessee if he or she surrenders
the leased Eligible Vehicle under the terms of the lease or transfers ownership of the Eligible
Vehicle to a third party before the AEM is performed, but an Eligible Lessee who leased the
Eligible Vehicle on January 12, 2017, and surrenders the Eligible Vehicle before the AEM is
performed becomes an Eligible Former Lessee. An Eligible Lessee who assigns the lease of that
Person’s Eligible Vehicle to a third party shall cease to be an Eligible Lessee and shall not
become an Eligible Former Lessee. Instead, the third party to whom the lease is assigned shall
become the Eligible Lessee of the Eligible Vehicle and shall assume all the rights and
responsibilities under this Agreement of the person who assigned the lease. In exceptional cases,
specific arrangements may be made with the leasing company, in consultation with the Claims
Administrator, such that, without canceling or terminating the lease, the leasing company may be
treated as an Eligible Lessee and obtain an Approved Emissions Modification plus Lessee

Payment.
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2.34. “Eligible Owner” means the owner or owners of an Eligible Vehicle who acquired
or acquire an Eligible Vehicle before the end of the Settlement Benefit Period, except that the
owner of an Eligible Vehicle that was leased as of J anuary 10, 2019, shall not be an Eligible
Owner, and may instead be aﬁ Eligible Lessee based on the terms of that definition. An Eligible
Owner ceases to be an Eligible Owner if he or she transfers ownership of the Eligible Vehicle to a
third party after January 10, 2019.

2.35. “Eligible Vehicle” means the Model Year 2014 through 2016 Ram 1500 and Jeep
Grand Cherokee vehicles equipped with 3.0-liter V6 diesel engines that (1) are covered, or
purported to be covered, by the EPA Test Groups in the table immediately below this Paragraph;
and (2) have not been modified pursuant to an Approved Emissions Modification. Eligible
Vehicle excludes (i) any vehicle that was never sold in the United States or its territories and also
excludes (ii) any vehicle that is not Registered in the United States or its Territories as of the date
the Approved Emissions Modification is performed, unless the vehicle is owned or leased by
individuals who are United States military or diplomatic personnel that are living or stationed

overseas. A vehicle must be Operable to be considered an Eligible Vehicle.

3.0-liter Diesel Eligible Vehicles

Model Year | EPA Test Group(s) | Vehicle Make and Model(s)
2014 ECRXTO03.05PV FCA Ram 1500

2014 ECRXT03.05PV FCA Jeep Grand Cherokee
2015 FCRXTO03.05PV FCA Ram 1500

2015 FCRXT03.05PV FCA Jeep Grand Cherokee
2016 GCRXT03.05PV FCA Ram 1500

2016 GCRXTO03.05PV FCA Jeep Grand Cherokee

2.36. “EPA” means the United States Environmental Protection Agency.
2.37. “EPA Test Group” means a subdivision of vehicles set forth in the chart that

appears in the definition of Eligible Vehicle above.

2.38. “Escrow Account” means the escrow account managed by the Escrow Agent,
which shall be the sole escrow account for compensation of Class Members under the Class
Action Agreement.
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2.39. “Escrow Agent” means the agreed-upon entity to address and hold for distribution
the funds identified in this Class Action Agreement pursuant to the terms of the Escrow
Agreement. That agreed-upon entity is Citi Private Bank.

2.40. “Escrow Agreement” means the agreement by and among Class Counsel, Fiat
Chrysler’s Lead Counsel, and Bosch’s Lead Counsel with respect to the escrow of the funds to be
deposited into the Escrow Account pursuant to this Class Action Agreement.

2.41. “Extended Warranty” means the warranty described in Section 4.3.1.

2.42. “Fairness Hearing” means the hearing held by the Court for the purpose of
determining whether to approve this Class Action Agreement as fair, reasonable, and adequate.

2.43. “FCA US” means FCA US LLC.

2.44. “Fiat Chrysler,” “FCA,” or “Fiat Chrysler Entities” means Fiat Chrysler
Automobiles N.V., FCA US LLC, V.M. Motori S.p.A., and V.M. North America, Inc.

2.45. “Fiat Chrysler’s Lead Counsel” means Robert J. Giuffra, Jr. of Sullivan &
Cromwell LLP.

2.46. “Final Approval Order” means the order that may, at the discretion of the Court,
be entered by the Court granting final approval of the Class Action Settlement.

2.47. “Former Owner Payment” means certain monetary compensation, as set forth in
Exhibit 1, that Defendants will pay to Eligible Former Owners of vehicles who do not opt out of
the Class and who timely submit a valid and complete Claim, on the conditions set forth in
Section 4 and Exhibit 1.

2.48. “Lead Plaintiffs’ Counsel” means Elizabeth Cabraser of Lieff, Cabraser, Heimann
& Bernstein, LLP, who was appointed by the Court on June 19, 2017.

2.49. “Lessee Payment” means certain monetary compensation, in an amount set forth in
Exhibit 1, that Defendants will pay to Eligible Lessees and Eligible Former Lessees of vehicles
who do not opt out of the Class and who timely submit a valid and complete Claim, on conditions
set forth in Section 4 and Exhibit 1.

2.50. “Long Form Notice” means the Long Form Notice substantially in the form

attached hereto as Exhibit 3.
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2.51. “Notice Administrator” means the agent or administrator agreed to by the Parties
and appointed by the Court to implement and consult on the Class Notice Program. The Parties
agree that Angeion Group shall serve as Notice Administrator, subject to approval by the Court.

2.52. “Operable” means that a vehicle can be driven under its own engine power and is
in reasonable condition such that it can be driven lawfully and safely on public roads, even if it
has a mechanical issue, under a common-sense understanding of what is an acceptable condition
for driving. An otherwise Eligible Vehicle that has been altered with the use of any after-market
emissions-related components, parts, and/or software or the removal of any original emissions-
related components, parts, and/or software, if such alteration(s) are likely to substantially affect
the operation of the vehicle with the Approved Emissions Modification or substantially impede
installation of the Approved Emissions Modification, shall not be considered Operable unless and
until the owner of such vehicle, at his or her expense, has reversed the alteration(s) such that the
Approved Emissions Modiﬁcation may be installed and not substantially affected. Nothing in
this definition affects FCA US’s obligation to perform the AEM on any and all Subject Vehicles
for which an AEM is requested, unless FCA US can refuse to perform the AEM under the terms
of Paragraph 38.e of the US-CA Consent Decree. The Claims Review Committee will be the
final decision maker on whether a vehicle is Operable but a determination under this Paragraph
that a vehicle is Operable or not Operable does not constitute any determination by EPA or
CARB as to whether the emissions system of the vehicle has been modified.

2.53.  “Opt-Out Deadline” means the last day a Class Member may opt out of the Class
Action Agreement, which is April 1, 2019 for all Class Members, except that Persons who
purchase or acquire an Eligible Vehicle on or after that date shall have all the ri ghts, privileges,
obligations, and responsibilities of Class Members, and shall have 30 days from the date of their
purchase or acquisition to opt out of the Class as set forth in Section 6.

2.54.  “Order Approving Notice” means the order that may, at the discretion of the Court,
be entered by the Court approving notice to the Class and concluding that the Court will likely be
able to approve the Class Action Settlement and certify the proposed Class as outlined in Section

3 of this Class Action Agreement.
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2.55. “Owner Payment” means certain monetary compensation Defendants will pay to
Eligible Owners who do not opt out of the Class and who timely submit a valid and complete
Claim, on the conditions set forth in Section 4 and Exhibit 1.

2.56. “Parties” means the Settlement Class Representatives and Defendants,
collectively, as each of those terms is defined in this Class Action Agreement.

2.57. “Person” or “Persons” includes individuals and entities such as an automobile
dealer that is not an Authorized Dealer.

2.58. “Plaintiffs’ Steering Committee™ or “PSC” means those counsel appointed to the
Plaintiffs> Steering Committee by the Court in this Action on June 19, 2017. Lead Plaintifts’
Counsel is Chair of the PSC.

2.59. “Post-Appeal Date” means the latest date on which the Final Approval Order
approving this Class Action Agreement becomes final. For purposes of this Class Action
Agreement:

2.59.1. if no appeal has been taken from the Final Approval Order, “Post-Appeal
Date” means the date on which the time to appeal therefrom has expired;
or

2.59.2. if any appeal has been taken from the Final Approval Order, “Post-
Appeal Date” means the date on which all appeals therefrom, including
petitions for rehearing or reargument, petitions for rehearing en banc and
petitions for a writ of certiorari or any other form of review, have been
fully disposed of in a manner that affirms the Final Approval Order; or

2.59.3. if Class Counsel and Defendants agree in writing, the “Post-Appeal Date”
can occur on any other earlier agreed date.

2.60. “Registered” includes vehicles registered with a state Department of Motor
Vehicles or equivalent agency, or vehicles owned by a non-Authorized Dealer in the United
States or its territories that (a) holds title to the vehicle or (b) holds the vehicie by bill of sale.

2.61. “Release” means the release and waiver described in Section 9 of this Class Action

Agreement and in the Final Approval Order. In addition, Class Members who participate in the
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Repair Program will execute a coextensive “Individual Release” as described in Section 9 of this
Class Action Agreemen;[, and that Individual Release will remain valid even if the Final Approval
Order is later reversed and/or vacated on appeal.

2.62. “Released Party” or “Released Parties™ has the definition set forth in Section 9 of
this Class Action Agreement.

2.63. “Repair Program” means the recall program specified in Section VI.B of the US-
CA Consent Decree to implement the Approved Emissions Modification during the Settlement
Benefit Period, pursuant to this Class Action Agreement.

2.64. “Sergio Marchionne” means Sergio Marchionne, his estate and his executors.

2.65. “Settlement Benefit Period” means the time period during which Class Members
may obtain benefits under the Class Action Settlement, excluding any benefits available under the
warranty provisions provided in the Class Action Settlement, which are identical to the warranty
provisions in the US-CA Consent Decree and which shall be available for the duration and under
the terms specified in the US-CA Consent Decree and Exhibit 1. The Settlement Benefit Period
shall run from the Effective Date until two years after the Effective Date.

2.66. “Settlement Class Representative” means a Plaintiff who meets the Class
definition set forth in Section 2.19 of this Class Action Agreement, and who has agreed to
represent the Class for purposes of obtaining approval of, and effectuating, this Class Action
Agreement, as listed in the moving papers submitted for the motion for an Order Approving
Notice.

2.67. “Settlement Master” means Kenneth Feinberg, who was appointed by the Court to
serve as Settlement Master to administer, coordinate, and preside over settlement-related
proceedings.

2.68.  “Settlement Website” means the public website that provides information and key
filings regarding the Class Action Settlement, including FAQs. Class Members will be able to
access a “Claims Portal” on the Settlement Website. The Settlement Website also will allow
Class Merﬁbers to obtain a description of the Repair Program and to complete and submit an

online Claim Form. The Settlement Website shall be maintained by Fiat Chrysler in consultation
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with Lead Plaintiffs’ Counsel, Bosch’s Lead Counsel, and the Notice and Claims Administrator.
Any disputes as to the content and/or form the Settlement Website shall be resolved by the
Settlement Master.

2.69. “Short Form Notice” means the Short Form Notice(s) substantially in the form as
attached hereto as Exhibit 2.

2.70. “US-CA Consent Decree” means the consent decree lodged with the Court on or
about January 10, 2019, as agreed by (1) the United States on behalf of the Environmental
Protection Agency; and (2) the People of the State of California, by and through CARB and the
Attorney General of California; and (3) Fiat Chrysler Automobiles N.V., FCA US LLC, V.M.
Motori S.p.A., and V.M. North America, Inc., resolving certain aspects of the disputes between
those parties on the terms described therein. If the Court approves the consent decree, “US-CA
Consent Decree” shall mean the decree as and in the form that it is ultimately approved and
entered by the Court.

2.71. Other capitalized terms used in this Class Action Agreement but not defined in this
Section shall have the meanings ascribed to them elsewhere in this Class Action Agreement.

2.72. The terms “he or she” and “his or her” include “it” or “its” where applicable.

3. ORDER APPROVING NOTICE

3.1.  Promptly after this Agreement is signed, but by no later than January 10, 2019, the
Parties shall file the Agreement with the Court, together with a Motion to Approve Notice to the
Class. Simultaneously, the Settlement Class Representatives shall move for certification of the
Class for settlement purposes only, pursuant to Federal Rule of Civil Procedure (“Fed. R. Civ.
P.””) 23(a), 23(b)(3), and 23(e). It is expressly agreed that any certification of the Class shall be
for settlement purposes only, and Defendants do not waive any arguments that they may have that
class certification for any other purpose would be improper.

3.2.  The Parties agree to take all actions and steps reasonably necessary to obtain an
Approval Order from the Court and to fully implement and effectuate this Class Action

Settlement.

CLASS ACTION SETTLEMENT
-14 - AGREEMENT AND RELEASE
3:17-MD-02777-EMC




10
11
12
13
14
15
16
17
18
19
20
21
22
23
24
25
26
27
28

Case 3:17-md-02777-EMC Document 487 Filed 01/10/19 Page 17 of 59

4. CLASS MEMBER COMPENSATION AND REMEDIES

4.1.  Overview of Benefits. The Class Action Agreement provides substantial
compensation and remedies to owners and lessees, as detailed in this Section and in Exhibit 1
(Class Member Benefits). The compensation described in this Section is available only to Class
Members who do not opt out.

4.2.  Approved Emissions Modification Program.

4.2.1. Approved Emissions Modification. All owners of Subject Vehicles,
including Eligible Owners and Eligible Lessees who own or lease an
Eligible Vehicle, are eligible to receive an Approved Emissions
Modification, as specified in the US-CA Consent Decree. Class
Members whose Eligible Vehicles are repaired, who submit timely and
complete Claims, and who do not exclude themselves from the Class
Action Settlement, will also receive an Owner Payment or Lessee
Payment, as applicable, described below and in Exhibit 1.

4.2.2.  Owner Payrﬂent. Eligible Owners who receive an Approved Emissions
Modification are entitled to an Owner Payment. The Owner Payment
will be $3,075, unless an Eligible Former Owner or Eligible Former
Lessee timely files a valid Claim for that same vehicle, in which case, the
Owner Payment will be $2,460. Full details on Owner Payments can be
found in paragraph 2 of Exhibit 1.

4.2.3.  Former Owner Payment. Eligible Former Owners will be entitled to a
Former Owner Payment. The Former Owner Payment is $990. Class
Members whose Eligible Vehicles (1) are damaged after J anuary 12, 2017
and before January 10, 2019, in a manner that renders them a total loss
(i.e., “totaled”), and (2) are transferred to an insurance company or
otherwise sold to a junkyard, salvage dealer, or the equivalent, shall be
treated as Eligible Former Owners and offered a Former Owner Payment.
To obtain a Former Owner Payment, Eligible Former Owners must
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4.2.4.

4.2.5.

complete a claim by the Claim Submission Deadline for Eligible Former
Owners and Eligible Former Lessees or, in the event that their Eligible
Vehicle is totaled after the Claim Submission Deadline for Eligible
Former Owners and Eligible Former Lessees, complete a claim within 60
days of the date they transter title of the Eligible Vehicle (but no later
than the Claim Submission Deadline for Eligible Owners and Eligible
Lessees). All disputes concerning whether a claim made under this
paragraph is timely will be adjudicated by the CRC. Full details on
Former Owner Payments can be found in paragraph 3 of Exhibit 1.
Lessee Payment. Eligible Lessees who receive an Approved Emissions
Modification and Eligible Former Lessees who submit a timely and
complete Claim will be entitled to a Lessee Payment. The Lessee
Payment is $990. For the purposes of this paragraph, the lessor of an
Eligible Vehicle does not “receive an Approved Emissions Modification”
if the Eligible Vehicle is surrendered under the terms of the lease to an
Authorized Dealer and an Authorized Dealer then applies the Approved
Emissions Modification before another person takes possession of the
vehicle. Full details on Lessee Payments can be found in paragraphs 4
and 5 of Exhibit 1.

Notwithstanding any other provision herein, the Parties agree that the
Defendants shall not pay to Eligible Owners and Eligible Former Owners
and Eligible Lessees and Eligible Former Lessees more than 100% of the
maximum amount allocated for any specific Eligible Vehicle under the
terms of this Class Action Agreement. For the avoidance of doubt, the
Parties agree that this is a claims-made settlement, meaning that
Defendants must make payments only up to the maximum amount for any

Eligible Vehicle under the terms of this Class Action Agreement.
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4.3.

(a)

4.2.6.

In accordance with paragraph 48 of the US-CA Consent Decree, this
Section (4.2) is intended to comply with paragraph 37 of the US-CA
Consent Decree (Establishment of a Recall Program), and to substitute for
those consumer-facing obligations for Fiat Chrysler in paragraph 37 of

the US-CA Consent Decree.

Warranty Obligations.

4.3.1.

4.3.2.

Extended Warranty. Fiat Chrysler shall provide an extended warranty for
each Eligible Vehicle that receives the Approved Emissions Modification,
known as the “Extended Warranty,” and provide a copy of the Extended
Warranty to each Eligible Owner and Eligible Lessee at the time of the
Approved Emissions Modification. The Extended Warranty under the
Class Action Agreement, including all terms described in Section 4.3 of
this Agreement and Exhibit 1, is identical to the terms negotiated and
agreed to by Fiat Chrysler in paragraph 45 of the US-CA Consent Decree.
Other Warranty-Related Terms. The following warranty-related terms
below (subparts (a)-(h)) also are provided to Class Members under the
Class Action Agreement. Paragraphs (a) through (1) are identical to the

terms agreed to by Fiat Chrysler in paragraph 45 of the US-CA Consent

Decree.

Fiat Chrysler shall not impose on consumers any fees or charges (and must pay

any fees or charges imposed on consumers by any Dealer (as defined in paragraph

8(2) of the US-CA Consent Decree) in accordance with the applicable franchise

agreements with such Dealers) related to the warranty service. Fiat Chrysler shall

take all measures necessary to reimburse Eligible Owners and Eligible Lessees in

the event that the scope of warranty coverage described in this Section, Exhibit 1

hereto, and paragraph 45 of the US-CA Consent Decree, is limited by any service

writer’s discretion.
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(b)

(c)

Modification of the Extended Warranty. In addition to the warranty

coverage described in Exhibit 1, Fiat Chrysler shall expand the
warranty coverage to include additional parts or service associated
with the Approved Emissions Modification if alterations or updates
are made to the Approved Emissions Modification either in
accordance with paragraph 31 of the US-CA Consent Decree or
through a modification of the US-CA Consent Decree in
accordance with Section XVII (Modification). Fiat Chrysler
reserves the right to invoke Dispute Resolution under Section X
(Dispute Resolution) of the US-CA Consent Decree if, after
consultation with EPA and CARB, the Parties are unable to agree
on the need for or scope of any modification of the Extended
Warranty under this Paragraph. In the event that the Extended
Warranty is modified pursuant to this Paragraph, the modified
Extended Warranty shall apply to all affected Eligible Vehicles that
have received or will receive the Approved Emissions

Modification.

Extended Warraﬂtv Period. For all Eligible Vehicles that receive
the Approved Emissions Modification on or before the Recall
Target Deadline (as defined in paragraph 37 of the US-CA Consent
Decree), the Extended Warranty Period (as defined in paragraph 45
of the US-CA Consent Decree) shall be the greater of (i) 10 years
from the date of initial sale or 120,000 actual miles on the vehicle
odometer, whichever comes first; and (ii) 4 years or 48,000 miles,
from date and mileage of installing the Approved Emissions
Modification on the vehicle, whichever comes first. For any
Eligible Vehicle that receives the Approved Emissions

Modification after the Recall Target Deadline, the Extended
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(d

Warranty Period shall be as described in this Section, but in no
event shall the Extended Warranty apply to or provide any coverage
for the Eligible Vehicle after May 1, 2029. In the event that an
Eligible Vehicle that has received the Approved Emissions
Modification is resold, the remaining Extended Warranty Period, if
any, is transferable to subsequent purchasers and shall continue
through the date or mileage determined in this Paragraph for the
benefit of such subsequent purchasers.

Buyback and Lease Termination Remedies. In addition to any

protections provided by applicable law (including those referenced
in subparagraph 45.e. of the US-CA Consent Decree), Fiat Chrysler
must provide a Buyback or Lease Termination to any Eligible
Owner or Eligible Lessee of an Eligible Vehicle that receives the
Approved Emissions Modification in the event that, during the 18
months or 18,000 miles (whichever comes first) following the
completion of the Approved Emissions Modification (the “Remedy
Period”), Fiat Chrysler fails to repair or remedy a confirmed failure
or malfunction covered by the Exfended Warranty and associated
with the Approved Emissions Modification (a “Warrantable
Failure™) after the Eligible Owner or Eligible Lessee physically
presents the Eligible Vehicle to a Dealer for repair of the
Warrantable Failure; and (1) the Warrantable Failure is unable to be
remedied after making four separate service visits to the same
Dealer for the same Warrantable Failure during the Remedy Period;
or (2) the Eligible Vehicle with the Warrantable Failure is out-of-
service due to the Warrantable Failure for a cumulative total of
thirty (30) days during the Remedy Period, not including any days

when the Dealer returns or otherwise tenders the Eligible Vehicle to
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(e)

®

(8

the customer while the Dealer awaits necessary parts and such
vehicle remains Operable.

Preservation of Remedies. The Extended Warranty shall be subject

to any remedies provided by state or federal laws, such as the
Magnuson-Moss Warranty Act, that provide consumers with
protections, including without limitation “Lemon Law” protections,
with respect to warranties.

Warranty Database for Consumers. For ten (10) years following

the Effective Date, Fiat Chrysler shall maintain a database by which
users, including Eligible Owners, Eligible Lessees, and prospective
purchasers, may conduct a free-of-charge search by vehicle VIN to
determine whether the vehicle has received an Approved Emissions
Modification and whether the Extended Warranty and any
additional warranty extension(s) (as described in Paragraphs 45 and
86.k. of the US-CA Consent Decree) applies to the specific vehicle.
Fiat Chrysler must provide the VINs for all such vehicles to the
PSC within fifteen (15) Days of the PSC’s request.

Warranty Database for Dealers. For twenty (20) years following

the Effective Date, Fiat Chrysler shall maintain a database or other
communications system that includes all Subject Vehicles, by
which Dealers may search by vehicle VIN to determine whether the
Extended Warranty and any additional warranty extension(s) apply
to a specific Eligible Vehicle. Fiat Chrysler shall establish
procedures such that the vehicle VIN shall dictate component or
system coverage. Such procedures shall include a feature by which
Dealers may enter an identification number or other code for any
part pertaining to an Eligible Vehicle and determine whether such

part is covered by the Extended Warranty.
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(h) Continued Service for Unmodified Vehicles. For Eligible Owners

and Eligible Lessees who decline to receive the Approved
Emissions Modification for an Eligible Vehicle, Fiat Chrysler must
continue to service such Eligible Vehicle in accordance with
existing applicable federal and state law warranty provisions
(including any exclusions for modified parts, components, and
software), consistent with paragraph 45.h. of the US-CA Consent
Decree.

4.3.3. Warranty Disputes. The Claims Review Committee shall adjudicate

disputes regarding any eligibility for Extended Warranty claims in
accordance with the US-CA Consent Decree.

4.3.4.  Inaccordance with paragraph 48 of the US-CA Consent Decree, this
Section (4.3) is intended to comply with paragraph 45 of the US-CA
Consent Decree (Extended Warranty), and to substitute for those
consumer-facing obligations for Fiat Chrysler in paragraph 45 of the US-
CA Consent Decree.

4.4.  Other Incorporated Warranties. The Parties incorporate all warranties and
Lemon Law provisions set forth in paragraph 45 of the US-CA Consent Decree as material terms
of this Class Action Settlement.

4.5.  Approved Emissions Modification Disclosure. As set forth in the US-CA
Consent Decree, FCA US shall provide Eligible Owners, Eligible Lessees, and, as applicable,
prospective purchasers of Subject Vehicles with a clear and accurate written disclosure as
approved in the sole discretion of the EPA and CARB (the “Approved Emissions Modification
Disclosure”) regarding the impacts of the Approved Emissions Modification on an Eligible
Vehicle. The Approved Emissions Modification Disclosure shall also be made available online
by FCA US through the Settlement Website, which will, among other things, display the
Approved Emissions Modification Disclosure applicable to a specific vehicle when a user inputs

the Vehicle Identification Number (“VIN™). This online access shall continue for a minimum of
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ten (10) years after the US-CA Consent Decree is entered. As described more fully in the US-CA
Consent Decree, the Approved Emissions Modification Disclosure will describe in plain
languége: (1) the Approved Emissions Modification and related software changes; (2) a clear
explanation of each subsequent service action required by the Approved Emissions Modification,
if any; (3) any and all reasonably predictable changes resulting from the Approved Emissions
Modification, including but not limited to changes to reliability, durability, fuel economy, noise,
vibration, vehicle performance, drivability, diesel exhaust fluid (“DEF”") consumption, and any
other vehicle attributes that may reasonably be-important to vehicle owners; (4) a basic summary
of how Class Members can obtain the Approved Emissions Modification; (5) system limitations
that make identification and repair of any components difficult or even impossible, compromise
warranty coverage, or may reduce the effectiveness of inspection and maintenance program
vehicle inspections; and (6) any other disclosures required under the terms of the US-CA Consent
Decree.

4.6. No Prohibition on Other Incentives. Nothing in this Class Action Agreement is
intended to prohibit Fiat Chrysler from offering any consumer any further incentives in addition
to those provided herein; however, Fiat Chrysler may not offer Class Members other incentives in
lieu of the options contained herein, in whole or in part, or any incentive not to participate in the
Repair Program. Likewise, Fiat Chrysler shall request that Authorized Dealers not offer any
incentive not to participate in the Repair Program.

47. Disposition of Returned Vehicles. As set forth more fully in paragraph 46 of the
US-CA Consent Decree, unmodified Eligible Vehicles returned to Fiat Chrysler must receive the
Approved Emissions Modification before they may be resold in the United States.

4.8. Telephone Call Center. FCA US shall establish a telephone call center to address
Class Member inquiries. The Parties will agree as to what information will be provided by the
telephone call center to inquiring Class Members. FCA US shall staff the call center with enough
operators to ensure that Class Member hold time will be minimal, and in any event no more than
five minutes on average. In accordance with paragraph 48 of the US-CA Consent Decree, this

Paragraph (4.8) is intended to comply with paragraph 38.c. of the US-CA Consent Decree (Call
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Center and Online Support), and to fulfill those consumer-facing obligations for Fiat Chrysler in
paragraph 38.c. of t