


point forward, the claim(s) shall be subject to the dispute-resolution provisions of Paragraph 23,

above.

25. If, (a) pursuant to Paragraphs 22 and 24, above, CSAA has provided at least 200
files to CLASS COUNSEL and/or the ADMINISTRATOR for review; and (b) as a result of the
dispute-resolution process described in Paragraph 23, above, at least 5% of CSAA’s initial
claims determinations as to the reviewed files have been changed, then PLAINTIFFS may elect
to shift all responsibility for adjudication of claims to the ADMINISTRATOR. In the event of
such election, the ADMINISTRATOR will assume all the responsibilitics of CSAA set forth in
Paragraphs 14 through 20, above. In addition, the ADMINISTRATOR shall review all claims
which CSAA determined to be either PARTIALLY QUALIFYING, or NON-QUALIFYING,
and shall be entitled to change those determinations. CSAA will take all reasonable and
necessary steps to facilitate the ADMINISTRATOR’S review, including provision of all
necessary records, and shall bear all associated costs. In the event that ADMINISTRATOR
assumes all duties for review of claims pursuant to this paragraph, then all deadlines for the
ADMINISTRATOR to act in relation to the review and adjudication of claims shall be

suspended for 30 days while the ADMINISTRATOR assumes such responsibility.

Supplemental Claims Process for PARTIALLY QUALIFYING Claims

26. Within fifty {50) days of the date on which a notice was sent pursuant to
Paragraph 19, above, indicating that a claim has been determined to be PARTIALLY
QUALIFYING, a CLASS MEMBER may submit a supplemental claim to establish that the
claim should be determined to be FULLY QUALIFYING. To be entitled to consideration, the
supplemental claim must utilize the form included in Attachment G, hereto, the form must be

completed in its entirety and the signature of the claimant must be notarized, unless the CLASS
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MEMBER states, under penalty of perjury that he or she cannot physically go to a notary or
cannot financially afford the cost of a notary. The jurat, and the form must be postmarked or
received within fifty (50) days of the date on which the notice was sent pursuant to Paragraph 19,

above.

27. In submitting a supplemental claim pursuant to Paragraph 26, above, a CLASS
MEMBER may indicate rather that the supplemental claim is complete, or that additional time is
necessary to obtain evidence to support the supplemental claim. If the CLASS MEMBER
indicates that additional time is necessary to obtain evidence to support the supplemental claim,
the CLASS MEMBER shall have an additional one-hundred-twenty (120) days from the date of
the postmark of the supplemental claim in which to submit additional evidence. This one-
hundred-twenty (120) day period may be extended prior to its expiration upon written request
supported by good cause (e.g., that the DMV cannot timely respond to a request for information).
Supplemental claims shall be deemed to be submitted (a) on the date of the postmark in the case
of a supplemental claim indicating it is complete, or (b) upon the expiration of the one-hundred-
twenty (120) day period in the case of a supplemental claim in which additional time was

requested to obtain evidence.

28. Upon submission of any supplemental claim(s), the PARTIES shall attempt to
reach agreement informally regarding whether the claim should be treated as NON-
QUALIFYING, PARTIALLY QUALIFYING, or FULLY QUALIFYING. Counsel for the
PARTIES shall meet and confer and attempt to reach agreement regarding the treatment of such
supplemental claims by the twentieth (20th) day of the month after such supplemental claims are
submitted. In the event they are unable to reach agreement, the PARTIES shall submit any

unresolved claim(s) for a final and binding determination by the Honorable Judge James L.

21
WEST\21825294.6



Warren (Ret.), of JAMS. Telephonic hearings on any unresolved claims(s) shall be held on the
first (1st) day of the second (2nd) month after such supplemental claims are received, or as soon
thereafter as such hearing may be scheduled. The decision(s) of the Honorable Judge James L.
Warren (Ret.) on any unresolved claims(s) shall simply indicate whether the claim(s) should be
treated as NON-QUALIFYING, PARTIALLY QUALIFYING, or FULLY QUALIFYING, and

need not state the reason(s) for such decision(s).

Appeal Process for NON-QUALIFYING Claims

29. Within fifty (50) days of the date on which a notice was sent pursuant to
Paragraph 20, above, indicating that a claim has been determined to be NON-QUALIFYING, a
claimant may submit an appeal to establish that the claim should be determined to be either
PARTIALLY QUALIFYING or FULLY QUALIFYING. To be entitled to consideration, the
supplemental claim must utilize the form included in Attachment H, hereto, the form must be
completed in its entirety and the signature of the claimant must be notarized, unless the CLASS
MEMBER states, under penalty of perjury that he or she cannot physically go to a notary or
cannot financially afford the cost of a notary. The jurat, and the form must be postmarked or
received within fifty (50) days of the date on which the notice was sent pursuant to Paragraph 20,

above.

30. Upon submission of any appeal of a determination that a claim is NON-
QUALIFYING, the PARTIES shall attempt to reach agreement informally regarding whether the
claim should be treated as NON-QUALIFYING, PARTIALLY QUALIFYING, or FULLY
QUALIFYING. Counsel for the PARTIES shall meet and confer and attempt to reach
- agreement regarding the treatment of such supplemental claims by the twentieth (20th) day of the

month after such supplemental claims are submitted. In the event they are unable to reach
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agreement, the PARTIES shall submit any unresolved claim(s) for a final and binding
determination by the Honorable Judge James L. Warren (Ret.), of JAMS. Telephonic hearings
on any unresolved claims(s) shall be held on the first (1st) day of the second (2nd) month after
such supplemental claims are received, or as soon thereafter as such hearing may be scheduled.
The decision(s) of the Honorable Judge James L. Warren (Ret.) on any unresolved claims(s)
shall simply indicate whether the claim(s) should be treated as NON-QUALIFYING,
PARTIALLY QUALIFYING, or FULLY QUALIFYING, and need not state the reason(s) for
such decision(s).
Cost of Dispute Resolution

31. In connection with the adjudication of any dispute(s) pursuant to the provisions of
paragraphs 23, 28, and/or 30, the PARTIES shall bear their own attomeys’ fees and costs
regardless of the outcome. PLAINTIFFS shall bear half the amount of the first $50,000 in fees
charged by the Hon. James L. Warren (Ret.) and/or JAMS in connection with such adjudications
(i.e., PLAINTIFFS shall pay no more than $25,000 of such fees). CSAA shall bear the cost of
all other fees charged by the Hon. James L. Warren (Ret.) and/or JAMS in connection with such

adjudications.

Objections and Requests for Exclusion
32. Objections by CLASS MEMBERS to the settlement must be filed with the
Sacramento Superior Court on or before the date specified in the Preliminary Approval Order of
that court. In addition, the PARTIES agree to request the Court to require that objections be
served on counsel for the parties at all the addresses specified in Paragraph 65. The PARTIES
agree to request a deadline for objections to be filed within seventy-five (75) days after the

PRELIMINARY APPROVAL DATE.
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33. Any person who wishes to be excluded from the CLASS must submit a written
request for exclusion, postmarked or transmitted via courier or facsimile on or before the date
specified in the Preliminary Approval Order of the Sacramento Superior Court. The PARTIES
agree to request a deadlinelfor exclusions to be submitted within seventy-five (75) days after the
PRELIMINARY APPROVAL DATE. In addition, the PARTIES agree to request the Court to
require that requests for exclusion be made in a writing sent to all the addresses specified in
Paragraph 65, herein, and that the requests must set forth the following to be effective: (a) The
person’s name and address; (b) a statement that such person is a member of the CLASS; and (c)
a statement that such person is requesting exclusion from the CLASS.

1V. SETTLEMENT FAIRNESS AND FINAL APPROVAL HEARING

34, After preliminary approval of the settlement, notice to the CLASS and an
opportunity for objection, a hearing to determine the fairness of the settlement and whether final
approval should be granted shall be held on a date ninety (90) days after the PRELIMINARY
APPROVAL DATE, or as soon thereafier as the Sacramento Superior Court can hear the matter.
In connection with that hearing, the PARTIES to this AGREEMENT shall file such papers with
the court as their counsel or the court determines to be necessary. CSAA shall file proof of
notice by mail and publication to the CLASS with the Court not less than ten (10) calendar days
prior to the date of the hearing. At the same time, CSAA shall also submit to the Court copies
and a summary of all requests for exclusion submitted by any CLASS MEMBER(S).

V. JUDGMENT

35. After final approval of the settlement and of this AGREEMENT is granted, the
PARTIES shall obtain entry of a Judgment substantially in the form of Attachment A. It is

expressly agreed by the PARTIES that the Sacramento Superior Court will retain jurisdiction to
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enforce the terms of this AGREEMENT pursuant to California Code of Civil Procedure section
664.6.

VI. CONDITIONS OF SETTLEMENT, EFFECT OF DISAPPROVAL,
CANCELLATION AND TERMINATION

36. This AGREEMENT is expressly conditioned on entry of and finality, under
California law, of the Sacramento Superior Court’s Judgment granting final approval of the
settlement and the fairness of this AGREEMENT. Only the failure of the occurrence of this
condition constitutes grounds for cancellation and termination of this AGREEMENT. This
AGREEMENT cannot otherwise be cancelled or terminated in whole or in part. Upon the failure
of any condition, this AGREEMENT shall be cancelled and terminated unless each of the
PARTIES hereto mutually agrees in writing to proceed with this AGREEMENT.

37. In the event this AGREEMENT is cancelled and terminated, all events,
obligations, duties or portions of this AGREEMENT also shall be automatically terminated and
cancelled.

38. In the event this AGREEMENT is-cancelled or terminated, the PARTIES shall
revert, and shall be deemed to have reverted to their respective status and position in the
ACTION immediately preceding execution of this AGREEMENT and shall proceed as if this
AGREEMENT and/or related orders concerning a proposed settlement and certification of a
settlement class had not been executed. In such event, PLAINTIFFS shall be entitled to re-file,
and CSAA shall be entitled to oppose, PLAINTIFFS’ previously-filed motion for class
certification.

39. In the event this AGREEMENT is cancelled or terminated, this AGREEMENT,

all discussions concerning this AGREEMENT, all filings, draft documents and any other
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material related to this AGREEMENT shall be deemed confidential settlement materials which

cannot be used in evidence, or for any purpose, by a PARTY against any other PARTY.

40. In the event this AGREEMENT is cancelled, the PARTIES shall, within two (2}

weeks of such cancellation, jointly request a status conference with the Sacramento Superior

Court to be held on the first available date. At such status conferences, the PARTIES shall ask

the courts’ assistance in scheduling further proceedings.

VII. CONSIDERATION FROM CSAA

41. In full, complete and final settlement and satisfaction of the ACTION and all of

PLAINTIFFS® SETTLED CLAIMS, and subject always to all of the terms, conditions and

provisions of this AGREEMENT, CSAA agrees to provide the consideration set forth herein.

Payments to CLASS MEMBERS

42, All CLASS MEMBERS who submit valid and timely claims shall receive

payment by check from CSAA in the amounts set forth below based on the date of the incident

giving rise to their COLLISION CLAIM(S) and the classification of their claim as either FULLY

QUALIFYING or PARTIALLY QUALIFYING pursuant to the procedures set forth in

Paragraphs 14 through 26, above

Date of Underlying Collision

Status of Claim

Amount of Payment

July 12, 2003 to February 28,
2006

FULLY QUALIFYING

100% of amount of
charged collision
deductible (or cost of
repair if lower) + 10%
simple interest on that
amount per year

July 12, 2003 to February 28,
2006

PARTIALLY QUALIFYING

50% of amount of charged
collision deductible (or
cost of repair if lower) +
10% simple interest on that
amount per year

WEST\21825294.6
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December 1, 1998 to FULLY QUALIFYING 100% of amount of
July 11, 2003 charged collision
deductible (or cost of
repair if lower) with no

interest
December 1, 1998 to PARTIALLY QUALIFYING 20% of amount of charged
July 11, 2003 collision deductible (or
cost of repair if lower)

with no interest

43. Any applicable interest shall be calculated from the 15th of the month in which
the CLASS MEMBER’S underlying automobile COLLISION CLAIM was resolved through the
15" of the month in which the court provides its FINAL APPROVAL DATE.

Date for Payment of Benefits

44, Within thirty (30) days of the EFFECTIVE DATE, CSAA shall make payment of
benefits on all qualifying claims which have been fully adjudicated as of the EFFECTIVE
DATE. With respect to qualifying claims which have not been fully adjudicated as of the
EFFECTIVE DATE, CSAA shall make payment of benefits within thirty (30) days of their.
resolution,

45, Payment to CLASS MEMBERS shall be made in the form of checks issued by
CSAA and mailed to the addresses set forth on the claim forms. For settlement checks returned
as undeliverable but with a forwarding address given, CSAA shall promptly re-mail them to any
forwarding address given. All settlement checks issued will remain valid and negotiable for one
hundred eighty (180) days from the date of issuance. All checks not cashed within that time
shall automatically be canceled. In that case, the check holder’s claim will be deemed null and
void, notwithstanding the cancelation of the check. If within the 180 day period a CLASS

MEMBER advises CSAA that they have not received their check and/or their check has been
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lost or destroyed, CSAA shall confirm the check has not been cashed and issue a new check to

the CLASS MEMBER.

Prohibition Against Multiple Collection of Benefits

46. Each CLASS MEMBERS may claim one benefit per qualifying COLLISION
CLAIM. In the even that a CLASS MEMBER made multiple COLLISION CLAIMS during the
CLASS PERIOD, the CLASS MEMBER may make a single claim encompassing all
COLLISION CLAIMS during the CLASS PERIOD. In the event duplicate claims are made by
the same CLASS MEMBER arising from the same COLLISION CLAIM, only the first claim
shall be honored. In the event that duplicate claims are made by two or more CLASS
MEMBERS arising from the same COLLISION claim (for example, duplicative claims made by
co-insureds), a single settlement check shall be issued as described in paragraph 45, above ,
made payable to all the CLASS MEMBERS who submitted the duplicative claims. In such case,
the check shall be mailed to the CLASS MEMBER who submitted the first of the duplicative
claims arising from the same COLLISION CLAIM, and the other CLASS MEMBER(S) who
submitted the subsequent duplicative claim(s) shall be given notice by mail indicating to whom
the settlement check was sent.

CLASS COUNSEL Fees and Costs and PLAINTIFFS’ Incentive Awards

47. PLAINTIFFS, PLAINTIFFS’ COUNSEL, and their firms, shall submit an
application for attorneys’ fees, costs, and incentive awards to the Sacramento Superior Court for
resolution concurrent with the hearing on final approval. PLAINTIFFS, PLAINTIFFS’
COUNSEL and CLLASS COUNSEL agree they will request that the Court approve a total of

$8,000,000 inclusive of attomeys’ fees, costs and incentive awards. CSAA will not oppose such
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motion; and will not appeal any order granting such motion. CSAA’s obligation for payment of
attorneys’ fees, costs and incentive awards is limited to an aggregate amount of $8,000,000 even
in the event that the Court orders payment in a greater amount. CSAA’s compliance with the
terms of this paragraph and paragraph 48, below, shall absolve CSAA of any and all
responsibility for payment of attorneys’ fees, costs and incentive awards.

48. Within forty-five (45) days after PRELIMINARY APPROVAL, CSAA shall
place $8,000,000 in an interest-bearing escrow trust account at a financial institution of CLASS
COUNSEL'’S choosing. In the event the AGREEMENT is cancelled or terminated, all escrowed
funds and interest shall revert to CSAA. As of the EFFECTIVE DATE, PLAINTIFFS,
PLAINTIFFS’ COUNSEL and CLASS COUNSEL shall be entitled to disbursement from the
escrow trust account in amounts sufficient to pay any fees, costs and incentive awards ordered by
the Court, plus accrued interest on those sums, with the remainder, if any, reverting to CSAA.
However, in the event there is a separate appeal of any order granting the application for
attorneys’ fees, costs, and incentive awards, PLAINTIFFS and PLAINTIFFS’ COUNSEL shall
not be entitled to disbursement from the escrow trust until all appeals or appellate procedures for
review of said order have concluded. It is expressly understood and agreed that the payment of
attorneys’ fees, by CSAA shall in no way effect the amount of money paid to the CLASS
MEMBERS under the terms of this agreement. The payment of the attorneys’ fees is a
completely separate obligation and does not lessen the sums to be paid to the CLASS
MEMBERS in any way.

49. Any incentive award(s) in favor of Plaintiff class representatives CAROL P,
JOHNSON and ROBERT GARCIA shall be in addition to any benefits to which they may

otherwise be entitled to receive as CLASS MEMBERS.

29
WEST\21825294 6



50. Except as specifically set forth above, the PARTIES shall bear their own
attorneys’ fees, costs and expenses arising from or related to the ACTION. PLAINTIFFS agree,
covenant, and warrant that they will defend, indemnify and save harmless CSAA from any loss,
liability, claim, expense, demand, action or cause of action of any kind or character, including
attorneys’ fees, and all actual court costs and expenses arising from, connected with or relating to
any lien, right or obligation relating to any claims or liens for legal services provided to
PLAINTIFFS by any attorney or any other person, in connection with the ACTION or this
AGREEMENT.

Cost of Notice and Administration

51. CSAA shall bear the costs of furnishing class notice and administration of this

settlement except as specifically described otherwise.

VIill. RELEASE

52. As of the EFFECTIVE DATE, PLAINTIFFS hereby fully release and forever
discharge CSAA and all CSAA AFFILIATED ENTITIES, and CSAA hereby fuily releases and
forever discharges PLAINTIFFS, from any and all injuries, demands, losses, damages, costs, loss
of service, expenses, compensations, claims, suits, causes of action, attorneys’ fees, obligations,
or liabilities of any nature, type or description, related in any way to the SETTLED CLAIMS (as
that term is defined herein). The PARTIES expressly waive and relinquish to the fullest extent
possible, the provisions, rights and benefits of section 1542 of the California Civil Code and any

other similar statute. Section 1542 provides:

A general release does not extend to claims which the creditor does
not know or suspect to exist in his or her favor at the time of
executing the release, which if known by him or her must have
materially affected his or her settlement with the debtor.
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The PARTIES acknowledge that the Section 1542 release was separately bargained for. It is
expressly understood and agreed that the release does not extend to or encompass any claims or
causes of action which any of the PLAINTIFFS or CLASS MEMBERS had or have which arise
from or relate to insurance claims (specifically including, but not limited to claims for property
damage, bodily injury and/or medical payments) made under provisions of CSAA’s automobile

insurance policy other than the COLLISION COVERAGE.

IX. MISCELLANEOUS PROVISIONS

53. All orders and agreements entered during the course of the ACTION relative to
the confidentiality of documents and information shall survive this AGREEMENT. All of the
PARTIES agree to cooperate and work with one another to protect any confidential materials
produced in discovery in the RELEVANT LITIGATION. This includes, but is not limited to,
promptly complying with all aspects of any orders or agreement regarding such materials.

54. All of the PARTIES hereto agree to cooperate with one another and take all
reasonable steps as may be necessary to effectuate this AGREEMENT.

55. In determining the rights of the PARTIES hereto, this AGREEMENT shall be
governed by, construed, and interpreted in accordance with the internal laws of the State of
California, without regard to the conflict of laws principles thereof.

56. Each signatory to this AGREEMENT hereby warrants that (s)he has the authority
to execute this AGREEMENT and thereby bind the respective party.

57. The terms of this AGREEMENT shall inure to the benefit of, and be binding
upon, the PARTIES and their respective predecessors {(including companies that they have

purchased and absorbed), successors, parents, subsidiaries, affiliates, officers, directors,

31
WEST\21825294 6



employees, attorneys, agents, insurers, assigns, representatives, heirs, executors and
administrators.

58. This AGREEMENT and its Attachments state the entire agreement of the
PARTIES with respect to the matters discussed herein, and supersede all prior or
contemporaneous oral or written understandings, agreements, statements or promises.

59. This AGREEMENT shall not be amended or modified in any respect except by a
written instrument duly executed by all of the PARTIES to this AGREEMENT or their counsel.

60. The headings and captions contained in this AGREEMENT are inserted only as a
matter of convenience and in no way define, limit, extend or describe the scope of this
AGREEMENT or the intent of any provision thereof.

61. This AGREEMENT may be executed in one or more counterparts, each of which
shall be an original, and this AGREEMENT is effective upon execution of at least one
counterpart by each party to this AGREEMENT. Signatures transmitted by facsimile or other
electronic means shall have the same force and effect as original signatures.

62. If this AGREEMENT does not become effective or is cancelled or terminated for
any reason, it shall be deemed negotiation for settlement purposes only and, pursuant to
California Evidence Code Section 1152 and/or any similar provision of law, shail not be
admissible as evidence or usable for any purposes whatsoever in the ACTION or any
proceedings between and among the PARTIES.

63. All personal pronouns used in this AGREEMENT, whether used in the masculine,
feminine or neuter gender, shall include all other genders, and the singular shall include the

plural and vice versa.
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64. This AGREEMENT has been, and shall be construed to have been, drafted by ali
the PARTIES to it so that any rule which construes ambiguities against the drafier shall have no

force or effect.

65. All notices provided for herein shall be transmitted to the following:

Eduardo G. Roy Robert A. Buccola

David Pricbe Steven M. Campora

John R. Hurley Dreyer Babich Buccola & Callaham
DLA Piper LLP (US) 20 Bicentennial Circle

555 Mission Street, Suite 2400 Sacramento, CA 95826

San Francisco, CA 94105
C. Brooks Cutter

Kershaw Cutter & Ratinoff LLP
401 Watt Avenue

Sacramento, CA 95864
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