CANADA ) Q.B.G. No. 1173 of A.D. 2008
PROVINCE OF SASKATCHEWAN )

IN THE COURT OF QUEEN’S BENCH
JUDICIAL CENTRE OF REGINA

BETWEEN:
ESTATE OF NADIA BISHAY, JANINE BELLEGARD, and NAT DVERNICHUK
Plaintiffs,
-and -
MAPLE LEAF FOODS INC.

Defendant.

Brought Under The Class Actions Act

BEFORE THE HONOURABLE ) ON TUESDAY, THE 10™
MR. JUSTICE R.L. BARCLAY ) DAY OF MARCH, 2009
IN CHAMBERS )

ORDER

UPON THE APPLICATION of the Plaintiffs pursuant to The Class Actions Act, S.S.
2001, c. C-12.01, as amended (the “CAA”) for an order certifying this action as a class action for
settlement purposes, for judgment pursuant to section 38(2) of the CAA, approving the
Settlement Agreement between the parties, dated December 17, 2008, and for an order approving

the fees and disbursements of Class Counsel,

ON READING the materials filed, including the following:
(a) the Settlement Agreement and all annexes thereto;
(b)  the affidavits of:
) Diane Weinkauf, swomn February 26, 2009, with exhibits thereto;

(1)  E.F.A. Merchant, Q.C., sworn March 2, 2009, with exhibits thereto;
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(1)  Nadine Covill, sworn March 3, 2009, with the affidavit of Luciana Brasil,

sworn February 27, 2009 (and exhibits) as an exhibit;

(iv)  Nadine Covill, sworn March 3, 2009, with the affidavit of Sakie

Tambakos swom February 27, 2009 (and exhibits) as an exhibit;
V) Laura Bruneau, sworn March 3, 2009, and exhibits thereto;
(vi)  Evatt Merchant, sworn March 4, 2009, with exhibits thereto;
(vii) Liesa Spottek, sworn March 9, 2009, with exhibits thereto; and

(viii) Nadine Covill, sworn March 9, 2009, with the affidavit of Sakie

Tambakos sworn March 5, 2009 (and exhibits) as an exhibit;

AND ON BEING ADVISED that:
(a) the parties consent to this Judgment;

(b) Bruneau Group Inc. consents to being appointed Claims Administrator and

Trustee in accordance with the Settlement Agreement;

(c) Reva Devins and Pierre Sébastien consent to being appointed as Arbitrators in

accordance with the Settlement Agreement and Claims Protocol.

AND UPON HEARING submissions of counsel for the following parties, and no

objectors appearing, written objections having been considered by the Court:

(a) E.F.A. Merchant, Q.C. on behalf of the Plaintiffs in this action as well as on
behalf of Plaintiffs in proposed multi-jurisdictional class actions commenced

elsewhere in Canada that involve the same or similar subject matter as this action,
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including Melvin and Option Consommateurs et al. v. Maple Leaf Foods et al.,
Court File No. 500-06-445-086 in the Superior Court of Québec (the “Québec

Action”);
(b)  Robert W. Leurer, Q.C., counsel for the Defendant, Maple Leaf Foods Inc.;

IT IS HEREBY ORDERED that:

Definitions

2. THIS COURT ORDERS AND DECLARES that, for the purposes of this Order
(the “Judgment”), the capitalized terms used herein shall have the meaning ascribed in the

Settlement Agreement attached hereto as Schedule “A” (herein the “Settlement Agreement”).

Certification

3. - THIS COURT ORDERS that:

(@ this action is hereby certified as a class proceeding for settlement purposes only

on behalf of the following classes (collectively, the “Saskatchewan Class™);

“All persons resident in Canada except for the residents of Ontario,
Alberta, British Columbia and Quebec, as well as all persons resident
elsewhere in the world other than Canada, excluding the defendants and
their senior employees, who purchased or consumed products included in
the Recall other than persons and corporations who purchased the products
included in the Recall for resale purposes.” (the “Saskatchewan Primary
Class™)

“All persons who by reason of his or her relationship to a member of the
Class are entitled to make claims under the Family Law Act, R.S.0. 1990,
c. F.3, or would have been entitled had such persons resided in Ontario.”
(the “Family Class”)

(b)  Diane Weinkauf is hereby appointed as the representative plaintiff for the

Saskatchewan Primary Class;
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(c) Diane Weinkauf is hereby appointed as the representative plaintiff for the Family

Class;

d) Branch MacMaster, Docken & Compahy; Falconer Chamey, LLP, Hotz Lawyers,
Merchant Law Group, LLP, Rochon Genova LLP; Stevensons LLP; and Sutts,

Strosberg LLP are hereby appointed as class counsel for the Saskatchewan Class;
(e) the common issue certified is:

“What, if any, liability do the defendants have to members of the
Saskatchewan Class arising from, or relating to, all claims in connection
with the Recall.”

® the nature of the claims asserted by the representative plaintiffs and the
Saskatchewan Class are strict liability, negligence, breach of The Consumer
Protection Act, S..S. 1996, c. C-30.1 and equivalent in other provinces, and

waiver of tort; and

(g)  therelief sought by the representative plaintiffs and the Saskatchewan Class is

damages, disgorgement of benefits that have accrued to the defendants and waiver

of tort.
Settlement Approval
4, THIS COURT ORDERS that the Settlement Agreement in its entirety, including

its preamble and annexes, subject to paragraphs 5 and 6 below, but excluding any elements
relating to authorization and settlement approval in the provinces of Québec and Ontario, is
approved and incorporated by reference into this Judgment, except as otherwise amended by this

Judgment. This Judgment, including the Settlement Agreement, is binding upon the
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representative plaintiffs, upon all Saskatchewan Class members who do not opt out of the

Saskatchewan Class in accordance with this Judgment, and upon the defendants.

5. THIS COURT ORDERS that the Claims Administration and Arbitration
Protocol attached hereto as Schedule “B” is approved and incorporated by reference into this

Judgment.

6. THIS COURT ORDERS that the Settlement Agreement is revised on consent of

the parties to reflect the revised definition of Family Class set out herein;

7. THIS COURT ORDERS that the revised Compensation Grid attached hereto as

Schedule “C” is approved and incorporated by reference into this Judgment.

8. THIS COURT ORDERS AND DECLARES that the settlement of this action as

described herein and in the Settlement Agreement:
(a) is fair, reasonable, and in the best interests of the Saskatchewan Class;
(b) is hereby approved pursuant to section 38 of the CAA; and

(c) shall be implemented in accordance with the terms of the Settlement Agreement.

9. THIS COURT ORDERS that Bruneau Group Inc. is hereby appointed as Claims
Administrator and Trustee in accordance with the Settlement Agreement and Claims
Administration and Arbitration Protocol, and that all fees and disbursements of Bruneau Group

Inc. are to be paid from the Settlement Funds.
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10. THIS COURT ORDERS that Reva Devins and Pierre Sébastien be appointed as
Arbitrators for the Settlement (the “Arbitrators™), that either Arbitrator shall conduct Arbitrations
and appeals from the Claims Administrator's assessments, pursuant to the applicable provisions
of the Settlement Agreement and Claims Administration and Arbitration Protocol, and if, for any
reason, any appointed Arbitrator is unable to fulfill any of the duties set out in the Settlement
Agreement and Claims Administration and Arbitration Protocol, another Arbitrator shall be

appointed in his/her place.

11. THIS COURT ORDERS that the fees and disbursements of the Arbitrators are

to be paid from the Settlement Funds.

Notice of Certification and Settlement Approval

12. THIS COURT ORDERS that the Saskatchewan Class members shall be given
notice of certification and Settlement approval in accordance with this Judgment, substantially in
the manner set out in the notice plan previously provided to the court on January 14, 2009, as
amended to authorize the Claims Administrator to make inquiries about any residential
institutions that may have purchased the products in the Recall and to include the residents of
those institutions in the direct mail component of the notice plan (the “Notice Plan”), which plan
is hereby approved and satisfies the requirements of Part IV of the CAA, including without
limitation, sections 21, 23, 24 and 32 of the CAA. This Court reserves for approval the form of

notice to be given to Saskatchewan Class members.
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13. THIS COURT ORDERS that the cost of providing notice to the Saskatchewan
Class of certification and Settlement approval in accordance with the Notice Plan is to be paid

from the Settlement Funds.

14. THIS COURT ORDERS that the Claims Administrator shall file an affidavit

with the court confirming that notice was given in accordance with this Judgment.

15. THIS COURT ORDERS that the cost of providing the Notice of Proposed

Certification and Settlement is to be paid or reimbursed from the Settlement Funds.

Releases

16. THIS COURT ORDERS that each Saskatchewan Class member who does not
opt out shall submit to the jurisdiction of this court, and that the Releasees are hereby released

from any and all of the settled claims as provided for in the Settlement Agreement.

17. THIS COURT ORDERS that in consideration of the payments made to the
Provincial Health Care Plans as provided for herein and in the Settlement Agreement, Provincial
Health Care Plans will be deemed to release and forever discharge the defendants from any and
all actions, causes of action, suits, debts, duties, accounts, bonds, covenants, contracts, claims
and demands whatsoever that were asserted or could have been asserted by or on behalf of any
Class Member relating to the Recall. Provincial Health Care Plans may not make any claims, or
take or continue any proceedings against any person, partnership, corporation, or other entity

who might claim contribution or indemnity or any other relief of a monetary, declaratory or
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injunctive nature from the defendants in connection with the claims released in this Settlement

Agreement.

Class Counsel Fees

18. THIS COURT ORDERS that the following fees, disbursements and taxes of
Class Counsel, which are to be paid forthwith from the Settlement Funds, are fair and reasonable
and are hereby approved, with the remainder of the amounts for which approval may be sought

by Class Counsel to be dealt with by further order of this court:
(a) $3,000,000.00, plus GST and any applicable provincial taxes;

(b)  $113,825.36, for disbursements, plus GST and any applicable provincial taxes
(provided that nothing in this Order shall preclude Class Counsel for seeking
approval for the payment from the Settlement Fund of any additional

disbursements, plus GST and any applicable taxes).

19. THIS COURT RESERVES FOR FURTHER ORDER AND DISPOSITION

the requests by Merchant Law Group LLP:

(a) for approval as a fair and reasonable fee the additional sum of $1,650,000 as a fee
payable to Class Counsel until after Enhanced Payments have been paid in full;

and

(b) for authorization to pay from the Settlement Funds its one-half share of the
account paid by it and Rochon Genova LLP in the amount of $52,792.56 to

Lerners LLP.
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Opting Out

20. THIS COURT ORDERS that Saskatchewan Primary Class members may opt
out of this class proceeding by sending a fully completed Opt-Out Form, substantially in the
form of the Opt-Out Form attached as Schedule “D” and all necessary supporting documentation
as set out in the Opt-Out Form, to the Claims Administrator which, to be effective, must be
received or postmarked on or before 90 days after publication of the Notice of Approval of

Certification and Settlement (the “Opt-Out Deadline”).

21. THIS COURT ORDERS that if any Saskatchewan Primary Class member, or
the executor, administrator or personal representative of a deceased person who, had he or she
not died, would have been an Saskatchewan Primary Class member, elects to opt out of this class
proceeding, each and every Family Class member related to the Saskatchewan Primary Class

member who has opted out is deemed to also have opted out of this class proceeding.

22. THIS COURT ORDERS that any person who has opted out of this action is not
bound by the Settlement Agreement and may not participate in any continuation of, amendment

of, or settlement of this action.

23. THIS COURT ORDERS that, subject to paragraph 20, no person may opt out a
minor (based on the province of residence) or mentally incapable adult without the permission of

the Court on notice to the Office of the Public Guardian and Trustee.
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24, THIS COURT ORDERS that within 30 days of the Opt-Out Deadline, the
Claims Administrator shall report to the Court, the defendants and Saskatchewan Class counsel,

the names of those persons, if any, who have opted out of the action.

Claims Period

25. THIS COURT ORDERS that, subject to a further order of the Court, the Claims
Period shall expire at 4:00 p.m. Saskatchewan Standard Time (5:00 p.m. Eastern Standard Time)

on November 2, 2009.

26. THIS COURT ORDERS that at the expiration of the Claims Period, the Claims
Administrator shall report to the Court, on notice to the Trustee, Counsel and Maple Leaf as to
its preliminary calculation of the Opt Out Reserve Credits. At that time the Court will give all
necessary directions, including directions as to the establishment and quantum of the Opt Out
Reserve Fund, and may authorize the interim distributions to the Eligible Claimants out of the

balance of the Settlement Funds.

Directions

27. THIS COURT ORDERS that the representative plaintiffs, Class Counsel, the
defendants or the Claims Administrator may apply to the Court for directions in respect of the
implementation of the Settlement Agreement or any other matter related thereto, including when

the Eligible Claimants shall be paid and how Cy-Prés Payments, if any, shall be paid.

Miscellaneous
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28. THIS COURT ORDERS that it reserves the right to approve at a later date, upon
application by Class Counsel, lump sum payments to one or more of the Provincial Health Care
Plans in lieu of payments on a claim by claim basis according to the value of health services

provided to Eligible Claimants.

29. THIS COURT ORDERS that the Settlement Agreement is hereby approved on

behalf of parties under a disability.

30. THIS COURT ORDERS that the need for further service of the Office of the
Public Guardian and Trustee, as well as the other requirements in Rules 42 through 50, inclusive,
of The Queen’s Bench Rules (Saskatchewan), except as may expressly be stated herein, are

dispensed with.

31. THIS COURT ORDERS that it reserves for further Order and disposition the
manner of payment and administration of any amounts payable to minors and persons with

disabilities.

32. THIS COURT ORDERS that no person may bring any action or take any
proceedings against the Claims Administrator, Arbitrators, Trustee or any of their employees,
agents, partners, associates, representatives, SUCCESSOTS O assigns for any matter in any way
relating to the Settlement Agreement, the administration of the settlement terms and

payments except with leave of the Court.

--ODMA\PCDOCS\REGINA\663801\4 -11-



Contingent Approval

33. THIS COURT ORDERS AND DECLARES that this Judgment and approval of
the Settlement Agreement is contingent upon the final approval of the Ontario Superior Court of
Justice and la Cour supérieure du Québec of the same Settlement Agreement. This Judgment
shall, if either the defendants or the representative plaintiffs elect, be of no force and effect in the

event that:

(a) the Ontario Superior Court of Justice and la Cour supérieure du Québec refuse to

approve the Settlement Agreement and issue an order substantially in this form; or

(b)  the judgment or the certification and settlement approval order issued by the
Ontario Superior Court of Justice or la Cour supérieure du Québec, or any of their
significant constituent elements, are reversed, vacated, overturned, set aside or
modified, by this Honourable Court or by the Ontario Superior Court of Justice or

la Cour supérieure du Québec, or on appeal.
o7t
ISSUED at Regina, Saskatchewan, this day of March, 2009.

e

D4 Local Registrar &
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SCHEDULE "A"

SETTLEMENT AGREEMENT

Made as of the 17 of December, 2008

Among

MAPLE LEAF FOODS INC. and MAPLE LEAF CONSUMER FOODS INC.
AND
THE PLAINTIFFS IN THE ACTIONS
AND

THE COUNSEL

WHEREAS the parties to this agreement wish to settle any and all issues among themselves in
any way relating to the Recall.

NOW THEREFORE the parties to this agreement agree to settle the issues in dispute in the
Actions and relating to the Recall on the following terms and conditions:

DEFINED TERMS
1. For the purposes of this agreement, the following definitions apply:

(a) “Act” means the Class Proceedings Act, 1992, S.0. 1992, c. 6, as amended;

(b)  “Actions” means action number CV-08-361464CP in the Ontario Court (the
“Bilodeau Action™); action number CV-08-362867-00CP in the Ontario Court
(the “Rose Action™); action number 08-CV-42466CP in the Ontario Court (the
“Cole Action”); action number 0801-102 in the Court of Queen’s Bench of
Alberta; action number S086104 in the British Columbia Court; action number
S086106 in the British Columbia Court; action number 500-06-000446-084 in the
Quebec Court (the “Option Consommateurs Action™); action number 500-06-
445-086 in the Quebec Court (the “Melvin-Guay Action™); and action number
No. QB 1173 in the Saskatchewan Court (the “Bishay Action”); Cause No.
MC073208 in the New Brunswick Court; action number C7-08-01-57796 in the
Court of Queen’s Bench of Manitoba; action number MC073208 in the Court of
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Queen’s Bench of New Brunswick; and action number 2008 01T 4700 in the
Supreme Court of Newfoundland and Labrador Trial Division.

“Additional Settlement Fund” means up to $2 million;

“Administration Costs” means all costs to administer and distribute the
Settlement Fund including the costs and professional fees of the Administrator,
Trustee, Referees and the costs of notices to the Class and Family Class;

“Administrator” means a person appointed by the Courts to administer the
settlement funds;

“Approval Hearings” means the hearing at the Courts to certlfy the Lead
Actions and approve the settlement of the claim;

“Approval Orders” means the orders of the Courts approving the certification
and settlement;

“Claims Period” means the period set by the Courts for Class Members to
make a claim;

“Class” or “Class Members” means all persons, excluding the Defendants and
their senior employees, who purchased or consumed products included in the
Recall, other than persons and corporations who purchased the products included
in the Recall for resale purposes;

“Compensation Grid” means the grid detailing financial compensation to
Eligible Claimants attached as Schedule “A” to this Agreement.

“Courts” means the Ontario Court, Quebec Court, and Saskatchewan Court;

“Counsel” means Merchant Law Group, Rochon Genova LLP, Branch
MacMaster, Docken and Company, Falconer Charney LLP, Hotz Lawyers,
Stevensons LLP, Sutts, Strosberg LLP, and Sylvestre Fafard Painchaud;

“Counsel Fees” means the fees, disbursements and all taxes awarded to Counsel
by the Courts at the Approval Hearings;

“Cy Pres Payments” means the payments to

organizations that at the time of payment are validly registered with the Minister
of Revenue as a charitable organization whose purposes or objects are children’s
causes, food and nutritional issues, or food banks, including but not limited to
the Canadian Association of Food Banks and its member organizations, Big
Brothers and Big Sisters of Canada; and/or
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2. universities, colleges and not-for-profit research institutes in Canada in support
of food science and food safety research, including but not limited to, Canadian
Research Institute for Food Safety at the University of Guelph;

as determined by Maple Leaf following meaningful consultations with Counsel and
approval by the Courts;

“Defendants” means Maple Leaf and MLCF;

“Eligible Claims” means claims of Class Members or Family Class Members
which qualify for compensation pursuant to the Compensation Grid.

“Eligible Claimants” means the Class Members and Family Class Members
who meet the criteria for compensation set out in the Compensation Grid.

“Enhanced Payments” means the payments to Eligible Claimants in the manner
particularized by this agreement, and by any further agreement or by the orders of
the Courts;

“Family Class” or “Family Class Members” means all persons who by reason
of his or her relationship to a member of the Class are entitled to make claims
under any one of the following statutes as a result of the death or personal injury
of a member of the Class:

Family Law Act, R.S.0. 1990, c. F.3; Family Compensation Act,
R.S.B.C. 1996, ¢.126; Fatal Accidents Act, R.S.A. 2000, c. F-8;
Tortfeasors Act, R.S.A. 2000 c. T-5; Fatal Accidents Act, C.C.SM. c.
F50; Fatal Accidents Act, R.S.N.B. 1973, c. F-7; Fatal Accident Act,
R.S.N.L. 1990, c. F-6; Fatal Injuries Act, R.S.N.S. 1989, c. 163; Fatal
Accidents Act, RSN.W.T. 1988, c. F-3; Fatal Accidents Act,
R.S.P.E.IL 1988 c. F-5; Fatal Accidents Act,R.S.Y. 2002, c. 86; Fatal
Accidents Act, R.S.S. 1978, c. F-11; Civil Code of Quebec, L.Q., 1991,
c.64

“Lead Actions” means the Bishay Action, the Melvin-Guay Action (after
consent consolidation with the Option Consommateurs Action) and the Bilodeau
Action (after consent consolidation with the Rose and Cole Actions);

“Maple Leaf” means Maple Leaf Foods Inc.;

“MLCF” means Maple Leaf Consumer Foods Inc.;

“Notice of Proposed Certification and Settlement” means notice to the Class
Members that the proposed consent certification and settlement will be

considered by the Courts, published in accordance with a Court Order;

“Notice of Approval of Certification and Settlement” means notice to the
Class Members that the Courts have certified the Lead Actions and approved
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the settlement, and providing information as to how Class Members may opt out,
published in accordance with a Court Order;

“Ontario Court” means the Ontario Superior Court of Justice;

“QOpt Out Claimant” means a person who opts out, in accordance with the
requirements for opting out, who would have been a Class Member or Family
Class Member had he or she not opted out;

“Opt Out Reserve Credit” means the amount the person who opted out would
have been paid at the time of distribution if the person had remained a Class
Member, including any applicable pro rata reduction;

“Opt Out Reserve Fund” means the total of all Opt Out Reserve Credits, plus
accrued interest;

“Opt Out Deadline” means 90 days from the publication of the Notice of
Approval of Certification and Settlement;

“Opt-Out Report” means the quarterly reports to be provided by the Defendants
as to settled and outstanding Opt Out Claims;

“Provincial Health Care Plans” means

British Columbia Medical Services Plan; Alberta Health Care Insurance Plan;
Saskatchewan Medical Care Insurance Plan; Manitoba Health Services Insurance
Plan; Ontario Health Insurance Plan; Quebec Health Insurance Plan; New
Brunswick Provincial Health Plan; Nova Scotia Medical Services Insurance
Program; PEI Hospital and Medical Services Plan; Newfoundland and Labrador
Medical Care Plan; Nunavut Health Care Plan; NWT Health Care Plan; and
Yukon Health Care Insurance Plan;

“Quebec Court” means Cour supérieure du Québec;

“Recall” means the recall of certain food products, manufactured, processed or
packaged by Maple Leaf and MLCF between January 1, 2008 and August 20,
2008, inclusive as set out in Schedule “B” hereto;

“Releasees” means Maple Leaf Foods Inc., Maple Leaf Consumer Foods Inc, and
their respective parents, affiliates, associates, and subsidiaries together with their
past and present and future officers, directors and employees, shareholders,
representatives, partners, attorneys, insurers, reinsurers, subrogees and assigns;

“Residue” means the balance remaining in the Settlement Fund after full
payment of all Eligible Claims at their full value, the initial payment of Class
Counsel Fees and all Administrative Costs and other expenses;

“Saskatchewan Court” means the Court of Queen’s Bench of Saskatchewan;
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(kk) “Settlement Fund” means $25 million plus accrued interest;

(1)  “Top-Up Payments” means those payments, if any, that are to be made, pursuant
to the terms of this agreement, in relation to Eligible Claims which were subject
to a pro rata reduction, but shall be no more than is required to compensate an
Eligible Claimant 100% of the amount to which he or she is entitled pursuant to
the Compensation Grid; :

(mm) “Trustee” means a person designated by the Courts to receive the payments
from the Defendants.

CONSENT CERTIFICATION ORDERS

3. The following orders will be sought:

(@  an order of the Courts requiring the appointment of a Trustee, and
publication of the Notice of Proposed Certification and Settlement
pursuant to the Courts’ directions. The costs of publishing the notice will
be paid by the Defendants in the first instance. If the settlement is
approved, the costs of this notice will be repaid to Maple Leaf from the
Settlement Fund;

(b)  at the Approval Hearings, the following orders will be sought:

@) In Ontario, the Bilodeau, Rose and Cole Actions will be
consolidated into the Bilodeau Action in Toronto, and a national
class will be certified in the consolidated action for all residents in
Ontario, British Columbia, and Alberta;

(i) In Quebec, the Option Consommateurs Action will be consolidated
into the Melvin-Guay Action, and a provincial class of Quebec
residents will be certified in Quebec;

(iii) In Saskatchewan, the Bishay Action will be certified for a national
class of residents of Saskatchewan, and the residents of all other

provinces and territories not referenced above, as well as for non-
Canadian residents.
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(¢)  orders discontinuing or dismissing all Actions other than the Lead Actions
upon or subsequent to settlement approval, if approval is granted by the
Courts.

SETTLEMENT FUND

4. Contemporaneous with the publication of the Notice of Proposed Certification and
Settlement, the Defendants will pay to the Trustee the Settlement Fund to be held in

trust.

5. The Trustee will invest the monies received in a bankers acceptance issued by a

Schedule 1 chartered Canadian Bank.

6. If the Settlement is not approved, the Settlement Fund shall be returned to Maple

Leaf,

7. All taxes payable on any interest which accrues on the Settlement Fund while in the
hands of the Trustee shall be paid by the Trustee prior to any distributions.
PAYMENTS TO ELIGIBLE CLAIMANTS
8. The claims of the Eligible Claimants shall be paid in accordance with the

Compensation Grid.

9. The Administrator will process claims. Arbitrations may be required. A distribution

plan to be approved by the Courts will establish the necessary protocols.



-7-

10. In the event that the Eligible Claims exceed the amount available for distribution, the

payments to the Eligible Claimants shall be reduced pro rata.

11. The Courts shall direct when the Eligible Claimants shall be paid, and in making this
direction shall ensure that all Administration Costs and other appropriate expenses

are provided for.
ADDITIONAL SETTLEMENT AMOUNTS

12. If the Settlement Fund less the Opt Out Reserve Credits, Counsel Fees, all
administrative expenses, and all other expenses approved by the Courts, as well as
payments to the Provincial Health Care Plans is insufficient to pay all Eligible
Claims, the Defendants will pay up to an additional $2 million to satisfy any such
shortfall (“the Additional Settlement Fund”). For greater certainty, the Additional
Settlement Fund may also be available to fund Top-Up-Payments, discussed in
paragrai:h 23 below, but shall not be available to fund Enhanced Payments, any

Counsel Fees in excess of $5 million, or Cy-Pres Payments, discussed below.

OPT OUT CREDITS AND DISTRIBUTIONS
13. Ifa peréon opts out of the Class, his or her Family Class Members are deemed to

have also opted out, and he or she is not entitled to any relief under this Agreement.

14. Those Class Members wishing to opt out of the Class must do so within 90 days

from the publication of the Notice of Approval of Certification and Settlement.
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Class Members who have commenced individual proceedings against Maple Leaf
and who do not opt out by the Opt Out Deadline are bound by the terms of this
Settlement Agreement and are deemed to have consented to a dismissal of their
action without costs, whether or not the Class Member submits a claim and/or

receives an award.

Any persons who do not opt out are barred from commencing an action against

Maple Leaf at a later date.

Those Class Members wishing to Opt Out of the settlement must do so by providing
notice in a form to be approved by the Court(s) containing sufficient information to
permit the preliminary calculation of the Opt Out Reserve Credits, prior to the Opt

Out Deadline.

At the. expiration of the Claims Period, the Administrator shall report to the Courts,
on noticé to the Trustee, Counsel and Maple Leaf as to their preliminary calculation
of the Opt Out Reserve Credits and the proposed distribution to the Eligible
Claimants. The Courts will give all necessary directions, including directions as to
the establishment and quantum of the Opt Out Reserve Fund, and may authorize the
interim distributions to the Eligible Claimants out of the balance of the Settlement

Fund.

For 2 years following the latest of the Approval Orders, on a monthly basis, Maple

Leaf may request payment from the Opt Out Reserve Fund, if the Defendants have
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settled or been ordered to pay an amount to an Opt Out Claimant. Maple Leaf shall

be paid out of the Opt Out Reserve Fund, the lesser of:
a) the Opt Out Reserve Credit; or

b) the amount actually paid, by the Defendants, to an Opt Out Claimant to

settle his/her claims or to satisfy a judgment.

. In addition, beginning three (3) months after the last Approval Order, the Defendants
shall report to Counsel and the Courts on a quarterly basis as to the number and
value of the Opt Out Claims that have been resolved and the number and estimated

value of the Opt Out Claims that remain outstanding (“the Opt-Out Reports™);

. Counsel shall have the right to bring a motion for directions from the Courts at any
time after the Defendants’ first Opt Out Report, to have the balance, or a portion of

the balance, of the Opt Out Reserve Fund transferred to the Settlement Fund.

. At the expiry of 2 years following the last of the Approval Orders, Maple Leaf may
apply to the Courts for payment to it of an Opt Out Credit if any proceedings brought

by Opt Out Claimants remain unresolved or outstanding.

. At the expiry of 2 years following the latest of the Approval Orders, or at an earlier
time, as contemplated by paragraph 20 herein and as may be permitted by any
resulting order(s) from the Courts, if Eligible Claimants have had their claims
reduced pro rata, and there remains a balance in the Opt Out Reserve Fund, then the
amount remaining, or a portion thereof, shall be transferred to the Settlement Fund
and thereafter distributed to Eligible Claimants pro rata (the “Top-Up Payments™),

but such amounts shall only be distributed to Eligible Claimants until they have



24.

25.

26.

27.

28.
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received up to 100% of the amount to which they are entitled pursuant to the

Compensation Grid.

Top-Up Payments will not be payable in relation to pro rata increases with a value

of less than $50.00.

If Maple Leaf has paid the Additional Settlement Fund, and following the payment
of any Top-Up Payments, Maple Leaf shall be repaid from the Opt Out Reserve

Fund an amount up to quantum of the Additional Settlement Fund.

Any monies remaining in the Opt Out Reserve Fund following these payments shall

be added to the Residue.

Maple Leaf may bring a motion before the Courts for payment from the Settlement
Fund of an increased Opt Out Credit amount, for payments made or expected to be
made to an Opt Out Claimant, where that Opt Out Claimant could have arbitrated his

or her claim pursuant to the Compensation Grid.

Except in those jurisdictions in which this paragraph runs contrary to the Rules of

Professional Conduct, Counsel shall not act for Opt Out Claimants.

COUNSEL FEES

29.

Counsel acknowledge that the Counsel Fee is awarded at the discretion of the Courts

and must be approved by the Courts.

RESIDUAL AMOUNTS

30.

If, following the full payment of:
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(a all Eligible Claims (including Top-Up Payments, if required);
(b)  the claims of the Provincial Health Care Plans;
(c) - the initial payment of Counsel Fees; and
(d  all Administrative Costs and other expenses,

monies remain in the Settlement Fund (the “Residue”), such Residue shall be distributed

according to the following priorities:
(@)  Enhanced Payments

31. All Eligible Claimants with Eligible Claims at “Physical Harm - Levels 7 and 8” as
described in Schedule “A” shall be paid an Enhanced Payment equal to 15% of their
Compensation Grid award, subject to pro rata reduction if the total of such

Enhanced Payments exceeds the balance in the Residue.
(6)  Further Class Counsel Fees

32. If after full payment of all Enhanced Payments, there is an outstanding balance in the

Residue, Counsel may apply for a further award of Counsel Fees.
©) Cy-Pres Payments.

33. If after disposition of Counsel's motion(s), if any, pursuant to paragraph 32, a

balance still remains in the Residue, it will be distributed as Cy Pres Payments.

THE TRUSTEE AND ADMINISTRATOR WILL REPORT TO THE COURTS

34, The Trustee and the Administrator will report to the Courts as the Courts direct.
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35. No payments will be made by the Trustee unless either authorized or approved by

the Courts.

PAYMENTS TO PROVINCIAL HEALTH CARE PLANS
36. The claims of the Provincial Health Care Plans shall be paid from the Settlement
Fund in the form of a lump-sum payment negotiated by Counsel with the Provincial
Health Care Plans and approved by the Courts or, alternatively, shall be assessed by
the Administrator on a claim by claim basis according to the value of health services

provided to Eligible Claimants.

37. All payments made under this Settlement Agreement shall be full and final and

include all obligations, payments or costs payable to Provincial Health Care Plans.

38. Orders will be sought at the Approval Hearings which shall include a term releasing

the claims of the Provincial Health Care Plans generally in the following form:

In consideration of the payments made to the Provincial Health Care Plans set out
in this Settlement Agreement, Provincial Health Care Plans will be deemed to
release and forever discharge Maple Leaf from any and all actions, causes of
action, suits, debts, duties, accounts, bonds, covenants, contracts, claims and
demands whatsoever that were asserted or could have been asserted by or on
behalf of any Class Member relating to the Recall. Provincial Health Care Plans
may not make any claims, or take or continue any proceedings against any person,
partnership, corporation, or other entity who might claim contribution or
indemnity or any other relief of a monetary, declaratory or injunctive nature from
Maple Leaf in connection with the claims released in this Settlement Agreement.

RELEASES
39. Following the later of the Opt Out Deadline or Claim Deadline, each Class Member
who does not opt out, whether or not he or she submits a claim or otherwise receives

an award, will be deemed by this Agreement to have completely and unconditionally
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released, forever discharged, and acquitted the Releasees from any and all of the

settled claims.

40. Following the later of the Opt Out Deadline or Claim Deadline, each Class Member
who does not opt out will be forever barred and enjoined from commencing,
instituting or prosecuting any action, litigation, investigation or other proceeding in
any court of law or equity, arbitration, tribunal, proceeding, governmental forum,
administrative forum or any other forum, directly, representatively or derivatively,
asserting against the Releasees any claims that relate to or constitute any Claims or

Actions covered by this Settlement Agreement.

NO ADMISSIONS, NO USE

41. This Agreement, whether or not consummated, and any proceedings taken pursuant
to this Agreement, are for settlement purposes only. Neither the fact of, not any
provision contained in this Agreement or its Schedules, not any action taken
hereunder shall be consﬁed as, offered in evidence as, received in evidence as,
and/or be deemed to be evidence of a presumption, concession, or an admission of
any kind by any of the parties of the truth of any fact alleged or the validity of any
claim or defence that has been, could have been, or in the future might be asserted in
any litigation, court of law or equity, proceeding, arbitration, tribunal, investigation,
government action, administrative forum or any other forum, or of any liability,
responsibility, fault, wrongdoing or otherwise of any of the parties except as may be

required to enforce or give effect to the settlement and this Settlement Agreement.
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PUBLICITY

42. The parties agree that when commenting publicly on the Actions or this Settlement

Agreement, they shall, inter alia:

a) Inform the inquirer that the Actions have been settled to the satisfaction of all

parties;

b) Inform the inquirer that the settlement of the Actions is fair, reasonable and in the

best interests of the class; and

¢) Decline to comment in manner that casts the conduct of any party in a negative

light or reveals anything said during the settlement negotiations.

TERMINATION AGREEMENT

43.

45.

46.

This Agreement shall, without notice, be automatically terminated if the Court(s)
does not approve the settlement of the Action(s) and order certification of the

Action(s).

In the event of termination, this Settlement Agreement shall have no further force or

effect save and except for this section, which shall survive termination.
In the event of Termination, all Settlement Funds shall be returnable to Maple Leaf.

In the event of termination, and notwithstanding any other provisions of this
Agreement, all parties shall be restored to their respective positions immediately
prior to the date on which this Agreement is signed by all parties. All statutes of
limitatién and/or repose for all claims asserted in such cases shall be deemed to have
been tolled from the date of signature of this Settlement Agreement by all parties
until the date of reinstatement and reactivation, or for such longer period as the law

may provide without reference to this Agreement.
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IN WITNESS WHEREOF, each of the parties has caused this Agreement to be executed on

his/her/their behalf by his/her/their duly authorized counsel of record, effective as of December
17, 2008.

MAPLE LEAF FOODS INC. and MAPLE LEAF CONSUMER FOODS INC.

BY: %ZWV Zm/u/ /M/

Stieber Berlach LLP
CLASS COUNSEL
BY:
Q% ¢ &/&/\- _/\VIN pﬂ %KM
v l b
Merchant Law Group 53’ Hotz Lawyers
Qf Ve O e
Rochon Genova LLP d; Stevensons LLP
?"’Branch MacMaster ﬁ’Sutts, Strosberg LLP
g“Docken and Company ﬁgylvestre Fafard Painchaud

O Qe

gI{Falconer Charney LLP
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CLAIMS ADMINISTRATION AND ARBITRATION PROTOCOL

L. Capitalized terms used herein without definition have the meanings given to them in the
Settlement Agreement.

CLAIMS ADMINSTRATOR AND ARBITRATOR
2. The Administrator’s duties and responsibilities shall include the following:

(a) establishing, with the collaboration of Class Counsel, and maintaining a
settlement website (in English and French);

(b) establishing and staffing a claims centre with bilingual services;

(c) implementing systems and procedures for receiving, processing, evaluating
and making decisions respecting Claims, and reporting to Class Counsel, Maple
Leaf and to the Courts respecting Claims received and administered;

(d) providing training and instructing personnel in such reasonable numbers as
shall be required for the performance of its duties;

(e) keeping or causing to be kept accurate accounts of its activities and its
administration of the Settlement, and preparing such reports and records that may
be required pursuant to the Settlement Agreement and by the Courts;

(f) working with Class Members, to help ensure proper completion of all
necessary forms;

(g) receiving and responding to inquiries and correspondence respecting Claims,
supplying forms, reviewing and evaluating all Claims, requisitioning payment
from the Trustee and ensuring such payments are made in accordance with the
provisions of the Settlement Agreement,

(h) communicating with Claimants, Class Counsel, Maple Leaf, the Trustee, and
the Arbitrator;

(h) assisting Class Counsel, as may be required, in relation to seeking approval
from the Courts for the proposed distribution;

(i) such other duties and responsibilities as Class Counsel or the Courts may from
time to time order or direct.



3. The duties and responsibilities of the arbitrator(s) appointed by the Courts (the
“Arbitrator”) shall include the following:

(a) conducting all Arbitrations as requested by Claimants, under the
Compensation Grid, or as referred to the Arbitrator by the Administrator;

(b) providing information to Claimants in relation to the Arbitration;

(c) communicating with Claimants, Class Counsel, Maple Leaf and the
Administrator;

(d) such other duties and responsibilities as the Courts may from time to time
order or direct.

4. In considering a Claim or an Arbitration, the Administrator and the Arbitrator shall have
the jurisdiction to deal with all matters relating to the Claim or the Arbitration including,
without limitation, the jurisdiction to:

(a) determine any question of law;
(b) determine any question of fact;

(c) determine any question of the jurisdiction of the Administrator or the
Arbitrator;

(d) determine and direct the procedure to be followed in the conduct of an
Arbitration;

() determine the admissibility, relevance and weight of any evidence.

The Administrator and Arbitration shall make their determinations on a balance of
probabilities. The burden of proof is on the Claimant, but shall be based on all of the
materials before the Administrator or Arbitrator.

CLAIMS FORMS AND OPT OUT FORMS

5. The Claim Form is attached as Schedule 1. The Opt Out Form is attached as Schedule 2.

CLAIMS PERIOD

6. Subject to paragraph 11, the Claims Period shall end on 5:00 p.m. Eastern Standard Time
on July 31, 2009, or such other date as is established by the Courts.



7.

Eligible Claimants are eligible to receive payment only if their Claim Form is received by
the Administrator by the end of the Claims Period.

OPT OUT RESERVE FUND MANAGEMENT

8.

10.

The Administrator shall review all Opt Out Forms and allocate an Opt Out Reserve
Credit to each Opt Out Claimant based solely on the information provided on the Opt Out
Form. The determination of the Opt Out Reserve Credit shall be completed prior to any
distribution pursuant to paragraphs 33 to 35.

The Administrator shall report to the Courts, on notice to the Trustee, Class Counsel and
Maple Leaf, as to its preliminary calculation of the Opt Out Reserve Credits. The Opt
Out Reserve Fund shall then be established pursuant to the direction of the Courts.

The Administrator shall review and, if correct, approve all requests by Maple Leaf for
payment from the Opt Out Reserve Fund to Maple Leaf. Such requests shall be
forwarded to the Trustee for payment.

ADDITIONAL INFORMATION

11.

The Administrator and the Arbitrator shall have the right to request further information
from the Claimant if the completed Claim Form is ambiguous, unclear, or incomplete, or
if there are insufficient documents to support the claim made. Claimants will be
permitted a further 60 days to provide such information or documents. The extension
granted shall be set out in the letter requesting the additional information or documents.

AMOUNTS PAYABLE TO ELIGIBLE CLAIMANTS

12.  Subject to the ability of the Arbitrator to make an award that differs from the
' Compensation Grid attached as Schedule 3, the amount payable shall be determined in
accordance with the Compensation Grid, as adjusted pursuant to the Final Settlement
Orders.
ARBITRATIONS
13.  If the Claimant requests Arbitration and the Claimant is entitled pursuant to their Grid

Categorization Level to request Arbitration, the Administrator shall forward the Claim
Form and supporting materials to the Arbitrator.



14.

15.

16.

17.

18.

19.

20.

21.

22,

For the Grid Categorization Levels where Claimants have the option to select the
Arbitrations assessment method, the Claim Form shall designate whether the Claimant
wishes to attend the Arbitration in person (an “In-Person Arbitration), or to have the
matter determined based on the written materials alone (a “Paper Arbitration”). The
Claimant who requests an In Person Arbitration may reverse that request to a Paper
Arbitration at any time prior to the commencement of the In-Person Arbitration.

Within 30 days of receipt of the Claim Form, the Arbitrator shall advise the Claimant by
letter as follows:

(@  That the Claimant has 30 days from the delivery of the letter to submit a further
10 page brief and any relevant documents in support of their Arbitration claim
(the “Arbitration Brief”); and

(b)  The proposed date and location for the Arbitration.

Where practicable, an In Person Arbitration shall be conducted in the Province or
Territory in which the Claimant resides, at a location chosen by the Arbitrator. The
Claimant shall bear his or her own costs of attending the In Person Arbitration.

A copy of the Claimant’s Arbitration Brief and Claim Form (including supporting
materials), shall be forwarded by the Arbitrator to Class Counsel. Class Counsel shall
have the opportunity to submit a 5 page brief within 10 days from the delivery to them of
the Claimant’s Arbitration Brief, and shall have the opportunity to attend any In Person
Arbitration and make submissions.

Arbitrations shall be completed within 120 days of receipt of the Arbitration Brief by the
Arbitrator, unless otherwise ordered by the Courts.

The procedure for an In-Person Arbitration shall be informal. The Arbitrator may conduct
the Arbitration in whatever manner it considers appropriate, provided that the Claimant
shall have the right to:

(@  make submissions, and
®) attend with counsel.

The In-Person Arbitration shall be no more than 4 hours in length unless the Arbitrator
deems more time necessary.

The Arbitrator shall advise the Claimant (with a copy to the Administrator and Class
Counsel), of his or her decision in writing, and the amount determined to be payable. A
decision shall be rendered in each Arbitration within 30 days of the Arbitration.

The amount payable to an Eligible Claimant in an Arbitration shall be based on legal
principles in relation to quantum determination applicable in the jurisdiction in which the
Eligible Claimant resides.



23.

24.

There shall be no costs payable by or to any party in relation to any arbitration.

The decision of the Arbitrator shall be final, and may not be the subject of any appeal.

APPEALS FROM THE ADMINISTRATOR’S ASSESSMENT

25.

26.

27.

28.

29.

30.

31

The Administrator shall advise any Eligible Claimant who does not request Arbitration of
their assigned Grid Categorization Level and assessment regarding any special damages
claimed within 60 days of the receipt of the Claim, or the receipt of additional
information requested pursuant to paragraph 11, whichever is later, unless otherwise
ordered by the Courts.

If the Eligible Claimant disagrees with their Grid Categorization or the Administrator’s
assessment related to entitlement to special damages, the Eligible Claimant shall have 15
days to deliver an appeal in relation to their Grid Categorization (a “Grid Categorization
Appeal”) or special damages assessment (a “Special Damages Appeal”) to the
Administrator.

Grid Categorization Appeals shall be made on a 1 page appeal form (the “Grid Appeal
Form”) provided by the Administrator to the Eligible Claimant with their original Grid
Categorization. Special Damages Appeals shall be made in a brief not to exceed 10
pages (plus any additional supporting documentation) (the “Special Damages Appeal
Brief”).

Upon receipt of a Grid Categorization Appeal or Special Damages Appeal:

(a)  The Administrator shall provide a copy of the Grid Appeal Form, Special
Damages Appeal Brief and Claim Form (the “Appellant Brief”) to Class Counsel;

(b)  The Administrator and Class Counsel shall have 15 days to provide the Arbitrator
with a 1 page response form (“Response Form™);

(c)  After 15 days, the Administrator will deliver the Appellant Brief and any
Response Forms (the “Appeal Record”) to the Arbitrator.

Unless otherwise provided by the Courts, subject to paragraph 30, there shall be no in
person Grid Categorization or Special Damages Appeals, which will be determined on
the basis of the Appeal Record alone.

Where the amounts in dispute in a Grid Categorization or Special Damages Appeal are
$10,000 or greater, Claimants shall have the option to elect that the Arbitration be
conducted through an In-Person process.

The Arbitrator shall deliver a decision on Grid Categorization or Special Damages
Appeals within 30 days of receipt of the Appeal Record.



32.

The decision of the Arbitrator shall be final and binding.

DISTRIBUTIONS

33.

34.

35.

Within 30 days of the resolution of all Claims, Arbitrations and Grid Categorization and
Special Damages Appeals, the Administrator will determine the amount payable to each
Claimant and Provincial Health Care Plan, if required. The Administrator shall report to
the Courts on the proposed distribution to each Claimant and Provincial Health Care
Plan, if required, on notice to Class Counsel and Maple Leaf. No amounts shall be
distributed by the Administrator until the Courts grant approval of the proposed
distribution.

If Top Up Payments or Enhanced Payments are payable thereafter, the Administrator will
determine the amount of the Top Up Payments or Enhanced Payments payable to each
Eligible Claimant, and will seek Approval from the Courts for the distribution of the
proposed Top Up Payments or Enhanced Payments.

Upon receiving Court approval of proposed distributions in accordance with paragraphs
33 or 34 above, the Administrator will arrange for the approved payments to be made.

DIRECTIONS

36.

37.

On the consent of Class Counsel, the Administrator and Arbitrator may waive any
technical deficiencies in Claim Forms or de minimus breaches of the filing deadlines set
out in this Protocol,

The Administrator, Arbitrator or Class Counsel, may apply to the Courts for directions as
to this Protocol as necessary.



