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in the Supreme Court of British Columbia

Between

and

JAMES WELDON and LEONARD BLEIER, suing on their own
behalf and in a representative capacity on behalf of all former

members of defined benefit pension plans sponsored,
directed, administered or advised by the Defendants and their
predecessors who were caused by the Defendants and their
predecessors to cease to participate in those defined benefit
pension plans and to participate only in defined contribution

pension plans commencing on or about January 1,1993,
wherever they reside

Plaintiffs

TECK METALS LTD. and TOWERS PERRIN INC.

Defendants

BROUGHT UNDER THE CLASS PROCEEDINGS ACT, R.S.B.C. 1996, c. 50

ORDER MADE AFTER APPLICATION

APPROVAL OF SETTLEMENT

BEFORE THE HONOURABLE MR. JUSTICE N.

SMITH
24/Jul/2015

lEI ON THE APPLICATION of the plaintiffs, James Weldon and Leonard Bleier,

coming on for hearing at the Courthouse, 800 Smithe Street, Vancouver, BC, on

24/Jul/2015, and on hearing J.J. Camp, Q.C., Reidar Mogerman, Julie Facchin and

David Blair, counsel for the plaintiffs; Irwin Nathanson, Q.C., counsel for the defendant,

Teck Metals Ltd.; and Michael Bromm, counsel for the defendant. Towers Perrin Inc.

and on reading the materials filed;
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THIS COURT ORDERS that:

1. The definitions set out in the Settlement Agreement attached as Schedule "A"

apply to and are incorporated into this order.

2. The Settlement Agreement is fair, reasonable and in the best interests of the

Class.

3. The Settlement Agreement is approved pursuant to s. 35 of the Class

Proceedings Act, R.S.B.C. 1996, c. 50 and shall be implemented in accordance with its

terms.

4. The Settlement Agreement is incorporated by reference to and forms part of this

order and is binding upon the representative plaintiff and all Settlement Class Members.

5. Upon the Effective Date, each Settlement Class Member shall consent and shall

be deemed to have consented to the dismissal as against the Releasees of any Other

Actions he, she or it has commenced, without costs and with prejudice.

6. Upon the Effective Date, any Other Action commenced by a Settlement Class

Member shall be and is hereby dismissed against the Releasees, without costs and with

prejudice.

7. This order, including the Settlement Agreement, is binding upon each Settlement

Class Member including those persons who are minors or mentally incapable.

8. Upon the Effective Date, in accordance with s. 5.1(a) of the Settlement

Agreement, the Plaintiffs on their own behalf and on behalf of the Settlement Class

Members, remise, release and forever discharge the Releasees of and from the

Released Claims.

9. Upon the Effective Date, in accordance with s. 5.1(b) of the Settlement

Agreement, the Plaintiffs on their own behalf and on behalf of the Settlement Class

Members, covenant not to sue and undertake not to make any claim in any way nor to
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threaten, commence, or continue any proceeding in any jurisdiction against the

Releasees in respect of or in relation to the Released Claims.

10. For purposes of administration of this order, this Court will retain an ongoing

supervisory role.

11. The Settling Defendants shall pay the Settlement Amount to Class Counsel as

provided in section 4.1 of the Settlement Agreement.

12. Class Counsel shall hold the Settlement Amount, plus any accrued interest, in

trust for the benefit of the Settlement Class and on the terms and conditions and with

the powers, rights, duties and responsibilities set out in the Settlement Agreement.

13. This order shall be declared null and void on subsequent motion made on notice

in the event that the Settlement Agreement is terminated in accordance with its terms.

14. This action is hereby dismissed against the Settling Defendants without costs

and with prejudice, in accordance with the Settlement Agreement.

THE FOLLOWING PARTIES APPROVE THE FORM OF THIS ORDER AND

CONSENT TO EACH OF THE ORDERS, IF ANY, THAT ARE INDICATED ABOVE AS
BEING BY CX)NSENT:

Signl^urerof lawyer for the plain

J.J. Camp,^.C

Signature of lawyer for the defendant.
Towers Perrin Inc.

Michael Bromm
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Signature of lawyer for defendant, Teck
Metals Ltd.

Irwin Nathanson, Q.C.

By the Court

Registrar PKloftjfM



SCHEDULE A

SETTLEMENT AGREEMENT

Made asof October/ \ *2014

Between

JAMES WELDON and LEONARD BLEIER, suing on their own behalf and in a
representative capacity on behalfof all former members of deOned benefit pension plans

sponsored, directed, administered or advised by the Defendants and their predecessors who
were caused by the Defendants and their predecessors to cease to participate in those

defined benefit pension plans and to participate only in defined contribution pension plans
commencing on or about January 1,1993, wherever they reside

(the "Plaintiffs")

and

TECK METALS LTD. and TOWERS WATSON CANADA INC.

(the "SettlingDefendants")

RECITALS

A. WHEREAS onJuly 14, 2009, the Plaintiffs commenced a propo.sed class proceeding in

the Supreme Court ofBritish Columbia under Action No VLC-S-S-095159, Vancouver Registiy

(the "Proceeding");

B. WHEREAS on January 22,2013 the Proceeding wascertified by consentas a class

proceeding on behalf of the Class;

C. WHEREAS, following court approved notice to the Class, opted outof the

Proceeding and opted into the Proceeding.

D. WHEREAS theSettling Defendants do notadmit, through the execution of this

Settlement Agreement or otherwise, any allegation ofwrongful conduct alleged in the

Proceeding;
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E. WHEREAS the Plaintiff and Class Counsel have reviewed and fully understand the
tenns ofthis Settlement Agreement and, based on their analyses ofthe facts and law appli<aa)le
tO|the Plaintiff* claims, and having regard to the burdens and expense in prosecuting the
Proceeding, induding the risks and uncertainties associated with trials and appeals, the Plaintiff

and Class Counsel have concluded that this Settlement Agreement isfair, reasonable and inthe

be^ interests ofthe Plaintifisand theClass;

F. WHEREAS the Plaintiff, Class Counsel and the Settling Defendants agree that neither

this Settlement Agreement norany statement made inthenegotiation thereofshall bedeemed or

construed tobeanadmission byorevidence against theSettling Defendants or evidence ofthe

truth ofany ofthe Plaintifis* allegations against the Settling Defendants, which allegations the

SettlingDefendants expresslydeny;and

0. WHEREAS theParties wish to, and herri>y do,finally resolve, without admission of

liability, theProceeding as against theSettling Defendants;

NOWTHEIREFORE, in consideration of thecovenants, agreements andreleases set forth

herein and for other good and valuable considteration, the receipt and sufficiency ofwhich is

hereby acknowledged, it is agreed bytheParties that theProceedings be settled and dismissed on

the meritsand withprejudice,without costsas to thePlaintiff, the Settlement ClassMembers or

theSettling Defendants, subject to theapproval ofthe Court, onthefollowing terms and

conditioiis:

SECTION 1 -DEFINTnONS

Forthepurpose ofthis Settlement Agreement only, including the Recitals andSchedules

hereto;

(1). Accountmeans an interest bearing trust account at a Canadian Schedule 1 bankin British

Columbia undo* thecontrolofClassCounsel for tiiebenefitofthe Settlement ClassMembers.

(2). Administrator means Camp Fiorante Matthews Mogennan.
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(3). Administration Expensesmeans all fees, disbureements, expenses, costs, taxes and any

other amoimts incurred orpayable by the Administrator, tbePlaintiffe, Class Counsel or
otherwise for the approval, implementation and operation ofthis Settlement Agreement,
including the costs ofnotices and claims administration, but excluding Class Counsel Fees.

(4). Affiliate means an"affiliated body corporateasdefined in theCanada Business

Corporations Act in effect on the date hereof.

(5). Classmeans the class ofpersons represented bythe Plaintiff pursuant tothe certification

ordermade 21 December 2012 in theProceeding.

(6). ClassCounselmeans Camp Fiorante Matthews Mogennan.

(7). ClassCounselPees include thefees, disbursements, costs, interest, GST andother

applicable taxes or charges ofClass Counsd.

(8). CostsAmount means the reasonable disbursements ofthePlaintiffs necessarily and

prqperiy incurred forthepurpose of theProceeding prior to September 22,2014,to a msTfinrmm

amount of$300,000.

(9). Courtmeana the SupremeCourt ofBritishColumbia.

(10). Distribution Plan means the planfor distributing the SettlementAmountand

accruedinterest, in whole or part, as approvedby Court

(11). Effective Date means the date on whidi the orderofthe Court approvingthis Settlement

Agreement becomes final and un^pealable.

(12). /Yifo/On/er means the final judgment entered by the Court ^proving this Settlement

Agreement oncethe timeto appeal suchjudgment has expired without any appeal being takenor,

ifan qjpeal is taken, once it has been dismissed.

(13). OtherActions means any and all actions or proceedings, other than the Proceedings,

relating to Released Claims commencedby a Settlement Class Member either before or after the

Effective Date.



(14). Parties means the Plaintifi&, the Settlement Class Members and the Settling Defendants.

(15). Plaintiffs means ther^resentative plaintiffs^ James Weldon and Leonard Bleier.

(1(9. Proceeding means James Weldon andLeonardBleier v. TeckMetals Ltd, andTowers

PerrinJnc,,Vancouver RegistiyNo.VLC-S-S-095159.

(17). Released Clidms means theclaims that are the subject ofthe release contained ins. 5.1 of

this Settlement Agreement and include all the Settlement Class Members* against the
Settling Defendants set out orwhidi could have been raised inthe Proceeding.

(18). SeitiementAgreementmeans this agreement, including the recitals and schedules.

(19). SettlementAmount means$4,000,000.

(20). SettlementClassMembers means all B.C. resident Class members who did not opt-out
ofthe Proceeding and all non-B.C. resident Gass members who opted into the Proceeding, and

/•

Setdement(JassMemberrosttoa anyoneof them.

(21). SetObigDefendantsrosans'X&ds. Metals Ltd. and Towers Watson CanadaInc., nftmftfi inthe

style ofcause oftheProceeding asTowers Pemn Inc.

(22). Teek Dffendant means Teck Metals Ltd.

(23). TowersDffendantmeans Towers Watson Canada Inc., named inthe st^e ofcause ofthe

Proceedingas Towers Penin Inc.

SECTION 2-NOTlCE TO THE SETTLEMENT CLASS

2.1 Motion for Approval ofNotice

(1). As soonaspracticableafter the SettlementAgreementisexecuted, th6P]aintif&shall bringa
motion before the Court for an order approving anotice ofthe hearing toapprove die following:

(a) SetdemenI Agreement;

(b) DistributionPlan;

(c) q^intment ofthe Administrator;
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(d) ClassCounsel Fees; and

(e) payment to the Plaintifis ofafee to compensate them for thrar service to the Class.

(2). The order and notice shall be in afonn to be agreed by the Parties and approved by the
Court, or failing agreement by the Parties, in aform ordered by the Court.

SECTION 3- SETTLEMENT APPROVAL, ADMINISTRATION, DISTRIBUTION,
AND FEES

3.1 FinBl Court Approval Required

(1). The Plaistiife idiall applyfor the Final Order within 60 days ofthe date ofexecution ofthis

Settlement Agreement orsuch other date as the Parties agree.

(2). This Settlement Agreement shall only become final ontheEffective Date.

32 Distribntioii Plan

(1). Subject to anyamendments ordered bytheCourt, theSettlement ClassMembers shall be

compensated pursuant to theDistribution Plan tobe^provedbytheCourt.

(2). The PIamti£& for^provaloftheDistribution Plan contemporaneously with

seddng q)proval ofthe SettlementAgreement.

33 Appointment ofAdministrator

The Plaintiffe shall applyfin* theappointmentoftheAdministratorcontemporaneouslywith

seekingqiproval ofthe SettlementAgreement.

3.4 Payments to Plaintifrs

ThePlaintiffe shallseektheCourt'sapproval topaythePlaintiils a feeto compensate them

for theirservice totheClass contemporaneouslywithseeildngqjptoval oftheSettlementAgreemeaat

33 Class Counsel Fees

Class Counsel may seek the Court's approval to pay Class Counsel Fees and their own

Admimstration Expenses outof the Settlement Amount in the Account contemporaneously with

seddng q)provalofthe Settlement Agreement or at anytimethereafter.
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SECTION 4 ~ SETIXEMENT BENEFITS

4.1 Payment ofSettlement Amount

(1). On the Efiechve Date the Settling Defendants shall pay the Settlement Amount to Class
Counsel in trust fi>r deposit intotheAccount.

(2). Forthwith upon the later ofthe detennination ofthe Costs Amount by agreement or
taxation before the Registrar end the Eifective Date, the Settling Defendants will pay the Costs
Amount toClass Counsel intrust for dqiosit into theAccount

(3). The Settlement Amount and Costs Amount will bepaid infoil satisfoction ofthe

Rdeased Claims ofthe Settlement Class Members against the Settling Defendants.

(4). The monies inthe Accoimt shall be held by Class Counsd for the benefit ofthe
Settlement Class Members and shall be paid in accordance with the Distribution Plan,

(5). Class Counsel shall maintain the Account as provided in this Settlement Agreement and
shall not pay out all orpart ofthe monies inthe Account, except inaccordance with this
Scttl^ent Agreement, orinaccordance with an order ofthe Court obtained after notice tothe

Settling Defendants.

4.2 Taxes and Interest

(1). Except ashereinafterprovided, allinterest earned onthefunds intheAccount shall

accrue to the benefit ofthe Settlement Class Members and shall become anri remain part ofthe
Account.

(2). Alltaxes payable onany interest whidi accrues onthefunds in the Account or otherwise

inrelation tothe Settlement Amount shall bethe responsibility ofthe Settlement Class Members.
The Administrator shall be soldy re^nsible to fulfill all tax reporting and payment
requirements arising fiom the funds in the Account, including any obligation to rqmrt taxable
income and make lax payments. All taxes (including interest and penalties) due with respect to
thb income eamed onthe funds mthe Account shall bepaid fiom the Account.
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(3). The Settling Defendents sfaaU have no responsibiBty to make any filings telating to the
Account and wUI have no responsibUity to pay tax on any income earned by the grttw.-.
Amount orpay any taxes on the monies in the Account

43 Information for Distribution

(1). The Teck Defendant will make reasonable efifijrts to provide the PIainlifi& with accurate
in&imation as set out in Schedule Arequired for the preparation and implementation of the

Distribution Plan, provided that it shall not be liable fornegUgentenors oromissions and/oranyuse
ofsuch infonnation in connection with the Distribution Plan, and this limit on its liabilitywill bea
term ofthe Final Order.

(2), The Towers Defendant wiU make reasonable efforts to provide the Plaintiffs with accurate

infonnationrequiredforthepreparationand implementationoftheDistributionPlan,providedthat
(a) fee Towers Defendant will not be liable for any role diat it plays in fiiljBlling those

obligations and this limit on its liability will be aterm ofthe Final Order,

(b) the Towers Defendant will have no responsibility for the Distribution Plan; and

(c) after the first 8hours ofwork, the Towers Defendant will be paid for any additional
assistance that the Plaintifife request atthe normal hourly rates ofitsstaff.

4 A Future Discussions

TheTeck Defendantwill provide to thePlaintiffs theassurance contained in Sdiedule B.

SECTION 5 ~ RELEASES AND DISMISSALS

5.1 Release and Dismissal

In consideration ofpayment by theSettling Defendants of the Settlement Amount to the

Account and the other valuable consideration set forth inthis Settlement Agreement, the
Plaintii& on theirownbehalfandon b^alfof the Settlement ClassMembers:

(a) do hereby remise, release and forever discharge the Settling Defendants and their

Affiliates and their respective predecessors, successors, assigns, servants, agents,
officers, directors and employees (hereinrefoied to as the 'Tleleasees*'), ofand from
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flny find &11 Bctioiis, causes of acboUf clams and demands whatsoever or

wheresoever, whetherat law orinequity, and whetherknownorunknown, suspected
orunsuspected, which theSettlementClass Membera, their miri m-

anyofthem, can, shall, ormayhavebyreasonofthe events and actions givingrise to
theclaims advanced intheProceeding; and

(b) covenant not to make any claim or take any proceeding against any other legal or
natural person who mi^t claim contribution from the Releasees in respect of
allegations that are or could have been advanced in the Proceeding.

5.2 Dismissal of the Proceeding

The Proceeding shall be dismissed with prejudice and without costs as against the
Settling Defendants.

53 Diamissa! ofOther Actions

AU Other Actions commenced byany Settlement Class Member slmli bedismissed

against die SettUng Defendants, without costs and widi prejudice.

SECTION 6 - OTHER CLAIMS

6.1 Claimsfor Contribution or Indemnity

Ifnotwithstanding section 5.1(b), aSetdement ClassMember makes any claim ortakes any
proceedings against any other legal or natural person who might claim contribution orindemnity
from anyReleaseewhich acourt orothertribunal may attribute to the faultofsuch Releaseeand that

person or corporation claims contribution or indemnity from such Releasee; then, at the frist

opportunity, the Settlement Qass Member will advise the court or other tribunal in which

proceedings are brought, and so amend his orherpleadings to make clear, that he orshe expressly
waives any right torecover from any suchperson, anyportion ofthelosses claimed thatthecourt or

other tribunal may attribute to the fault ofsuch Releasee.
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6.2 No Admission ofLiability

Whether or not this Settlement Agreement is tenninated, this Settlement Agreement and
anything contained herdn, and any and all negotiations, documats, discussions and proceedings
associated with this Settlement Agreement, and any action taken to cany out diis Settlement
Agreement, dull not be deemed, construed or interpreted to be an admission ofany violation of
any statute or law, orofany wrongdoing or liability by any Settling Defendant, orofthe truth of
any ofthe claims or aUegations contained in the Proceeding or any other pleading filed by any
S^ement Class Member.

63 AgreementNot Evidence

The Parties agree that, whetheror not itis tenninated, this Settlement Agreement and
anything contained herein, and any and all negotiations, documents, discussions and proceedings
associated with this Settlement Agreement, and any action taken to caixy out this SetUmnent
Agreement, shall not be referred to, offered as evidence or received in evidence in any pending
orfuture proceeding, except inaproceeding toapprove and/or enforce this Settlement

Agreement, or as odierwise required by law.

SECTION 7 - ADMINISTRATIONANDIMPLEMENTATION

7.1 Mechanics ofAdministratioD

Excqn totheextent provided forin this Settlement Agreement, themechanics ofthe

implementation and administration ofthis Settlement Agreement and theDistribution Plan shall

besubject tothesupervisoryjuriscliction ofthe Court, whidi may beexenased ontheCourt's

own motion oronmotions brou^t bytheAdministrator, bya Settling Defendant, orbyClass

Counsel.

73 Notice ofMotions

Allmotions contemplated bythisSettlement Agreement shall be onnoticeto the Parties

in accordancewith the SupremeCourtCivilRules.
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SECTION 8- TERMINATION OFSETTLEMENT AGREEMENT

8.1 Right ofTermination

(1). Subject to section8;2, in the eventthat:

(a) the Comtdeclines to approve this SettlementAgreementorany material parthereof
or

(b) the orderapprovingthis Settlement AgreementbytheCourtdoesnothecnme«Final
Order following the conclusion ofall rdevant proceedio^

tins Settlement Agreementshall be terminated.

(2). Intheevent that dieSettling Defendants donot pay the Settlement Amount ortheCosts

Amount, thePlaintiff may elect to terminate the Settlement Agreement orto seek enforcement

ofthe SetdementAgreement

(3). Any order, ruling ordetermination made bythe Court with reject toClass Counsel or

Plainti£&' fees anddisbursements or withrespect to theAdministrator or Distribution Planshall

not be deemed tobeamaterial modification ofall, orapart, ofthis Setdement Agreement and

shall notprovide any basis forthetermination ofthisSettlement Agreement.

8.2 Survival ofProvtslons After Terminatfou

(1). If this Setdement Agreement is terminated, the provisions ofsections 4.2,6.2,6.3,8,9,

andthe definitions applicablethereto^all survivethe termination and continuein foil force and

efiect The definitions shall survive only for the limited purpose ofthe inteiiiretation ofsections

4i2,6.2,6.3,8 and 9within the meaning ofthis Setdement Agreement, but for no other purposes.

Allother provisions ofdiis SettlonentAgreement andallotherobligations pursuant to this

S^ement Agreement shall cease immediately.

(2).The Parties expressly reserve alloftheir respective ri^ts if this Setdement Agreement does

notbecome effectiye or ifthisSetdement Agreement is terminated.
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SECnON 9- MISCELLANEOUS

9.1 Best Efforts

The Parties shall use their best efforts to effect this settlement and to secure the prompt,
complete and final dismissal wifli prejudiceofthe Proceeding as against the Settling

9.2 Motion

aass Counsel orthe SettlingDefendants may apply to the Court for directions inrejectof
the inteipretation and implementation ofthis Settlement Agreement

93 Headings,etc.

In thisSettlement Agreement:

(a) the division ofthe SettlementAgreement into sections and the insertionofheadings
are for convemence of reference only and shall not affect the construction or
inteipretation ofthis Settlement Agreement; and

(b) the terms "this SettlementAgreement", "hereof, 'liereunder'*, "herein", and similar
eiqjiessio^ refer to this Settlement Agreement and not to any paiticular section or
other portion of this Settlement Agreement

9.4 Computatfon ofTime

In the computation oftime in this Settlement Agreement, mcc^t where acontrary
intentionrqspeais,

(a) where there isareference to anumber ofdays between two events, the number of
days ^1 be counted by excluding the day on which the first event happens and
including the day on which the second event hs^ens, inchiding all calendar days;
and

(b) only in die case where the time for doing an act eiqmes on aholiday, the act maybe
done onthenextdaythatisnotaholiday.

9.5 Governing Law

This Setdement Agreement ^all begoverned by and construed and interpreted in
accordance with the laws ofthe Province ofBritish Columbia and the laws ofCanada i^licable
thereiiL
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S1.6 Entire Agreement

Hiis Settlement Agreement constitutes the entire agreement among the Parties, and
s^eraedes all prior and contemporaneous understandings, undertaldngs,
r^entations, promises, agreements, agreements inprinc^leand memoranda ofunderstanding
in connection herewMi. None ofthe Parties will behound by any prior obligations, mnHihV.^T
rispresentations withrespect to the subject matterofthis Settlement Agreement, unless expressly
incoiporatedherein.

9.7 Amendments

Court

TTiis Settlement Agreement may not be modified or amended excq)t in writing end
consent ofall Parties hereto and any such modification or amendment must be ^>proved by the

9.8 Binding Effect

or

on

Unless and until it is terminated, this Settlement Agreement shall be binding upon, and
enure to the benefit ofthe Plaintiffi, Settlement Oass Membera, the Settling Defendants, any and
all oftheir respective insurers, employees, agents, successors and assigns. Without limiting the
generality ofthe forgoing, unless and until this Settlement Agreement is tenninated, each and
^eiycovttiant and agreement made herein by the Plaintiflfe shall be binding upon them and each
and every covenant and agreement made herein by the Settling Defendants shall be binding upon

9.9 Counterparts

This Settlement Agreement may be executed in counterparts, all ofwhich taken together
wll be deemed to constitute one and the same agreement, and afacsimile signature shall be
d^ed an original signature for purposes ofexecuting this Settlement Agreement

9.10 NegotiatedAgreement

Ibis Settlement Agreement has been the subject ofnegotiations and
the undersigned, eadi ofwhich has been lepresented and advised by competent counsel, eo that
any statute case law, orrule ofinteipietation or construction that would or tnigirt any
provision to be construed against the drafterofthis Settlement Agreement ^ have no force
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and effect The Parties further agree that the language contained in or not contained in pievious
drafts ofthis Settiement Agreement, or any agreement in principle, sbaU have no bearing upon
the proper inteapretation ofthis Settlement Agreement

9.11 Arbitratfon

The Parties agree that any and all disputes arising out oforinconnection with this
Agreement or the settlement contemplated herein will be refbrred to and fully and finally
resolved by binding arbitration conducted by apanel ofthree arbitrators pursuant to the
Domestic Commerdal Arbitration Rules ofProcedure ofthe British Columbia Ihtemational
Commercial Arbitration Centre, and that no party will contest such jurisdictioiL Hie place of
arbitration willbe Vancouver, BritishColumbia.

9.12 Recitals

The recitals to this Settlement Agreement are true and form part ofthe Settlement

Agreement

9.13 Acknowledgements

Each oftheParties hereby affirms and acknowledges that:

(a) he, she ora representative ofthe Party with the authority to bind the Party with
respect to the matters set forth herein has read and understood the Settlement
Agreement;

(b) the terms of this Settlement Agreement and the effects thereof have been fully
eiqilained tohim, her orthe Party's representative by his, her orits counsel;

(c) he, sheor theParty's representative fully understands each term oftheSettlement
Agreement and its effect; and

(d) no Party has relied upon any statement, rqiresentation or inducement (whether
material, &lse, negligentlymadeorotherwise) ofanyotherPartywith respect to the
first Party's decision toexecute this Settlement Agreement.

9.14 Authorized Signatures

Each oftheundersigned represents that heorsheis fully authorized to enter into the

terms and conditions and to execute, this Settlement Agreement
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9il5 Notice

Where this Settiement Agreement requires aParty to provide notice orany other
communication or document to another, such notice, communicationordocument shall be
provided by facsimile or letterby ovemifibt deliveiy to the representatives for the Party to whom
notice is beingprovided, as identified below:

For Plaintifrs, forB.C. Class Counsel, andforAdministrator

JJ Camp QC, Reidar Mogcnnan
CampFloranteMatthewa Mogerman
400 - 856 Homer Street
Vancouver, BC V6B2W5

Tel^hone: 604-689-7555
Facsimile: 604-689-7554

For Teck Defendant:

Geoffrey B. Gomeiy, Q.C.
Nathanson, Schachter &Thompson LLP
750-900 Howe Street
Vancouver, BC V6Z 2M4

Telqrhone: 778-945-1471
Facsimile: 604-684-1598

For Towers Defendant:

HeinPoulus,Q.C.
Stikeman Elliott LLP
1700 - 666 Bnrrard Street
Vancouver BC V6C 2X8

TdQ)hone: 604-631-1378
Facsimile: 604-681-1825

9il6 Date ofExecution

The Parties have executed this Settlement Agreement effective asofthe date onthe cover
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SIGNED, SEALED AND DELIVERED
by class counsel on behalfofthe Settlement
Class Members in the
presence of:

...

Witness

SIGNED, SEALED AND DELlVERliD
by counsel for tlic l^ck Defendant
in the presenceofu

Witness

SIGNED, SEALED AND DELIVERED
by counsel for the Towers Defendant
in the presenceof:

Witness

15-

ogcrman

c t

/ "

ft-
Kirkland L. Hicks, Vice President,
General Counsel &Secretory
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SchcduleA

Teck Defendant's Agreementto ProvideInformation

TheTeck Defendant will make ieasond)le eflforts to provide to the Plamtiife fiom records in the
Tttk Defendant's possession or control the following information in respect ofSettlement Class
Members to be identified by the Plaintifis who did not become employees ofAgrium Inc. in
1993r

• yearofbiitfa;

• yearsofservice as of December 31»1992;

• year ofemployment termination, ifnot still employed;

• cause ofemployment termination;

• annual salary in1992, to beinferred fiom a 1992 pension adjustment file; and

• initial account value atDecember31,1992.

DieTeck Defendant will make reasonable efforts to provide to the Plaintifis fiom records in the
Teck Defendants' pi^ession or control the initial account values ofClass Members to be
identified by the Plaintifis who became employees ofAgrium Inc. in1993.



In the Supreme Court of British Columbia

No. S-095159

Vancouver Registry

Between

and

JAMES WELDON and LEONARD BLEIER, suing on their own
behalf and in a representative capacity on behalf of all former

members of defined benefit pension plans sponsored,
directed, administered or advised by the Defendants and their
predecessors who were caused by the Defendants and their
predecessors to cease to participate in those defined benefit
pension plans and to participate only in defined contribution

pension plans commencing on or about January 1, 1993,
wherever they reside

Plaintiffs

TECK METALS LTD. and TOWERS PERRIN INC.

Defendants

BROUGHT UNDER THE CLASS PROCEEDINGS ACT. R.S.B.C. 1996, c. 50

ORDER MADE AFTER APPLICATION

GAMP FIORANTE MATTHEWS MOGERMAN

Barristers & Solicitors

#400 - 856 Homer Street

Vancouver, BO V6B 2W5

Tel: (604) 689-7555
Fax: (604) 689-7554

Email: service@cfmlawyers.ca
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