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COUR SUPERIEURE

(Chambre des actions collectives)

CANADA ,
PROVINCE DE QUEBEC
DISTRICT DE QUEBEC

N° 200-06-000117-096

DATE : Le 20 février 2017

SOUS LA PRESIDENCE DE L’HONORABLE ALICIA SOLDEVILA, J.C.S.

LE MOUVEMENT D’ECUCATION ET DE DEFENSE DES ACTIONNAIRES
et
MARC LAMOUREUX

Demandeurs
c

SOCIETE FINANCIERE MANUVIE
et

DOMINIC D’ALESSANDRO

et

PETER RUBENOVITCH

Défendeurs
et

FONDS D’AIDE AUX ACTIONS COLLECTIVES
Mis en cause

JUGEMENT

[1] ATTENDU que les parties sont impliquées dans un litige de la nature d’'une

action collective;

[2] ATTENDU qu'une entente de reglement a été conclue entre les Demandeurs et
les Défendeurs Société Financiére Manuvie, Dominic D’Alessandro et Peter
Rubenovitch (ci-aprés collectivement « Manuvie »), soit I'Entente Manuvie, jointe en

Annexe « A »;
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[3] ATTENDU que les Demandeurs demandent au Tribunal :

a) d’'approuver les Avis aux membres ayant pour objet de les informer,
notamment, qu'une audience sera tenue pour l'approbation de [P'Entente
Manuvie; et

b) d’ordonner la publication des Avis aux membres selon le Plan de diffusion
proposé par les parties a I'Entente Manuvie;

[4] VU la demande sous étude;

[5] VU l'absence de contestation;

[6] VU les articles 576, 579, 581 et 590 du Code de procédure civile;
[7] APRES EXAMEN, il y a lieu de faire droit & la demande;

POUR CES MOTIFS, LE TRIBUNAL :

[8] DECLARE qu'aux fins du présent jugement et sauf disposition contraire, les
définitions figurant dans I'Entente Manuvie s’appliquent et sont intégrées dans le
présent jugement;

9] FIXE la date d'audience de la demande pour obtenir 'approbation de 'Entente
Manuvie et I'approbation des honoraires des Avocats du Groupe aux 20 et 21 avril
2017;

[10] APPROUVE substantiellement la forme et le contenu de I'Avis aux membres, en
version abrégée (en francais et en anglais), joint en annexe « B » au présent jugement;

[11] APPROUVE substantiellement la forme et le contenu de I'Avis aux membres, en
version détaillée (en francais et en anglais), joint en annexe « C » au présent jugement;

[12] APPROUVE le Plan de diffusion des Avis aux membres (en versions abrégée et
détailiée (en frangais et en anglais)), joint en annexe « D » au présent jugement et
ORDONNE que la diffusion des Avis aux membres soit effectuée conformément a ce
Plan de diffusion;

[13] ORDONNE aux Membres du Groupe qui désirent déposer auprés du Tribunal
une objection ou un commentaire concernant 'Entente Manuvie ou la demande
d’approbation des honoraires des Avocats du Groupe de transmettre une déclaration
écrite aux Avocats du Groupe, a l'adresse indiquée dans I'Avis aux membres en
version détaillée, au plus tard le 6 avril 2017;
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[14] DECLARE que la firme Garden City Group/Crawford Class Action Services est
nommée administrateur en vertu de I'Entente Manuvie;

[15] CONSTATE qu’une ordonnance similaire a été rendue le 8 février 2017 par le

Tribunal de I'Ontario;

[16] LE TOUT sans frais de justice.

Siskinds, Desmeules, Avocats, Casier #15
Me Karim Diallo

Me Caroline Perrault

43, rue de Buade, bureau 320

Québec (Québec) G1R 4A2

Pour les demandeurs

Kugler Kandestin, s.e.n.c.r.l.

Me David Stolow

1, place Ville-Marie, Bureau 2101
Montréal (Québec) H3B 2C6
Pour les demandeurs

WOODS s.e.n.c.r.l.

Me Sébastien Richemont
Me Sarah Woods

Me James Wood

2000, avenue McGill College, bureau 1700

Montréal (Québec) H3A 3H3
Pour Société Financiere Manuvie

Irving Mitchell Kalichman s.e.n.c.r.l./LLP
Me Jean-Michel Boudreau
Me Douglas Mitchell

AL Sl ey

ALICIA SOLDEVILA, J.C.S.

3500, boulevard De Maisonneuve QOuest, bureau 1400

Montréal (Québec) H3Z 3CH1
Pour Dominic D’Alessandro
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McCarthy Tétrault s.e.n.c.r.l.

Me Céline Legendre

Me Louis Fouquet

Me Mason Poplaw

1000, rue de La Gauchetiére Ouest, bureau 2500
Montréal (Québec) H3B 0A2

Pour Peter Rubenovitch

Fonds d’aide aux actions collectives
Me Frikia Belogbi

1, rue Notre-Dame Est, bureau 10:30
Montréal (Québec) H2Y 1B6

Date d’'audience :  Le 31 janvier 2017

Annexe A : Entente Manuvie
Annexe B : Avis aux membres (en version abrégée)
Annexe C : Avis aux membres (en version détaillée)
Annexe D : Plan de diffusion

PAGE 4




200-06-000117-096

ANNEXE A



SETTLEMENT AGREEMENT
MADE AS OF THE 30" DAY OF JANUARY, 2017
BETWEEN
IRONWORKERS ONTARIO PENSION FUND
LEONARD SCHWARTZ
_ MARC LAMOUREUX and
LE MOUVEMENT D’EDUCATION ET DE DEFENSE DES ACTIONNAIRES
(“MEDAC”)
(the “Plaintiffs”)
—and —
MANULIFE FINANCIAL CORPORATION (“MFC”)
DOMINIC D’ALESSANDRO and '
PETER RUBENOVITCH

(the “Defendants™)



SECTION 1 - RECITALS oottt creererenereesansrensas I 4

SECTION 2 - DEFINITIONS

....................................................................... 5
SECTION 3 - APPROVAL AND NOTICE PROCESS ....ciniirceeesinrinrecsineinssssrssssassssissssssssnnssesssassosas 11
3.1 PRE-APPROVAL MOTIONS AND NOTICE ....ciieeieerereenseestreeseeresucasisnsasentasssssassesasnessresanessesssensinrsssesssasssnsatents 11
3.2  APPROVAL MOTIONS AND NOTICE ...ooiitiireretieresseesesenessesseesteeieteseessrmssseensssmssessassnesacsansssetosnsassissssnassrasseesens 12
3.3 NOTICE OF TERMINATION .......... evreeresoresseeesasreerenteerrreaenreesaenerrenneas OO SHUNU PO SIS 12
SECTION 4 - NON-REFUNDABLE EXPENSES....cciiniiiriinnmsniicrnviesrinssrsssssisisrsssssmsssssssssecasses 12
A1 PAYMENTS c.vvieeceeeereeeeseraseseesmessesossesssasreasssassassssssssasssesasessersessasssssntssantassessresstostessaarassssssssessisssarsasasssessansnsoss 12
4.2 DISPUTES CONCERNING NON-REFUNDABLE EXPENSES ..c.cenccririernieisriertnsrissssinnesessssessantssstmssssssnastasssssosssss 13
SECTION 5 - THE SETTLEMENT BENEFITS ...cointininrrenrinrssansersrmsrssnsssssssiesssssssssssssssssas 13

5.1 PAYMENT OF SETTLEMENT AMOUNT
5.2 ESCROW ACCOUNT «.teeeeecesseveesrsressesssesasesaassssssssssessnseasemetossanasesasssssssnassrsassesessossssassessstensssnanssnnns
5.3 TAXESON INTEREST

SECTION 6 - RELEASES AND JURISDICTION OF THE COURTS....cocvniniiienriecnrnens 14

6.1  RELEASE OF RELEASEES uvecuveettircveireeersesomsessansesaeseseerseteosiassssassisnssssssassasnssstesssssmsantssstassessinessasssassssaressssssscens
6.2 MUTUAL RELEASE BETWEEN RELEASEES
6.3 NOTFURTHER CLAIMS wc.coeercmtuetsirmsrrsrisssrasasasaisssses s ss st essessaassssoss st sssa b st s b sea s ot s bt
6.4 DISMISSAL OF THE ACTIONS
6.5 NOCLAIMS IN INTERIM

..................................................................................................................................

SECTION 7 - NO REVERSION ..cicviimercsesssassssnnsssassossesssasssess v 16
SECTION 8 - DISTRIBUTION OF THE SETTLEMENT AMOUNT ....cureviericstisecisisensscnscsesssarans 16
SECTION 9 - EFFECT OF SETTLEMENT «.oo.vevevevesesisessersensessesssessessssnssssssssasssssesssssssssossasssssssossas 17
0.1 NO ADMISSION OF LIABILITY ..oocovicvriaieesereriersreroresiseerssserassssssnmsnsssamsssssssessssiississsssansossranes e e reseeeeenesnns 17
0.2 AGREEMENT NOT EVIDENCE coreeeeneeverecsscesssssaessesssssssssssssetssrastssssssssssissas ipsssnsasssssssesssssessasssssssisssssmsssssssss 17
0.3 BEST EFFORTS tevververesvsreeeeseeesasessessassssenssssassessnsensencassssesssssonsasestarastsnessesasnsstoresssssossesnsssnressssnassssssuoensanatnsoss 17
SECTION 10 - TERMINATION OF THE AGREEMENT ...ccoiviinerirenmicsinsismmssnisessssnsaiesssonsasssess 18
10.1 GENERAL +vvtneeeeevessssssssssssesasesaneiossssesssassssssasasssessossessseseestsnsontossesnsssnnssstoseesenstsastonss sortiseonsanessosmaesasssssssisnss 18
10.2 ALLOCATION OF MONIES IN THE ESCROW ACCOUNT FOLLOWING TERMINATION ..cceeorvviininiiiensinninsanns 19
10.3 DISPUTES RELATING TO TERMINATION ....coeveivrrersrereerarsiascsistrssnssnssssseesmssesesssasestossnssssontasssmsnsisnssssassssss 20
SECTION 11 - DETERMINATION THAT THE SETTLEMENT IS FINAL........... . 20
SECTION 12 - ADMINISTRATION .ooeieieverrencscresssiseissimsaresmorssssessessssssesssnesessessesnsssssssassases 20
12.1 APPOINTMENT OF THE ADMINISTRATOR .cccevnreiinrniininnnens e ereeereeeueeaseresteeseseeserastesrabnesrsasssnenaneeearene 20
12.2 INFORMATION AND ASSISTANCE FROM THE DEFENDANTS L..ecoiiiciininirerieineseseseessasesstsnsiissrssassnensassnsneas 20
12.3 CLAIMS PROCESS 1vvevereeseereeesesstssuessesssesssssssssessessessesstsastasessesssosesassssssissssastassaessessssessssasiossossssntssssssnsasasases 21
124 CONCLUSION OF THE ADMINISTRATION L...eiveiiereeererreeseessesimssesnssserssintssessssasessssssastosiossnsasisssssnesssnsasssensssss 22
SECTION 13 - THE PLAN OF ALLOCATION c.conitirircrmrrnnrcessinrissssessnssasssisessesmessosssnsons 22
SECTION 14 - THE FEE AGREEMENT AND CLASS COUNSEL FEES c.iiercenenecvscsinsaenecinns 23
14,] MOTION FOR APPROVAL OF CLASS COUNSEL FEES...oiiieriiitinieiinieine st e areenic e sisrt e sabs st sinanss et 23
14.2 PAYMENT OF CLASS COUNSEL FEES w.utevuiiiietiiiremin it s tss s st ss a2t 24
SECTION 15 - MISCELLANEOUS ..o otetrrricerreresiissssnessssassssssess st siassessrssesssssssasssssssasssssos stnssesiassnsasssasssasessnses 24

151  MOTIONS FOR DIRECTIONS orememirtesresessnssesesssseeessmssmssessessines et 24



152
153
15.4
15.5
15.6
15.7
15.8
159
15.10
15.11
1512
15.13
15.14
15.15

RELEASEES HAVE NO RESPONSIBILITY OR LIABILITY FOR ADMINISTRATION
HEADINGS, ETC. tutiieiirriieieieeiimreessaeeattneesotinteisinsasassesirasssrstssssssesnsintessssesassnssasassnsarecsssinesssaes
GOVERNING LAW
SEVERABILITY
ENTIRE AGREEMENT
BINDING EFFECT
SURVIVAL
NEGOTIATED AGREEMENT...
RECITALS
ACKNOWLEDGEMENTS
AUTHORIZED SIGNATURES
COUNTERPARTS
CONFIDENTIALITY AND COMMUNICATIONS

NOTICE




Page 4

SETTLEMENT AGREEMENT
Subject to the approval of the Courts as provided herein, the Plaintiffs and the Defendants
hereby agree that, as of the Effective Date, they will settle the Actions on the terms of this
agreement.

SECTION 1 - RECITALS
WHEREAS:

A.  Capitalized terms in this Agreement have the meanings ascribed to them in Section 2;
B. The Plaintiffs are parties to the Actions in Ontario and/or in Québec;

C. The Actions allege, among other things, that the Defendants misrepresented the adequacy
of MFC’s risk management practices and failed to disclose the extent of the MFC’s exposure to

equity market and interest rate risks;

D. The Ontario Court granted leave under the Securities Act, RSO 1990, ¢ S 5, as amended,
and certified the Ontario Action on behalf of the Ontario Class Members by order dated April 22,
2014,

E. The Québec Court authorized the Québec Action as a class proceeding on behalf of the
Québec Class Members by order dated July 8, 2011;

F. The Releasees have denied and continue to deny the Plaintiffs’ claims in the Actions,
deny any wrongdoing or liability to the Class of any kind, and have raised numerous affirmative

defences;

G. The Plaintiffs, Class Counsel and the Defendants agree that neither this Agreement,
including its recitals, terms or provisions, nor the negotiations, discussions, documents or .
proceedings connected to this Agreement, nor any action taken to carry out this Agreement, 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 Defendants;

H. Based upon an analysis of the facts and law applicable to the issues in this case, and

taking into account the extensive burdens, complexity, risks and expense of continued litigation,
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the determination of damages to the Class, any potential appeals, and fair, cost-effective and
assured resolution of the Class’ claims, the Plaintiffs, with the benefit of advice from Class

Counsel, concluded that this Agreement is fair and reasonable, and in the best interests of the
Class;

L. The Defendants, with the benefit of advice from legal counsel, similarly have concluded
that this Agreement is desirable in order to avoid the time, risk and expense, including the
executive time and‘expense of continuing with the liti gation, including any potential appeals, and
to resolve finally and completely all claims asserted or which coﬁld have been asserted against

the Releasees by the Class;

I The Plaintiffs and the Defendants have engaged in arm’s-length settlement discussions
and negotiations, including with the assistance of the mediator in this matter, retired U.S. District

Judge Layn R. Phillips.

K. As a result of these settlement discussions and negotiations, the Defendants and the

Plaintiffs have entered into this Agreement, which embodies all of the terms and conditions of
the settlement between the Defendants and the Plaintiffs, both individually and on behalf of the

classes they represent or seek to represent, subject to approval of the Courts;

L. The Parties intend to, agree, and hereby do finally resolve the Actions and all claims that
were or could have been asserted in the Actions, subject to the approval of the Courts, without

any admission of liability or wrongdoing by the Releasees;

NOW, THEREFORE, FOR VALUE RECEIVED, the Parties stipulate and agree,
subject to the approval of the Courts, that any and all claims made or that could have been made
in the Actions shall be finally settled and resolved on the terms and conditions set forth in this

Agreement.

SECTION 2 - DEFINITIONS

For the purposes of this Agreement, including the Recitals and Schedules hereto:




(1)  Actions means the Ontario Action and the Québec Action.

(2)  Administration Expenses means all fees, translation expenses, disbursements, expenses,
costs, taxes and any other amounts incurred or payable by the Plaintiffs or Class Counsel relating
to approval, implementation and administration of this Agreement, including the costs of
~ publishing and delivering Notices, the fees, disbursements and taxes paid to the Administrator,
and any other expenses approved by the Courts which shall all be paid from the Settlement
Amount. For greater certainty, Administration Expenses include the Non-Refundable Expenses

for the purposes of the Agreement but do not include Class Counsel Fees.

(3)  Administrator means the third-party firm selected at arm’s-length by Class Counsel and

appointed by the Courts to administer this Agreement and the Plan of Allocation, and any

employees of such firm.
(4)  Agreement means this settlement agreement, including the recitals and Schedules hereto.

(5)  Approval Motions means each of the motions to be brought by the Plaintiffs in the Courts
for the Approval Orders.

(6)  Approval Orders mean the Ontario Approval Order and the Québec Approval Order each

of which, among other things:

(a) approves the Settlement; and

®) approves the form of, and authorizes the manner of publication and dissemination
of, the Short Form Notice of Settlement Approval and the Long Form Notice of
Settlement Approval.

(1)  Authorized Claimant means any Class Member who has submitted a properly completed
Claim Form and all required supporting documentation to the Administrator on or before the
Claims Bar Deadline and, pursuant to the terms of the Agreement, has been approved for

compensation by the Administrator in accordance with the Plan of Allocation.

€))] Claim Form means the form to be approved by the Courts which, when completed and
submitted in a timely manner to the Administrator, constitutes a Class Member’s claim for

compensation pursuant to the Settlement.
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9 Claims Bar Deadline means the date by which each Class Member must file a Claim
Form and all required supporting documentation with the Administrator, which date shall be
ninety (90) days after the date on which the Short Form Notice of Settlement Approval or the
Long Form Notice of Settlement Approval is first published.

(10) Class or Class Members means all Ontario Class Members and all Québec Class

Members.

(11)  Class Counsel means, collectively, Siskinds LLP, Cavalluzzo Shilton McIntyre Cornish

LLP, and Siskinds, Desmeules sencrl.

(12)  Class Counsel Fees means the fees, disbursements, costs, HST and other applicable taxes

or charges of Class Counsel.
(13)  Courts means the Ontario Court and the Québec Court.

(14)  Defendants means, collectively, MFC, Dominic D’ Alessandro, and Peter Rubenovitch.

(15)  Effective Date means the date on which all of the following occur or have occurred:
(a) the Defendants have paid the Settlement Amount into the Escrow Account; and
) the Approval Orders have become Final Orders.

(16) Escrow Account means the interest bearing trust account under the control of Torys LLP
and then transferred to the control of the Administrator within ten (10) days of the Effective
Date.

(17)  Escrow Settlement Amount means the Settlement Amount plus any interest accruing

thereon after payment of all Non-Refundable Expenses.

(18)  Final Order means any order contemplated by this Agreement from which no appeal or
further appeal lies or in respect of which any right of appeal has expired without the initiation of

proceedings in respect of that appeal, such as the delivery of a notice of appeal.

(19)  Individual Defendants means, collectively, Dominic D’Alessandro and Peter

Rubenovitch.
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(20) Long Form Notice of Settlement Approval means notice to the Class of the Approval
Order, substantially in the form attached as Schedule “A” or as approved by the Courts.

(21)  Long Form Notice of Settlement Approval Hearing means notice to the Class of the
Approval Motion, substantially in the form attached as Schedule “B™ or as approved by the

Courts.
(22) MFC means the Defendant Manulife Financial Corporation.

(23) Non-RefundabIeiExpenses means certain Administration Expenses stipulated in section
4.1(1) of the Agreement to be paid from the Settlement Amount to a maximum amount of
CAD$250,000.

(24)  Ontario Action means Ironworkers Ontario Pension Fund and Leonard Schwartz v.
Manulife Financial Corporation brought in the Ontario Court of Justice and bearing Court File
Number CV-09-383998-00CP.

(25)  Ontario Approval Order means the Approval Order to be sought from the Ontario Court,
substantially in the form attached as Schedule “C”.

(26)  Ontario Class Members means all persons and entities, wherever they may reside or be
domiciled, who acquired MFC common shares over the TSX, or under a prospectus filed with a
Canadian secuﬁties regulator at any time during the period between April 1, 2004 and February
12, 2009, inclusive, and continued to hold the common shares at least until February 12, 2009;

but excluding:

(a) the Defendants, members of the immediate families of the Individual Defendants,
any officers or directors of MFC or of any direct or indirect s,ﬁbsidiary of MFC, any entity in
respect of which any such person or entity has a controlling interest, and any legal
representatives, heirs, successors or assigns of any such person or entity; and

(b) all persons and entities resident or domiciled in the Province of Québec who are
not precluded from participating in a class action by virtue of Article 999 of the Québec Code of

Civil Procedure, R.S.Q., ¢. C-25, and who did not opt out of the proposed class action pending in

the Québec Superior Court and styled Comité Syndical National de Retraite Bdtirente Inc. v.
Société Financiére Manuvie (Court File No.: 200-06-000117-096);
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(27)  Ontario Counsel means Siskinds LLP and Cavalluzzo Shilton McIntyre Cornish LLP.
(28)  Ontario Court means the Ontario Superior Court of Justice.

(29)  Ontario Pre-Approval Order means the order to be sought from the Ontario Court, which
shall be substantially in the form attached as Schedule “D”.

(30) Parties means the Plaintiffs and the Defendants.

(31)  Plaintiffs means Ironworkers Ontario Pension Fund, Leonard Schwartz, Marc

Lamoureux, and Mouvement d'éducation et de défense des actionnaires (“MEDAC”).

(32)  Plan of Allocation means the distribution plan stipulating the proposed implementation

and administration of the Settlement, which shall be substantially in the form to be fixed by the

Courts.

(33) Plan of Notice means the plan for disseminating the Notice of Settlement Approval
Hearing, the Short Form Notice of Settlement Approval and the Long Form Notice of Settlement

Approval to the Class, which shall be substantially in the form attached as Schedule “E” or fixed
by the Courts.

(34) Pre-Approval Motion means each of the motions to be brought by the Plaintiffs in the
Courts for the Pre-Approval Orders.

(35)  Pre-Approval Orders means the Ontario Pre-Approval Order and the Québec Pre-

Approval Order, which, among other things:

(a) appoint the Administrator;

(b) set the dates for the hearings of the motions for the granting of the Approval
Orders; and

(c¢) approve the form of, and authorizes the manner of publication and dissemination

of, the Notice of Settlement Approval Hearing.
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(36)  Québec Action means Mouvement d'éducation et de défense des actionnaires (MEDAC)
c. Société financiére Manuvie brought in the Superior Court of Québec and bearing Court File
Number: 200-06-000117-096.

(37)  Québec Approval Order means the Approval Order to be sought from the Québec Court,

which shall be substantially in the form attached as Schedule “F”.

(38)  Québec Class Members means all residents of Québec, except legal persons established
for a private interest, partnerships or associations which, at all times during the twelve (12)
month period preceding the motion for authorization, had more than fifty (50) persons bound to
it by contract of employment under their direction or control, which, in the period between
January 26, 2004 and February 12, 2009, bought or otherwise acquired shares or other securities

of Manulife Financial Corporation and held them through February 12, 2009.

(39) Québec Counsel means, collectively, Siskinds LLP, Cavalluzzo Shilton Mclntyre

Cornish LLP, and Siskinds, Desmeules sencrl.

(40)  Québec Court means the Superior Court of Quebec .

(41) Québec Pre-Approval Order means the Pre-Approval Order to be sought from the

Québec Court, substantially in the form attached as Schedule “G”.

(42)  Released Claims (or Released Claim in the singular) means any and all manner of
claims, demands, actions, suits, causes of action, whether class, individual or otherwise in nature,
whether personal or subrogated, in respect of damages whenever incurred, and liabilities of any
nature whatsoever, - including interest, costs, expenses (including Administration Expenses),
penalties, lawyers’ fees (including Class Counsel Fees), known or unknown, suspected or
unsuspected, in? law, under statute or in equity, 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 as against the Releasees, relating in any way to the Actions or to any
allegations made or which could have been made in the Actions, including, without limitation,
representations made by the Releasees to the Class Members concerning the matters alleged by

the Plaintiffs in the Actions.
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(43)  Releasees means MFC, Dominic D’Alessandro, Peter Rubenovitch, and all of their
insurers, their respective past and present affiliates and subsidiaries, and all of their respective
past and present directors, officers, trustees, partners, employees, servants, consultants,
underwriters, advisors, lawyers, representatives, successors, assigns and their heirs, executors,

administrators, successors and assigns, as the case may be.

(44)  Releasors means, jointly and severally, individually and/or collectively, the Plaintiffs and
the Class Members, including any person having a legal and/or beneficial interest in the MFC
shares held and acquired by the Class Members, and their respective past and present directors,
officers, employees, agents, trustees, servants, consultants, underwriters, advisors,
representatives, heirs, executors, attorneys, administrators, guardians, estate trustees, successors

and assigns, as the case may be.
(45) Schedules mean the schedules to this Agreement.

(46)  Settlement means the settlement provided for in this Agreement.

(47) Settlement Amount means CAD$69,000,000.00 to be paid by MFC, inclusive of the
Administration Expenses, Class Counsel Fees, and any other costs or expenses related to the

Actions or the Settlement.

(48) Short Form Notice of Settlement Approval means notice to the Class of the Approval
Order, containing the text attached as Schedule “H” or fixed by the Courts.

(49) Short Form Notice of Settlement Approval Hearing means notice to the Class of the
Approval Motion, containing the text attached as Schedule “I”” or fixed by the Courts.

SECTION 3 - APPROVAL AND NOTICE PROCESS

3.1 Pre-Approval Motions and Notice

)] The Plaintiffs will, as soon as is reasonably possible following the execution of this

Agreement, bring the Pre-Approval Motions. The Defendants will consent to the Pre-Approval
Orders.
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(2)  Upon the granting of the Pre-Approval Orders, Class Counsel or the Administrator, as the
case may be, shall cause the Notice of Settlement Approval Hearing to be published and
disseminated in accordance with the Plan of Notice as approved by the Courts, and the costs of

so doing shall be paid as a Non-Refundable Expense as provided in section 4.1(1)(b).
3.2  Approval Motions and Notice
(1)  The Plaintiffs will thereafter bring the Approval Motions before the Courts in accordance

with its directions. The Defendants will consent to the Approval Orders.

(2)  Upon the granting of the Approval Orders and upon the Approval Orders becoming Final
Orders, Class Counsel or the Administrator, as the case may be, shall cause the Short Form
Notice of Settlement Approval and the Long Form Notice of Settlement Approval to be

published and disseminated in accordance with the Plan of Notice as approved by the Courts.

3.3 Notice of Termination

(1)  If this Agreement is terminated after the Short Form Notice of Settlement Approval and

the Long Form Notice of Settlement Approval has been published and disseminated, a notice of
the termination will be given to the Class. Class Counsel or the Administrator, as the case may
be, will cause the notice of termination, in a form épproved by the Courts, to be published and
disseminated as the Courts direct and the costs of so doing shall be paid as a Non-Refundable

Expense as provided in section 4.1(1)(d).

SECTION 4 - NON-REFUNDABLE EXPENSES

4.1 Payments

) Subject to a cap of CADS$250,000, expeﬁses reasonably incurred for the following
purposes shall be Non-Refundable Expenses, and shall be payable from the Settlement Amount,

as and when incurred:
(a) the costs of translation of this Agreement into French;

(b) the costs incurred in publishing and distributing the Notice of Settlement

o Approval Hearing, including the associated professional fees and mailing

expenses as may be applicable;
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(c) if necessary, the costs incurred in publishing notice to the Class that the

Agreement has been terminated, including the associated professional fees; and

(d) if the Courts appoint the Administrator and thereafter the Agreement is
terminated, the costs reasonably incurred by the Administrator for performing the
services required to prepare to implement the Settlement, including any mailing

expenses, whether or not a claim has been filed or reviewed, as approved by the
Courts.
) In the event that this Agreement is terminated, the Administrator or Torys LLP shall
account to the Courts and the Parties for all payments it makes from the Escrow Account by no

later than ten (10) days after such termination.

4.2 Disputes Concerning Non-Refundable Expenses

¢ Any dispute concerning the entitlement to or quantum of Non-Refundable Expenses
shall be dealt with by a motion to the Ontario Court on notice to the Parties.

SECTION S - THE SETTLEMENT BENEFITS
5.1 Payment of Settlement Amount

¢! By January 25, 2017, the Defendants shall pay or cause to be paid the Settlement
Amount, less any payments on account of Non-Refundable Expenses, to Torys LLP, in trust, to

be held in the Escrow Account until the Escrow Amount is transferred to the Administrator.

2) 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 Agreement or the Actions.

5.2 Escrow Account

(H Torys LLP, and then the Administrator ten days after the Effective Date, shall hold the
Settlement Amount in the Escrow Account and shall invest the Settlement Amount in a liquid
money market account or equivalent security with a rating equivalent to, or better than that of an
interest bearing account in a Canadian Schedule 1 bank and shall not pay out any amount from
the Escrow Accbunt, except in accordance with the terms of the Agreement, or pursuant to an

order of the Courts made on notice to the Parties.
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53 Taxes on Interest

(O Except as hereinafter provided, all interest earned on the monies in the Escrow Account

shall accrue to the benefit of the Class and shall become and remain part of the Escrow Account.

2 Except as provided in section 5.3(3), all taxes payable on any interest which accrues in
relation to the Settlement Amount, shall be the responsibility of the Class and shall be paid by
Torys LLP or the Administrator, as appropriate, from the Escrow Settlement Amount, or by the

Class as the Administrator considers appropriate.

3 If the Administrator or Torys LLP returns any portion of the Settlement Amount plus
accrued interest to the Defendants pursuant to the provisions of this Agreement, the taxes

pa&table on the interest portion of the returned amount shall be the responsibility of the

Defendants.

SECTION 6 - RELEASES AND JURISDICTION OF THE COURTS

6.1 Release of Releasees

€] As of the Effective Date, in consideration of payment of the Settlement Amount and for
other valuable consideration set forth in this Agreement, the Releasors forever and absolutely
| release and forever discharge the Releasees from the Released Claims that any of them, whether
directly, indirectly, derivatively, or in any other capacity, ever had, now have, or hereafter can,

shall or may have.

6.2 Mutual Release Between Releasees

) As of the Effective Date, each of the Releasees, except the insurers and their insureds,
forever and absolutely remise, release, waive and forever discharge the other Releasees, their
successors and assigns of and from all claims, demands, actions, costs, and debts whatsoever in
law or in equity arising from or relating to the Released Claims, save and except for any
entitlements to indemnification. For greater clarity, nothing herein shall be taken as, or shall

constitute, a release by any insured of rights he or she or it may have under any applicable

policies of insurance.
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6.3 No Further Claims

) Upon the Effective Date, the Releasors and Class Counsel shall not now or hereafter
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 and their insurers, or any other Person
who may claim ‘contribution or indemnity or other claims over relief from any Releasee, in

respect of any Released Claim or any matter related thereto.
6.4 Dismissal of the Actions
€)) Upon the Effective Date, the Ontario Action shall be dismissed, with prejudice and

without costs, as against the Releasees.

2) Upon the Effective Date, the Québec Action shall be settled, without costs and without
reservation as against the Releasees, and the Parties shall sign and file a notice of settlement in

the Québec Court.

6.5 No Claims in Interim

) As of the date of this Agreement, Class Counsel do not represent the Plaintiffs in any

other proceeding relatéd to any matter at issue in these Actions.

SECTION 7 - NO REVERSION

D Unless this Agreement is terminated as provided herein, the Defendants shall not, under
any circumstances, be entitled to the repayment of any portion of the Settlement Amount and

then only to the extent of and in accordance with the terms provided herein.

SECTION 8§ - DISTRIBUTION OF THE SETTLEMENT AMOUNT

) On or after the Effective Date, the Administrator shall distribute the remainder of the

Settlement Amount in accordance with the following priorities:

(a) to pay Class Counsel Fees as approved by the Courts;

(b) to pay all of the costs and expenses reasonably and actually incurred in

connection with the provision of notices, locating Class Members for the sole
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purpose of providing notice to them, soliciting Class Members to submit a Claim
Form, including the notice expenses reasonably and actually incurred by the
Administrator and brokerage firms in connection with the provision of notice of
this Settlement to Class Members (provided, however, that the Administrator shall
not pay in excess of ten thousand Canadian dollars ($10,000.00) in the aggregate
to all brokerage firms and, if the aggregate amount claimed by such brokerage
firms exceeds ten thousand Canadian dollars ($10,000.00), then the Administrator
shall distribute the sum of ten thousand Canadian dollars ($10,000.00) to such
brokerage firms on a pro rata basis). The Releasees are specifically excluded

from eligibility for any payment of notice expenses under this subsection;

(c) to pay all of the Administration Expenses. For greater certainty, the Releasees are
specifically excluded from eligibility for any payment of costs and expenses

under this subsection;

(d) to pay any taxes required by law to be paid to any governmental authority;

(e) to pay a pro rata share of the balance of the Escrow Settlement Amount to each

Authorized Claimant in accordance with the Plan of Allocation; and

® if necessary, to make any cy prés distribution as contemplated herein.

SECTION 9 - EFFECT OF SETTLEMENT

9.1 No Admission of Liability

(D The Plaintiffs and Releasees expressly reserve all of their rights if this Agreement is not
approved, is terminated or otherwise fails to take effect for any reason. The Plaintiffs and the
Releasees further agree that, whether or not this Agreement is finally approved, is terminated, orr
otherwise fails to take effect for any reason, this Agreement and anything contained herein, and
any and all negotiations, documents, discussions and proceedings associated with this
Agreement, and any action taken to carry out this Agreement, shall not be deemed, construed, or
interpreted to be an admission of any fault, omission, liability or wrongdoing by any of the

Releasees, including without limitation in connection with any statement (oral or written),

release, document or financial report, or of the truth of any of the claims or allegations contained
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in the Actions, and in fact the Releasees continue to vigorously dispute, deny and contest the

allegations made in the Actions.

9.2  Agreement Not Evidence

(N The Plaintiffs and the Releasees agree whether or not it is not approved, is terminated or
otherwise fails to take effect for any reason, this Agreement and anything contained herein, and
any and all negotiations, documents, discussions and proceedings associated with this
Agreement, including any motion materials filed by Class Counsel or the Plaintiffs in relation to
this Agreement and any action taken to carry out this Agreement, shall not be referred to, offered
as evidence or received in evidence in any pending or future civil, criminal or administrative
action or proceeding, except in a proceeding to approve and/or enforce this Agreement, or to
defend against tﬁe assertion of Released Claims, or as otherwise required by law or as provided

in this Agreement,

(2) Notwithstanding section 9.2(1), this Agreement may be referred to or offered as evidence

in order to obtain the orders or directions from the Courts contemplated by this Agreement, in a

proceeding to approve or enforce this Agreement, or to defend against the assertion of Released

Claims, or as otherwise required by law.

9.3 Best Efforts

) The Parties shall use their best efforts to implement the terms of this Agreement, until the
Effective Date or the termination of the Agreement, whichever occurs last. The Plaintiffs and
the Defendants agree to hold in abeyance all steps in the Actions, including all discovery, other
than those steps provided for in this Agreement (including the Pre-Approval Motions, the
Approval Motions and such other proceedings required to implement the terms of this

Agreement).

SECTION 10 - TERMINATION OF THE AGREEMENT

10.1 General

(O This Agreement shall, without notice, be automatically terminated if:

(a) Approval Orders are not granted by the Courts; or
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(b) either of the Approval Orders is reversed on appeal and the reversal becomes a
Final Order.

@) The failure of the Courts to approve in full the request by Class Counsel for Class

‘Counsel Fees shall not be grounds to terminate this Agreement.
3 In the event this Agreement is terminated in accordance with its terms:

(a) the Plaintiffs and the Defendants will be restored to their respective positions

prior to the execution of this Agreement;

b) the Escrow Settlement Amount will be returned to the Defendants in accordance

with section 10.2(2)(d) hereof;

(©) this Agreement will have no further force and effect and no effect on the rights of

 the Plaintiffs or the Defendants except as specifically provided for herein;

(d) all statutes of limitation applicable to the claims asserted in the Actions shall be
deemed to have been tolled during the period beginning with the execution of this
Agreement and ending with the day on which the orders contemplated by section
10.2(2)(c) are entered;

(e) any amounts paid for Non-Refundable Expenses pursuant to section 4.1(1) are

non-recoverable from the Plaintiffs, the Class Members, the Administrator or

Class Counsel; and

(f) this Agreement will not be introduced into evidence or otherwise referred to in

any litigation against the Defendants.

%) Notwithstanding the provisions of section 10.1(3)(c), if this Agreement is terminated, the
provisions of this section and sections 2, 4, 5.2, 5.3, 9.1, 9.2, 10.2 and 15.4 and the Recitals

applicable thereto shall survive termination and shall continue in full force and effect.
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10.2  Allocation of Monies in the Escrow Account Following Termination

¢)) The Administrator and Torys LLP shall account to the Courts and the Parties for the
amounts maintained in the Escrow Account. If this Agreement is terminated, this accounting

shall be delivered no later than ten (10) days after such termination.

(2) If this Agreement is terminated, Class Counsel shall, within thirty (30) days after

termination, apply to the Courts, on notice to the Plaintiffs and the Administrator, for an order:

(a) declaring this Agreement null and void and of no force or effect except for the

provisions of those sections listed in section 10.1(4);

(b) determining whether a notice of termination shall be sent out to the Class

Members and, if so, the form and method of disseminating such a notice;

(© requesting an order setting aside, nunc pro tunc, all prior orders or judgments

entered by the Courts in accordance with the terms of this Agreement; and

(d) authorizing the payment of all funds in the Escrow Account, including accrued
interest, to the Defendants directly or indirectly, to the Escrow Account, as the
case may be, minus any amounts paid out of the Escrow Account in accordance

~ with this Agreement, including Non-Refundable Expenses.

(3)  Subject to section 10.3, the Plaintiffs and the Defendants shall consent to the orders sought

in any motion made by Class Counsel pursuant to section 10.2.

10.3 Disputes Relating to Termination

) If there is any dispute about the termination of this Agreement, the Courts shall determine

any dispute by a motion on notice to the Parties.

SECTION 11 - DETERMINATION THAT THE SETTLEMENT IS FINAL

) The Settlement shall be considered final on the Effective Date.

(2) Within ten (10) days after the Effective Date, Torys LLP shall transfer the Escrow

Settlement Amount to the Administrator, net of the Class Counsel Fees approved by the Courts
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which shall be paid to Class Counsel as directed by it, such direction, together with this
Agreement and the Approval Orders being sufficient evidence to authorize payment in

accordance with that direction.

SECTION 12 - ADMINISTRATION

12.1 Appointment of the Administrator

¢8) The Courts will appoint the Administrator to serve until such time as the Escrow
Settlement Amount is distributed in accordance with the Plan of Allocation, to implement the
Agreement and the Plan of Allocation, on the terms and conditions and with the powers, rights,

duties and responsibilities set out in this Agreement and in the Plan of Allocation.

2) If the Agreement is terminated, the Administrator’s fees, disbursements and taxes will be

fixed as set out in section 4.1.

3) If the approval of the Settlement becomes final as contemplated by section 11, the Courts

- will fix the Administrator’s compensatioh and payment schedule.

12.2 Information and Assistance from the Defendants

(1) MFC agrees to provide, or to instruct its transfer agent to provide, a list of all persons
identified in its records who may be Class Members, along with such information as may be

available to facilitate the delivery of notice to those persons (referred to herein as the
“Shareholder List™).

) The Defendants agree to make reasonable efforts to answer any reasonable inquiry from
Class Counsel and/or the Administrator in order to facilitate the administration and

implementation of this Agreement, the Plan of Notice and the Plan of Allocation.

3) Class Counsel and/or the Administrator may use the Shareholder List and o.ther
information obtained in accordance with sections 12.2(1) and 12.2(2) for the purpose of
delivering the Notice of Settlement Approval Hearing, the Short Form Notice of Settlement
Approval and the Long Form Notice of Settlement Approval and for the purposes of

administering and implementing this Agreement, the Plan of Notice and the Plan of Allocation.
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4 Any information obtained or created in the administration of this Agreement is
confidential and, except as required by law, shall be used and disclosed only for the purpose of

distributing notices and the administration of this Agreement and the Plan of Allocation.

12.3 Claims Process

(N In order to seek payment from the Settlement Amount, a Class Member must submit a
completed Claim Form to the Administrator, in accordance with the provisions of the Plan of
Allocation, on or before the Claims Bar Deadline. Class Members shall be bound by the terms

of this Agreement regardless of whether they submit a completed Claim Form or receive

payment from the Settlement Amount.

) In order to remedy any deficiency in the completion of a Claim Form, the Administrator
may require and request that additional information be submitted by a Class Member who
submits a Claim Form. Such Class Members shall have until the later of thirty (30) days from
the date of the request from the Administrator or the Claims Bar Deadline to rectify the

deficiency. Any person who does not respond to such a request for information within this

period shall be forever barred from receiving any payments pursuant to the Settlement, subject to
any order of the Courts to the contrary, but will in all other respects be subject to, and bound by,

the provisions of this Agreement and the releases contained herein.

3) By agreement between the Administrator and Class Counsel, the Claims Bar Deadline
may be extended. Class Counsel and the Administrator shall agree to extend the Claims Bar
Deadline if, in their opinions, doing so will not adversely affect the efficient administration of

the Settlement and it is in the best interests of the Class to do so.

4 The Administrator may in its sole discretion admit claims after the Claims Bar Deadline
if doing so will not adversely affect the efficient administration of the Settlement and it is in the

best interests of the Class to do so.

12.4 Conclusion of the Administration

€)) Following the Claims Bar Deadline, and in accordance with the terms of this Agreement,

the Plan of Allocation, and such further approvals or orders of the Courts as may be necessary, or
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as circumstances may require, the Administrator shall distribute the Escrow Settlement Amount

to Authorized Claimants.

2) No claims or appeals shall lie against Class Counsel or the Administrator based on
distributions made substantially in accordance with the Agreement, the Plan of Allocation, or

with any other order or judgment of the Courts.

3) If the Escrow Settlement Account is in a positive balance (whether by reason of tax
refunds, un-cashed cheques or otherwise) after one hundred and eighty (180) days from the date
of distribution of the Escrow Settlement Amount to the Authorized Claimants, the Administrator
shall, if feasible, allocate such balance among Authorized Claimants in an equitable and
economic fashion. Any balance below CAD$25,000.00 which still remains thereafter shall be

distributed cy pres to a recipient to be approved by the Courts.

® Upon the conclusion of the administration, or at such other time as the Courts direct, the

Administrator shall report to the Courts on the administration and shall account for all monies it

has received, administered and disbursed and obtain an order from the Courts discharging it as

Administrator.

SECTION 13 - THE PLAN OF ALLOCATION

(1) At the hearing of the motions for the Approval Orders, the Plaintiffs shall seek the
Courts’ approval of the Plan of Allocation. The approval of the Plan of Allocation is not a

condition of the Settlement and its approval may be considered separately from that of the

Settlement.

3} The procedure for, and the allowance or disallowance by the Courts of the approval of the
Plan of Allocation is to be considered by the Courts separately from their consideration of the

fairness, reasonableness and adequacy of the Settlement provided for herein.

3) Any order or proceeding relating solely to the Plan of Allocation, or any appeal from any
order relating thereto or reversal or modification thereof, shall not operate to terminate or cancel
this Agreement or affect or delay the finality of the Approval Orders and the Settlement of the

Actions provided herein.
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(4) The Releasees shall have no obligation to consent to, but shall not oppose, the Courts’

approval of the Plan of Allocation.

(5) Unless directed to do so by the Courts, the Releasees will not make any submissions to

the Courts relating to the Plan of Allocation.

(6) Sections 13(4) and (5) are not an acknowledgement by the Class or Class Counsel that

the Releasees have standing to make any submissions to the Courts about the Plan of Allocation.

SECTION 14 - THE FEE AGREEMENT AND CLASS COUNSEL FEES
14.1 Motion for Approval of Class Counsel Fees

(1) At the hearing of the Approval Motions By the Courts, Class Counsel may seek the
approval of Class Counsel Fees to be paid as a first charge on the Settlement Amount. Class
Counsel are not precluded from making additional motions to the Courts for expenses incurred as

a result of implementing the terms of the Agreement. All amounts awarded on account of Class

! Counsel Fees shall be paid from the Settlement Amount.

) The Defendants and Releasees acknowledge that they are not parties to the motions
concerning the approval of Class Counsel Fees, they will have no involvement in the approval
process to determine the amount of Class Counsel Fees and they will not take any position or

make any submissions to the Courts concerning Class Counsel Fees.

3) The procedure for, and the allowance or disallowance by the Courts of, any requests for
Class Counsel Fees to be paid out of the Settlement Amount are not part of the Settlement
provided for herein, except as expressly provided in section 8(1), and are to be considered by the
Courts separately from its consideration of the fairness, reasonableness and adequacy of the

Settlement provided for herein.

(4)-  Any order or proceeding relating to Class Counsel Fees, or any appeal from any order
relating thereto or reversal or modification thereof, shall not operate to terminate or cancel this

Agreement or affect or delay the finality of the Approval Orders and the Settlement of the

Actions provided herein.
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14.2 Payment of Class Counsel Fees

) In accordance with section 11(2), after the Effective Date, prior to the transfer of the
balance of the Escrow Settlement Amount to the Administrator, Class Counsel shall be entitled
to the Class Counsel Fees approved by the Courts from the Escrow Settlement Amount. Class
Counsel Fees shall be reimbursed and paid solely out of the Escrow Account after the Effective

Date. No Class Counsel Fees shall be paid from the Escrow Account prior to the Effective Date.

SECTION 15 - MISCELLANEOUS

15.1 Motions for Directions
) Any one or more of the Parties, Class Counsel or the Administrator may apply to the
Courts for directions in respect of any matter in relation to this Agreement and the Plan of

Allocation. Unless the Courts order otherwise, motions for directions that do not relate

specifically to matters affecting the Québec Action shall be determined by the Ontario Court.

(2)' All motions contemplated by this Agreement shall be on notice to the Parties.

15.2 Releasees Have No Responsibility or Liability for Administration

(D Except for the obligation to pay the Settlement Amount and provide the information and
assistance contemplated by sections 12.2(1) and 12.2(2), the Releasees shall have no
responsibility for and no liability whatsoever with respect to the administration or
implementation of this Agreement and the Plan of Allocation, including, without limitation, the

processing and payment of claims by the Administrator.

15.3 Headihgs, etc.

1) In this Agreement:

(a) the division of this Agreement into sections and the insertion of headings are for -
convenience of reference only and shall not affect the construction or

interpretation of this Agreement;

() the terms “the Agreement”, “this Agreement”, “herein”, “hereto” and similar

expressions refer to this Agreement and not to any particular section or other

portion of the Agreement;
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(c) all dollar amounts referred to are in lawful money of Canada; and

(d) “person” means any legal entity, including, but not limited to, individuals,
corporations, sole proprietorships, general or limited partnerships, limited liability

partnerships or limited liability companies.
3 In the computation of time in this Agreement, except where a contrary intention appears:

(a) where there is a reference to a number of days between two events, they shall be
counted by excluding the day on which the first event happens and including the

day on which the second event happens, including all calendar days; and

(b) only in the case where the time for doing an act expires on a holiday, the act may

be done on the next day that is not a holiday.

154 Governing Law

ey The Agreement shall be governed by and construed and interpreted in accordance with

the laws of the Province of Ontario.

) The Parties agree that the Ontario Court shall retain exclusive and continuing jurisdiction
over the Ontario Action and Ontario Class Members to interpret and enforce the terms,

conditions and obligations under this Agreement and the Ontario Approval Order with respect to

Ontario Class Members.

3) The Parties agree that the Québec Court shall retain exclusive and continuing jurisdiction
over the Québec Action and Québec Class Members to interpret and enforce the terms,

conditions and obligations under this Agreement and the Québec Approval Order with respect to
Québec Class Members.

15.5 Severability

€Y Any provision hereof that is held to be inoperative, unenforceable or invalid in any
jurisdiction shall be severable from the remaining provisions which shall continue to be valid and

enforceable to the fullest extent permitted by law.
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15.6 Entire Agreement

) This Agreement constitutes the entire agreement among the Parties and supersedes all
prior and contemporaneous understandings, undertakings, negotiations, representations,
promises, agreements, agreements in principle and memoranda of understanding in connection
herewith. None of the Parties will be bound by any prior obligations, conditions or
representations with respect to the subject matter of this Agreement, unless expressly
incorporated herein. This Agreement may not be modified or amended except in writing and on

consent of all Parties and any such modification or amendment must be approved by the Courts.

15.7 Binding Effect

(N If the Settlement is approved by the Courts and becomes final as contemplated in Section
11, this Agreement shall be binding upon, and enure to the benefit of, the Plaintiffs, the Class
Members, the Defendaﬁts, the Releasees, the Releasors, their insurers and all of their respective
heirs, executors, predecessors, successors and assigns. Without limiting the generality of the

foregoing, each and every covenant and agreement made herein by the Plaintiffs shall be binding

upon all Releasors and each and every covenant and agreement made herein by the Defendants

shall be binding upon all of the Releasees.

15.8 Survival

(H The representations and warranties contained in this Agreement shall survive its

execution and implementation.

15.9 Negotiated Agreement

@) This Agreement and the underlying settlement have been the subject of arm’s-length
negotiations and many discussions among the Parties and their counsel. Each of the Parties has
been represented and advised by competent counsel, so that any statute, case law, or rule of
interpretation or construction that would or might cause any provision to be construed against the
drafters of this Agreement shall have no force and effect. The Parties further agree that the
language contained in or not contained in previous drafts of the Agreement, or any agreement in

principle, shall have no bearing upon the proper interpretation of this Agreement.
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15.10 Recitals

(1)  The recitals to this Agreement are material and integral parts hereof and are fully
incorporated into, and form part of, this Agreement.

15.11 Acknowledgements

) Each Party hereby affirms and acknowledges that:

(a) the Party’s signatory has the authority to bind the Party with respect to the matters
set forth herein and has reviewed this Agreement; and

(b the terms of this Agreement and the effects thereof have been fully explained to
the Party by his or its counsel.

15.12 Authorized Signatures

€] Each of the undersigned represents that he is fully authorized to enter into the terms and

conditions of, and to execute, this Agreement on behalf of the Party for whom he is signing.

15.13 Counterparts

(D This Agreement may be executed in counterparts, all of which taken together will be
deemed to constitute one and the same agreement, and a signature transmitted by facsimile or

email shall be deemed an original signature for purposes of executing this Agreement.

15.14 Confidentiality and Communications

€)) In any public discussion of, comment on, press release or other communication of any
kind (with the media or otherwise) about this Agreement and Plan of Allocation, the Parties and
their respective counsel agree and undertake to describe the Settlement and the terms of this,

Agreement as fair, reasonable and in the best interests of the Class.

(2)  No press release or notice shall be issued by Class Counsel in respect of the Settlement

without the prior written approval of the Defendants.

3) The Parties’ obligations under this Section shall not prevent them, or any of them, from
reporting to their clients, from complying with any order of the Courts, or from making any

disclosure or comment required by this Agreement, or from making any necessary disclosure or

comment for the purposes of any applicable securities or tax legislation or from making any
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disclosure or comment to Class Members or the Courts or for the purposes of any proceedings as

between the Releasees.

€)) Without limiting the generality of the foregoing, the Parties speciﬁcally agree that the
Parties will not make any public statements, comment or any communication of any kind about
any negotiations or information exchanged as part of the settlement process. In addition, to the
extent that there is public discussion of, comment on or communication of any kind about this
Agreement, the Parties and their counsel agree and undertake to describe this Agreement as fair,

reasonable and in the best interests of the Class, and to refrain from:

(a) making statements which are inconsistent with the terms of this Agreement; and
(b) disparaging the other Parties, their Counsel, or this Agreement.

15.15 Notice

(D Any notice, instruction, motion for Courts’ approval or motion for directors or Courts’
orders sought in connection with this Agreement or any other report or document to be given by
any party to any other party shall be in writing and delivered personally, by facsimile or e-mail

during normal business hours, or sent by registered or certified mail, or courier postage paid:

For Plaintiffs and Class Counsel:

Daniel E.H. Bach

Siskinds LLP

100 Lombard Street, Suite 302
Toronto, Ontario M5C 1M3
Telephone: 416-362-8334
Fax: 416-362-2610

Michael D. Wright

Cavalluzzo Shilton McIntyre Cornish LLP
Barristers and Solicitors

474 Bathurst Street, Suite 300

Toronto, Ontario M5T 256

Telephone: 416-964-1115

Fax: 416-964-5895
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For the Defendant, Manulife Financial
Corporation:

Patricia D.S. Jackson

Andrew Gray

Torys LLP

79 Wellington St. W., Suite 3000, Box 270, TD
Centre

Toronto, ON MS5K 1N2

Telephone: 416-865-0040

Fax: 416-865-7380

James Woods

Woods LLP

2000 McGill College Ave, Suite 1700
Montreal, Québec H3A 3H3
Telephone: 514-982-4545

Fax: 514-284-2046

For the Defendant, Dominic D’Alessandro:

Alan Lenczner

Lenczner Slaght Royce Smith Griffin LLP
Barristers & Solicitors

130 Adelaide Street West, Suite 2600
Toronto, ON M5H 3P5

Telephone: 416-865-9500

Fax: 416-865-9010

Jean-Michel Boudreau

Irving Mitchell Kalichman S.E.N.C.R.L/LLP
Place Alexis Nihon | Tower 2

3500 De Maisonneuve Boulevard West, Suite
1400

Montréal, Québec H3Z 3C1

Telephone: 514-935-4460

Fax: 514-935-2999

For the Defendant, Peter Rubenovitch:

R. Paul Steep

Eric Block

McCarthy Tétrault LLP
Barristers & Solicitors




Toronto Dominion Bank Tower

66 Wellington Street West, Box 48, Suite 5300
Toronto, ON MSK 1E6

Telephone: 416-362-1812

Fax: 416-868-0673

Mason Poplaw

McCarthy Tétranlt LLP

Barristers & Solicitors

1000 De La Gauchetiére Street West, Suite 2500
Montréal QC H3B 0A2

Telephone: 514-397-4100 -

Fax: 514-875-6246
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The Parties have executed the Agreement effective as of the date on the cover page.

For the Plaintiffs Ironworkers Ontario Pension Fund, Leonard Schiwartz, and the Ontario

Class Members
[l . ; .
Per: TN / o
Name: Daniel E.H. Bach
Title: Pariner
Siskinds LLP

Title: v}’.artnar _
Cavalluzzo Shilton Melntyre Cornish LLP Barristers and Solicitors

For the Plaiatiffs Mare Lamoureux, and Mouvement d'éducation et de défense des
actionnaires (“MEDAC”) bee Class Members

Peri Lo N

Title: Partner o
Siskinds, Desmenles sencrl

For the Dejéﬁ antz Manulife Financial Corporation

,,

Per:

Name: C/d
/Tiﬂc: gg\}\gr} J: C,.Mp//w{c C[/l'—ﬂ(_

For the Defendant, Dominic D?Alessandro

[%/u\&ﬁ
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Name:PA{&f'\ [_@ﬁ{,z{lg/
Title: Frbrier- o
Lencaner Siaa}h&- ﬂo\f;{ Smbn b Fin LLe

For the Defendant, Peter Rubenovitch

Pei: &é/ /[/ fo’"

Title: Ghrtoer
mr.ﬁar‘-%&j Totrput LLP
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ANNEXE B




Avez-vous acheté des actions de la Société Financiére Manuvie (« SFM »)
entre le 26 janvier 2004 et le 12 février 2009?

Une entente de réglement a été conclue dans le cadre d’une action collective
alleguant que la SFM a faussement représenté la suffisance de ses pratiques de
gestion du risque et a omis de divulguer I'ampleur de I'exposition de la Société
aux risques liés au marché des actions et aux taux d'intérét. SFM a accepté de
payer 69 000 000%. L'entente de réglement constitue un compromis relativement
aux réclamations, lesquelles sont contestées et ne constitue pas une
reconnaissance de responsabilité ou d’actes fautifs.

L'entente de réglement doit étre approuvée par les tribunaux de I'Ontario et du
Québec. Les audiences pour I'approbation de I'entente de réglement auront
lieule ® 2017 a Toronto et le ® 2017 a Québec. Lors des audiences, les
tribunaux examineront également les demandes relatives & I'approbation des
honoraires des Avocats du Groupe, qui ne pourront excéder ®% des sommes
récupérées, plus le remboursement des frais engagés dans le cadre du litige.

Les membres du groupe peuvent exprimer leurs opinions sur I'entente de
réglement proposée aux tribunaux. Si vous le souhaitez, vous devez agir au plus
tard le ® 2017. Pour obtenir de plus amples renseignements sur vos droits et sur
la fagon de les exercer, consultez I'avis en version détaillée disponible en ligne
au http://www.manulifeclassaction.ca/ ou appelez sans frais au : e.




SCHEDULE ™1”

Did you purchase the shares of Manulife Financial Corporation
(“MFC”) between January 26, 2004 and February 12, 20087

A settlement has been reached in class actions that allege MFC misrepresented the adequacy of their
risk management practices and failed to disclose the extent of the Company's exposure to equity market
and interest rate risks. MFC has agreed to pay $69,000,000. The settlement is a compromise of disputed
claims and is not an admission of liability or wrongdoing by MFC.

The settlement must be approved by the Ontaric and Québec Courts. Settlement approval hearings have
been set for @, 2017 in Toronto and @, 2017 in Québec City. At the hearings, the Courts will also address
motions to approve Class Counsel's fees, which will not exceed @% of the recovery plus reimbursement
for expenses incurred in the litigation.

Class members may express their views about the proposed settiement to the Courts. {f.you wish to do

80, you rmust act by?, 20717, For more information about your rights and how o exercise them, see the
long-form notice available online at http:/Avww.manulifeclassaction.cal or call toll-free at: @.

3105045.3A




200-06-000117-096

ANNEXE C




ee) “unpoddo sdway us “T1(g 10N g o] UOKESLIOINE UOS g 9JINS SAIDI[OD UONOE,] 9P NJOXA juswoqerepid
819 SNOA SNOA IS JNES ‘12-9[[9D 9P SUOLIIPUOD 19 SAUNIY) S9] Jed 21 Z219s SNOA ‘xneunquy, ssp uoneqoidde,|
1ua1q0 Juata(3y 9p ALIUH,[ IS ‘STANAYDO0U STULNV.A UNS SIDOVIAI LA SAONV.ILLIND b

‘seq-191 sapnbipur juos saguuopI00d s3] Juop adnoiy
np SJEJ0AY XNE JUBSSAIPE SNOA U SANU2IGO a1 Jusanad no jed-uonoessepajinuenmma//:diy @ sojueams
assaIpe,| ® sa[qruodsip. juos sasodord uonnquisyy p uejd np 1 juswolSay op omejuy,] 9p sordoo saq

‘110A2021 e1inod adnoin
np a1quapy un nb juowaiSay ap 1N Juviuoy np ued ey exass ajjanb anpaid op opqrssodut isa [1 ‘uonoe |
red aps1a opouad ef juepuad adnorn np oiquiopy o sed sonusigp S1AnuB op suonde.p aiquiou 3 (m)
10 ‘olANURI 9p suoloe $a5 9p 9sodsip e adnoip np aiquiapy 9] sfjenbe; e atep ¥y (1) ‘ednoin np aiquispy 9]
Ted sasmboe 219 juo a1Anuely op suonoe saf a[fanbe] g arep ey (1) : sjueAINS SJuAUIY[Y Sop eIpuadyp JuowalSyy
9p JaN URUON np JueuaAoid a[[aa1 uonesuadmiod €] op juejuow 9] ‘odnoin np sIquId} anbeys mog

‘sqide-10 93o9p onb afje) ‘vonesuadwiod
aun 110A2031 9p Jj0Ip o wine ‘xneunqguy, 9] Jed predw re[pp o] suep ‘GoURNINY 10 UONBWE[DYY 9P
ale[nuLIo, 9] stunos emne b jo vonesuadmos sun 10Aa001 B 9[qISN» 2dnoin) np AIqUIB INOJ, "XNEUNQLIL],
sap 1ed onbipur rejgp o] suep “INOJENSIUIWPY,| B 90UEHINY 19 UONEINE[DY 9P AIE[NILIO] UN O13jAUINos
10 1039[dwod JuSWA[Ge[EA JUOIASD 2dnoIn) NP SAIGWAN SI] ‘UOHBWIE[DRI AuNp Sul xne Jofmenb os inod

"xneunqi}, sap uoneqoidde, | e jolns juowareSy 159 1anbay ‘vonnquisicy
op uejd ne juowpuiojuod adnoid np solquBlN xne onquUsIp BIS ‘(« Juowa[Sey Op 1N JUBIUON »
3[) uUONENSHIWPY,P SIBL] Sap 12 adnoin) np S1EO0AY SIP SAIBIOUOH Sp 2JIef uoponpgp ‘JuswajSey op
Spuoy o[ ‘xneunqLi], xnap sa3j 1ed aganoxdde 152 JuawaSY op aueiuy [ IS INOLLNGRLISIA Ad NV'1d €

‘uou no uondafqo sun stmsuen) zoke
snoa onb uoneqoidde,p saouarpne xne sodponred op emswied snoa jusanad xneunquiy, ST ‘HOU NO UORIS[GO
sun suusuer) zake snoa onb juows[Ser np voneqoidde p seouoipne xne alsIsse zaanod SNOA ‘L10T ‘e 9]
prey snyd ne ‘seq-1o1 opnbipur assarpe, | g adnoip np sjEo0AY XNe 99SSaIpE 2JLI09 UOHBIUNWITIOD Jun IudAred
QITE] ZOADD SNOA ‘JUSWIISRY SP 2JUIUG ] B 19)93[q0 SNOA NO SOITEJUAWIIOD 9p 1ed 2Ife] ZoIIspp SnoA IS

‘TTOC tew LT 9] OLBIUQ .| 3P 3o0snf
ap amongdns mo) e[ 1ed sganoidde 919 e 4D 994Ae a8uI NP JUOWIOURUY 9P AuUAUI,T (% JUSWIDURUL]
9p sley» Sa[) UOHRNSNUIWPY P SIel] Sop 1o 2dnoly) np SjBO0AY SIp SOIRIOUOK] SIp 93IBJ UOHONPIP
‘OLRJUQ U9 JUSWIAIANOIAI NP 9/, B 10 JuSWA[SY op Spuoj np jueusiold susipeued $000 QS °p SWILOS
B] € JI0Ip B LD ‘In0JaI uf 'spsmoqgap sof Inod susipeues 0000 0S JaSI9A 9P 10 ‘SINIPUBIA(] SOp SNU0OUI,|
e 9gououoid ax9 eunod mb sarrerorpn{ srery xne uopeuwepuod 2ino} 1aAed ap 91dadoe B 4D ‘IUSIUS 91180
ap nuaA ug *(« 1D ») TeuonewIau] SUIpun, SWIE]D) D2AE 9JUIUA SUN N[OUOD JUO SINAPUBWA(] SI] ‘OLBIUQ Ug

Juowai8y op SpPUO,] NP SINP2P OIS SISINOGIP $I] 19 SAITRIOUOY ST “JUSWAISYY NP SPUO,] 9] S ¢
saked Juomareds ju01ss ‘(« UOHENSIUTWPY P STEL] » SAY) Juawa|Say op sjuajuy, [ 9p UONENSIUWPE, | 13 SIAND
uo st e[ ‘uonesynou ey ‘uoneqordde,] g spIf siey sof snoj anb owpw op “IMAjENSHIWIPY [ 9P SIBY S¥]
‘sajqeorjdde saxe) saf 12 sgsinoqap s9f snjd ‘(« adnoiry np sjE00AY SOp SAIIRIONOK] » $9]) JUSWa[Sey ap SPuoq
np 9@ sed juepoxa u 2Fejussinod un p nsiney g salrelouoy sina] op uoneqoidde, | JuamareSy JuoIoYDIAYOAI
adnoin) np sjeooAy s9f ‘xneunqu], sof Jed juowa|3Yy op ausjuyg,] 2p uoneqoidde,| 1eyoeysal op snid ug

“Juawow 93 ¢ 93dwod us sasud Juoras 92qany) np adnoin np sarquiely sof Ted unproddo
sduway uo sasodap 919 Juome mb $931109 SUOHEUNWIWIOD SAINO], *23qanD) np adnoir) np seiquIAl Sop jeIuT
INO[{IoW 9] SUEP 155 JUSAISYY op aualuH,] IS BISUIULIDIP 29q9n{) NP [BUNGLIL, 9] ‘90USIPNE 31130 9p SIO]
‘g8 STH 00gnD) “09qany) 9p A[IA ‘9Fesa uwar pIead[nog (¢ Ne FNIIS 0agany) op sonsnf ap siefed ne ‘g
€ ‘LT0Z @ 9] 99X 219 € 52G90{) NP SIN0d9Y 9] SUEP 1UsWwa[SY 9p 91uaiug, | op uoneqoidde,p sousipne sun

“juswomn 22 g 93dwod ua sasud juores
ourejuQ, [ 9p 2dnoln np saiquispy sof Jed unproddo sdwo us sagsodap 919 juoine mb $3309 SUOHEOIUNUWIOD
sano], "OHeuQ,] 3p 2dnoin np SAIQUWIAN SOP 1QIPIUI INAJ[IW I SUED 180 JUSWR[SRY Op SUSUH,] IS
RIOUIULIDIOP OLRIUQ, [ 9P [BUNQLL], 9] “90UAIPNE 23130 9p SI0] 'GP DS ‘OLBIUQ 0JUI0], ONUAY AJISISAIU[]
€6€ Ne 9NIIS OLTRIUQ),| 9P [eunquY, np 2d0snf op SIeed NE ‘@ € LIOZ @ 9[ 99XIJ 919 & OLBUQ,] 9P SIN0ONY
9] suep juowrd[3y ap Anuslug,( ep uoneqordde,p 2dousipne auf} INOLLVIOUIAV.d SADNAIANY ‘T

"03G9NQ NP 15 OLEINQ,] 5P
adnoip np sa1quopy sop SUOTRWIR[DYI SI] Jo[931 op uge o[qeded e1as (« juawa[S9y ap SpuUo » 3[) SUAIPEUED
SIB[JOP 9P SUON[I 69 2p juBjuOwW up) s1Anuely ap jred ef op 9MpIqesuodsar ap uoissiupe sun sed anynsuod
2u jJuowal39y 2p 9UAIUY,T “IIANUEBIN 19 SINOPUBMII(] SI] 21U IN[OUOD 919 B JUSWLISY ap 2Juoluy 2uf)

*SOAIIDS[J0D SUOLIOR SIP 2JLIQUI NE SUOISIOPP Sap
sed JUSNINISHOD SU UOTEOIJINAD B 10 UONESLIOINE, "OLIBIUQ),[ 9P SIM0DIY 9f IEHINID OLRIUQ,| 9P [BUNqLL],
3] ‘pT0T TUAR ZZ 2T "09G9ND NP SINODIY NP 3DDIAXA,] JESHOINE 00GINY Np [eunquy, 3 ‘TI0Z WIINf 8 o1

*(« 52090 np sIModaY »
9] 19 « OUBIUQ,] 9P SINOOYY » 9] “JUdWaAN0adsal) SIQIPUI P XNE) XNe 19 1A1SINog QuoIewI Ne sgIf sonbsu
Xne SIANUB 2p uonisodxa | ap 9991 anpualg,| JenJ[nAlp op IneJgp ey U0 33 dlanuepy op sonbsu sop
uonsad ap sonbpeid sap aouesgyns v v juenb suonejuaspidar sossney ap ey U0 (x womuc.m:EO sopred » S9))
yonaouaqny 19194 19 oIpuessaly ( dmpuo( anb owgw op ‘oranueyy onb gnSjre uowwe)ou 159 1 safjanbsap
us ne (« xneunqul » S9] ‘OLBIUQ,] 9P [BUNGL], 9] D9AB JUSWAANDD[[0D 12 ‘D3qend) np [eunquy,» 2|)
20gnQ) np amoupdns Ino)) B UBAIP 19 (« OLIRIUQ,| 9P [BUNQLL], » 9]) OMBIUQ, 9P 2d1sn[ op aInauigdns mo))
B[ JUBASD SI}IPONUI D19 JUO SIANDI[IOD SuoNOR,p sampoooid sa SIAV INASTI N4 ALLDAFLO °T

“600T 19LIAZ] 7T 9] SInofno jusreusipp saf mb 10 ‘oranuepy sxgIoUEUL] 9191005
29WNUL ] 9P SIITIGOW SINS[EA SINNE NO SANN “SUONOR Sop Smboe JUsWANNE NO JIPYDE JUO ‘G00T JOUAYS ZT
3] 19 $00T 1etauel 9z of anus asudwod sporied ey suep ‘mb ‘reaen ap jenuod red ofpe e sa9p sauuosiad (Og)
ajuenbup ap snid 9[QIUOD ING] SNOS NO UONDAIIP Ina snos jusreldwoo ‘nopesuoine 1nod signbal ] 9peogid
juede siom (ZT) 9znop op apougd e[ op sinod ne sdurs) oy us “mb suoneposse sap no $919100s sap ‘gand
J101p ap sofelow souuosiad sap uondadxa,| B “99qand) Np SIUAPISII SA] SNOY, 2 92gang np adnosn) np saaquapy

(960-LT1000-90-00 10D
9p “ON) AIANUDIY 24310UDULT PIP1I0S “A JUJ UBLYY IVHIY IP [PUORDN [DIPULS FIN07) SUIOD IPGIUSPL
19 92q9nQ) np ameuadns INOD) B JUBASP SINOD U DATIOS[[0D UOKOER,] 9p san[oxa sed juos os su mb 49 ‘cz-0) 2
‘01 9330 np afIAD 21np301d 3p PO NP 666 OTIR,] P NLISGA U2 JATIA[02 Uorde oun ¢ uonedpnied
aun,p sanpoxa sed juarelp u mb 2oqanQ) op aoutaoid ] SUBp SOIINOP NO JUBPISAI SPINUL 19 souuostad saf
521007 9p () 12 {SOIFRUUOISSID NO SINASSAI0NS ‘SIoNLIFY ‘xneSay sjuejuasgidal snoj 39 S[OIUOD 9 JUSNIP SYINUD
no sauuosiod s35 9p sun,| ofjonbe] op pIeSal U0 YINUS JNO} QIANUEIA 3P S[BII NO 21| JUSWIOPUL NO
JUSWIAIOAIIP 2191008 9IN0) 9P NO SIANUBIA 9P SINAIOAIIP 19 SIALOYJO Sof snoj ap “sonbysAyd souuosiad sap juos
mb smopusja( sop SlBIpWIW Sf[IUE] B] 3P SSIQUISW SAP ‘SINApuaa(q s9p (1): uondadxa,i e ‘60T 19LAD]
71 ne nbsnl “JuswareiTuruI ‘saITRUIPIO SUONOE SO NUSIPP juo b 19 “usteAISROUI 6OOZ JOLIAY] ZT 9] 12 $00T
[UAR T 9] o1jud “10s 90 onb juowowm anbjanb e ‘sagiiqowt smofea op uoneSor op 2ousfe sunp sudne
spsodap snioadsold ap steiq o 1ed no XS], 9] INS SIANUBY 2P SAIBUIPIO suonoe,p uonsmboe,| ey uo mb
SOQIOUIOP JUII0S NO JUIPISI Safje, nb 1o “spInua 19 sounosiad sof SN0, ¢ OLIDIUQ,] ap adnosn np saiquiapy

*S}OJP SOA Ins $99UaNbgsu0d Sap 41oAE JieLinod |1 Jed SIAR 190 JUSLWIBAIJUSLIE a.41] ZO[INAA

(« JIANNVI ») IANNYIN FHIIONVNIL
131008 V1 3a S3HIMIGON SHNIATVA XNV JALLYTZH JAILOITTOI NOILOV, T

SNVQ LNJW3TD3H 30 3INILNI INN.A NOILVEOHddVY HNOd IONIIANV.d SIAVY




DH449N0 Nd HANANFINS ¥N0D V1 ¥vd L3 OTdV.LNO.T
H2d FOLLSNS 3d TINFNFINS YN0 V1 ¥vd HISIHOLNY H41H V SIAV 13D 9d NOLLVOI'ldNd V1

HIANNVIAN HIHIDNVNIA
HLHIIDOS HALLOITTOD SNOLLOV —~ INHWHTOHYE N(1.d NOLLVEOUddV A HONAIANY . d SIAV

‘juoipneagid Juswa]SY 9p 9uSIUL,] 9P SeulIa) so] ‘Jusardoy
ap 2Juaug, [ 3P S22 19 STAR Juasgrd np suonisodsip sof onud IJuOd 9p SEd UF NOLLV.IANJIUALNI 9

W0D"SI[NAWSIPSPULYSISDO][BIP WLIBY wos spupysis@FunoL-ajosmu
1820-769-811 X8 §909-TL9-616 ‘Xed
600C-¥69-81% - 2L 08ET X 1C1T-CLY-LLE-T ‘I3L

TV A1D 999D 09qan{ 8AE VON NO ‘Topuo]
0zE Ing ‘openg any ¢f 10211§ OO[191e M (89
[10U9s ‘sonamsa( ‘SpupsI§ JT17 SPuUDysIs
OBl Wey Bunox 9100IN

: adnoig) np $3E20AY S9] J9JOBIUOD ZO[[INRA N0 /8D UONIESSEIIINUe-mmm//:diig
:jueams oys 9] Iaynsuod op oaxpud ‘woneunojurp snid mod : AINOUAD A SLVDOAV SAT °S

“Juowo[8ay op duauE,] 2p JuB[Mogp juswoared snbuoojonb
UR JI0A3091 9 19 UOHRWE}DI oun J9juasgid ap so[oIo Za1ss snoa anb amuSis eje) Juswa(SeY ap sjusuy,|
g nagid J10s 30 anb oejueae anbpanb ap 1epyeusq sed zowmod su SNOA QINOX3 SNOA 9P ISIOYD ZOAE SNOA IS

*sarnpgooid sajuaspid sof suBp $99A9[n0s Suonsanb o] 29AR USY] UD sagOUBHINY SOlRJ SI] 19 SIANUBIN
anuoo axreroipnf ainpgooid no uonewepor axnne sunone aiamsinod no 1ejussgid zoumnod au snoa anb aguSis




LdN0D YOI¥adNS DHLIND ANV HOLLSNS 40
Ld4N0D Y014ddNS OIIV.INO FHL A€ AHZIYOH.LNVBNMIAEVH aDILON SIHL J0 NOILVOIIdnd

SONIYVHH TVAOUddY 40 HOLLON SNOLLOV SSVID NOLLVYOJdY0D TVIONVNIA SAITNNVIN

‘rreasid [im Juawa218y JUALIANIAS AYi JO SUd) oY) ‘Tuswaaidy
JUSWIANIAS oY) PuB 90NON SI) JO suorsiaoid oYy usamiaq JOIJuod ¢ st 219y} I NOLLV.IHAJUHALINI ‘9

102" 0ZZN[[BABIDIOUUOD0W
$68S-¥96-911 ‘Xeq
STTT-¥96-91v ‘1L

WO spURSIs@3unok *a[oo1u
€909-2L9-616 *Xed
08€C X TCIC-CLI-LL8-T 2L

WOY'S3[NSWISIPSPURSIS@O[[RIP tLILY
1820-¥69-81% X8
600T-%69-81v : IPL

TVY UTD 99300 1D 39900 | uummww@mm mm,_mwﬁ.m,w 8AE VON NO ‘Topuog
0z€ Ing ‘openg any ¢f : T ysTIon) 13315 OOHSIEM (89

[10Uas “Sa[NawIsa(] ‘SPUNysIS QKD YOS QNNE? ABD) d'TT SPuBIsIS
of[RI(] LRy . Sunox ajooIN

10uU0D,Q BSSIPIW

. 1JE [9SUN0.) SSB))
JORIUOD 10 /ed°UONOESSE[OAJINUBUI MmM//:d)y 31sTA oseofd ‘vopewLIOUT I9YUNY 10 FIASNNOD SSVID ‘S

. "JUSWARISY
JuaewoIag 9yl o3 juensind juowAed Suiateoar pue wrep ® Sup{ew WO poueq 3q ([ nok jeyl suedsw
ST, ‘Juswoalfy JuUawWaples 9yl Jo s1geuaq i) Jo Aue oy ojqiSie 2q jou [ nok ‘mo jdo 03 pe1oare nok
31 *s8urpasooad oasay) up pada[e s101BW Sy} 0] UOTIE[AI UI saases]ay oyl pue DJW IsureSe Surpasooid [eSop
o wrep 1oyjo Aue urejuten Jo Suriq o) 9[qe 2q 10U [[I4 nok Jet suesw S, "ewy anp ur Jno i1do,, 01 pajoard
noA ssojun “uonIoaIdy JUSWORIAS oyl Jo suldy ay; £q punoq 9q. [[i4 nofk ‘feacidde S1no)) 9Y) S9AII0AI
1ustaaIBy WBWaaS 3y JT SSONIAHAIOUd WAHLO NO LOAAFH ANV SWIVID A0 ASVITH b

*MoJaq
papiaoxd uonBWIIOUT 30BINOD SY) JB [Asuno)) sse[) Sunoeiuod Aq Jo /e uonoessepoapnuewmmm//dny
je punoy oq Aew uopedo[y Jo ueld pasodoxd oyy pue Juwomeardy juewopes oyl jo serdon

*3q [[IM JUNOWY JUSWSNIAS 19N Y3 JO SIByS
S JoQUISJA] SSB[) [enplalpul Aue jeym jo1paid 01 s[qissod 10U 510Ja10Y1 ST I "POLIa SSE[D) 91 SULND JqUAI
sse[) oy Aq pjay senunoas W Jo qunu ay; (1) pue Iaquisjy sse[D) a4l £q Jo pasodsIp a1am SIRLINOOS
DA Yomym uo atep ays (1) L1equisy sSe[D 9yl Aq paimboe arom sapLNnoas DA Yorym uo aep ay (1) :uodn
puodop J[IM JUNOWY JUSWISMILS 19N 9yl woiy uonesuadwod [enjoe S I9GWISHA SSB[D Yded JO junowe ayf,

*M0[2q 100 10s uonesuadwiod Ay} 9412031
0} papInu2 aq (M ‘U0, 9Seajey pue wie[) Ajowy pue pifea B SIuGns oym pue ‘uonesusdwiod 10y QIS

SI oYM IaqUIAJN SSB[D YoBH 'SHUNo) oY) Aq paquosard swy oy URIM IOTRSIUNIPY SWIED) SY) O} ULIOY

aseopoy pue wrer) paejdwoo Apadoid e jmuqgns o) pasnbal aq M sIaquIaIy sse[) ‘wiepo € 1oy Ajijenb of,

‘reaoidde  s1oy) 03 109{qns OS[e SI YOIyM UOHBIO[Y JO
UB[J 2Y} YjIM SOUBPIOOR UT SIOQUISA SSE[D) O} PAngINSIp aq [[M (JUNOUIy JUIWINAS 19N, oY1) sasuadxyy
Surpuny ‘ouejuQ ur ‘pue sasuadxy UONENSIUTWPY ‘S99, [9SUNOY) SSBID) JO UONINPAp Jaye “puny JUSWI[NIS
ayp “suno) yioq jo feaoidde oy $AIR0I JusweAISy JUAWSMRS oY1 I NOLLVIOTIV A0 NVId ‘S

‘uopoa{qo ue JaA1ep noA jou 10 1oyieym sSupreay resoidde juswoapes sy ur eredonred
01 nok jmuted Kew sunod oy, -uondafqo ue JAANPP nok jou Io Jayloym sSupesy jeaordde juswopies
ay) 18 puajie Aew NOX °L1(T ‘e UBY} I91B] OU ‘MO[9q P3SI| SSAIPPE 2y} JB ‘[aSUnO;) SSE[) O] UOISSIuIGnS
USHLIM B ISAIOP 1SN NOA “Justeaidy JUSIS[ILS Ay ‘03 BONO2[qo UB aXYEW IO ‘U0 JUSWIIOD 0} YSIM nok J|

T10Z ‘L1 Aepy uo aoyusnf Jo 1noy) Jouadng ouejuQ ay) £4q peaoidde
sem D yim juowearSe Sumpuny uonednin oyl (.sesuedxyg Surpund, oyi) sosuadxy UONENSIUTWPY
pue $39,] [3SUNOD) SSB[) JO UOHINPIP SY3 13I8 YOOV OLEBIUQ Y} Ul AI9A0D3I 9Y] JO 95/ PUe puny JUSWAIIOS
3y} woy NO‘0S$AVO ©1 PANUS ST [0 “UINIAI U] ‘SJUSWASINGSIP SPIBMO) 000°0s$aVD Ard 0 pue ‘sgnurejd

asay) jsurede spreme 1500 as1oape Aue Ked o] paoiSe 11D ‘usmsaiSe jeyy of juensing *( J1D,,) [EUOHRUISIU]
Suipuny swre[) ynm juswoaiSe Suipuny uoneSnI B OUI PaAus SHUUIR] Y} ‘UONOY OHBIUQ 9y} uf

*pun,j JUSUISIIAS Y} WO PIONPap 2q [[iM sasuadxa pue s29] [e8o] asayy], punyg JuswAOS Y3 woiy pred
aq ose [im “(, sosusdxy UONBIISIUINIPY,,) JUSWISNISS 91} JO UOnENSTURUpE pue uoneuswafdul ‘uogesyou
‘feaordde o1 Bunejar s3s00 1010 Aue YIm IoyleSo) “JojensIUNUPY 9y} JO $93] oyl 'soxe) s[qeondde pue
sjuawasngsip snid (599, [osuno)) sse[D),,) puny JUSILAIAS 2If] JO 9@ PIIJXS 03 Jou 397 [289] Jo [eAordde
SHN0D) 91} Y23 [[IM [sUnN0)) SSE[D “JustearBy jusmapiies oy Jo jeaoidde sunoyy oy Sunysss o3 uonippe uf

*3WI] I} JB P2IAPISU0D 9q [[IM SISUIDIA SSB[) 23Gan)) WIOI] SHOISSIWANS Ud)IUM Po[F A[otun [V "SIoqUIOpy
SSBID) 29qan{) 2y JO SJS2IAUT 153G Y] UT ST JUSWISRISY JUSWANIAS 9} ISYISYM JUTULISISP [[IM 10D 22q9nd)
oy ‘Fupreay s1y) 1V 938 M 1O (529nD) “AND 2aqnQ ‘aSesaf-uear noq ‘Rog “9snol uno) A1) 939N 2y
JO @ WOOI Ul "WI'E @ 1B ‘L I(T ‘@ 10] PA[NPIYIS uaaq Sey uonoy 2aqenQ) a3 u Suureay [eaoidde justwapies v

*2UIT) ST} 78 PRIAPISUOD 3G [[IM SISGUISIA
SSE[D) OLEBJUQ WOIJ SUOISSTWINS USPUM PIfY AJown JIV 'SISQUISJA SSB[D OHEBIUQ 9} JO SISIIAT 15aq
2y} ul ST JuaweaIfy JUDHIS[ISS Y] JAyISyM SUTULIDNAP I 1IN0 OUejuQ 24) ‘Sumesy s1yl 1V ‘9HT DS ‘NO
‘OIUCI0], “aAY AJISIDATU) £6E “HNOD) OLIBIUQ Y] JO 9SNOYNNO)) df} J8 "UI'E @ 1B L[0T ‘@ JOJ Pa[npayds usaq
sey Surpasooid ssejo ouejuQ 9y1 ur Sunesy [eaordde Juswanes v ONTMVAH TVAQUdIV ORIVINO ‘2

*SIOQUISIA] SSB[D) 93q9NY) pue OLBIUQ) JO SWIED Y] 9[}13S 0}
pred aq reys (,puny JUAWALIAG,, 1) UOIIW 69$0) JO WINS JYJ, "D J0 Hed oy uo AJjiqe] JO uoISSIupE ue
10U ST JUSWISY JUSWATIAS YL, "IN PUB SPIUIR]J 91 US0MIIQ PAYOESI US9q SBY JUSWARITY JUSWI[)es V

"Uorno® Ssejo 9y}
JO s1u9 91} UO SUOISIOAP 10U I8 UOHBZLIOYINY pue UONBIHINIS) “UONOY OLIBIUQ) 3Y] PAIJIed LUNo) oHelu)
a1 YI0z “z¢ dy up "uomdy seqenD oyl Jo SurSuliq oY) pazUoYINe LNeY) 29gIND A “TT0T ‘g AI[ UQ

“(A1panoadsar ¢ uonoy 99qgny),, pue UOHOY
OLBIU(),,) SYSU 978l JsaIoju pue jaxjrew A)nbs o3 amnsodxe s Auedwor) ay) Jo JUSIX3 91} ISO[OSIP O} pajre] pue
saonoerd juewaBeuew ysu s, DN Jo Loenbope oy pajussardaisiu (,S2958I[9Y,, Y1) Yonaouaqny 1919 pue
01puessay (] JIUIWO(] St [[om Se pue DA eyl ‘sSuny soyjo Suowe ‘BuiSeye (SUN0D),, 3Y) ‘UN0)) oUeIuO
oY) Yim A[PANDA0D ‘pur 1In0)) 29g9n),,) Hno) louadng 2agend oyl pue (,1IN07) OLBUQ,,) SN[ JO
1uno) 1ouedng oL S} U PASUSIWITIOD U23q aARY sBuIpasooad sse) HDLLON SIHL A0 ASOJdNd ‘T

*600T ‘Z1 A1enigag ySnoys way) pray pue uonerodio)) [eurUL] SJIRUBIA JO SATILINDAS IAYI0 IO SAIeys
paxmboe asmrayio 10 1yBnoq ‘600T ‘7T Areniqa pue $00z ‘9z Arenuef uaamiaq pouad ayj ur ‘YoM jonuod
10 uondAIIp 118y} Jepun justAorduws Jo 1PENU0d £q 11 03 punoq suosiad (0G) LT UBy) S10W PeY ‘HONEZLIOYINE
10y uonjow ay Surpanaid pouad yiuow (Z1) 9Ajom) 9] Suump sew [[e je ‘gonyM suoneposse Jo sdiysiouired
“saraur jeand e 10y paysiqeiss suosiad [eSo] 3dooxs 0aqIND) JO SIUGPISAI [V iSIIQUIIPY SSDID) 299IN()

*(960-L11000-90-002 :"ON [} UNOD) IANUDJY 2410UBUL] 21P1O0S “A “OU]
ua.pg 2110023 P [PUOYDN [0IIPULS 21107 PITKIS pue 1Inoy) Jouadng 22qanQ) a3 ur Surpuad uonoe ssep
pasodoid ay3 Jo 1no 3do jou pIp oYM puE ‘Sz-D " “D'S™Y ‘@Inpasold [IAL) JO 3p02) 939INY) Y} IO 666 APIIY
30 anyia Aq uonoe ssepo & ur Sunedored woxy papnyoald jou 918 OYM 23GIND) JO IDUWIAOCIJ Y} UT PI[IOIWOP
10 juapisa sennuo pue suosrad fe () pue (Anuo 1o uosied yons Aue jo suSisse 10 $108S00NS ‘SHAY
‘saanejuasaidal [eSa] Aue pue “jsareiuy Surjonuod e sey Ainus 1o vosiad yons Aue yoym Jo joadser ur Ajnus
Kue ‘D JO ATRIpISqns 1091IPHT J0 10211p AUB JO IO DA JO SI0)9aIIp 10 SI90J0 Aue ‘Sjuepusjs(] [enpPIAIPU]
QY3 JO SOMIUR] SRIPSWUII Y] JO SIdqUISW “Sjuepuaja( oy (1) :Supnpoxa Ing {6007 ‘2T Areniqa] [Bun 1ses]
18 SaIRYS UOWWOD 9Y] PIOY 0] PONUIUOD PUBR “DAISN[IHUI ‘600T ‘7T AIeniqaq pue 400z ‘1 [ndy usamieq s
Aue je Jo1R[NS0I SONLINOGS UBIPEUR)) © UM pafly sniadsoxd e Iopun 1o ‘XS], 54} J9A0 SIIBYS UOWIWOD DN
paimboe oym ‘pafroruiop aq Jo apisal Kewr £31j) I9AQISYM ‘SanTUL pue suosiad [[y iSLaquapy SSU)) oLUDIQ

sjybu [eba| 1noA Joaye Aew }) se Ajnjaieo a9110u S1y) peay

SONIHVIH TVAOHddY LNJWILLIS 4O JDILON
SNOILOY SSVT10 S3LLIHNIAS (.O4W,) NOILYHOdHOD TVIONVNIA J4ITNNVIN

= TTNAaAMENg




200-06-000117-096

ANNEXE D




PLAN DE DIFFUSION

Les termes en majuscules utilisés dans le présent plan de diffusion des avis ont
la signification qui leur est attribuée dans I'entente de réglement.

Sous réserve d’une approche alternative ou d’une directive additionnelle de la
part de la Cour, les avis prévus dans l'entente de réglement seront diffusés
comme suit:

PARTIE 1 - AVIS D'AUDIENCE D'APPROBATION DE L’ENTENTE DE
REGLEMENT

L'avis d'audience d'approbation de P’entente de réglement en version
abrégée sera diffusé comme suit:

Publication dans les journaux

La publication imprimée de l'avis d'avis d'audience d'approbation de I'entente de
reglement en version abrégée sera d'au moins ' de page et se fera dés que
possible suite a I'émission des ordonnances d'approbation des avis. L'impression
de la publication se fera au Canada, en langue anglaise, dans la section affaires
de I'édition nationale de fin de semaine de The Globe and Mail et en langue
francaise dans la section affaires de I'édition du samedi de La Presse.

Publication via une agence de presse

Les versions anglaise et frangaise de I'avis d'audience d'approbation de I'entente
de reglement, en versions abrégées, seront également publiées (avec les
adaptations de format nécessaires) dans Marketwired, un important service
d'information commerciale au Canada et envoyé a linstitutional Shareholder
Services Inc. (ISS).

L'avis d'audience d'approbation de I'entente de réglement en version
détaillée sera diffusé comme suit:

Publication sur Internet

La publication électronique de l'avis d'audience d'approbation de I'entente de
reglement en version détaillée se fera en langues anglaise et francaise sur un
site dédié a l'action collective Manuvie.

Avocats du Groupe

L'avis d'audience d'approbation de I'entente de réglement en version détaillée
sera envoyé, électroniquement ou par courrier, suivant les besoins, aux
personnes et aux entités qui ont précédemment contacté les Avocats du Groupe
afin de recevoir un avis concernant les développements du recours.




De plus, les Avocats du Groupe mettront a la disposition du public un numéro
sans frais et une adresse électronique. qui permettront aux membres du groupe
de communiquer avec les Avocats du Groupe afin qu'ils puissent, entre autres :

(a) obtenir plus d'information concernant I'entente de réglement et la fagon
de s’y objecter; et/ou

(b) demander qu'une copie de I'entente de réglement leur soit envoyée,
électroniquement ou physiquement.

Les Avocats du Groupe publieront également I'entente de réglement et l'avis
d'audience d'approbation de I'entente de réglement en version détaillée sur leurs
sites Internet.

PARTIE 2 - AVIS EN VERSION ABREGE DE L'ENTENTE DE REGLEMENT

L'avis en version abrégée de I’entente de réglement sera diffusé comme
suit:

Publication dans les journaux

La publication imprimée de I'avis en version abrégée de I'entente de réglement -
sera d'au moins s de page et se fera dés que possible suivant la date de la
derniére ordonnance d'approbation de I'entente de réglement a devenir une
ordonnance finale, et, dans tous les cas, au plus tard quatorze (14) jours suivant
cette date. L'impression de la publication se fera au Canada, en langue anglaise,
dans la section affaires de I'édition nationale de fin de semaine de The Globe
and Mail et en langue francaise dans la section affaires de I'édition du samedi de
La Presse. ‘

Publication via une agence de presse

Les versions anglaises et francgaises de |'avis en version abrégée de I'entente de
reglement seront également publiées (avec les modifications de formatage
nécessaires) dans Marketwire, un important service d'information commerciale
au Canada et envoye a l'Institutional Shareholder Services Inc. (ISS).

L'avis en version détaillée de I’entente de réglement sera diffusé comme
suit:

Avis individuel

Dans les trente (30) jours suivant la date de la dermiére ordonnance
d'approbation de P'entente de réglement a devenir une ordonnance finale, les
Avocats du Groupe demanderont a I'administrateur d'envoyer l'avis en version
détaillée de I'entente de reglement et le formulaire de réclamation & tous les
Membres du Groupe potentiels, comme suit :




1. L'administrateur doit envoyer par courrier 'avis en version détaillée de
I'entente de réglement et le formulaire de réclamation aux personnes et
aux entités identifiés, a la suite de la remise par l'avocat de SFM a
Fadministrateur, d'une liste informatisée en la possession de l'agent de
transfert de SMF, contenant les noms et les adresses des personnes qui
ont acquis des actions pendant la période visée par le recours;

2. L'administrateur enverra l'avis en version détaillée de I'entente de
réglement et le formulaire de réclamation aux firmes de courtage
apparaissant dans les bases de données de l'administrateur afin de
demander que les firmes de courtage envoient une copie de l'avis en
version détaillée de l'entente de reglement et du formulaire de
réclamation a toutes les personnes et les entités identifiées par les
firmes de courtage comme étant des membres du groupe, ou d'envoyer
les noms et adresses de tous les membres du groupe connus a
l'administrateur, qui enverra par la poste l'avis en version détaillée de
I'entente de réglement et le formulaire de réclamation aux personnes et
aux entités ainsi identifiées.

" Publication sur Internet

La publication électronique de l'avis en version détaillée de l'entente de
reglement se fera en langue anglaise et frangaise sur un site dédié & I'action
collective Manuvie.

Avocats du Groupe

Les Avocats du Groupe enverront par courrier ou par courriel I'avis en version
détaillée de l'entente de réglement aux personnes et aux entités qui auront
précédemment contacté les Avocats du Groupe a propos de ce recours et qui
leur ont fourni leurs coordonnées.

Les Avocats du Groupe devront mettre a la disposition du public un numéro sans
frais et une adresse électronique qui permettront aux membres du groupe
d’obtenir plus d’information concernant I'entente de réglement, la procédure de
réclamation, et demander qu'une copie de I'entente de réglement, de l'avis en
version détaillée de I'entente de réglement ou du formulaire de réclamation leur
soit envoyée, électroniquement ou par courrier.

Les Avocats du Groupe publieront également I'entente de reglement et l'avis en
version détaillée de I'entente de réglement sur leurs sites Internet.




