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This Settlement Agreement, including these recitals and the Exhibits attéched hereto, (the
“Stipulation”) is submitted in the above-captioned In re Canadian Superior Secufities Litigation,
Master File No. "1..:09—cv—10087-SAS (the “U.S. .Adtion”), proceeding in the United States District
Court for the Southern District of New York..(the_'“U.S. Court™) and further in the.above—captioned
Deviin v. Noval, ét al., Court File No. 1358/10CP, Devlin and Pathway Multi Series Fund Inc. v.
Noval, et al., Court File No. 1626CP, and 'Rée V. Noval et al., Court File No. CV-10-14848
proceedings (the. “Canadian Actions”) in the Ontario Supérior Court of Justice (thé “Oﬁtarié Court™).

Subjeét to fhe'approval of the U.S. Court, puisuant to Rule 23 of the F ederél Rules of Civil
Procedure, this Stipulation is entered into ..amoﬁg tea& P]aintiff Gino Stroker (hereinafter_, “ﬁ.S.
Lead Plaintiff””) on behalf of himself and the U.S. Class (as defined herein) and the defendants
Gfegory S. Noval, Michael E. Coolen, Craig McKenzie, Leif Snethun, Leigh Bilton, Charles Dallas,
Thomas J. Harp, Alexander .Squires, Robb D. Thdnipson, Richard Watkins, Sbnde Resources Corp.
(f/k/a Canadiaﬁ Sﬁp_erior Energy Inc.) (“Sonde” or “Canadian Superior), and Challenger Energy
Corp. (“Chali_engg_rf’) (collectively, ‘;he “D'_efendantfs”)., by and through their respective cbunsel.

Subjéct to the approval of the Ontério Court, i)ﬁrsuant to Section 29 Qf the Ontario Class
Proceeding& 'Aqt, 1992, tﬁis Stipulation is entered into among Robert Rae, Douglas Devlin, and
Pathway Multi Series Fund Inc. (the “Canadian Répresentative Plaintiffs™) on behalf of themselves
and the Canadian Class (as defined hefein) .and_the Defendants, by and through their respective

counsel.

It is a condition to the Settlement (as defined herein) that the U.S. Action ahd the Canadian

Actions (collectively, the “Actions”) be settled contemporancously and that the Settlement be

approved by both of the respective courts in the Actions.
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WHEREAS:

A.. | On and after December 9, 2009, s_evcrai purchasers of Canadian Superior common
stock filed :sepai"ate securities class actioh laﬁsuits in the U.S. Court.

B.I ' | In May and June 2010, the Canadiaﬁ Representative Plaintiffs commenced the
Canadian Actions through their counsel, S_iskin&s LLP, Jensen Shawa Solomon Duguid Hawkes LLP
and Sﬁtts, Stroéberg LLP (the “Canadian Cla_sS Counsel”) against the Defendénts before the Ontario
Court on fheir behalf .and on behalf of a pufativ_e class comprised of all persons, with certain
exception;‘., wﬁo' acquired securities of Caﬁadiéﬁ Superior during the period between January 14,
2068 and February 17, 2009, inclusive. = | |

G The. Actions allege, among dther_things, that Defendants made métérially false and
misleadiﬁg statemenfs in conmection With, ax.m..)ng.- other things, (1) test resuits frmﬁ certain natural
-gas Welis off the coast of Trinidad and_Tobagc;, (2) accoun.ting,. progl;ess, and planning of a joint.
- venture and all@_cation of costs to develop the project, and (3) Cahadiém_Superiﬁr’s stock option

practices, | | o

R . D.. "fhe- Canadian Actions pleé.d ﬁ_egii genée, .negli gentand ﬁaucﬁ_;lent Iﬁisrepresentation,
'oppressio'r_l,' Unjuét enrichment and a statu‘;qu gﬂaim for secondary market misrepresentation against
the Defendants. | |

E. . OnMarch 29,2010, the U.S. Court appointed Lead Plaintiff and approved Robbins

.Geller Rudman'& Dowd LLP and Holzer H&lzer & Fistel LLC as Co-Lead Counsel .(“U.S. Lead
Plaintiff’s Coﬁﬁsel") in the action. On August 25,2010, thé U.S. Court conso'Ii.dat.e.d the complaints
into the U.S. Action. | o | |

F. ~ OnApril 30,2010, the U.S. Lead flaintiff filed his amended co;nplaint for violations

of U.S. federal securities laws (the “Complaint™) alleging, among other things, that defendants
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violated .§'§_10(b) and 20(a) of the Securities Exchange Act of 1934 and Rule 10b-5 promulgated
thereunder by issuing public false and misleading statements. The alleged statements were made or
omitted from the press releases and SEC ﬁlings duiing the Class Period. The U..S. Action sought to
have a class eeri:iﬁed comprised of all persons who purchased Canadian Superior common stock
' durmg the period from January 14, 2008 through February 17, 2009, 1ncluswe other than certain
Spec1f'1ed excluded persons. |

| G. . On June 4, 2010, defendanis ﬁled thelr motion to dismiss the Complamt U.S. Lead
Plamtlﬂ‘ filed his opposition to the motion to dlSIl’llSS on July 2, 2010 and defendants filed thelr
reply on July 19 2010 On August 6, 2010 the Court issued an Opmmn and Order grantlng in part
rand denymg in part defendants’ motion.

H. - With the assistance of the Honorable N1cholas Politan (Ret.), a retired Umted States

: Distriet Cohrt judge acting asa med1at0r the respectwe plaintiffs in the Ac’uons, by their counsel, |
conducted dlscussmns and arm s-length negotlatlons w1th counsel for Defendants with respecttoa
global comprormse and settlement of the Actions, with a view to setthng all of the issues in dispute
and achlevmg the best relief possible conslstent with the 1nterests of the respectwe classes in the
| Act1ons Such discussions and nego’uatmns included the exchange of medlatmn submissions
including_ documents and case law, as well as a 'one—day mediation ses_sien on August 16, 2010,
overseeii by Judge Politan. | | |

| I. : Th1s Stipulation shall not be construed or deemed to be a concession by the U.S. Lead

Plaintiff; the Canad1an Representatwe Pla1nt1ffs or any Class Member (as defined below) of any
infirmity in the claims asserted in the Actions or any other actl_on. Nonetheless, they recognize the
expense and length of continued proceedings necessary to prosecute the Actions through trial and

_appeals, and also have taken into account the uncertain outcome and risk of any litigation, especially
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n condplex_.actions such as the Actions, as well as the delays inherent in such litigation. They are
further mmdful of the inherent problems of proof under, and defenses to, the securities law,
. corporate law and common law violatiess asserted in the Actions, and beliesre that the settlement
provided -fo_r_. in this Stipulation copfers substantial benefits upon Ihe Cias_s (as defined herein).
Havingl _Iiaade a thorough investigation; U.S. Lead Plaintiff and the Canadian Representative
Plai_dtiffs_ ang their respective counsel have determined that the settlement provided for in this
Stipulation is fair, reesonable, adequate, and in the best interests of I:Ixe'CIass.
| '. J. E This Stipulation shall in no event be construed or deemed'te be evidence of or an
adm1sswn or concession on the part of any Defendant with respect to any clelm of any fault or
llablhty or wrongdomg or damage whatsoever or any infirmity in the defenses that the Defendants
have asserted or could have asserted. The -Defendants deny any wrong_do_ing or Iiabil_ity whatsoever
- in fespect'of each and all claims and c_onteﬁﬁons alleged in the Acfions, and de_ny. that the U.S. Lead
Plainti_ff, the Canadian Representative I_’Iaintiffs and the members of the 'Class have suffered any
dameges, less or harm whatsoever by reasoﬂ ef any conduct or onﬁssions of the Defendants alleged
inthe Ac’dons or otherwise. Nonetheless, the Defendants have concluded that qu‘ther conduct in the
Actions ._w.ould be protracted and expensive and have therefore detemﬁ_ned that it is desirable and
beneﬁei:a_l to them that the Actions I)e fully and finally settled in the manner aﬁd upon the terms and

conditions set forth in this Stipulation, and are entering into this Stipulation solely because the

_sett_lement }Ierein would eliminate the bui‘den and expense of further litigation.
NdW THEREFORE, it is hereby STIPULATED AND AGREED by snd between the parties
to this Stipulation, through their respective counsei_: o
| | DEFINITIONS

1. As used in this Stipulation, the following terms shall have the following meanings:
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(a) “Authorized Claimant” means a Class Member er authorized representative of
such a Class Member who submits e. timely and valid Proof of Claim form to the Claims
Administrator. |

(b)  “Canadian Cla.s's” means the class to be eertiﬁed, forr pufposes of settlement
only, by the Ontario Court in the Caﬁadiaﬁ Actions, comprising all Persons, other than Excludeci-
Persons, who purchased or otherwise acquifed Canadian Superior co_rnnion stock during the Class
Peried'on the Toronto Stock Exchange. |

(¢)  “Canadian Class Membef’ means a member of .'the' Canadian Class.

(d) “Canadiaﬁ Pfe-Apéreval Order” means the erdef sdught to be.issued by the
Ontano -Court, substantxally in the form attached hereto as Exhlblt “A ” | | o

(e) “Cla.lms Admlmstrator” means such entlty as is approved by the Courts to
. admmlster the Settlement |
' () “Class” means all members of the U.S. Class and the Canadian Class.

(é) “Class Member” means a member of the Class |

(h) “Class Period” ﬁleans January 14,2008 to February 17, 2009 meluswe

@ “Courts means the U S. Court and the Ontario Court

(jj “Defendants Counsel” means Mornson & Foerster,' LLP. and Mzicleod Dixon

LLP.

(k)  “Defendants’ Insurers” means certain underwriters at Lleyd’s, London and
Great American Insurance Company.
) “Defendant Releasors” means the Defendants, their personal representatives,

heirs, executors, administrators, trustees, successors and assigns.
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(m) “Effective Date” means the date upon which the Settlement contemplated by
this Stipulation shall become effective, as set forth -in .1]39 hereof.

(ny “Escrow Agent” means ‘Robbins Geller Rudman & Dowd .LLP. ér its
successor(s) acting as agent for the Class, and who is bbligated to timely réport each of ﬁe diréctions
given and the actions taken regarding the Escrow Agcnt Account to Siskinds LLP.

(0) . “Escrow Agent Account” means an interest-bearing trust accbunt established
by the Escrov? A_gent'by. investing the Gross Séttlement Fund in a liquid money maxket a'cqount or
equivalent security with a rating equivalent to or better than-that ofa Canadian Scheduie 1 Bank, and
held and maintained in trust by the Escrow Agent in accordance with the terms of this Stipulaﬁon,
and which the Es;c;rc')w Agent has identified to Defendants’ Insurers and provided tiie particulars for
wire traﬁsfer thereto ‘.at least five (5) business days_pfior to the dates on which any coptributioﬁ by, or
on behalf of, Def_eﬁdém_ts is-due under the t_er_m_s: of this Stipulation.

® ‘;Exclu;ied Person” meéns: ) thé Defendants; (i1) men_lbers'of the immediate
family of each qun_:ént or former Individual Defendan’.t' (as defined in Sectidn 1(s)) in the Acti.ons;
(ii1) any enﬁty in whicha befendant has a controlling iﬂtérest; (iv) any parent, subsidiai‘y, or éfﬁliate
- of Sonde or Challenger; (v) the directors and officers of Cénadian Superior during.'-the. Ciass Period;
(vi) the legal rep'résentati#es, heirs, predecessors, sﬁécéssors, or assigns of any .De.fendant in the

Actions; and (vii} any putative members of the Class who exclude themselves by timely requesting

exclusion by filing an Opt-out Request with the Claims Administrator in accordance with the
requirements set fofti:l m notice to putative Class Members approved by the Court;s as provided for
ﬁerein. -

(9 ' “Final” or “Finality” with respect to the Judgments means: (a) if no appeal is

filed, the expiration date of the time provided for under the corresponding rules of the applicable
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court or legislation for filing or noticing any appeal from the Court’s Judgments approving the
Settlement; or .(b). if there is an appeal from th¢ Judgments, the date of (i) final dismissal of any
appeal from the Judgments, or the final disinissal of any proceeding on certiorari or otherwise to
review the Jﬁdginents; or (ii) the date. of final afﬁrmation of the Judgments on an appeal, the
expiration of fhe time to file a petition for a writ of certiorari or other form éf review, or the denial of
a writ of certiorari or other form of review of the .Tudgmentg and, if certiorari or other form of review
is granted, the date of final affirmation of 'th_e"Jildgments following review ﬁuréuant to that grant.
Any proceeding or order, or any appeal .o.r petitibnifor éwrit of certiorari or other form of review
pertaining 301eiy .t.o (i) anty application for attorneys’/counsel fees, cosfs or eﬁpens’es, aﬁd/or (ii) the -
Plan of Allocation, éhall not in any way delay or preclud.e the Judgments from becbming Final.

.(r) | “Gross Settlement Fund”_ means the cash amounts to bé .paid pursuant to 8
hereof, which consists of USD $5,200,000, a.nd:_any interest on or other income or gains in respect of .
said sum earned while such amounts are held by the Esérow Agent, |

(s)  “Individual Defendants” rﬁeans Gregory S. Noval, Michael_ E. Coolén, Craig
McKenzie,_Léif Snethun, Leigh Bilt_on; Chérles Dailas, _Th'omas J. Harp, Alexander SQuires, Robb D |
Thompson and Richard- Watkins. | | |

(t). “Judgment” or “Judghmnts” mééns the ordérs to bé issued by the Couﬂé
approving the Settlement substantially in the forms attached hereto as EXthltS “B” (the “Canad1an

Judgment™) and “D” the “U.S. Judgment”)

(W)  “Net Settlement Fund” has the meaning defined in §12(z) hereof.
) “Notice Date” means ihe first day on which the Notice of Pendency and
Certification of Class Actions, Proposed Settlement and Seftlement ApprovalfF.aimess Hearings (the

“Notice™)} and Proof of Claim are mailed to Class Members,
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(w)  “Opt-out Deadline” means the lasf date by which Class Members may mai} or
otherwise submit an Opt-out Request to the Claims Administrator in order to exclude themselves
from the Class, Whi;:h shall be the Notice Date plus'60 days ' |

(x)  “Opt-out Request” means a signed written letter of request for: éXcIﬁsion from
the Class that lists the Class Member’s name, address and telephone number plus the date(s), price(s)
and number(s) of shares of all of the Class Membef?-s: ppichases’, écquisitions and salés of Canadian
Superior common . st_ock during the Class Peﬂod? supported by broker conﬂrmaﬁbn_s or other

| dopumenta_tion of tﬂe transactions, when submitted by a Clasé Member to the Claims Administrator

before the 0pt-o1_it Deadline will enable a Class Member to exclude himself, herself or itself from the

- Class, and thereby the Actions. | |

. | “Opt-out Threshold” means the number of shares of Canadian Superior
cémmon_stock_ f_raded during the Class Period sbeciﬁed in the Supplemental Agreement. | _

(@) :“Péi'son” means an individual; corporation, general or limited .II)artnership,

associaﬁon, joint stock company, joint Venuﬁe, : limited liability company, estate, | legal

representatiﬂre, trust, .unincorporated associatioh, government or any political suﬁdivision‘ or agency

thereof and any other business or legal entity and its heirs, predecessors, successors, representatives,

S or assigné.
| (aa) “Plaintiffs” means the U.S. Leélcji Plainﬁff and the Canadian Represéntaﬁve
| - Plaintiffs. | |
(bb) “Plaintiﬂs’ Counsel” rrieans U.S.Lead Pl.aintiff’ s Counsel and Canadian Class
Counsel. | |

{cc)  “Plan of Allocation” means the plan for distribution of the Net Settlement

Fund to Authorized Claimants as approved by the Courts,
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(dd) E ‘;Plan of Notice” means the proposed plan for dissemination of the Pre-
Approval Notices attached hereto as Exhibit “E.”

(co) _ ‘."‘Pte-Approvai Notices” means the .snort—fonn and long-form notices referred
to in 933 herein and r’eépectively attached as Exhtbits “F’; and “G,” or as otherwise acceptable 1o
* Plaintiffs’ Counsel and to Defendants’ Counsel, each actmg reasonably, and as approved by the
respective Courts in the Pre-Approval Orders. | |

| (ff) - “Pre-Approval Orders” mcans the‘ Canadian Pre-Approval Order and the U.S.

Pre-Approval Order.: | |
N (gg) -.“Proof of Claim™ means such form acceptable to Plaintiffs’ Counsel and
o Defendants’. Counsel each acting reasonably, and as approved by the Courts, whzch when
completed and submltted in a timely manner to the Claims Adm1mstrator enables a Class Member
. to apply for . compen_sation under the Settlement, and which shall further include “an
acknowl.ed gement a.nd acceptance of the release of tho Settled Claims against the Relcased Partics.

(hh)  “Released Parties” means any and all of the Defendants, and. each of their
respective preSent and former parents, subsidiaries, afﬁliates, officers, directors, employees, general
. or limited partnets or -partnerships, foundations, tfusts; principals, trustees, aﬂomeys, t'egai counsel,
auditots, accountants, investment bankers, cOnsu'ltants,' agents, insurers (includtng ]jeféndants’
1naurersj, co—insure:r_s,l.heirs, executors, administrators, prcdcccssors, successors and assigns,

(it): : “Released Plaintiff Parties” means the U.S. Lead Plaintiff, the Canadlan

Representative Plamtlffs Plamt:lffs Counsel and alI Class Members,
(G)) - “Releasors” means, individually and collectlvely, U.S. Lead Plaintiff,
Canadian Representative Plaintiffs and all Class Members on behalf of themselves, their personal |

representatives, agents, hieirs, executors, administrators, trustees, beneficiaries, current and former
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plan members and contributors, successors, assigns, and any person they represent in relation to

Canadian Superib:_r securities purchased or otherwise acquired during the Class Period or in relation

" to the Settled Claims.

(kk) “Settled Claims” means any and all cléims, debts, demands, rights, zictions,

causes of action, suits, matters, issues, damages, losses or liabilities whatsoever (including, but not

- limited to, any claims for interest, attorneys’ fees, expert or consulting fees, and any other costs,

expenses or liability whé.tsqever), whether based on United States or Canadian federal, state,

“provingial, local, statutory or common law or any' othér_ law, rule or regulation, Whether_ fixed or

contingent, accrued or. unaccrued, liquidated or unli_quidated, at law or in equify, matured or

unmatured, whether class-or individual in nature, ihcluding both known claims and Unknown Claims

- (as defined herein) (i) that have been asserted in anj}.bf the -Actio_ns against any of the Released

Parties; or (ii) that could have been asserted in anj forum by the Class Members or any of them (as

purchasers of Canadian S_upérior common stock during the Class Period) against any of the Released

 Parties which arise out of of are based upon the allegations, transactions, facts, matters, breaches,

occurrences, financial statements, statements, representations or omissions involved, set forth, or

referred to in the Actions (except that Settled Cla.ims.ddes_not include claims, rights or causes of

~‘action or liabiliﬁes whatsoever (i) to enforce the Settlement; and (ii) for breach or violation of any of
“the terms of this Stipulatioﬁ.or orders or judgments issued by the Courts in connection with the

Settlement or confidentiality obligations with respect to settlement communications).

an “Settled Defendants’ Claims” means any and all claims, rights or causes of

action or liabilities whatsoever, whether based on United States or Canadian federal, state,

_provincial, local, statutory or common law or any other law, rule or regulation, including both known

claims and Unknown Claims, that have been or could have been asserted in the Actions or in any
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forum by the Defendénts or any of them or the succes.s.ors and assigns of any of them against any of
the U.S. Lead PIa_inﬁff, Canadian Repre_:sentatiﬁ’_e Plaintiffs or Class Memberé or their attorneys,
which arise.out of or relate in any way to the institu_ﬁoﬁ or prosecution of the Actions (except that
Settled Defendanfs’ Ciaims does not include ali claims, rights or causes of action or liabilities
whatsoever rélated io. the settlement of the Acﬁons, including enforceﬁent of the Seﬁlenient and any
of the terms of this Stipulat_ion or orders or judgments issued by the Courts in connection with the
Settlement §r céhﬁdéﬁtiaiity obligations with respecf to settlement communicatibﬁs);

_ Qnm) “Settlement” means the g_ioBQI settlement of the Actions contempiated by this
Stipulation. .’

o (nn) . ‘gSupplemcntal Agreemcﬁtff megﬁs the agreement between Plajnfiffé’ Counsel
and Defendant_s’ _.Coﬁnsel setting forth certain condifiohs under which this .Settl_e.men.t may be
terminated.. . - | | .

{00} - “I'axes” means (i) any a.nd all applicable taxes,_duﬁes and Similar charges
imposed by a goferﬁfﬁent authority (including aﬁy estimated taxes, interest or penél’ties) arising in
anjr jurisdiction, if any (A) with respect to the in;:omé or gains earned by or m respect of the Gross
: Settiement'f‘unci, -in'cludiﬁg, without Iimifation, any_taxes that may be iﬁposéd upon Canadian
Superior or its counsel with respect to any-income or gains earned by or in respect.. of the Gross
Settiemeﬁt .Fun_d for any period while it is héid by the Escrow Agent during '_Whiqh the Gross

Settlement Fund does not qualify as a Qualified Settlement Fund for federal, state dr provingial

income tax purp_oéés; or (B) by way of wiﬂﬂm_lding_ as requiréd by applicable law on any distribution
by the Escrow Agent or the Claims Administrétor of any portion of the Gross Settlement Fund to
Authorized Claimants and other persons entitled hereto pursuant to this Stipulation; and (ii) any and

all expenses, ﬁébilities and costs incurred in connection with the taxation of the Gross Settlement
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Fund (inciudfrtg without limitation, expenses of tax attorneys and accountants).. .For the burposes of
subparagrat)h (ii) (A) hereof, taxes impOSGdZOI_l Canadian‘ Superior shall include amt)unts equivalent
to taxes that_ would bé payable by Canadian Supeﬁ_or but for the existence of relief from taxes by
virtue of lo.ss carryforwards or other tax attributes,. determined by Canadiéxt Superior, acting
reasonably and accepted by the Escrow Agent actlng reasonably. B

- (pp) “Unknown Clalms” shall mean any and all Settled Clalms which any of the
Plaintiffs or'the Class Members do not know or.suspect to exist in their fatvor at the tlme of the
Effective_Daté? .and aﬁy Settled Defendants’ Clanns which any Defendént does"n'ot krtow or suspect
to exist i.n hié or _its-fav.o.r at the time of the Effective Date which if known mig.htrhave affected the
decisions WIth respect to the Settlement apd.relea_sés therein. With respect to .an-y._and all Settled
Claims and Settled Defendants’ Claims, the partie;s' stipulate and agree that, ut)on_ the Effective Date,
Plaintiffs a_n_c__t f)efe_ndants shall .expressly Waiite, and 'each Class Member shall.bé deemed to have
waived, and by 6perati6n of the judgmenté sltali _héve expressly wai‘}ed% anyand all'ﬁrévisions,
rights and .Béﬂe‘ﬁts:conferred by any law of any State; prdvince, or territory of 'the; (:Inited States or
Canada, ot' principle t)f ‘common law or otherwise, Which provide§ that a general raieas;e’does not -
extend t'o. claims which a creditor or releasor doeé. not know or suspect to exist in their fatvor at the
time of eXet:utingl ttlé refease which, if known' mfght have materially affectéd théir settlement and
reléase of 1nd1v1duals and persons, including any. prov151ons rlghts or beneﬁts under Cahfomla Civil

Code §1542 which provides:

A’ general release does not extend to claims which the creditor does not know
or suspect to exist in her or her favor at the time of executing the release, which if
known by him or her must have materially affected his or her settlement with the
debtor. :

Plaintiffs and Class Members may hereinafter discover facts in addition to or different from those

which they now know or believe to be true with respect to the subject matter of the Settled Cla:ims
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but Plaintiffs shall expressly fully, finally, and forever settle and release, and each Class Member,
upon the Effe'ctive Date, shall be deemed to hat_'/e and, by operation of the judgments shatl h.ave,
fully, finally, and forever settled and released any and all Settled Claims. Plaintiffs and Defendants
acknowiedge and Class Members by operati.on of law shall be deemed to have acknowledged, that
the inclusion of “Unknown Claims” in the definition of Seitled Claims and Settled Defendants’
Claims was separately bargained for and was a key element of the Settlement. Defendants may
heremafter d1scove1' facts in addition to, or dlfferent from, those which they know or believe to be
true with reSpect to the subject matter of the Settled Defendants’ Claims, but Defendants shall
expressly fuily, ﬁnally, and forever settle and _release any and all Setiled Defendants’ Claims.
o (ICIIQ) “U.S. Class” means the class to be certified, for purposes _ef lﬂs'ett_lement only,
by the U.S. Cdutt’ in the U.S. Action, comprising all Persons who purchased or.othe_rwise acquired
Canadian 'Supeﬁqf ﬁeommon stock during the C_Ias_'s_ Period, other than the E_xcluded_?ersons and the
Canadian Class. |
.('rr) “U.S. Class Member” Ine_ane_ a member of the U.S. Class.
: (ss)_. .. “U_'S' ?re-Approval Otder” means the order sought t.o he issued by the U.S.
Coutt, substantially in the form attached hereto as Exhibit ‘C.” .
o | SCOPE AND 'EFFECT OF SETTLEMENT
2. The obligations incut'red pureuant to this | Sti}:tulation shall :.be in full and final

disposition w1th prejudice of the Actions and any and all Settled Claims as against all Released

Parties and any and. alt Settled Defendants’ Claims. ‘Nothing herein shall affect any nght to enforce
the terms of the Stlpulatlon
3. Upon the Effective Date, the Releasors release and forever discharge, and are forever

barred and enjoined from prosecuting any and all Settled Claims against any of the Released Parties,
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and shall not iﬁstitute, continue, maintain or assert, either directly or indirecﬂy, whether in the
United States, Canada or elsewhere, on their own behall or on behalf of an3“z class or any other
person, any action, suit, cause of action, proceeding, complaint, claim or demand against any
Released f’éxty or any other person who may claim any form of contribution or in’der_rmify from any
Released Party in respect of any Settled Claim or any matter related thereto.” |

4. Uponthe Effective Date, this Stipulation shall operate conclusivciy as an estoppel and
full defense in t_he 'efz_en‘; of any action, suif, cause of aétion, proceeding, complaint, claim or demand
brought by any Re.leaso.rs against any of the R’el.eas.ed Parties with respect to Sgtﬂed Claims, gnd this
Stipulétion maj"be’f pleaded in the event of .-any such action, suit, cause of actioﬁ, proceeding,
complaint, qlaim or demand and relied upon for:the pﬁrpose of an application to.' dismiss the action,
suit, cause of acﬁon, brocceding, complaint,__cia_im or demand on a summai'y basis. Following the
Effective Date, no Releasor may seek t(I).avoid the application of this Stipul_qﬁt_)n based on a lack of
privity or mutuality, Inthe event that _a1:1y Reléasor initiates or seeks to prosecute, in any action, suit,
cause of action, p_rocéeding, complaint, claim of demand of any kind, a Settled Claim against any of
the Released Parties, the Released Party against whom the Settled Claim is as seﬁed_ shall be entitled
to recover from such Releasof its actual costs, including actual legal fees, on é full indemnity basis,
in defending' thé _actién, suit, cause of action, proceeding, complaint, claim or.denié.'nd.

5. .With fespect to any and all Settied Claims and Settled Defendar;ts.’. C.la..ims, the parties

stipulate and agree that upon the Effective Daté_, U.S. Lead Plaintiff, the Canadian Representative

Plaintiffs and the Defendants shall expressly waive, and each Class Member shall be deemed to have
waived, and by bperation of the Judgments shall have expressly waived, any and all provisions,
rights and benefits conferred by any law of any state, province or territory of the United States or

Canada, or principle of common law or otherwise, which provides that a genefal release does not
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extend to claims which a creditor or releasor does not know or suspect to existin his, her or its favor
at the time of executing the release, which if known, lnight have materially affected his, her or its
settlement and release of individuals and entities. U.S. Lead Plaintiff, the Canaclian Representative
Plaintiffs, an(l Class Members may hereinafter discover facts in addition to, of differént from, those
which he, she or it now knows or believc_é to be true with respect to the subjéct meltter of the Settled
Claims, btl't the U;S. Lead Plaintiff and the Canadian Representative P]aintiffs shall expressly fully,
finally and forever settle and release, and each Class Member, upon the Effectlve Date, shall be
deemed to have and by operation of the Judgments, shall have, fully, ﬁnally, and forever settled and
released any anc_l al_l Settled Claims. U.S. Lead Plaintiff, the Canadian Represen_tative Plaintiffs and
the Deferldants acknowledge, and Class Members by operation of law shall be'_declned to have
écknowledged, that the inclusion of ;‘Unknown Claims” in the definition of Settled Claims and
Settled Défendaﬁls’_ Claims was S_eparate_ly bargained for and was a key element of the Settlement.

6. ' U;lon the Effective Date, the Dgfendant Releasors release and forever discharge each
and every one of the Settled Defendants® Clainls, and are forever barred an'd enjoined from
prosecuting the Set_tled Defendants’ Claims agaills_t the Released Plaintiff Parues .

7. Upon the Effective l)ate, this Stipﬁlaﬁon shall operate conchis_i\_fely as an estoppel and
full defellse'in.tlle éve_nt of ériy action, suit, .cause of action, proceeding, coxri}ﬁlaint, claun or demand

brought by any Defendaht Releasors against any of the Released Plaintiff Parties with respect to

Settled Defendaﬁts’ Claims and this Stipulation.may be pleaded in the elfent of any such action, suit,
cause of action, proééeding, complaint, claim or demand and relied upoﬁ for the purpose of an
application to dismlss the action, su:l_t, cause of action, proceeding, complaint, clalm ordemand ona
summary basis. In the event that any Defendant Releasor initiates or seeks to prosecute in any

action, suit, cause of action, proceediﬁg, complaint, claim or demand of any kind, a Settled
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Defendants’ Ciaim against any of the Released Plaintiff Parties, the Released Plaintiff Party against
whom the Settled Defendants’ Claim is asserted shall be entitled to recover from such Defendant
Rcieasbf its actual costs, including actua_l _Iegél fees, on a full indemnity Bésis,' in successfully
defending the action, suit, cause of action, proceeding, complaint, claim or demand,
SETTLEMENT CONSIDERATION
8 . In cqnsideration for the fulI and final release and dischargé provided for in {3 hereof,
including .all claims against Released Partieé for legal fees, costs, interest, disburs'emeﬁts, seftlement;
Taxes, adﬂlinisffation, mailihg, and any bthér.costs involved in the full andfinal completion and
impleméntaﬁon of the Settlement and the dis.missa.l of the Actions with .prejudic'e, Defendants’
Insurers sﬁall i)ay the sum of F IVE MILLION TWO HUNDRED THOUSAND :U_.S. DOLLARS
(USb $5',200,000.) to the Escrow Agent within._fourteen (14) calendar days :%ft_er bét_h (i) entry of the
U.s. Pre~Appro.vai Order by the U.S. Court and _(ii) consent certification on a national basis by the
Ontario Court by entxy of the Canadian Pre-Approval Order. |
| 9. - The Escrow Agent shall hold the Gross Settlement Fund in the Escrow Agent
Accouﬁf és agent for the Class, and all funds helld by the Escrow Agent shall be decmed to beinthe.
custody o.f the Courts until such time as the ﬁmds shall be distributéd to Authoriied' Claimants or -
returned to Defendaﬁts’ Inéufers upon terminatiéﬁ of the Settlement 1.3111'suantl to thjs Stipulation
and/or further order of the Courts. The Gross Settlement Fund shall bear all nsks related to the

investment of the Gross Settlement Fund

' 1(_). If the _Settlement is terminated pursuant to this Stipulafion (940-43), the Escrow
Agent shall pay the Gross Settlement Fund within twelve (12) calendar days to Defendants’ Insurers,
less any: (i) Taxes paid or due with respect to any interest or other income earned thereon or in

respect thereof; (ii) reasonable costs of administration and notice actually incurred and paid or
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payable fromll_the Gross Settlement Fund (as described in 16 hereof); (iii) auplicable withholding
taxes; and (iv) reasonable and administrative eosts charged by the financial institution holding the
Escrow Agent Acco'unt.

11. The parties hereto agree that th.e Gross Settlement Fund is intended to be a Qualified
Settlement Fund Wlthxn the meamng of Treasury Regulation §1.468B-1, and that the Escrow Agent
as admm1 strator of the Gross Settlement Fund within the meaning of Treasury Regulatmn §1.468B-
2(k)(3), shall be responsible for ﬂlmg tax retums and any other tax reporting for or in respect of the
Gross Settlement Fund and paying frorn the Gross Settlement Fund any Taxes owed with respect to

the Gross Settlement Fund. The parties hereto agree that the Gross Settlement Fund shall be treated

as a Qualiﬁed Settlement Fund from the -earliest date possible, and agree_ to any relation-back .. '
¢lection required to treat the Gross Settlement Fund asa Qualified Settlement‘Fund from the earliest
 date pes_sible. Canadian Superior agrees._to. pro_vide promptly to the Escrow Agent the statement .
deScribed in Tteasury Regulation §1 .'468].3-3.(e').

12 - (@) The Gross Set'tlement Fund shall be used to uay (i) fot'all costs incun'ed and
associated with any and all notices to Class Members (and any translations .of same into the French
language), (u) auy other of the adm1n1strat10n costs referred to in {[ 16 hereof and (m) the attorneys’
fees and expense award referred te and subJ ect to 1}1 8 hereof., The balance of the Gross Settlement.
Fund after the above payments and payment of any Taxes shall be the “Net .Settlement Fund ” The

Net Settlement Fund shall be transferred followmg the Effective Date by the Escrow Agent to the

Claims Admmtstrator for dlstrlbutton to Authorized Claimants as prov1ded in the Plan of Allocation _
and Y28 hereof.
. (b) All Taxes shall be paid out of the Gross Settlement Fund, shall be considered

to be a cost of administration of the Settlement and shall be timely paid by the Escrow Agent without
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prior order of the Courts. The Claims Administrator and/or the Escrow Agent shall, to the extent
required by law, be obligated to thhhoid from any distributions to Authonzed Claimants and other
persons ent1tled thereto pursuant to this Stipulation any funds necessary to pay Taxes including the
estabhshment of adequate reserves for Taxes as well as any amount that may be required to be
withheld vnder Treasury Regulat:lon 1.468B- (1)(2) or 0therw13e under apphcable law in respect of
such distrlbutlons. Further, the Gross Settlement Fund shall be apphed' to indemnify and hold
har.mleslls the Defendants and their .ceunsei fot Taxes (including, without_ lirﬁitation, taxes payable by
reason ef any such indemnification). | |

| | (¢} None of 'the..Relees'ed. Parties or their respective counsel shall have any
resj)onsibility for or liability whats-oeve.r wn:h respect to (1) any act, o_mi.s-sion or _determination of
Plaintiffs’ Counsel the Escrow Agent or the Claims Administl"ator' (l)r""any of their respective'
de51gnees er agents, in connection W1th the adm1mstrat10n of the Settlement or otherw13e (ii) the
management investment or dlstr1but10n of the Gross Settlement Flmd (iii) the Plan of Allocation;
(iv) the _ctetermmatmn, admmlstrat:lon, ca_lculatlon or payment of any e_la1_ms a.sserted agamst the
Gtoss Settlement Fund; (tf) any _Iesses suffered by, or fluctuations in the Valu_e of, the Gross .
Settlement Fund; or (vi) the payment bf \_?\?i_f._hh()ldiﬂg of any Taxes, expeneeé. aﬁd]or costs incurred in
conn'ectior.l_. with the taxation of the Gtess 'Seﬁlement Fund or the .ﬁlir_lg:ef .eny returns.

dy _Authorized_Claimants shall provide any and all such ihformation that the

Claims Administrator may reasenably require and is required by applicabie law in respect of Taxes
and ﬁtiﬁgs and reportings for and in’ fespect- of Taxes, before 'any_ &istribl_ltions ére made to
Authorized Cleimants as contemltlated hereby, and the Claims Admini_strater.may, withoutliability
tothe Authorized Claimants, deley such distribution unless and until suetl information is provided in

the form required by the Claims Administrator.
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ADMINISTRATION

13. ©  The Claims Administfato: shall administer the Settlement subj ect to the jurisdiction
of the U.S. Coﬁrt with respect to the U.S. Claés and the Ontario Court with respect to the Canadian
Ciass.. . |

| -14. * To the extent reasonably.__hecessary to effectuate notice _o_f the Settlement, within
tweﬁty;one (2_1) calendar days of the éxeéuﬁor’_; of this Stipulation, Canadian Superior shall, at its
own exijense, provide to the Claims _Adnﬁnistrator; to the extent re_:a_sonably e{ifajlable, information
from Canad_iﬁn Superior’s transfer records concerning the identity and last known address of Class ~ |
Members dur_iﬁg the Class Period, which irifo_r’mation the Cla.ﬁns Adﬁiﬂs&ator shall treat as
confidential and the Claims Adm_inisﬁatof sﬁaﬂ' take all necessary steps to maintain the
conﬁdentiélity of such information. | This f)rbvisibn shall be sub_jeci to all apﬁlicéble Canadian or
U.S. laws concerning the transfér_(or.i_nability: to transfer) such information.. .
N 15. - The Escrow Agent, acting solely in its capacity as escrow;a.gént, shall be subject to

' thé juﬁsdicﬁon of the Courts. | .. _

16. The Escrow Agent niay pay' fromthe .Gross Settlement Fund, wiﬁmut further approvai
ﬁom Dgfén'dants’ Insurers, all reasonabie' costs and expenses associated with identifying and ‘
notifyiné the Class Members and éf_._fécting mailing and/or pﬁblicatién 6f noﬁcés to the Class
) app?oved by the Courts, and the adn}iiﬂstraﬁon of the Settlement including, witﬁout limitation, the

actual costs of printing and mailing and/or p_ub]iéation of such notices, translation of same into the -

French language, reimbursements to nominee owners for the actual costs incurred in forwarding the
notices and other settlement-related documents to their beneficial owners, and the administrative
expenses incurred and fecs charged by the Claims Administrator in connection with providing notice

_ and processing the submitted claims. _S:ho.uld either of the Courts require that this Settlement
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Agreement be translated into the French Iapgeage, the costs and expenses of sueh' transtation shall be
borne by the Settlement Fund. In the event that the Settlement is terminated, as provided for in Y40
herein, reesonable and proper notice and edministration costs paid or accrﬁed in connection with this
paragraph shall not be returned to Defendants® Insurers. |
| ATTORNEYS’ FEES AND EXPENSES
17. Contemporaneously with thei_r metion for final approyal ef the Seﬁlement, Us. L.ead
Plaintiff’s Counsel will bring a motion to tﬁe U.S. Court for an. award of attorneys’ fees and

ekpeﬁses payable from the Gross Settlement Fund. Canadian Class Counsel will similarly bring a

motion to the Ontario Court for an award of their counsel fees and reimbursement of expensestobe T

paid from _the Gross Settlement Fund contemporaneously with their mlotion'_'for approval of the

Settlement.. Based on the language conceming the fees sought as set forth in the Notice, Defendants

_ will take no position and will not make submissions on such motions. Plaintiffs’ Counsel may make

additional motions to the Courts for reimbursement of further expenses iricluding additional notice
and administration expenses payable'from the Gross Settlement Fund incurred subsequent to any

initial motion for attorneys’ fees and expenses

_ 1.8.' * Such fees and expenses as are awarded by the U.S. Court to U.S. Lead Plaintiff’s

Counsel or by the Ontario Court to Canadian Class Counsel from the Gross Settlement Fund shall be .

payable by the Escrow Agent within five (5) calendar days of award by the applicable court,

notwithstanding the existence of any 'tirnely filed objections thereto; or potential for appeal

' 'therefroﬁl, or collateral attack on the Settljement or any part thereof, subj ect_'t'o Plaintiffs’ Counsel’s
obligations to make appropriate refunds or repayments to the Gross Settlement Fund plus accrued
interest at the same rate as is earned by the Gross Settlement F und under the Escrow Agent Account,

if and when, as a result of any appeal and/or further proceedings on remand, or successful collateral
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attack, eithgr or both of the fee or expense éwards is reduced or reversed. Such reimbursement shall
be made no later than fifteen (15) calendar days after such reduction or té{rersal.

19.  Thefees and expenses td be paid to U.S. Lead Plaintiff’s Cquns'el and Canadian Class
Cdtms_é;l from the Gross Settlement Fund shall be such amounts as are approved by the Courts. The
procedﬁre for, and the allowance or disallowance of any motion for atto_meys" fees and expenses, are
nota condiiion of or a part of the Settlel__nent, are to be considered by the éourts separately from the
Courts’ consideration of the fairness, reaso.n_ableness., and adequacy of the Sétﬂément, and shall not
éffect the validity of the Settlement. Any order or proceeding related to any reQuest for attorneys’
fees or expenses, or any appeal from .any Qrder.or'proceedings related thcféto, shall not affect or
: deiay tﬁe Effective Date and the ﬁnalitylof the Judgments approving the Sétﬂement.

- 20. | The Released Parties shall haye no responsibility for, or any Iiabiliiy whatsoever with

| respect to,;ax;y payment of counsel fees’and.gkpenses to U.S. Lead Plaintiff’s C.ounsel or to Canadian
Class Couilsél. | |
DISTRIBUTION TO AUTHORIZED CLAIMANTS |

_..21. The Claims Admiuistraibr shall determine each Authoriied Claimant’s share of the

Net Settlement Fund based upon each Authorized Claimant’s recognized claim as defined inthe Plan

of Aliocation. |

22.  Ttisunderstood and agreed by the parties that any Plan of Allocation proposed to the

Courts is not part of the Stipulation and is to be considered by the Courts separately from the Courts’ |
consideration of the fairness, reasonableness a_nd ad_equacy of the Seﬁiement, and any order or
proceeding felating to the Plan of Allocation shall not operate to terminate or cancel the Stipulgtion
or affect the Finality of the Judgments approving the Stipulation and the S.et't‘lement set forth herein,

or any other orders entered pursuant to the Stipulation.
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23, This is not a claims made settlement. Defendants’ Insurere shall not be entitled to
receive ahy of the Gross Settlement Fund following the Effective Date. - Defendants shall have no
involvement in reviewing or challenging claims by claimants.

ADMINISTRATION OF THE SETTLEMENT
24, y Any Class Member who does not submit.a timely an'd_ vahd Pf_oof of Claim will not
be entitl.ed to receive any of the proceeds from the Net Settlement Fund but will otherwise be bound
by all of the ;cerms of the Stipulation.and the Settlement, including the teﬁns ef the Judgments to be
“entered in'the Actions and the releases p'r'evided for herein, and will be baﬁed from bringing any
action, suit, cause of action, proceeding, complaﬁt, claim or demand against the Released Parties
' (_::el.lcer'ni'ng the Settled Claims. .
| .' 25.  The Claims Admnustrator shall process ihe Proofs of Claim and, after the Effective
8 Date the Claarns Administrator shall distribute the Net Settlement Fund to Authorized Claimants in
accordanc_e with the Plan of Allocation -appro_ved by the Courts. Defendants and the Released Parties
o sﬁall have no liability, obligation or reSpensibility for the adnﬁmsﬁaﬁon of the Settlement or
| -d1sbursement of the Net Settlement Fund.
- 26 . Payment pursuant to the Se’rtlement shall be deemed ﬁnal and conclusive against all
 Class '_Members. All Class Members whose clalrns are not- approved shall be barred from
o ﬁarticipéting_ in distributions from the Net .Settlement Fund, but 'othefwise shall be bound by all of

the terms of this Stipulation and the Settlement, mcludlng the terms of the Judgments to be entered

m the Actions, and the releases prov1ded for herein, and will be barred from bringing any action
aga_inst the Released Parties concerning the Settled Claims.
27.  All proceedings with respect to the administration, processing and determination of

Proofs of Claim, and the determination of all controversies relating thereto, excluding disputed
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questions of law and fact with respect fo the ﬁalidity of claims, shall be subject to the jurisdiction of
the U;S.'Co.u'r.t with respect to U.S. Class Members and to the jurisdiction of the Ontario Court with
respect to Canadian Class Members. . |
28 . The Net Settlement Fund shall be distributed to Authorized Ciaimants by the Claims
Administrator .only after the Effective Dete, and after all claims have been processed, and all
claimants 1.wlfu)se 'claims have been rejected or disallowed, in whole or in part, have been notified and
provided lth'e opportunity to contest with the Claims Administrator such.feject_i'on er disallowance in
' accordance W11:h the Plan of Allocation. .
29 - Within one hundred and twenty (120) days after the first maﬂmg of the long-form of
the Pre—Approval Notice or-such other time as may be set by the Courts, each Class Member

' clanmng to be an Authorized Claimant shall be required to submit to the Claims Administrator a

. c_dmpleted.Pr_oof of Claim signed under penalty of perjury and supported by such documents asare

Speciﬁed-ih -the Proof of Claim and as are reasonably available to the Class Member.

30 .No Class Member shall have any claims against U.S. Lead Plaintiff’s Counsel,
Canatiiah Class Counsel or against any‘of the Released Parties or tﬁeii‘"ceﬁnsel based on the
investﬁl‘ents' costs, expenses, administration, .allocations payments and distributions that are made
substantlally in accordance with this Stlpulatmn and the Settlement contamed herein, the Plan of

: Allocatlon approved by the Courts, or further order(s) of the Courts.

- NOTICE AND HEARING FOR APPROVAL OF THE SETTLEMENT

'31.  The parties herein will use their best efforts to secure the Courts’ respective approval
of the Settlement and dismissal of the Actions with p'rejudice. The parties herein agree to stay all
proceedlngs and steps in the Actions other than the proceedings provided for in this Stipulation, until

the Effectlve Date or the termination of this Stlpulatlon as provided herein, whichever occurs first.
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32, (a)  Promptly after this Stipulation has been fully exeeuted U. S. Lead Plaintiff
shaIi apply to the U.S. Court, on notice to the Defendants, for entry of the U S. Pre-Approval Order,
substanually in the form annexed hereto as Exh1b1t “C” includlng approval of the Pre-Approval
Notle_es_. o |

(b)  Promptly after this Stipulation has been fully executed, Canadian Class

Counsel shall contemporancously apply to the Ontario Court, on notlce to the Defendants, for entry - |

.of the Canadian Pre-Approval Order, substantially in the form annexed hereto as Exhibit “A,”
mcludmg appreval of the Pre—Approval Notices.

TERMS OF ORDER AND FINAL JUDGMENT

3 _7.-33. - Ifthe Settlement contemplated by this Stlpulatmn is approved by the U.S. Cowrt, U.S.

_ Lead Plamuffs Counsel and U.S. counsel to the Defendants shall ]omtly request that a Judgment be

' 1ssued and entered substantlally inthe form annexed hercto as Exh1b1t “D J effectlng the Settlement,

drsrmssmg the U.S. Action with preJudlce and causing members of the U.S. Class to be bound by the
terms ef the Settlement, including the releases provided herein |

34. | | If the Settiement contempiated by this Stlpulatlon is approved by the Ontario Court,

Canadlan Class Counsel and Canadian counsel to the Defendants shali request that a Judgment be

1ssued and entered substantially in the form annexed hereto as Exh1b1t “B ” effecting the Settlement,

drsmlsrsmg the Canadian Actions with prejudice, and causing members of the Canadian Classtobe -~

bound by the terms of the Settlement, including the releases provided herein.

35, The Defendants consent to certiﬁcation of the Actions as class actions as provided for _ .-
in the aforementioned U.S. Pre-Approval Order, Canadian Pre-Approval Order or Judgments solely
for the purpose of effectuating the Setilement. If the Settlement is not approved or is otherwise

terminated pursuant to the terms in this Stipulation or the Effective Date for any reason does not
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occ:u:r.., any orders certifying the Actiens as class proceedings and certifying the U.S. Class and the
Canadian Class and all preliminary and/ot‘ final findings regarding the Courts’ certification orders
shall be automatically set aside on conseﬁt upon notice to the Courte_, and_.the Actions shall proceed
as .th.o'ugh the Actions had never been eerti.ﬁed and such findings in feépeet of class certification had' :
never beefn made, without prejudice to'any party to either request or oppose class certification on any -
basis. - a |
OPT OUTS & OPT OUT THRESHOLD :
| _3_6'. Putative Class Members shall have the right to exclude themselves or opt out, from

~the U. S Class or Canadian Class as the case may be, and thereby from the U.S. Action and
_Canadlan Actmns and this Settlement Putative Class Members who wish to elect to opt out must.
eomplete the correspondmg Opt-out Request and file it with the Clalms Admmlstrator by the Opt- --
__out.De_adl_u;e.._ Putatwe Class Mernbe_rs_who vahdly opt out shall be exeluded_frox_n any and all rights
‘and obligations under the Settlement. Putative Class Members whe donot _0pt out in the manner and
ti_rhe prescribed above shall be deemed to _heve elected to participate i:n this Settlement regardless of
whether such inditfidual or person timely filesa Proof of Claim.

37 Within five (5) caléndar days following the Opt-out Deadline, the Claims
: Admihistretot‘ shall provide to Defendants’ Counsel and Plaintiffs’ .Co'uns'el a complete, written li_st, |

" including addresses and contact information of all individuals and per_sens who have opted out and

- copies: ef the completed Opt-out Req_uest containing complete .informati.on' as to the number of
Canafliéh _Superior shares purchased .dm_ing the Class Period by each indivtdual or persoxt who has -
- elected to opt out. | |

| 38, Simultaneously herewith, Plaintiffs’ Counsel and Defendants’ Counsel are executing

a:“S.uppl.ementa,l Agreement” sefting forth certain conditions under which this Settlement may be
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terminated by Defendants if the number of Class Members who exclude themselves from the
combined :Cléss by timely filing valid Opt~out Requests exceeds the __Oi)t-out Threshold. The
Supplemé_ntal Agreement shall not be filed with the Court unless it is ordered by one or both of the
Courts or unlless. a dispute arises with respect to its terms or application. . In such event, the parties
shall requést that a redacted Supplem_gﬁtal Agreement be filed. The Opt-out Threshold may be -
disclosed to the Courts for purpo.s'es of the approval of the Settlement, as may be required by the |
Courts, but such disclosure shall be (_;arried out to the fullest extent possibl_é 111 accbrdance with the
practice$ of the respective Courts so as to maintain the Opt-out Threshdl_d'a.s confidential. Inthe
evenf of a termination of this Settlemént__pursuant to the Supplemental Agr_eément, this Stipulatio.n
shall becbine null and void and of no further force and effect, with the exception of the provisions of
11, I.O, 16, 35_; 38,43 and 44 whiéh shall continue to apply.
o -~ _EFFECTIVE DATE OF SET_T_LEN[ENT, WAIVER_OR TERMINATION

| 39..  The “Effective Datg:’; of Settlement shall be thé date when all of the following
conditions of settlement shall have occurred: |

(a) approval by the U S. Court of the Settlement, follomng notice to the U.S.

Class and a hearing, as prescribed by Rule 23 of the (Umted States) Federal Rules of Civil-
.Proce_durc,

(b)_" the issuance and entry by the U.S. Court of a Judgment, éubstantially in the

form set forth in Exhibit “ID” hereto, which has become Final;
(c) approval of the Settlement by the Ontario C_oﬁl"t in the Canadian Actions, -
following notice to the Canadian Class and a hearing pursuant to the Ontatio Class Proceedings Act,

1992;
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(d)  theissuance and entry by the Ontario Court of a Judgment, substantially in the
form set forth in Exhibit “B” annexed hereto, which has become Finai;ui |
| | (e)  the expiry of time under the terms of the Supﬁlemental Agreement for
Cana&ia.n Superior to elect to termih_até the Settlement and this _Sﬁpulétion as provided for under the
Supplemental Agreement and §41 herein; and | |
- (f) the expiry of tlme under the terms of thié ' S;tipuiatioﬁ to terminate the
Settlement'és .provided for 1n 1[40 h'erein.. _ -

'. 40.  U.S.Lead Plaintiff, tﬁe"Canadian Representative Pléiﬁtiffs and Défendants shall each
héve- thg right to terminate tl.le.S.ett.lement and thereby this Stipulation by providing Wri"tten notice of
their or its election to do so to oné another (by means of delivery by.facs'imile to'P.laintiffs_’ Counsel

and Deféndants’ Counsel) within thii'ty (30) calendar days of any.of the foliowing’:' (a) any one ofthe -
Courts i'efusing to issue the U.S. Pie~Approval. Order or the Cana&ian _Pfe;Approval Ord'er, as the |
cése-may be, in any material respect as set forth in Exhibits “A” aﬁd_“C” hereto; (b) any one of the
Court'srreﬁlsing 1o approve .this Settlement as set forth in this Stipulation for one or ﬁlore of the
Actions’; tc) any one of the Courts _r.efu'sing'to issue the Canadian Judgment or the US Judgme’ni, as
the case may be, in any material respect als'set forth in Exhibits “B” and-"‘D”; or (d) the date upén
' whiéh a jﬁdgment is modified or _reveréed in any material respect by ansr leﬁel of appelate court. F_or '
pﬁ_l;poses of this section of the Stipulatioﬁ, no order of any of the C(éu_rtslls or modification or revérsal_ |

_on appeal of any order of any of the Courts solely conéeming' the Plan of Allocation, the

administration of the Settlement, or the Persons performing such administrative functions, or the
amount, advancement, or award of any fees or expenses awarded by any of the Courts to any of the
plaintiff’s counsel, including attorneys’ fees and expenses, shall constitute grounds for termination

of the Stipulation.
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41.  Notwithstanding anything else in this Stipulation, Defendants may (but only
unanimously), in accordance with thé terms set forth in the Supplemental Agreement elect in writing
fo terminate the Settlement and this Stipulation if the Opt-out Threshold is exceeded or as otherwise
provided in the Supplemental Agreement. |

' 42.. Notwithstanding anythiﬁg else in this Stipulation, the U.S. Lead Plaintiff and the
Canadian Representative Plaintiffé may jointly elect in writing to terrﬁinaté the Settlement and this =~
Stipulaﬁon if the Gross Settlement Fund is..not timely paid to the Escrow Agent Account.

43 ~. Except as otherwise provided herein, in the event that tljztf, Sle'ttlemen’é_is terminated,
the parties to this Stipulation shall be deemed to have reverted to their respective stafus in the
Actior_ls immediately prior to the ex@ution éf this Stipulation and, exc_:épt as otherwise expressljf _
prox.rid.e'd, the parties shall proceed in all reépects as if this Stipulation and any related orders and
judgments had not been entered.

NO ADMISSION OF WRONGDOING |

44,  This Stipulation shall be-:construed solely as a reflection olf the parties’ desire to
facilitate a resolution of the claims in these Actions. The parties agree th#t no party was orisa
prevailing parfy inthe Acﬁons_. .Thi's"StipuIation, Whether or not consummated, and émy proceedings’
taken pursuant to it: |

(a) shall not be offered or received against any .o.r all of the Defendants as

evidence of, or construed or deemed to be evidence of, any presumption, concession, or admission

by anjr of those Defendants with respect to the truth of any fact alleged by any of the plaintiffs or the
validity of any claim that has been or could have been asserted in the Actions or in any litigatidn, or
the deficiency of any defense that has been or could have been asserted in the Actions or in any -

litigation, or of any liability, negli gence, fault, or wrongdoeing of the Defendants;

-2
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) shall not be offered or received against the Defendants as evidence of a
presumption, concession or admission of ény fault, misrepresentation or omission with respect to any
statement or written document apprpved ér made by any or all of the Releés_ed Parties;

(c) shall not be offereci or received against the Defendants as evidence of a
presumpﬁon, concession or admission with ré_spcct to any Hability, negligence, fault or wrongdoing
or in any way referred to for any.othefréasdn as against any of the De_:fendants‘, in any civil, cnmmal
or administrative action or pfoceéding, '.(.;ther than such proceedings .a's may be necessary to
effectuate the provisions of this Sﬁpulatibn; .p'rovided, however, that if this Stipulation is approved '
by the Courts, Defendants may refer to. it to effectuate the lia-bilit}.( protection granted them
hereunder; | |

| (d)  shall not be construed against any of the Defgndanfs as an admission or |
conc_essio_n that the consideration to be given hereunder represents the amount that could be or would
.have been recovered after trial; |

@ shall not be consfrﬁ'c:d or received in evidence as an admissioﬁ, concession or
presumption against U.S. Lead Plaintiff, Canadian Representative Plaintiffs or any of the Class
Members that any of their claims are Witﬁout hierif, or that any defenses assel_'te'd by the Defendants
have'éhy merit, or that damagés r.eéoverab_le. under the Actions would not hﬁ{/e exceeded the Gross
Settlement Fund; and

€3] shall not be construed or received in evidence as an act of attornment to the

jurisdiction of any court.by U.S. Lead Plaintiff or Canadian Representétive Plaintiffs or the
Defendants by reason of their participation or the participation of their respective counsel in

proceedings taken pursuant to the Stipuiation to approve the Settlement.
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MISCELLANEOUS PROVISIONS

45.  The parties to this Stipulation intend the Settlement to be a final and complete
resolution of all disputes asserted or'which could be asserted by the U.IS. Lead Plaintiff, Canadian
Representative Plaintiffs, and Class Mémbers against the Released Pa.t_‘tié:s with respect to the Settled I_
Clair_ﬁs. Accordingly, U.S. Lead Plaintiff, Canadian Representative Plé_intiffs and the Defendants
égrée noi fo assert in any forum th_at the Actions were brought b.y the plaintiffs or defended by | -
Defendants in those actions in bad faith or without a reasonable basis. ‘The parties hereto shall assert.

7 no'_claims of any violation of Ru_.1¢ ll_of_ ffle (United States) Federal Rules of Civil Procedure relating | :
té the Prosecution, defense or setﬂément of the Actions. The parties agree that the amount paid and )
the .other_ terms of the Settlement'_\:w'éré_neéotiated at arm’s length in good faith by the partie;s, énd
féﬂect a settlement that was reached Vélm_xtarily after consultation with eXberienced and independent -

legal coﬁnsel. The U.8. Judgment Wi:ll. cqnfa_in_a_ﬁnding that the parties to the US Action complied
with thé requirements of Rule 11 of the (U nited States) Federal Rules éf Civil Procedure.

46. . Neither the U.S. Lead Plaintiff, the Canadian 'Piaintiffé, nor any Class Membe_fs o
récogniie any infirmity in the claims ésserted in the Actions or any .o.thér acﬁon. Nonetheless, théy :
recognize the expense and leng“;h of continued proceedings necessary to prosecute the 'Action.s‘
through trial and appeéls, and also have taken into account the uncertain outcd_me and risk of any
Iitigatidn, especially in complex act_i.ons such as the Actions, as well ;ts fhc delays inherent in such- .

litigation. They are further mindful of the inherent problems of proof under, and defenses to, the

securities law, oppression, common law and other violations asserted in the Actions, and believe that
the Settlement provided for in this Stipulaﬁon confers substantial benefits upon the Class. U.S. Lead _
Plaintiff and the Canadian Representative Plaintiffs and Plaintiffs’ Counsel have determined that the |

Settlement is fair, reasonable, adequate, and in the best interests of the Class. -
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47.  Defendants have vigorously denied, and continue to deny any wrongdoing and

liability whatsoever and each and all claims and contentions alleged in the Actions and deny that the -

U.S. Lead Plaintift, the Canadian.Represeritative Plaintiffs and membefs of the Class have suffered
any damages, loss, or harm whatsoever by reason of any conduct or omission of the Defendants.

Def_endaﬁté state they are agreeing to this Settlement solely because it will eliminate the substantial

- burden, expense and uncertainties of further litigation and the concomitant distraction of resources .

and efforts from their businesses.

. 48,  U.S.Lead Plaintifﬂ"Canadian Representative Plaintiffs, and the Defendants agreeto

cooperate fully with one another in seeki.ng the Courts’ approval of the Settlement and the orders and
judgments referred to in this Stipulation concerning notice and approval of the Settlement, and to - -

agréé promptly upon and execute all such other documentation as may be reasonably required to -

: 'obtain final approval by the Courts of the Settiement.

49.  The administration and consummation of the Sétﬂement as embodied. in fhis'
Sﬁpulation as it pertains to U.S. Claés Members shaﬂ be under the aﬁthority of the U.S. Court and it o
: _sﬁali rétain jurisdiction for the purbOSe of eﬁtering orders providing fof awards of attorneys’ fee.s; and
: .expen.ses to U.S. Lead Plaintiff’ s Coﬁh‘éel and enforeing the terms of thié Stipulation as it relat.esrt'd . .
_ US Cléss Members. The administra_.tidri aﬁd cbnsummation of the Settlement as embodied in this | -

Stipulation as it pertains to Cariadian Class Members shall be under the aﬁthority of the Ontario.

Court and it shall retain ju:risdicﬁ@n for the purpose of entering orders proﬁding for counsel fees and

expenses to Canadian Class Counsel and enforcing the terms of this Stipulation as it relates to

Canadian Class Members.,
50. All of the Exhibits attached hereto are hereby incorporated by reference as though

fully set forth herein.
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N 51.  The headings herein are used for the purpose of convenience only and are not meant
to have legal effect. .I
52.  This Stipulation may not be modiﬁed or amended, nor niay any of its provisions be
waived, except by a writing signed by all partles hereto or their successors-in-interest.
o 53.  Thewaiver by one party of any breach of this Stlpulatlon by any other party shaﬂ not
be deemed a waiver of any other pnor or subsequent breach of this Stlpulanon or a waiver by any_.
| other party |
54,  This Stipulation shall be bmdmg upon, and inure to fche _b_éneﬁt of, the successors,
heirs, ekecu_tors, administrators, l:ﬁz_ste_eé and assigns of the parties hérefo and, upon the Effective
Date,. members of the U.S. Class _and the Caﬁadian Class and their respeéti\}e successors, heirs,
behéﬁcia_ries, current and former plan. members and contributors, executors, administrators, trustees
_and éssigﬁs._ | ..
55, The construction and :intérpr_etaﬁon of this St'ipulatioh and the Supplemental
Agreement shall be governed by the _léws of .t_he State of New York (in the 6ase: of the U.S. Class),
and .fhé Proviﬁce of Ontaﬁo (inthe c;as'ef of thé Canadian Class), eaéh Wifhbut regard to conflicts of
laws, -excépt to the extent that federal Jaw of Canada requires that .fcderal law | governs, in which case
the laws of Canada shall apply H
56.  This St;pulatwn shall not be construed more strictly against one party than another

o mérely by virtue of the fact that it, 01" ariy part of it, may have been prepared by counsel for one of

the parties, it being recognized that it is the result of arm’s-length negotiations between the parties
and that all parties have contributed substantially and materially to the preparation of this

Stipuiation.
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' | 57.  This Stipulation, its Exhibits and the Supplemental Agreement constitute the entire
agréérﬁent concerning the Settlement of the Actions, and no representé.tions, watranties or
inducements have been made by any party hereto concerning this Stipulat’ion,' its Exhibits and/or the
_ Supﬁ'lemgntal Agreement other than thoste contained and memorialized in such documents.

58 All counsel and any othgf person executing this Stipuiation_and any of the Exhibits
hei'eto, orany related settlement documents, warrant and represent that t_hey ]ta\te the full authority to
d_q so and that they have the authority to.take appropriate action 'requ'ir.ed dr permitted to be taken
putsqartt- to the Stipulation to effectuate its terms. | -

. -59.. This Stipulation méy ' be executed in on¢ or more countérparts All executed
counterparts and each of them shall be deemed to be one and the same instrument.

60. . This Stipulation shall be prepared and executed only in the Enghsh language and shall
| not be translated
- IN WITNESS WHEREOF, the partles hereto have caused thlS Stlpulatmn to be executed,
by thelr duly authorized counsel dated June 9 2011,

. ROBBINS GELLER RUDMAN
& DOWD LLP o
- SAMUEL H.RUDMAN - -

DAVID A. ROSENFELD
CAROLINA C. TORRES

W/M . @Ow,@& /% ,ae/)

DAVID A. RGSENFELD |

58 South Service Road, Suite 200
Melville, NY 11747
Telephone: 631/367-7100
631/367-1173 (fax)
srudman@rgrdlaw.com
drosenfeld@rgrdlaw.com
ctorres@rgrdlaw.com
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- HOLZER HOLZER & FISTEL, LLC -
- MICHAEL 1. FISTEL, JR.

200. Ashiford Center Noith, Suite 300

- Atlanta, GA 30338

Telephone: 770/392-6096
T70/392-0029 (fax)

Co-Lead Counsel for U.S. Lead Plaintiff

DYER & BERENS LLP
JEFFREY. A. BERENS.

- 300 Bast 17th Avenue, Suite 300

Denver, CO 80203
Telephone: 303/861-1764
303/395:0393 (fax)

Additional Counse! for U.S, Lead Plaintiff -
SISKINDS LLP |

A. DIMITRLLASCARIS
680 Waterleo Street.

" London, ON N&A 3V§

Telephone: 519/660-7844

. 5197660-7845 (fax)

JENSEN SHAWA SOLOMON DUGUID
HAWKES LLP
CARSTEN JENSEN, Q.C.

 Suite 880 — The Lantaster Building

304 — 8th Avemie SW

" Calgary Alberta T2P 1C2

Telephone; 403/571-1526

- 403/571-1528 (fax)

SUTTS. STROSBERG LLP

HARVEY STROSBERG, Q.C.-

600251 Goyeau Street
Windsor, ON N9A 6V4
Telephone: 519/561-6285

109 T -

866/316-3308 (fax) -

Counsel for Canadian Represeatative Plaintiffs




-~ HOLZER HOLZER & FISTEL, LLC .
MICHAEL I. FISTEL, JR. .
200 Ashford Center North, Suite 300
Atlanta, GA 30338
Telephone: 770/392-0090

- 770/392-0029 (fax)

'_ Co-Lead Counsel for U.S. Lead Plaintiff

DYER & BERENS LLP
JEFFREY A. BERENS :
. 300 East 17th Avenue, Suite 300 :
- Denver, CO 80203 . '
~ Telephone: 303/861- 1764
303/395-0393 (fax)

Additional Counsel for U.S. Lead Plaintiff

. SISKINDS LLP
 A.DIMITRI LASCARIS
680 Waterloo Street L
London, ON N6A 3V§
- Telephone: 519/660-7844
519/660-7845 (fax)

JENSEN SHAWA SOLOMON DUGUID
HAWKES LLP _
~ CARSTEN JENSEN, Q.C. - .
- -Suite 800 — The Lancaster Buﬂdmg
304 — 8th Avenue SW - :
Calgary Alberta T2P 1C2 .
Telephone: 403/571-1526
403/571-1528 (fax)

SUTTS, STROSBERG LLP
HARVEY STROSBERG, Q C.
600-251 Goyeau Street
Windsor, ON NSA 6V4 :

- Telephone: 519/561-6285
866/316-5308 (fax)

. Q\ “Counsel for Canadian Representative Plaintiffs
_ 13 3 5 . . e A
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MORRISON & FOERSTER, LLP

W\_,,—

Q (AAMEALEVITT
90 Avenue of the Americas g
New York, NY 10104-0050

- Telephone: 212/468-8000

212/468-7900 (fax)
U.S. Counse! for Defendants

CARSCALLEN LEITCH LLP - _
STANLEY CARSCALLEN, Q.C.

STANLEY CARSCALLEN _

1500, 407 — 2nd Street S.W.
Calgary, Alberta T2P 2Y3
Telephone: 403/262-3775

© 403/262-2952 (fax)

Canadian Counsel for Defendants Charles Dallas,
Thomas J. Harp, Richard Watking and Alexander
Squires IR
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MORRISON & FOERSTER, LLP
JACK C. AUSPITZ
JAMIE A, LEVITT

JAMIE A. LEVITT

1290 Avenue of the Americas
New York, NY 10104-0050
Telephone: 212/468-8000
212/468-7900 (Fax)

1].S. Counsel for Defendants

CARSCALLEN LEITCHLLP
STANLEY CARSCALLEN, Q.C.

#ov! STANLEY €ARSCALLEN

1500, 407 —2nd Strect S.W,
Calgary, Alberta T2P 2Y3
Telephone: 403/262-3775
403/262-2952 (fax) -

Canadian Counsel for Defendants Charles Dallas,
Thomas J. Harp, Richard Watkins and Alexander
Sqjuires ) :
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MCLEOD & COMPANY LLP
V. PHIL LALONDE

Pht s

V. PHIL LALONDE

Gulf Canada Square -
850, 401 — 9th Avenue S. W,
Calgary, AB SR
Canada T2P 3C5 .
Telephone: 403/278-9411
403/271-1769 (fax) '

Canadian Counsel for Defendénts Michael E.

~ Coolen, Leigh Bilton and Greg Noval

MACLEOD DIXON LLP

 STEVEN LEITL

STEVEN LETTL,

Canterra Tower

© 400 Third Avenue SW .

Calgary, ABT2P4H2
Telephone: 403/267-8140

- 403/264-5973 (fax)

‘Canadian Counsel for Defendants Sonde Resources

Corp., Challenger Energy Corp., Craig McKenzle,
Leif Snethun and Robb D. Thompson
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MCLEOD & COMPANY LLP

~V. PHIL LALONDE

V.PHIL LALONDE

. Gulf Canada Square
-850, 401 — 9th Avenue S.W.

Calgary, AB :
Canada T2P 3C5

. . Telephone: 403/278-9411

403/271-1769 (fax)

" Canadian Counsel for Defendants Michael E,
Coolen, Leigh Biltgn and Greg Noval

A " STEVEN LEITL

- Canterra Tower
400 Third Avenue SW
- Calgary, AB T2P 4H2

Telephone: 403/267-8140
403/264-5973 (fax) h

Canadian Counsel for Defendants Sonde Resources

o Corp., Challenger Energy Corp., Craig McKenzie,

Leif Snethun and Robb D, Thompson
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