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SETTLEMENT AGREEMENT

Plaintiffs Meghan Gioffe, Melissa Anido, and Alan Wurzelbacher (“Plaintiffs”), and
Defendant Volkswagen Group of America, Inc. (“VWGo0A™), (collectively, the “Parties™), by and
through their undersigned counsel, enter into this Settlement Agreement (“Settlement Agreement”
or “Agreement”), providing for a nationwide class settlement (“Settlement™) of all claims that were
asserted or that could have been asserted in the Action described below, pursuant to the terms and
conditions set forth below and subject to the Court’s approval.

RECITALS

WHEREAS, Plaintiffs filed a putative class action on January 14, 2022 entitled Meghan
Gioffe, Melissa Anido, and Alan Wurzelbacher, individually, and on behalf of a class of similarly
situated individuals v. Volkswagen Group of America, Inc., a New Jersey corporation, d/b/a Audi
of America, Inc., Audi AG, a German corporation, and Volkswagen AG, a German corporation,
Civil Action No. 1:22-cv-00193, in the United States District Court for the District of New Jersey
(hereinafter, the “Action”), asserting individual and putative nationwide and statewide class claims
alleging that the Gateway Control Modules in certain Settlement Class Vehicles could potentially
malfunction if exposed to liquid ingress or intrusion from certain alleged sources;

WHEREAS, service of process was eftectuated upon VWGo0A, but has not yet been
effectuated upon Defendants Volkswagen AG or Audi AG;

WHEREAS, VWGOoA denies Plaintiffs’ allegations and claims, and maintains, inter alia,
that no applicable warranties were breached, no applicable statutes, laws, rules or regulations were
violated, and that no wrongdoing occurred with respect to the design, manufacture, testing,
inspection, distribution, marketing, advertising, warranting, sale and servicing of the Gateway

Control Module of the Settlement Class Vehicles;
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WHEREAS, the Parties, following certain proceedings, exchanges of information,
investigation and careful analysis of their respective claims and defenses, and with full
understanding of the risks, expense and uncertainty of continued litigation, desire to compromise
and settle all issues and claims that were or could have been brought in the Action by or on behalf
of Plaintiffs and members of the Settlement Class based upon the terms set forth in this Settlement
Agreement;

WHEREAS, the Parties agree that neither this Settlement Agreement, the underlying
Settlement negotiations, nor anything else, shall constitute or, in any way be construed as, any
admission of liability or wrongdoing on the part of Defendants or any Released Party, which is
expressly denied, or that the Plaintiffs’ claims or similar claims would be suitable for class
treatment if the Action proceeded through litigation and trial; and

WHEREAS, this Settlement Agreement is the result of vigorous arm’s length negotiations
between the Parties of highly disputed claims, and the Parties maintain that the Settlement is fair,
reasonable, and adequate, and in all respects satisfies the requirements for a class action settlement
under Fed. R. Civ. P. 23.

NOW, THEREFORE, in consideration of the mutual promises and agreements set forth

below, the Parties hereby agree as follows:

I. DEFINITIONS

A. “Action” or “Lawsuit”
“Action” or “Lawsuit” means Civil Action No. 1:22-cv-00193, entitled Meghan Gioffe,
Melissa Anido, and Alan Wurzelbacher, individually, and on behalf of a class of similarly situated

individuals v. Volkswagen Group of America, Inc., a New Jersey corporation, d/b/a Audi of
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America, Inc., Audi AG, a German corporation, and Volkswagen AG, a German corporation,
pending in the United States District Court for the District of New Jersey.

B. “Claim Administrator”

The “Claim Administrator” shall be Angeion Group.

C. “Claim” or “Claim for Reimbursement”

“Claim” or “Claim for Reimbursement” means the timely and proper submission of the
required fully completed, dated and signed Claim Form, together with the required Proof of Repair
Expense documents (as defined in Section 1.(M) of this Agreement) and any other required
documents and/or Declarations (see Sections II.(A) and II.(B) of this Agreement), in which a
Settlement Class Member seeks to claim reimbursement, pursuant to the terms of this Settlement
Agreement, for past paid and unreimbursed out-of-pocket expenses for a Covered Repair that was
performed on a Settlement Class Vehicle prior to the Notice Date.

D. “Claim Form™

“Claim Form” means the form that must be fully completed, dated, signed, and timely
submitted to the Claim Administrator in order to make a Claim for Reimbursement under the terms
of this Settlement Agreement, which Claim Form shall be substantially in the form attached hereto
as Exhibit A.

E. “Class Counsel” or “Settlement Class Counsel”

“Class Counsel” or “Settlement Class Counsel” means Lawrence Deutsch, Esq. and
Abigail Gertner, Esq. of Berger Montague PC, collectively.

F. “Class Notice Plan” or “Notice Plan”

“Class Notice Plan” or “Notice Plan” means the plan for disseminating notice of this
Settlement to the Settlement Class as set forth in Section IV.(B), and includes any further notice
provisions that may be agreed upon by the Parties in writing.

3
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G. “Covered Repair”

“Covered Repair” means a repair or replacement (parts and labor) of the Gateway Control
Module of a Settlement Class Vehicle, performed prior to the Notice Date, based upon a diagnosed
condition of failure or malfunction of the Gateway Control Module resulting from liquid ingress
or intrusion.

H. “Court”

“Court” refers to the United States District Court for the District of New Jersey.

I “Defense Counsel”

“Defense Counsel” means Michael B. Gallub, Esq. and Homer B. Ramsey, Esq. of
Herzfeld & Rubin, P.C.

J. “Effective Date”

“Effective Date” means the third business day after (1) the Court enters a Final Order and
Judgment approving this Settlement Agreement, substantially in a form to be agreed upon by
counsel for the Parties, and (2) all appellate rights with respect to said Final Order and Judgment,
other than those related solely to any award of attorneys’ fees, costs/expenses or class
representative service awards, have expired or been exhausted in such a manner as to fully affirm
the Final Order and Judgment.

K. “Final Order and Judgment”

“Final Order and Judgment” means the Final Order and Judgment approving this
Settlement Agreement and dismissing the Action with prejudice as to all Defendants.

L. “Notice Date”

“Notice Date” means the date by which notice of this Settlement is to be mailed to the
Settlement Class. The Notice Date shall be within one hundred twenty (120) days after the Court

enters a Preliminary Approval Order, substantially in the form attached hereto as Exhibit B.
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M. “Proof of Repair Expense”

“Proof of Repair Expense” means the documents required to be submitted in support of a
Settlement Class Member’s Claim for Reimbursement of past out-of-pocket expenses, paid prior
to the Notice Date, for a Covered Repair (parts and labor) of a Settlement Class Vehicle. Such
Proof of Repair Expense shall take the form of an original or legible copy(ies) of a repair invoice,
receipt or similar records containing the Settlement Class Member’s name; the make, model, year
and vehicle identification number (VIN) of the Settlement Class Vehicle; the name and address of
the authorized Audi dealer or other repair entity/facility that performed the Covered Repair; a
description of the repair work (parts and labor) performed that establishes that it was a Covered
Repair; the cost of the Covered Repair (parts and labor); the Settlement Class Vehicle’s mileage
at the time of the Covered Repair; and proof of the Settlement Class Member’s payment for the
Covered Repair and the amount of that payment.

N. “Recall 9089~

“Recall 90S9” means Safety Recall 90S9 entitled “Gateway Control Module,” applicable
to Settlement Class Vehicles and issued on January 18, 2022, a copy of which is annexed as Exhibit
D to this Settlement Agreement.

0. “Released Claims” or “Settled Claims”

“Released Claims” or “Settled Claims” means any and all claims, causes of action,
demands, debts, suits, liabilities, obligations, damages, entitlements, losses, actions, rights of
action, costs, expenses, and remedies of any kind, nature and description, whether known or
unknown, asserted or unasserted, foreseen or unforeseen, and regardless of any legal or equitable
theory, existing now or arising in the future, by Plaintiffs and any and all Settlement Class
Members (including their successors, heirs, assigns and representatives) which, in any way, relate

to any actual or potential liquid ingress or intrusion into the Gateway Control Module of a
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Settlement Class Vehicle, and/or recalls, service actions, and other campaigns addressing same,
including but not limited to all matters that were asserted or could have been asserted in the Action
and all claims, causes of action, demands, debts, suits, liabilities, obligations, damages,
entitlements, losses, actions, rights of action and remedies of any kind, nature and description,
arising under any state, federal or local statute, law, rule and/or regulation, under any federal, state
or local consumer protection, consumer fraud, unfair business practices, deceptive trade practices,
false or misleading advertising, and other sales, marketing and/or consumer statutes or laws, under
any common law cause of action or theory, and under any legal or equitable causes of action or
theories whatsoever, and on any basis whatsoever including tort, contract, products liability,
express warranty, implied warranty, negligence, fraud, misrepresentation, concealment, false or
misleading advertising or marketing, consumer protection, express or implied covenants,
restitution, quasi-contract, unjust enrichment, injunctive relief of any kind and nature, the
Magnuson-Moss Warranty Act, Connecticut Unlawful Trade Practices Act, Florida Deceptive and
Unfair Trade Practices Act, Illinois Consumer Fraud and Deceptive Business Practices Act,
Uniform Commercial Code and any and all other or similar federal, state or local statutes, laws,
rules or derivations thereof, any state Lemon Laws, secret warranty, and/or any other theory of
liability and/or recovery whether in law or in equity, and for any and all injuries, losses, damages,
remedies, costs, recoveries or entitlements of any kind, nature and description, in law or in equity,
under statutory and/or common law, and including, but not limited to, compensatory damages,
economic losses or damages, exemplary damages, punitive damages, statutory damages, statutory
penalties or rights, restitution, unjust enrichment, injunctive relief, costs, expenses and/or counsel

fees, and any other legal or equitable relief or theory of relief. This Settlement Agreement
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expressly exempts claims for personal injuries and property damage (other than damage to the
Settlement Class Vehicle itself).

P. “Released Parties”

“Released Parties” means Volkswagen Group of America, Inc., Volkswagen AG, Audi
AG, Audi of America, Inc., Volkswagen Credit, Inc., Audi of America, LLC, Volkswagen de
Meéxico S.A. de C.V., Volkswagen Group of America Chattanooga Operations LLC, all designers,
manufacturers, assemblers, distributors, importers, retailers, marketers, advertisers, testers,
inspectors, sellers, suppliers, component suppliers, lessors, warrantors, dealers, repairers and
servicers of the Settlement Class Vehicles and each of their component parts and systems, all of
their past and present directors, officers, shareholders, principals, partners, employees, agents,
servants, assigns and representatives, and all of the aforementioned persons’ and entities’
attorneys, insurers, trustees, vendors, contractors, heirs, executors, administrators, successor
companies, parent companies, subsidiary companies, affiliated companies, divisions, trustees and
representatives.

Q. “Settlement Class Vehicle”

“Settlement Class Vehicle” means (a) any model year 2018, 2019, 2020 or 2021 Audi Q5
or Audi SQS5 vehicle, (b) any model year 2021 Audi Q5 Sportback or Audi SQS5 Sportback vehicle,
and (c) certain model year 2022 Audi QS5, SQS5, Q5 Sportback or SQ5 Sportback vehicles
delineated in the VIN list attached hereto as Exhibit C, that was/were imported and distributed by
VWGoA for sale or lease in the United States or Puerto Rico.

R. “Settlement Class” or “Settlement Class Members”

“Settlement Class” or “Settlement Class Members” means all persons and entities who
purchased or leased a Settlement Class Vehicle, as defined in Section 1.(Q) of this Agreement, in

the United States of America and Puerto Rico.
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Excluded from the Settlement Class are (a) all Judges who have presided over the Action
and their spouses; (b) all current employees, officers, directors, agents and representatives of
Defendants, and their family members; (c) any affiliate, parent or subsidiary of Defendants and
any entity in which any Defendant has a controlling interest; (d) anyone acting as a used car dealer;
(e) anyone who purchased a Settlement Class Vehicle for the purpose of commercial resale; (f)
anyone who purchased a Settlement Class Vehicle with salvaged title and/or any insurance
company who acquired a Settlement Class Vehicle as a result of a total loss; (g) any insurer of a
Settlement Class Vehicle; (h) issuers of extended vehicle warranties and service contracts; (i) any
Settlement Class Member who, prior to the date of this Agreement, settled with and released any
Defendant or Released Party from any Released Claims, and (j) any Settlement Class Member who
files a timely and proper Request for Exclusion from the Settlement Class.

S. “Settlement Class Representatives™

“Settlement Class Representatives” means Meghan Gioffe, Melissa Anido, and Alan

Wurzelbacher.

IL. SETTLEMENT CONSIDERATION

In consideration for the full and complete release of all Released Claims against all
Released Parties, and the dismissal of the Action with prejudice, Defendant VWGoA agrees to
provide the following consideration to the Settlement Class:

A. Reimbursement for Past Unreimbursed Out-of-Pocket Expenses Paid for a
Covered Repair Prior to the Notice Date.

Subject to the limitations set forth in Section IL.(B) below, if, prior to the Notice Date, a
Settlement Class Member incurred and paid out-of-pocket expenses for a Covered Repair of a
Settlement Class Vehicle, and timely submits a valid, complete, signed and dated Claim Form,

together with the required Proof of Repair Expense, the Settlement Class Member shall be entitled
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to reimbursement of their documented unreimbursed out-of-pocket expenses (parts and labor) for
the Covered Repair as follows:

(1) If the Covered Repair was performed prior to March 18, 2022, the Settlement Class
Member shall be entitled to 100% of their paid out-of-pocket expenses (parts and labor) for the
Covered Repair.

2) If the Covered Repair was performed on or after March 18, 2022, the Settlement
Class Member shall be entitled to receive 100% of their paid out-of-pocket expenses (parts and
labor) for the Covered Repair, provided that the Settlement Class Member submits, in addition to
the Claim Form and Proof of Repair Expense, either (i) proof that Recall 90S9 was performed on
the vehicle prior to the Covered Repair, or (ii) a signed declaration attesting, under penalty of
perjury, that Recall 90S9 was not performed prior to the Covered Repair because that Settlement
Class Member was not notified of Recall 90S9 prior to the Covered Repair, and VWGo0A’s/Audi
of America, Inc.’s records do not show otherwise. Proof that Recall 90S9 was performed shall
take the form of an original or legible copy of an invoice, receipt, or similar record confirming that
Recall 90S9 was performed on the Settlement Class Vehicle, the date that it was performed, and
the Audi dealership that performed it.

3) Subject to sub-sections (1) and (2) above, if the Covered Repair was performed by
a service entity or facility that is not an authorized Audi dealer, the Settlement Class Member must
also submit, together with the other proof and submission requirements set forth in this Section
IT.A., documentation (such as a written estimate or invoice), or if documents are not available after
a good-faith effort to obtain them, a Declaration signed under penalty of perjury, confirming that
the Settlement Class Member first attempted to have the Covered Repair performed by an

authorized Audi dealer, but the dealer declined or was unable to perform the repair free of charge.
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Reimbursement for a Covered Repair performed by a service entity or facility that is not an
authorized Audi dealer shall not exceed a maximum reimbursement amount (parts and labor) of
$1,450.

B. Requirements for and Limitations on Entitlement to Reimbursement Set
Forth in Section II.(A).

1) To qualify for reimbursement of past paid and unreimbursed out-of-pocket
expenses for a Covered Repair under Section II.(A) above, the Settlement Class Member must
mail to the Claim Administrator, by first-class mail post-marked no later than seventy-five (75)
days from the Notice Date, a fully completed and dated Claim Form, signed under penalty of
perjury, together with the required Proof of Repair Expense defined in Section 1.(M) of this
Agreement, and, if applicable, the documentation or Declaration required in Sections IL.A.(2)
and/or I.A.(3) of this Agreement, demonstrating that the Claim for Reimbursement is valid and
complies in all respects with the terms of this Settlement Agreement.

2) Any damage to or malfunction of the Gateway Control Module resulting from
misuse, abuse, accident or crash, improper operation, lack of or improper maintenance, and/or
damage from an external source, does not qualify for reimbursement, with the exception of
unintentional spillage of liquid inside the vehicle which directly caused a failure of the Gateway
Control Module.

3) If the claimant is not a person to whom the Claim Form was addressed, and/or the
vehicle with respect to which a Claim is made is not the vehicle identified by VIN number on the
mailed Claim Form, the Claim shall contain proof that the claimant is a Settlement Class Member,
that the vehicle is a Settlement Class Vehicle and that the Settlement Class Member paid for the

Covered Repair.

10
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4) Any Claim for Reimbursement shall be reduced by the amount of any payment,
concession or goodwill accommodation or discount(s) already received, from any other source
(including VWGoA/Audi of America, Inc., an Audi dealer, an insurer, service contract provider,
or extended warranty provider, or any other person or entity), for all or part of the amount of the
Covered Repair that is the subject of the Claim for Reimbursement. The Claim Form shall contain
a statement in which the Settlement Class Member must verify either that no such payment,
concession or goodwill accommodation or discount(s) was received from another source, or if it
was, the amount of the payment received and from whom/what source it was received.

(5) The Claim Administrator’s denial of all or part of any Claim shall be binding and
non-appealable, except that a Settlement Class Member may seek attorney review of said denial
by so requesting it from the Claim Administrator within fourteen (14) days of the date of the letter
or notice of the denial of that Claim. If attorney review is timely requested, Class Counsel and
Defense Counsel shall confer and attempt to resolve any disputed denial by the Claim

Administrator in good faith.

III. CLAIMS ADMINISTRATION

A. Claims for Reimbursement Shall Be Administered by the Claim
Administrator.

VWGoA shall be responsible for the costs of Class Notice and Claim Administration under
this Settlement Agreement. The Parties retain the right to audit and review the claims handling by
the Claim Administrator, and the Claim Administrator shall report to both Parties jointly.

B. Administration.

(1) For each approved Claim for Reimbursement, the Claim Administrator, on behalf
of VWGOA, shall mail to the Settlement Class Member, at the address listed on the Claim Form,

a reimbursement check in the amount properly approved under the Settlement terms, within one

11
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hundred (100) days of either the date of receipt of the completed Claim (i.e., a fully completed,
dated and signed Claim Form with all required supporting documentation), or one hundred (100)
days of the Effective Date, whichever is later.

2) Disputes as to the sufficiency of the Claim Form, Proof of Repair Expense and other
documentation submitted in support of a Claim for Reimbursement shall be submitted to and
resolved by the Claim Administrator, with the assistance of the counsel for the Parties, if needed.
In the event the Claim Administrator makes a preliminary determination that the Claim Form,
Proof of Repair Expense and/or other required documentation submitted is insufficient, the Claim
Administrator shall mail the Settlement Class Member a letter or notice advising of the
deficiency(ies). The Settlement Class Member shall have thirty (30) days from the date of said

letter or notice to cure all such deficiencies, or the claim shall be denied.

IV. NOTICE

A. To Attorneys General:

In compliance with the Attorney General notification provision of the Class Action
Fairness Act, 28 U.S.C. § 1715, the Claim Administrator shall provide notice of this proposed
Settlement to the Attorney General of the United States, and the Attorneys General of each state
in which a known Settlement Class Member resides.

B. To the Settlement Class (the Notice Plan):

The Claim Administrator shall be responsible for implementing the following Notice Plan
for disseminating notice of this Settlement to the Settlement Class:

(1) On an agreed-upon date with the Claim Administrator within one hundred twenty
(120) days after entry of the Preliminary Approval Order, the Claim Administrator shall cause

individual Class Notice, substantially in the form attached hereto as Exhibit E, together with the

12
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Claim Form, substantially in the form attached hereto as Exhibit A, to be mailed, by first class
mail, to the current or last known addresses of all reasonably identifiable Settlement Class
Members. Defendant may format the Class Notice in such a way as to minimize the cost of the
mailing, so long as Settlement Class Members can reasonably read it and Class Counsel approves
such changes and formatting. The Claim Administrator shall be responsible for dissemination of
the Class Notice.

2) For purposes of identifying Settlement Class Members, the Claim Administrator
shall obtain from IHS/Polk, Experian or a similar source, the names and current or last known
addresses of Settlement Class Vehicle owners and lessees that can reasonably be obtained, based
upon the VINs of Settlement Class Vehicles to be provided by VWGo0A pursuant to a
Confidentiality Stipulation and Order.

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

4) The Claim Administrator shall diligently, and/or as reasonably requested by Class
Counsel or Defense Counsel, report to Class Counsel and Defense Counsel the number of
individual Class Notices originally mailed to Settlement Class Members, the number of individual

Class Notices initially returned as undeliverable, the number of additional individual Class Notices
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mailed after receipt of a forwarding address, and the number of those additional individual Class
Notices returned as undeliverable.

(5) The Claim Administrator shall, upon request, provide Class Counsel and Defense
Counsel with the names and addresses of all Settlement Class Members to whom the Claim
Administrator sent a Class Notice pursuant to this section.

(6) The Claim Administrator shall, with the input and agreement of the Parties,
implement a settlement website containing:

(a) instructions on how to submit a Claim for Reimbursement;

(b) instructions on how to contact the Claim Administrator, Defense Counsel
and Class Counsel for assistance;

(©) Copies of the Claim Form, Class Notice, this Settlement Agreement, the
Preliminary Approval Order, the motion for Final Approval, the motion for
Class Counsel Fees and Expenses and Class Representative service awards,
and any other pertinent orders and documents that are agreed upon by the
Parties; and

(d) relevant deadlines and procedures for any objections, requests for
exclusion, and submission of Claims for Reimbursement; and

(e) the date, time and location of the final fairness hearing, and any other
relevant dates and/or information agreed upon by the Parties.

(7) No later than ten (10) days after the Notice Date, the Claim Administrator shall
provide an affidavit or declaration to Class Counsel and Defense Counsel, attesting that the Class
Notice was disseminated in a manner consistent with the Notice Plan of this Agreement and the

Preliminary Approval Order.

V. RESPONSE TO NOTICE
A. Objection to Settlement.

(1) Any Settlement Class Member that intends to object to the fairness of this

Settlement Agreement or the requested amount of Class Counsel Fees and Expenses and/or

14



Settlement Class Representative service awards must, by the date specified in the Preliminary

Approval Order and recited in the Class Notice, which date shall be thirty (30) days after the Notice

Date, file any such objection with the Court in person or via the Court’s electronic filing system,

or, if not filed with the Court by either method, mail the objection to the Court and to the following

persons, by first-class mail postmarked no later than thirty (30) days after the Notice Date:

Lawrence Deutsch, Esq., Berger Montague PC, 1818 Market Street, Suite 3600, Philadelphia, PA

19103 on behalf of Class Counsel; Michael B. Gallub, Esq., Herzfeld & Rubin, P.C., 125 Broad

Street, New York, NY 10004 on behalf of Defendant; and the Claim Administrator, Angeion

Group, at the address specified in the Class Notice.

(2) Any objecting Settlement Class Member must include with his/her/its objection:

(a)
(b)

(©)

(d)

(e)

()

the objector’s full name, address, and telephone number;

the model, model year and Vehicle Identification Number of the objector’s
Settlement Class Vehicle, along with proof that the objector has owned or
leased the Settlement Class Vehicle (i.e., a true copy of a vehicle title,
registration, or license receipt);

a written statement of all grounds and arguments for the objection
accompanied by any legal support for such objection;

copies of any papers, briefs, or other documents upon which the objection
is based and are pertinent to the objection;

the name, address and telephone number of any counsel representing said
objector; and

a list of all other objections submitte
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