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CANADIAN SSA BONDS CLASS ACTION NATIONAL SETTLEMENT AGREEMENT
RECITALS
A. WHEREAS the Action was commenced by the Plaintiffs in the Federal Court;

B. WHEREAS the statement of claim in the Action alleges, among other things, that the
Settling Defendants and others participated in an unlawful conspiracy, contrary to Part VI of the
Competition Act, R.S.C. 1985, c. C-34, the common law and/or the civil law, to, among other
things fix, raise, decrease, maintain, stabilize, control, or enhance unreasonably the price of

supranational, sub-sovereign, and agency bonds;

C. WHEREAS the Settling Defendants have denied and continue to deny each and all of the
claims and allegations made by Plaintiffs and/or the Settlement Class members including that the
Plaintiffs and/or the Settlement Class members have suffered any harm or damage whatsoever,
and all claims and allegations of wrongdoing or liability against them arising out of any of the
conduct, statements, acts, or omissions alleged, or that could have been alleged, in the Action, or

otherwise;

D. WHEREAS the Plaintiffs, Class Counsel, and the Settling Defendants agree that neither
this Settlement Agreement nor any statement made in the negotiation thereof shall be deemed or
construed to be an admission by or evidence against the Releasees or evidence of the truth of any
of the Plaintiffs’ allegations against the Releasees, which allegations are expressly denied by the

Settling Defendants;

E. WHEREAS the Plaintiffs and Class Counsel have concluded, after due investigation and
after carefully considering the relevant circumstances, including, without limitation, the claims
asserted in the Action, the legal and factual defences thereto, and the applicable law, that: (1) it is
in the best interests of the Settlement Class to enter into this Settlement Agreement in order to avoid
the uncertainties of litigation and to ensure that the benefits reflected herein, including the amount
to be paid by the Settling Defendants under this Settlement Agreement, is obtained for the
Settlement Class; and (2) the settlement set forth in this Settlement Agreement is fair, reasonable,

and in the best interests of the class they seek to represent;

F. WHEREAS the Settling Defendants are entering into this Settlement Agreement in order

to achieve a final and nation-wide resolution of all claims asserted or which could have been



asserted against the Releasees by the Plaintiffs and the Settlement Class in the Action, and to avoid

further expense, inconvenience and the distraction of burdensome and protracted litigation;

G. WHEREAS the Settling Defendants do not hereby attorn to the jurisdiction of the Federal
Court or any other court or tribunal in respect of any civil, criminal or administrative process

except to the extent expressly provided in this Settlement Agreement with respect to the Action;

H. WHEREAS counsel for the Settling Defendants and Class Counsel have engaged in arm’s-

length settlement discussions and negotiations, resulting in this Settlement Agreement;

L. WHEREAS as a result of these settlement discussions and negotiations, the Settling
Defendants and the Plaintiffs have entered into this Settlement Agreement, which embodies all of
the terms and conditions of the settlement between the Settling Defendants and the Plaintiffs, both
individually and on behalf of the class the Plaintiffs seek to represent, subject to approval of the

Federal Court;

J. WHEREAS the Plaintiffs and Class Counsel have reviewed and fully understand the terms
of this Settlement Agreement and, based on their analyses of the facts and law applicable to the
Plaintiffs’ claims, having regard to the burdens and expense in prosecuting the Action, including
the risks and uncertainties associated with trials and appeals, and having regard to the value of the
Settlement Agreement, the Plaintiffs and Class Counsel have concluded that this Settlement
Agreement is fair, reasonable and in the best interests of the Plaintiffs and the class they seek to

represent;

K. WHEREAS the Parties therefore wish to and hereby finally resolve on a national basis,
without admission of liability, all claims that were or could have been asserted against the

Releasees in the Action;

L. WHEREAS the Parties consent to certification of the Action as a class proceeding solely
for the purposes of implementing this Settlement Agreement and contingent on approval by the
Federal Court as provided for in this Settlement Agreement, on the express understanding that
such certification shall not derogate from the respective rights of the Parties in the event that this
Settlement Agreement is not approved, is terminated or otherwise fails to take effect for any

reason;



M. WHEREAS the Plaintiffs assert that they are adequate class representatives for the class

they seek to represent and will seek to be appointed representative plaintiffs in the Action;

N. WHEREAS the Parties intend to pursue the approval of this Settlement Agreement in the
Federal Court; and

0. WHEREAS Settlement Class Members were provided an opportunity to opt-out of the
Action, the deadline for Settlement Class Members to opt-out of the Action has passed, and there

were two (2) opt-outs from the Action;

NOW THEREFORE, in consideration of the covenants, agreements and releases set forth herein
and for other good and valuable consideration, the receipt and sufficiency of which is hereby
acknowledged, it is agreed by the Parties that the Action be settled and dismissed with prejudice
as to the Settling Defendants only, all without costs as to the Plaintiffs, the class they seek to
represent or the Settling Defendants, subject to the approval of the Federal Court, on the following

terms and conditions:

SECTION 1 - DEFINITIONS

For the purposes of this Settlement Agreement only, including the recitals and schedules hereto:

(1) Action means the action styled Mancinelli et al. v. HSBC Holdings PLC et al. (Court File
No. T-1871-17).

2) Administration Expenses means all fees, disbursements, expenses, costs, taxes and any
other amounts incurred or payable by the Plaintiffs, Class Counsel, or otherwise for the approval,
implementation and operation of this Settlement Agreement, including the costs of notice, but

excluding Class Counsel Fees and Class Counsel Disbursements.

3) Canadian Counterparties means Persons with Canadian addresses who can be reasonably
identified based on client records that the Settling Defendants have in their possession, custody or
control who were or may have been counterparties to SSA Bond Transactions during the Class

Period.



(4) Class Counsel means Koskie Minsky LLP, Sotos LLP, Siskinds LLP, and Camp Fiorante
Matthews Mogerman LLP.

5 Class Counsel Disbursements include the disbursements, administration expenses, and
applicable taxes incurred by Class Counsel in the prosecution of the Action, as well as any adverse

costs awards issued against the Plaintiffs in the Action.

(6) Class Counsel Fees means the fees of Class Counsel, and any applicable taxes or charges
thereon, including any amounts payable as a result of the Settlement Agreement by Class Counsel

or the Settlement Class Members to any other body or Person.
(7) Class Period means the period between January 1, 2005 and December 31, 2015.

(8) Common Issue means: Did the Settling Defendants conspire to fix, raise, maintain,

stabilize, control, or enhance unreasonably the prices of SSA Bonds?

(9)  Date of Execution means the date on the cover page hereof as of which the Parties have

executed this Settlement Agreement.

(10)  Defendants means Bank of America Corporation, Bank of America, N.A., Bank of
America Canada, Bank of America, National Association, Bank of America Merrill Lynch
International Limited, Merrill Lynch International, Merrill Lynch, Pierce, Fenner & Smith Inc.,
Merrill Lynch Canada Inc, Merrill Lynch International Services Limited, Merrill Lynch Financial
Assets Inc, Merrill Lynch Benefits Ltd, BNP Paribas S.A, BNP Paribas Group, BNP Paribas
(Canada), BNP Paribas North America Inc, BNP Paribas, Citigroup Inc, Citibank N.A, Citigroup
Global Markets Inc, Citigroup Global Markets Limited, Citibank Canada, Citigroup Global
Markets Canada Inc, Crédit Agricole S.A, Crédit Agricole Corporate and Investment Bank, Crédit
Agricole Corporate and Investment Bank (Canada Branch), Credit Suisse Group AG, Credit Suisse
AG, Credit Suisse Securities (Europe) Ltd, Credit Suisse International, Credit Suisse Securities
(Canada), Inc, Credit Suisse Securities (USA) LLC, Deutsche Bank AG, Deutsche Bank Securities
Inc, Deutsche Bank Securities Limited, HSBC Holdings PLC, HSBC Bank USA, N.A, HSBC
Securities (USA) Inc, HSBC Bank PLC, HSBC North America Holdings Inc, HSBC Bank Canada,
HSBC USA, Inc, Nomura Securities International, Inc, Nomura International PLC, Royal Bank of
Canada, RBC Europe Limited, RBC Capital Markets LLC, Toronto-Dominion Bank Group, TD



Bank, N.A, TD Securities Limited, TD Group US Holdings, LLC, TD Bank USA, N.A, Barclays
Capital Canada Inc., Barclays Bank PLC, Barclays Capital Inc., Barclays Execution Services
Limited and Barclays Capital Securities Limited, and any Persons added as defendants in the

Action in the future. For greater certainty, Defendants includes the Settling Defendants.

(11)  Distribution Protocol means the plan for distributing the Settlement Amount and accrued

interest, in whole or in part, as approved by the Federal Court.
(12)  Effective Date means the date when the Final Orders have been received.

(13)  Final Approval Order means the later of a final judgment pronounced by the Federal Court
approving this Settlement Agreement in accordance with its terms, once the time to appeal such
judgment has expired without any appeal being taken, if an appeal lies, or once there has been
affirmation of the approval of this Settlement Agreement in accordance with its terms, upon a final

disposition of all appeals.

(14)  Final Dismissal Order means the later of a final order from the Federal Court dismissing
the Action as against the Settling Defendants, once the time to appeal such order has expired
without any appeal being taken, if an appeal lies, or once there has been affirmation of the dismissal

order in accordance with its terms, upon a final disposition of all appeals.
(15)  Final Orders means the Final Approval Order and the Final Dismissal Order.

(16)  Non-Settling Defendant means a Defendant that is not: (i) a Settling Defendant; (ii) a
Settled Defendant; or (iii) a Defendant against whom the Action has been dismissed or

discontinued, either before or after the Date of Execution.

(17)  Other Actions means actions or proceedings, excluding the Action, relating to Released

Claims commenced by a Settlement Class Member either before or after the Effective Date.

(18)  Parties means the Settling Defendants, the Plaintiffs, and, where necessary, the Settlement

Class Members.

(19)  Person means an individual, corporation, partnership, limited partnership, limited liability

company, association, joint stock company, estate, legal representative, trust, trustee, executor,



beneficiary, unincorporated association, government or any political subdivision or agency
thereof, and any other business or legal entity and their heirs, predecessors, successors,

representatives, or assignees.

(20)  Plaintiffs means Joseph S. Mancinelli, Carmen Principato, Douglas Serroul, Luigi
Carrozzi, Riccardo Persi, Brandon McKinnon, and Jack Oliveira in their capacity as The Trustees
of the LiUNA Pension Fund of Central and Eastern Canada (formerly named the Labourers’

Pension Fund of Central and Eastern Canada).

(21)  Proportionate Liability means the proportion of any judgment that, had the Settling

Defendants not settled, the Federal Court would have apportioned to the Releasees.

(22)  Released Claims means any and all manner of claims, including Unknown Claims, causes
of action, cross-claims, counter-claims, charges, liabilities, demands, judgments, suits, obligations,
debts, setoffs, rights of recovery, or liabilities for any obligations of any kind whatsoever (however
denominated), whether class or individual, in law or equity or arising under constitution, statute,
regulation, ordinance, contract, or otherwise in nature, for fees, costs, penalties, fines, debts,
expenses, counsel fees, and damages, whenever incurred, and liabilities of any nature whatsoever
(including joint and several), known or unknown, suspected or unsuspected, asserted or unasserted,
choate or inchoate, which the Releasing Parties ever had, now have, or hereafter can, shall or may
have, representatively, derivatively, or in any other capacity, against the Released Parties arising
from or relating in any way to any conduct alleged or that could have been alleged in and arising
from the factual predicate of the Action or any amended pleading therein, from the beginning of
time until the Effective Date, which shall be deemed to include but not be limited to: (i)
communications related to SSA Bonds, the trading of SSA Bonds between a Released Party and
any other broker, dealer or trader in SSA Bonds or any participant in the conspiracy alleged in the
Action, (il) agreements, arrangements, or understandings related to SSA Bonds, SSA Bond
Trading or prices or rates associated with SSA Bonds between released Party and any other broker,
dealer or trader in SSA Bonds or any participant in the conspiracy alleged in the Action, (iii) the
sharing or exchange of customer or other confidential information between a Released Party and
any other broker, dealer or trader in SSA Bonds or any other participant in the conspiracy alleged

in the Action, (iv) the establishment, calculation, communication, control, manipulation, quotation



or use of the price, spread, yield or rate of any SSA Bond in connection with the conspiracy alleged

in the Action, or (v) acts to conceal the conspiracy alleged in the Action.
(23)  Released Party or Released Parties means Releasees.

(24)  Releasees means, jointly and severally, individually and collectively, the Settling
Defendants and each of their past, present and future, direct and indirect parents (including holding
companies), owners, subsidiaries, divisions, predecessors, successors, affiliates, associates (as
defined in the Canada Business Corporations Act, RSC 1985, ¢ C-44), partners, insurers, and all
other Persons, partnerships or corporations with whom any of the former have been, or are now,
affiliated, and each of their respective past, present and future officers, directors, employees,
agents, shareholders, attorneys, legal or other representatives, trustees, servants and
representatives, members, managers and the predecessors, successors, purchasers, heirs, executors,
administrators insurers, spouses, family law claimants, creditors and assigns of each of the
foregoing (whether or not they object to the settlement set forth in the Settlement Agreement and
whether or not they make a claim for payment from the Settlement Fund), excluding always the

Non-Settling Defendants.

(25)  Releasors means, jointly and severally, individually and collectively, the Plaintiffs and the
Settlement Class Members and their respective parents, subsidiaries, affiliates, predecessors,
successors, heirs, executors, administrators, insurers, assigns, beneficiaries, trustees, agents and

legal or other representatives.
(26)  Settlement Agreement means this agreement, including the recitals and schedules.
(27)  Settlement Amount means CAD$250,000.

(28)  Settlement Class means all Persons in Canada who, between January 1, 2005 and
December 31, 2015, entered either directly or indirectly through an intermediary, and/or purchased
or otherwise participated in an investment or equity fund, mutual fund, hedge fund, pension fund
or any other investment vehicle that entered into an SSA Bond Transaction. Excluded from the
class are the defendants, their parent companies, subsidiaries, and affiliates, and any person who
validly opted-out of the Action or who was automatically excluded from the Action pursuant to s.

334.21(2) of the Federal Courts Rules.



(29)  Settlement Class Member means a member of the Settlement Class.

(30)  Settled Defendants means any Defendant (excluding the Settling Defendants) that enters a
settlement agreement with the Plaintiffs in the Action, and whose settlement agreement becomes
effective in accordance with its terms, whether or not such settlement agreement is in existence at

the Date of Execution.

(31)  Settling Defendants means Royal Bank of Canada, RBC Europe Limited, and RBC Capital
Markets LLC

(32) Settling Defendants’ Claims means claims, including Unknown Claims as defined below,
that any Releasee may have against a Releasor or Class Counsel relating to the institution,

prosecution, or settlement of the Action.

(33) SSA Bond means any and all supranational, sovereign, sub-sovereign, governmental,
quasi-governmental, and agency bonds or debt instruments regardless of the structure, currency,

or credit quality.

(34) S8SA Bond Transaction means any purchase, sale, trade, assignment, novation, unwind,

termination, or other exercise of rights or options with respect to any SSA Bond.

(35)  Trust Account means a guaranteed investment product, liquid money market account or
equivalent security with a rating equivalent to or better than that of a Canadian Schedule I bank (a
bank listed in Schedule I of the Bank Act, S.C. 1991, c. 46) held at a Canadian financial institution
under the control of Class Counsel or the claims administrator, once appointed, for the benefit of

the Settlement Class Members, as provided for in this Settlement Agreement.

(36) Unknown Claims means any and all Released Claims against the Releasees which
Releasors do not know or suspect to exist in his, her, or its favour as of the Effective Date, and any
Settling Defendants’ Claims against Releasors which Releasees do not know or suspect to exist in
his, her, or its favour as of the Effective Date, which if known by the Releasors or Releasees might
have affected his, her, or its decision(s) with respect to the settlement. The Releasors and Releasees
may hereafter discover facts other than or different from those which he, she, or it now knows or

believes to be true with respect to the subject matter of the Released Claims and Settling



Defendants’ Claims. Nevertheless, the Plaintiffs and the Releasees shall expressly, fully, finally,
and forever settle and release, and each Settlement Class Member, upon the Effective Date, shall
be deemed to have, and by operation of the Final Order shall have, fully, finally, and forever settled
and released, any and all Released Claims and Settling Defendants’ Claims, whether or not
concealed or hidden, without regard to the subsequent discovery or existence of such different or
additional facts. The Plaintiffs and the Releasees acknowledge, and Settlement Class Members
shall be deemed to have acknowledged, that the inclusion of Unknown Claims in the definition of
Released Claims and Settling Defendants’ Claims was separately bargained for and was a key

element of the Settlement Agreement.
SECTION 2- SETTLEMENT APPROVAL

2.1 Best Efforts

(1) The Parties shall use their reasonable best efforts to implement this Settlement Agreement
and to secure the prompt, complete and final dismissal with prejudice of the Action as against the
Settling Defendants.

2.2 Motion Seeking Approval of Notice and Certification

(1) The Plaintiffs shall file a motion in the Federal Court, as soon as practicable after the Date
of Execution, for an order approving the notice described in Section 9.1(1) and certifying the

Action for settlement purposes.

(2) The Federal Court order approving the notice described in Section 9.1(1) and certifying the

Action for settlement purposes shall be substantially in the form attached as Schedule A.

2.3  Motion Seeking Approval of the Settlement

(1) The Plaintiffs shall file a motion before the Federal Court for an order approving this

Settlement Agreement as soon as practicable after:
(a) the order referred to in Section 2.2(1) has been granted; and

(b) the notice described in Section 9.1(1) has been published.
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(2) The Federal Court order seeking approval of this Settlement Agreement shall be
substantially in the form attached as Schedule B.

3) This Settlement Agreement shall only become final on the Effective Date.

2.4  Pre-Motion Confidentiality

(1) Until the motion required by Section 2.2 is brought, the Parties shall keep all of the terms
of the Settlement Agreement confidential and shall not disclose them without the prior consent of
counsel for the Settling Defendants and Class Counsel, as the case may be, except as stated in
Section 2.4(2) and as required for the purposes of financial reporting, the preparation of financial
records (including tax returns and financial statements), pursuant to regulatory requirements, as

necessary to give effect to its terms, or as otherwise required by law.

(2) Upon the Date of Execution, Class Counsel may disclose the existence and terms of this

Settlement Agreement to the Federal Court and Non-Settling Defendants.

SECTION 3 - SETTLEMENT BENEFITS
3.1 Payment of Settlement Amount

(1) Within sixty (60) days of the order of the Federal Court approving the notices described in
section 9.1(1) and certifying the Action for settlement purposes, the Settling Defendants shall pay

the Settlement Amount to Class Counsel, for deposit into the Trust Account.

(2) Payment of the Settlement Amount shall be made by wire transfer. At least ten (10) days
prior to the Settlement Amount becoming due, Class Counsel will provide, in writing, the
following information necessary to complete the wire transfers: name of bank, address of bank,
ABA number, SWIFT number, name of beneficiary, beneficiary’s bank account number,

beneficiary’s address, and bank contact details.

3) The Settlement Amount and other consideration to be provided in accordance with the
terms of this Settlement Agreement shall be provided in full satisfaction of the Released Claims

against the Releasees.

(4) The Settlement Amount shall be all-inclusive of all amounts, including interest and costs.
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(%) The Releasees shall have no obligation to pay any amount in addition to the Settlement
Amount, for any reason, pursuant to or in furtherance of this Settlement Agreement or the Action,

including, but not limited to, legal fees or costs of notice.

(6) Class Counsel shall maintain the Trust Account as provided for in this Settlement

Agreement.

(7) Class Counsel shall not pay out all or any part of the monies in the Trust Account, except
in accordance with this Settlement Agreement, or in accordance with an order of the Federal Court

obtained after notice to the Parties.

3.2 Taxes and Interest

(1) Except as hereinafter provided, all interest earned on the Settlement Amount in the Trust
Account shall accrue to the benefit of the Settlement Class and shall become and remain part of

the Trust Account.

(2) Subject to Section 3.2(3), all taxes payable on any interest which accrues on the Settlement
Amount in the Trust Account or otherwise in relation to the Settlement Amount shall be the
responsibility of the Settlement Class. Class Counsel shall be solely responsible to fulfill all tax
reporting and payment requirements arising from the Settlement Amount in the Trust Account,
including any obligation to report taxable income and make tax payments. All taxes (including
interest and penalties) due with respect to the income earned by the Settlement Amount shall be

paid from the Trust Account.

3) The Settling Defendants shall have no responsibility to make any filings relating to the
Trust Account and will have no responsibility to pay tax on any income earned on the Settlement
Amount or pay any taxes on the monies in the Trust Account, unless this Settlement Agreement is
terminated, in which case the interest earned on the Settlement Amount in the Trust Account or
otherwise shall be paid to the Settling Defendants who, in such case, shall be responsible for the

payment of all taxes on such interest not previously paid by Class Counsel.
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SECTION 4 - TERMINATION OF SETTLEMENT AGREEMENT
4.1 Right of Termination

(1) The Plaintiffs and the Settling Defendants shall, in their respective discretions, have the
right to terminate the settlement set forth in this Settlement Agreement by providing written notice
of their election to do so (“Termination Notice”) to all other Parties hereto within thirty (30) days

of the date on which:

(a) the Federal Court declines to certify the Action for the purposes of the Settlement
Agreement;

(b) the Federal Court declines to approve this Settlement Agreement or any material
part hereof;

(©) the Federal Court approves this Settlement Agreement in a materially modified
form;

(d) the Federal Court issues a settlement approval order that is not substantially in the

form attached to this Settlement Agreement as Schedule B; or

(e) any order approving this Settlement Agreement made by the Federal Court does

not become a Final Approval Order.

(2) Except as provided for in Section 4.4, if the Settlement Agreement is terminated, the
Settlement Agreement shall be null and void and have no further force or effect, and shall not be

binding on the Parties, and shall not be used as evidence or otherwise in any litigation.
3) Any order, ruling or determination made by any Court with respect to:

(a) Class Counsel Fees or Class Counsel Disbursements; or

(b) the Distribution Protocol,

shall not be deemed to be a material modification of all, or a part, of this Settlement Agreement

and shall not provide any basis for the termination of this Settlement Agreement.
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4.2 If Settlement Agreement is Terminated

(1) If this Settlement Agreement is not approved, is terminated in accordance with its terms or

otherwise fails to take effect for any reason:

(a) no motion to certify the Action as a class proceeding on the basis of this Settlement
Agreement, or to approve this Settlement Agreement, which has not been decided,

shall proceed,

(b) any order certifying the Action as a class proceeding on the basis of the Settlement
Agreement or approving this Settlement Agreement shall be set aside and declared
null and void and of no force or effect, and the Parties shall be estopped from

asserting otherwise;

(c) any prior certification of the Action as a class proceeding on the basis of this
Settlement Agreement, including the definitions of the Settlement Class and the
Common Issue pursuant to this Settlement Agreement, shall be without prejudice
to any position that any of the Parties or Releasees may later take on any issue in

the Action or any other litigation; and

(d) any order dismissing the Action against the Settling Defendants shall be set aside

and declared null and void and of no force or effect.

4.3  Return of Settlement Amount Following Termination

(1) If the Settlement Agreement is terminated, Class Counsel, within thirty (30) business days
of the written notice advising that the Settlement Agreement has been terminated in accordance
with its terms, shall return to the Settling Defendants the amount the Settling Defendants have paid
to Class Counsel, plus all accrued interest thereon and less any costs incurred with respect to the
notice required by Section 9.1(1), and any costs of translation required by Section 13.12, such

costs in total not to exceed thirty thousand Canadian dollars (CAD $30,000).

4.4 Survival of Provisions After Termination

(1) If this Settlement Agreement is not approved, is terminated or otherwise fails to take effect

for any reason, the provisions of Sections 3.2(3), 4.1,4.2,4.3,4.4,7.1,7.2, 8.1(4), and 9.1(2), and
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the definitions and Schedules applicable thereto shall survive the termination and continue in full
force and effect. The definitions and Schedules shall survive only for the limited purpose of the
interpretation of Sections 3.2(3), 4.1, 4.2,4.3,4.4,7.1, 7.2, 8.1(4), and 9.1(2) within the meaning
of this Settlement Agreement, but for no other purposes. All other provisions of this Settlement
Agreement and all other obligations pursuant to this Settlement Agreement shall cease

immediately.

SECTION 5 - RELEASES AND DISMISSALS
5.1 Release of Releasees

(1) The obligations incurred pursuant to this Settlement Agreement shall be in full and final
disposition of: (i) the Action against the Settling Defendants; and (ii) any and all Released Claims

as against all Released Parties.

(2) Upon the Effective Date, subject to Section 5.3, each of the Releasors: (i) shall be deemed
to have, and by operation of the Final Orders shall have, fully, finally, and forever waived, released,
relinquished, and discharged all Released Claims that the Releasors, or any of them, whether
directly, indirectly, derivatively, or in any other capacity, ever had, now have or hereafter can,
shall or may have against the Released Parties, regardless of whether such Releasor executes and
delivers a proof of claim and release form; (ii) shall forever be enjoined from prosecuting in any
forum any Released Claim against any of the Released Parties; and (iii) agrees and covenants not
to sue any of the Released Parties on the basis of any Released Claims or to assist any third party
in commencing or maintaining any suit against any Released Party related in any way to any

Released Claims.

5.2 Covenant Not To Sue

(1) Upon the Effective Date, and notwithstanding Section 5.1, for any Settlement Class
Members resident in any province or territory where the release of one tortfeasor is a release of all
other tortfeasors, the Releasors do not release the Releasees but instead covenant and undertake
not to make any claim in any way or to threaten, commence, participate in or continue any
proceeding in any jurisdiction against the Releasees in respect of or in relation to the Released

Claims.



15

5.3 No Further Claims

(1) Upon the Effective Date, each of the Releasors shall not then or thereafter institute,
continue, maintain or assert, either directly or indirectly, whether in Canada or elsewhere, on their
own behalf or on behalf of any class or any other Person, any action, suit, cause of action, claim
or demand against any Releasee, or any other Person who may claim contribution or indemnity or
other claims over relief from any Releasee, in respect of any Released Claim, except for the
continuation of the Action against the Non-Settling Defendants or unnamed alleged co-
conspirators that are not Releasees or, if the Action is not certified, the continuation of the claims
asserted in the Action on an individual basis or otherwise against any Non-Settling Defendants or
unnamed co-conspirator that is not a Releasee. For greater certainty and without limiting the
generality of the foregoing, each of the Releasors shall not assert or pursue a Released Claim

against any Releasee under the laws of any foreign jurisdiction.

54 Dismissal of the Action

(1) Upon the Effective Date, the Action shall be dismissed with prejudice and without costs as
against the Settling Defendants.

5.5 Releases a Material Term

(1) The releases contemplated in this Section shall be considered a material term of the
Settlement Agreement and the failure of the Federal Court to approve the releases contemplated

herein shall give rise to a right of termination pursuant to Section 4.1 of the Settlement Agreement
SECTION 6 - CLAIMS AGAINST OTHER ENTITIES

6.1 Claims Against Other Entities Reserved

(1) Except as provided herein, this Settlement Agreement does not settle, compromise, release
or limit in any way whatsoever any claim by the Releasors against any Person other than the

Releasees.
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Bar Order

Class Counsel shall seek bar orders from the Federal Court providing for the following:

(a)

(b)

to the extent such claims are recognized at law, all claims for contribution,
indemnity or other claims over, whether asserted, unasserted or asserted in a
representative capacity, inclusive of interest, taxes and costs, relating to the
Released Claims, which were or could have been brought in the Action or any Other
Actions, or otherwise, by any Non-Settling Defendant, any named or unnamed co-
conspirator that is not a Releasee, any Settled Defendant or any other Person or
party against a Releasee, or by a Releasee against any Non-Settling Defendant, any
named or unnamed co-conspirator that is not a Releasee, any Settled Defendant or
any Person or party, are barred, prohibited and enjoined in accordance with the
terms of this Section (unless such claim is made in respect of a claim by a Person

who has validly opted out of the Action);

if the Federal Court ultimately determines that there is a right of contribution and

indemnity or other claim over, whether in equity or in law, by statute or otherwise,

(1) the Plaintiffs and Settlement Class Members shall not be entitled to claim
or recover from the Non-Settling Defendants and/or named or unnamed co-
conspirators and/or any other Person or party that is not a Releasee that
portion of any damages (including punitive damages, if any), restitutionary
award, disgorgement of profits, interest and costs (including investigative
costs claimed pursuant to section 36 of the Competition Act) that
corresponds to the Proportionate Liability of the Releasees proven at trial
or otherwise;

(11) the Plaintiffs and Settlement Class Members shall limit their claims against
the Non-Settling Defendants and/or named or unnamed co-conspirators
and/or any other Person or party that is not a Releasee to include, and shall
be entitled to recover from the Non-Settling Defendants and/or named or
unnamed co-conspirators and/or any other Person or party that is not a
Releasee, only claims for damages (including punitive damages, if any),
restitutionary awards, disgorgement of profits, costs, and interest
attributable to the aggregate of the several liability of the Non-Settling
Defendants and/or named or unnamed co-conspirators and/or any other
Person or party that is not a Releasee to the Plaintiffs and Settlement Class
Members, if any, and, for greater certainty, the Settlement Class Members
shall be entitled to claim and recover on a joint and several basis as between
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the Non-Settling Defendants and/or named or unnamed co-conspirators
and/or any other Person or party that is not a Releasee, to the extent provided
by law; and

the Federal Court shall have full authority to determine the Proportionate
Liability of the Releasees at the trial or other disposition of the Action,
whether or not the Releasees remain in the Action or appear at the trial or
other disposition, and the Pr