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CO., GOLDMAN SACHS CANADA INC., HSBC HOLDINGS PLC, HSBC BANK PLC,
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PLC, UBS AG, UBS SECURITIES LLC, ANd UBS BANK (CANADA)

Defendants

Proceeding under the Class Proceedings Act, 1992

ORDER

THIS MOTION, made by the Plaintiff for an Order approving the short-form and long-

form notices of settlement approval hearings, the method of dissemination of said notices, and

certifying this proceeding as a class proceeding for settlement purposes as against UBS AG,

)
)
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UBS SECURITIES LLC and UBS BANK (CANADA) (collectively "UBS"); BNP Paribas

Group, BNP Paribas North America, Inc., BNP Paribas (Canada), and BNP Paribas (collectively,

"BNP"); and Bank of America Corporation, Bank of America, N.4., Bank of America Canada,

and Bank of America National Association (collectively "Bank of America" and, together with

UBS and BNP, the "settling Defendants") was heard this day at Osgoode Hall, 130 Queen Street

West, Toronto, Ontario.

ON READING the materials filed, including the settlement agreements with the Settling

Defendants dated as of May 20,2016, July 27,2016 and July 29,2016 attached to this Order as

Schedules "A","8" and "C" (the "settlement Agreements"), and on hearing the submissions of

counsel for the Plaintiffs, counsel for the Settling Defendants, and counsel for the Non-Settling

Defendants in the Ontario Action;

AND ON BEING ADVISED that the Plaintiffs and the Settling Defendants consent to

this Order and that the Non-Settling Defendants take no position on this motion:

THIS COURT ORDERS that for the purposes of this Order, except to the extent that

they are modified in this Order, the definitions set out in the Settlement Agreements

apply to and are incorporated into this Order.

2. THIS COURT ORDERS that the short-form and long-form notices of settlement

approval hearing are hereby approved substantially in the forms attached respectively

hereto as Schedules "D" and "E".

THIS COURT ORDERS that the plan of dissemination for the abbreviated, publication,

and long-form notices of settlement approval hearing (the "Plan of Dissemination") is

hereby approved in the form attached hereto as Schedule "F" and that the notices of

settlement approval hearing shall be disseminated in accordance with the Plan of

Dissemination.

THIS COURT ORDERS that the Ontario Action is certified as a class proceeding as

against the Settling Defendants for settlement purposes only.

J

4.

5. THIS COURT ORDERS that the "Ontario Settlement Class" is certified as follows:
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All Persons in Canadawho, between January l, 2003 and December 31, 2013,

entered into an FX Instrument[l] either directly or indirectly through an

intermediary, and/or purchased or otherwise participated in qn investment or
equity fund, mutual fund, hedge fund, pension fund or any other investment

vehicle that entered into an FX Instrument. Excluded from the class are the

defendants, their parent companies, subsidiaries, and afrìliates; provided,
however, that Investment Vehicles shall not be excluded from the Settlement
Class.

[1] "FX Instruments" includes FX spot transactions, outright þrwards,
FX swaps, FX options, FX futures contracts, options on FX futures
contracts, and other instruments traded in the FX Market.

THIS COURT ORDERS that Christopher Staines is appointed as the representative

plaintiff for the Ontario Settlement Class.

THIS COURT ORDERS that the following issue is common to the Ontario Settlement

Class:

Did the Settling Defendants conspire to ftx, raise, maintain,
stabilize, control, or enhance unreasonably the prices of currency
purchased in the foreign exchange or foreign currency market (the

"FX Market")?

THIS COURT ORDERS that this Order, any reasons given by the Court in connection

with it and the certification of the Ontario Action as against the Settling Defendants for

settlement purposes pursuant to this Order, including, without limitation, the definition of

the Ontario Settlement Class and the Common Issue, are without prejudice to the rights

and defences of the Non-Settling Defendants in connection with the ongoing Ontario

Action and, without restricting the generality of the foregoing, may not be relied on by

any person to establish jurisdiction, the criteria for certification (including class

definition) or the existence or elements of the causes of action asserted in the Ontario

Action, as against the Non-Settling Defendants,

THIS COURT ORDERS that putative members of the Ontario Settlement Class can opt

out of the Ontario Action by sending a written request to opt out to Ontario Counsel,

postmarked on or before the date that is sixty (60) days from the date of the first

publication of the publication notice of settlement approval hearings attached hereto as

8
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Schedule "D". The written election to opt out must include the information specified in

the long-form notioe of settlement approval hearing attached hereto as Schedule"E".

THIS COURT ORDERS that where the postmark is not visible or legible, the election

to opt-out shall be deemed to have been postmarked four (4) business days prior to the

date that it is received by the Administrator.

THIS COURT ORDERS that any putative member of the Ontario Settlement Class who

validly opts out of the Ontario action shall not be able to participate in the Ontario Action

and no further right to opt out-of the Ontario action will be provided.

THIS COURT ORDERS that, within thirty (30) days of the Opt-Out Deadline, Ontario

Counsel shall provide to the Defendants a report containing the names of each Person

who has validly and timely opted out of the Proceedings, the reason for the opt-out, if
known, and a summary of the information delivered by such person pursuant to

paragraph 9 above.

THIS COURT ORDERS that this Order, including the Settlement Agreement, is

binding upon each member of the Ontario Settlement Class including those persons who

are minors or mentally incapable and the requirements of Rules 7,04(l) and 7.08(4) of the

Rules of Civil Procedure are dispensed with in respect of the Ontario Action.

THIS COURT ORDERS that this Order shall be set aside, declared null and void and of

no force and effect in respect of a Settling Defendant(s) on subsequent motion made on

notice in the event that the Settlement Agreement(s) in respect of that Settling

Defendant(s) is terminated in accordance with its terms.

THIS COURT ORDERS that this Order is contingent upon a parallel order being made

by the Quebec Court, and the terms of this Order shall not be effective unless and until

such order is made by the Quebec Court.

?*^tS

PEB /

o

The Honourable Justice Perell
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(the "Settling Defendants")
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CANADIAN FOREX CLASS ACTION NATIONAL SETTLEMENT AGREEMENT

RECITALS

A, WHEREAS the Proceedings were commenced by the Ontario Plaintiff in Ontario and the

Quebec Petitioner in Quebec;

B. WHEREAS the Proceedings allege, among other things, that UBS participated in an

unlawful conspiracy to fix the price of currency purchased in the foreign exchange or foreign

currency market (the "FX Market"), and to fix key FX benchmark rates, contrary to Part VI of

the Competition Act, R.S.C. 1985, c. C-34 and the common law and/or the civil law;

C. V/HEREAS, the Settling Defendants have denied and continue to deny each and all of the

claims and allegations of wrongdoing made by the Ontario Plaintiff and the Quebec Petitioner in

the Proceedings and all claims and allegations of wrongdoing or liability against it arising out of

any of the conduct, statements, acts, or omissions alleged, or that could have been alleged, in the

Proceedings;

D. WHEREAS the Plaintiffs, Class Counsel and the Settling Defendants agree that neither

this Settlement Agreement nor any statement made in the negotiation thereof shall be deemed or

construed to be an admission by or evidonce against the Releasees or evidence of the truth of any

of the Plaintifß' allegations against the Releasees, which allegations are expressly denied by the

Seftling Defendants;

E. WHEREAS the Plaintifß and Class Counsel have concluded, after due investigation and

after carefully considering the relevant circumstances, including, without limitation, the claims

asserted in the Proceedings, the legal and factual defences thereto, and the applicable law, that: (l)

it is in the best interests of the Settlement Classes to enter into this Settlement Agreement in order

to avoid the uncertainties of litigation and to ensure that the benefits reflected herein, including

the amount to be paid by the Settling Defendants under this Settlement Agreement and the

oooperation to be provided to the Plaintiffs by the Settling Defendants under this Settlement

Agreement, are obtained for the Settlement Classes; and (2) the settlement set forth in this

Settlement Agreement is fair, reasonable, and in the best interests of the olasses they seek to

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

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

asserted against the Releasees by the Plaintiffs and the Settlement Class in the Proceedings, and

to avoid further expense, inconvenience and the distraction of burdensome and protracted

litigation;

G. WHEREAS the Settling Defçndants do not hereby attorn to the jurisdiction of the Courts

or any other court or tribunal in respect of any civil, criminal or administrative process except to

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

H. WHEREAS Counsel for the Settling Defendants and Class Counsel have engaged in

arm's-length settlement discussions and negotiations, resulting in this Settlement Agreement

relating to Canada;

I. WHEREAS as a result of these settlement discussions and negotiations, the Settling

Defendants and the Plaintiffs have entered into this Settlement Agreement, which embodies all

of the terms and conditions of the settlement between the Settling Defendants and the Plaintifß,

both individually and on behalf of the classes they seek to represent, subject to approval of the

Courts;

J. WHEREAS the Plaintiffs and Class Counsel have reviewed and fully understand the

terms of this Settlement Agreement and, based on their analyses of the facts and law applicable

to the Plaintiffs' claims, having regard to the burdens and cxpensc in prosecuting the

Proceedings, including the risks and unceftainties associated with trials and appeals, and having

regard to the value of the Settlement Agreement, the Plaintiffs and Class Counsel have

concluded that this Settlement Agreement is fair, reasonable and in the best interests of the

Plaintifß and the classes they seek to represent;

K. WHEREAS the Parties therefore wish to and hereby finally resolve on a national basis,

without admission of liability, all of the Proceedings as against the Releasees who are named as

defendants in the Proceedings;

L. WHEREAS the Parties consent to certification or authorization of the Proceedings as

class proceedings and to the Settlement Classes and a Common Issue in respect of each of the

Proceedings solely for the purposes of implementing this Settlement Agreement in a coordinated
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and consistent manner across Canada and oontingent on approvals by the Courts as provided for

in this Settlement Agreement, on the express understanding that such certification or

authorization shall not derogate from the respective rights of the Parties in the event that this

Settlement Agreement is not approved, is terminated or otherwise fails to take effect for any

reason;

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

classes they seek to represent and will seek to be appointed representative plaintiffs in their

respective Proceedings; and

N. WHEREAS the Parties intend to pursue the approval of this Settlement Agreement first

through the Ontario Courts;

NOW THEREFORE, in consideration of the covenants, agreements and releases set forth herein

and for other good and valuable consideration, the receipt and sufficiency of which is hereby

acknowledged, it is agreed by the Parties that the Proceedings be settled and dismissed as to the

Settling Defendants only, all without costs as to the Plaintiffs, the classes they seek to represent

or the Settling Defendants, subject to the approval of the Courts, on the following terms and

conditions:

SECTION 1 . DEFINITIONS

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

(l) Adminßtrallon Expenr¿s means all fees, disbursements, expenses, costs, taxes and any

other amounts incurred or payable by the Plaintiffs, Class Counsel or otherwise for the approval,

implementation and operation of th¡s Settlement Agreement, including the costs of notices, but

excluding Class Counsel Fees and Class Counsel Disbursements.

(2) Cløss Counsel means Ontario Counsel and Quebec Counsel.

(3) Clsss Counsel Dlsbursemenls include the disbursements, administration expenses, and

applicable taxes incurred by Class Counsel in the prosecution of the Proceedings, as well as any

adverse costs awards issued agairtst the Plaintiffs in any of the Proceedings.
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(4) Class Counsel Fees means the fees of Class Counsel, and any applicable taxes or charges

thereon, including any amounts payable as a result of the Settlement Agreement by Class

Counsel or the Settlement Class Members to any other body or Person, including the Fonds

d'aide aux recours collectiß in Quebec.

(5) Class Plalntiff means the plaintiffs listed in Schedule A.

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

stabilize, control, or enhance unreasonably the prices of currency purchased in the foreign

exchange or foreign currency market (the "f,'X Market")?

(7) Courts means: Ontario Court and Quebec Court.

(8) Defendants means the entities named as defendants in any of the Proceedings as set out

in Schedule A, and. any Persons added as defendants in the Proceedings in the future. For greater

ceftainty, Defendants includes the Settling Defendants.

(9) Distributíon Protocol means the plan for distributing the Settlernent Amount and accrued

interest, in whole or in part, as approved by the Courts.

(10) Effectíve Date means the date when Final Orders have been received from all Courts

approving this Settlement Agreement.

(l l) Fìnat Orde,Fs means the later of a fìnaljudgment pronounced by a Court approving this

Settlement Agreement in accordance with its terms, once the time to appeal such judgment has

expired without any appeal being taken, if an appeal lies, or once there has been affrrmation of

the approval of this Settlement Agreement in accordance with its terms, upon a final disposition

of allappeals.

(12) FX Benchmark Rates means (i) the WM/Reuters fixing rates, including the 4:00 p.m.

London closing spot rate; (ii) the European Central Bank FX reference rates, including the ECB

rate set at l:15 p.m. London time; (iii) the Chicago Mercantile Exchange ("CME") daily

settlement rates, including the rate set at 2:00 p.m. Central Time; and (iv) any other FX

benchmark, fixing or reference rate.
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(13) FX Exchønge-Trøded Instrumenls means any and all FX Instruments that were listed for

trading through an exchange, including, but not limited to, FX futures contracts and options on

FX futures contracts.

(14) FX Inslrume¿ls means FX spot transactions, forwards, swaps, futures, options, and any

other FX instrument or FX transaction the trading or settlement value of which is related in any

way to FX rates.

(15) FX Trading means the trading of FX Instruments and FX Exchange-Traded Instruments,

regardless of the manner in which such trading occurs or is undertaken, or a decision to withhold

bids and offers with respect to FX Instruments or FX Exchange-Traded Instruments.

(16) Non-Settling Defendants means any Defendant that is not a Settling Defendant or that

has not entered into a settlement with the Plaintifß in the Proceeding whether or not such

setllement agreement is in existence at the date of execution, and includes any Defendant that

terminates its own settlement agreement in accordance with its terms or whose settlement

otherwise fails to take effect for any reason, whether or not such settlement agreement is in

existence at the date of execution,

(17) ontario Action means the ontario Action as defined in schedule A.

(18) Ontørio Counsel means Koskie Minsky LLP, Sotos LLP, Siskinds LLP, and Camp

Fiorante Matthews Mogerman LLP.

(19) Ontario Court means the Ontario Superior Court of Justice,

(20) Ontario PlainliffmeansChristopherStaines.

(21) Ontarío Settlement C/øss means the settlement class in respect of the Ontario Action as

defined in Schedule A.

(22) Opt-Out Deødline means the date which is sixty (60) days after the date in the notice

described in Section I I is first published.
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(23) Other Actíons means actions or proceedings, excluding the Proceedings, relating to

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

Date.

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

Settlement Class Members

(25) Person means an individual, corporation, partnership, limited partnership, limited

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

executor, beneficiary, unincorporated association, government or any political subdivision or

agency thereof and any other business or legal entity and their heirs, predecessors, successors,

representatives, or assignees.

(26) Plaintíffs means the Ontario Plaintiff and the Quebec Plaintiff.

(27) Proceedìngs means the Ontario Action and the Quebec Action as defined in Schedule A.

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

Defendants not settled, the Ontario or Quebec Court, as applicable, would have apportioned to

the Releasees.

Quebec Actio¿ means the Quebec Action as defined in Schedule A.

Quebec Counsel means Siskinds Desmeules s.e.n.c.r.l

Quebec Court means the Superior Court of Quebec,

Quebec Petítioner means Christine Béland.

(33) Released Claìms mean any and all manner of claims, causes of action, cross-claims,

counter-claims, charges, liabilities, demands, judgments, suits, obligations, debts, setofß, rights of

recovery, or liabilities for any obligations of any kind whatsoever (however denominated), whether

class or individual, in law or equity or arising under constitution, statute, regulation, ordinance,

contract, or otherwise in nature, for fees, costs, penalties, fines, debts, expenses, lawyers' fees, and

damages, whenever incurred, and liabilities of any nature whatsoever (including joint and several),

known or unknown, suspected or unsuspected, asserted or unasserted, arising from or relating in

(2e)

(30)

(3 1)

(32)
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any way to any conduct alleged or that could have been alleged in and arising from the factual

predicate of the Proceedings, or any amended complaint or pleading therein, from the beginning of

time until the Effective Date, which shall be deemed to include but not be limited to: (i)

communications related to FX Instruments, FX Trading, ot FX Benchmark Rates, between a

Released Party and any other FX dealer or any other participant in the conspiracy alleged in the

Proceedings through chat rooms, instant messages, email, or other means; (ii) agreements,

arrangements, or understandings related to FX Instruments, FX Trading, or FX Benchmark Rates,

between a Released Party and any other FX dealer or any other participant in the conspiracy

alleged in the Proceedings through chat rooms, instant messages, email, or other means; (iii) the

sharing or exchange of customer information between a Released Party and any other FX dealer or

any other participant in the conspiracy alleged in the Proceedings - including but not limited to

customer identity, trading patterns, transactions, net positions or orders, stop losses or barrier

options, pricing, or spreads related to FX Instruments, FX Trading, or FX Benchmark Rates; (iv)

the establishment, calculation, manipulation, or use of the WM/Reuters fixing rates, including the

4:00 p,m. London closing spot rates, and trading that may impact such rates; (v) the establishment,

calculation, manipulation, or use of the European Central Bank FX reference rates, including the

ECB rate set at l:15 p.m. London time; (vi) the establishment, calculation, manipulation, or use of

the CME daily settlement rates; (vii) the establishment, calculation, manipulation, or use of any

other FX benchmarks, including benchmark fixing rates, benchmark settlement rates, or

benchmark reference rates; (viii) the establishment, calculation, communication, manipulation, or

use of the price, spread, or rate of any FX Instrument or FX Exchange-Traded Instrument; and (ix)

the sharing or exchange of customer information or confidential information in the possession of

UBS between a Released Party and any other FX dealer or any other participant in the conspiracy

alleged in the Proceedings related to the establishment, calculation, manípulation, or use of any FX

price, spread, or rate, Provided, however, Released Claims do not include: (i) "last look" claims

related to possible delays built into UBS's algorithmic or electronic trading platforms that resulted

in UBS declining spot orders or requests to trade, including trading on electronic communications

networks, that were submitted based upon prices UBS quoted or displayed in over-the-counter FX

markets, notwithstanding anything to the contrary herein; and (ii) claims based upon transactions

executed solely outside of Canada and arising under foreign laws belonging to any Releasing Party

or Person that is domiciled outside of Canada.
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(34) Released Party or Released Parties means Releasees,

(35) Releasees means, jointly and severally, individually and collectively, the Settling

Defendants and all of their present and former direct and indirect parents, owners, subsidiaries,

divisions, affrliates, associates (as defined inthe Canada Business Corporations lct, RSC 1985,

c C-44), partners, insurers, and all other Persons, partnerships or corporations with whom any of

the former havo beçn, or are now, affiliated, and all of their respective past, present and future

ofÏicers, directors, employees, agents, shareholders, attorneys, trustees, servants and

representatives, members, managers and the predecessors, successofs, pufchasers, heirs,

executors, administrators and assigns of each of the foregoing, excluding always the Non-

Settling Defendants.

(36) Releasing Parties means Releasors,

(37) Releasorc means, jointly and severally, individually and collectively, the Plaintifß and

the Settlement Class Members and their respective parents, subsidiaries, affìliates, predecessors,

successors, heirs, executors, administrators, insurers and assigns.

(38) Settlement Agreement means this agreement, including the recitals and schedules.

(39) Selllement Amount means CAD$4,950,000,

(40) Seltlemenl Class or Settlement Classes means in respect of each Proceeding, the

settlement class defined in Schedule A.

(41) Seltlement Class Memá¿rs means a member of a Settlement Class,

(42) Seuling Defendants means UBS AG, UBS Securities LLP and UBS Bank (Canada),

(43) Trusl Accounl means an interest-bearing trust account at a Canadian Schedule I bank

under the control of Koskie Minsky LLP, for the benefrt of the Settlement Class Members or the

Settling Defendants, as provided for in this Settlement Agreement.

(44) UB,S means UBS AG, UBS Securities LLC and UBS Bank (Canada).

(45) U,S, Litigationmeans the class action proceeding, in which the Settling Defendants are

named as parties, currently pending in the United States District Court for the Southern District
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of New York known as In Re; Foreign Exchange Benchmark Rate Antitrust Litigation, ECF

Case No. l:13-cv-07789-LGS.

(46) U.S. Settlement Agreements includes any settlement reached with the Settling

Defendants in the U.S. Litigation.

SECTION 2 . SETTLEMENT APPROVAL

2,1 Best Efforts

(l) The Parties shall use their best efforts to implement this settlement and to secure the

prompt, oomplete and final dismissal with prejudice of the Proceedings as against the Settling

Defendants in the Ontario Action and a prompt, oomplete declaration of settlement out of court

of the Quebec Action as against the Settling Defendants in the Quebec Action.

2,2 Motions Seeking Approval of Notice and Certification or Authorization

(l) The Plaintiffs shall file motions before the Courts, as soon as practicable after the date of

execution, for orders approving the notices described in Section 1l.l(l) and for oertifling or

authorizing the Proceedings for settlement purposes.

(2) The Ontario order approving the notices described in Section ll.1(l) and certifling or

authorizing the Proceedings for settlement purposes shall be substantially in the form attached as

Schedule B. The Quebec order approving the notices described in Section I1.1(l) shall be agreed

upon by the Parties and shall, where possible, mirror the substance and form of the Ontario order

attached as Schedule B.

2,3 Motions Secking Approval of the Settlement

(l) The Plaintiffs shall make best efforts to file motions before the Coufts for orders

certifying or authorizing the Settlement Class and approving this Settlement Agreement as soon

as practicable after:

(a) the orders referred to in Section2.2(l) have been granted;

(b) the notices described in Section I 1.1(l) have been published; and
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(c) the deadline for UBS to give notice of termination of this Settlement Agreement

pursuant to Section 6.1(2) has passed,

(2) The Ontario order seeking approval of this Settlement Agreement shall be substantially in

the form attached as Sohedule C. The Quebec order seeking approval of this Settlement

Agreement shall be agreed upon by the Parties and shall, where possible, mirror the substance

and form of the Ontario order.

(3) The Plaintiffs can elect to request that the Courts hold joint hearings seeking certification

or authorization and approval of this Settlement Agreement pursuant to the Canadian Bar

Association's Canadian Judicial Protocol for the Management of Multijurisdictional Class

Actions, The Settling Defendants will not oppose any such request.

(4) This Settlement Agreement shall only become final on the Effeotive Date.

2,4 Pre-Motion Confidentiality

(l) Untilthe first of the motions required by Section 2.2 is brought, the Parties shall keep all

of the terms of the Settlement Agreement confidential and shall not disclose them without the

prior consent of Counsel for the Settling Defendants and Class Counsel, as the case may be,

except as required for the purposes of frnancial reporting, the preparation of financial records

(including tax returns and financial statements), as necessary to give effect to its terms, or as

otherwise required by law.

SECTION 3 . SETTLEMENT BENEFITS

3.1 Payment of Settlement Amount

(l) Within ten (10) days of the order approving the notices described in Section 1l.l(l) and

certiffing or authorizing the Proceedings for settlement purposes, the Settling Defendants shall

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

(2) Payment of the Settlement Amount shall be made by wire transfer. Prior to the Settlement

Amount becoming due, Class Counsel will provide, in writing, the following information

necessary to complete the wire transfers: name of bank, address of bank, ABA number, SWIFT

number, name of benefrciary, beneficiary's bank account number, beneficiary's address, and

bank contact details.
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(3) The Settlement Amount and other consideration to be provided in accordance with the

terms of this Settlement Agreement shall be provided in full satisfaction of the Released Claims

against the Releasees,

(4) The Settlement Amount shall be all-inclusive of all amounts, including interest and costs.

(5) The Releasees shall have no obligation to pay any amount in addition to the Settlement

Amount, for any reason, pursuant to or in furtherance of this Settlement Agreement or the

Proceedings.

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

Agreement.

(7) Class Counsel shall not pay out all or any part of the monies in the Trust Account, except

in accordance with this Settlement Agreement, or in accordance with an order of the Courts

obtained after notice to the Parties.

3,2 Taxes and Interest

(l) Except as hereinafter provided, all interest earned on the Settlement Amount in the Trust

Account shall accrue to the benefit of the Settlement Classes and shall become and remain part

of the Trust Account.

(Z) Subject to Section 3,2(3), all taxes payable on any interest which accrues on the

Settlement Amount in the Trust Account or otherwise in relation to the Settlement Amount shall

be paid from the Trust Account. Class Counsel shall be solely responsible to fulfill all tax

reporting and payment requirements arising from the Settlement Amount in the Trust Account,

including any obligation to report taxable income and make tax payments, All taxes (including

interest and penalties) due with respect to the income earned by the Settlement Amount shall be

paid from the Trust Account.

(3) The Settling Defendants shall have no responsibility to make any filings relating to the

Trust Account and will have no responsibility to pay tax on any income earned on the Settlement

Amount or pay any taxes on the monies in the Trust Aocount, unless this Settlement Agreement

is terminated, in which case the interest earned on the Settlement Amount in the Trust Account
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or otherwise shall be paid to the Settling Defendants who, in such case, shall be responsible for

the payment of all taxes on such interest not previously paid by Class Counsel.

3.3 Intervention in the U.S. Litigation

(l) The Settling Defendants and other Releasees shall not oppose any application that may be

brought by or on behalf of the Plaintiffs to intervene in the U.S. Litigation in order to gain access

to disoovery doouments and other documents and information, subject to a protective order

acceptable to UBS, that are relevant to the Proceedings and is not otherwise inconsistent with the

terms of this Settlement Agreement, including Section 4.1(12),It is understood and agreed that

neither the Settling Defendants nor the other Releasees have any obligation to bring or otherwise

participate in such an application.

SECTION 4 _ COOPERATION

4.1 Extent of Cooperation

(l) In consideration for the dismissal of the Plaintiffs' and the class members' claims against

the Settling Defendants in the Proceedings and the release of the Released Claims, UBS agrees to

provide reasonable cooperation for the benefit of Class Plaintifß and the Class Members, relating

to the Released Claims, provided, however, that UBS shall not be required to provide cooperation

in violation of any law or in contravention of the terms of any protective order in the U.S.

Litigation or similar order(s) in the Proceedings or an instruction from the United States

Department of Justice ("DOJ") to the contrary or with regard to conduct outside the scope of the

Released Claims.

(2\ All cooperation shall be coordinated in such a manner so that all unnecessary duplication

and expense is avoided.

(3) Subject to the foregoing paragraphs, UBS will provide Class Plaintiffs and Class

Members the following cooperation:

Within twenty (20) days of the date of execution, or at.a time mutually agreed

upon by the Pafties, subject to the other provisions of thìs Settlement Agreement,

counsel for the Settling Defendants will meet with Class Counsel in Canada, or at

some other location mutually agreed to by the Parties, to provide an evidentiary

(a)
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proffer which will include information originating with the Settling Defendants

that is not covered by privilege relating to the allegations in the Proceedings.

Notwithstanding any other provision of this Settlement Agreement, and for

greater certainty, it is agreed that all statements made and information provided

by counsel for the Settling Defendants are privileged, will be kept strictly

confidential, may not be directly or indirectly disclosed to any other person, and

will not be used by Class Counsel for any purpose other than for their own

internal use in connection with the prosecution of the Proceedings.

Within ninety (90) days after the Effective Date, or at a time mutually agreed

upon by the Parlies, subject to the other provisions of this Settlement Agreement

and the terms of any protoctive order in the US, Litigation or similar order(s) in

the Proceedings, the Settling Defendants agree to use reasonable efforts to:

(i) provide to Class Counsel transaction data of UBS related to the

subjeot matter of the Proceedings, which shall be compiled and

produced in a form mutually acceptable to the Parties;

(ii) provide reasonable assistance to the Class Counsel in

understanding the transactional data produced by the Settling

Defendants, including a reasonable nurnber of written and/or

telephonic communications with class counsel and/or the

Plaintiffs' experts and between technioal personnel;

(iii) provide electronic copies of any documents (as defined in Rule

30,01 of the ontario Rules of civil Procedure) ptoduced by the

settling Defendants in the u.s. Litigation, including any

documents produced by the Settling Defendants pursuant to the

u,s, Settlement Agreements, and any pre-existing translations of

those documents; and provide to the extent relevant to the

allegations in the Proceedings copies of any additional documents

produced at any future date by the settling Defendants in the u.s.

Litigation, within sixty (60) business days of said production in the

U.S. Litigation (in the format produced therein);
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(iv) provide electronic copies of transcripts of all depositions of current

or former employees, officers or directors of the Releasees,

including all exhibits thereto, taken in the II.S. T,itigation; and to

the extent relevant to the allegations in the Proceedings, provicle

electronic copies of any additional depositions of current or former

employees, offrcers or directors of the Releasees, including all

exhibits thereto, taken at any future date in the U.S. Litigation

within ten (10) business days of said transcripts becoming

available; and

(v) provide electronic copies of any documents (as defined in Rule

30.01 of the Ontario Rules of Civil Procedure) prodtLced by the

Settling Defendants to the Canadian Competition Bureau, to the

extent not prohibited by any order of the Court, or other rule of any

governmental body protecting disclosure of such documents.

(4) The Settling Defendants shall not object to the Plaintiffs' participation in any evidentiary

proffers and/or interviews of the Settling Defendants' representatives that occur in the U.S.

Litigation pursuant to the U,S. Settlement Agreements. The Settling Defendants shall, where

possible, provide notice to Class Counsel ten (10) days before the interview of representatives of
the Settling Defendants,

(5) It is understood that the evidentiary proffer described in Section a.l(3)(a) and the

evidentiary proffers and/or interviews of witnesses described in Section 4.1(4) might take place

before the Effective Date. In such event:

(a) any documents or information provided in the course of those evidentiary proffers

and/or interviews shall be subject to the terms and protections of this Settlement

Agreement;and

in the event that this Settlement Agreement is not approved, is terminated, or

otherwise fails to take effect for any reason, the documents and information

provided during the evidentiary proffers and/or interviews shall not be used by the

Plaintiffs or Class Counsel in any way, including without limiting the gener'ality

(b)
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of the foregoing, against the Settling Defendants as an admission or evidence of

any violation of any statute or law, or of any liability or wrongdoing by the

Settling Defendants or of the truth of any claims or allegations in the Proceedings,

and such information shall not be discoverable by any Person or treated as

evidence of any kind, Class Counsel shall return all copies of any documents

received during, and destroy all copies of any notes taken during (or subsequent

reports provided about), these evidentiary proffers and/or interviews and to

provide written confirmation to the Settling Defendants of having done so.

(6) In the event that Class Counsel are unable to participate in the interviews that occur in the

U.S. Litigation pursuant to the U.S. Settlement Agreements and/or no interviews occur within

twelve (12) months of the Effective Date, the Settling Defendants shall, at the request of Class

Counsel, upon reasonable notice, and subject to any legal restrictions, make reasonable efforts to

make available at a mutually convenient time, a current or former officer, director or employee

of the Settling Defendants who has knowledge of the allegations raised in the Proceedings to

provide information regarding the allegations raised in the Proceedings in a personal interview

with Class Counsel and/or experts retained by Class Counsel. The employee shall be made

available in North Amerioa or such other place as agreed to by Counsel for the Settling

Defendants and Class Counsel. Costs incurred by, and the expenses of, the employee of the

Settling Defendants in relation to such interview shall be the responsibility of the Settling

Defendants. If an employee refuses to provide information, or otherwise cooperate, the Settling

Defendants shall use reasonable efforts to make him/her available for an interview with Class

Counsel and/or experts retained by Class Counsel. The failure of an employee to agree to make

him or herself available for that purpose shall not constitute a violation of this Settlement

Agreement,

(7) Subject to the rules of evidence, any court order with respect to confidentiality and the

other provisions of this Settlement Agreement, the Settling Defendants agree to use reasonable

efforts to produce at trial or through acceptable affidavits (i) a current representative qualifred to

establish for admission into evidence the Settling Defendants' transactional data provided

pursuant to Section 4.1(3XbXi); (ii) a representative qualified to establish for admission into

evidence any of the Settling Defendants' documents provided as cooperation pursuant to Section

4.1(3) of this Settlement Agreement (after Class Counsel has used best effofts to authenticate
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documents for use at trial without a live witness); and (iii) a maximum of two representatives

qualified to establish for admission into evidence information provided in cooperation pursuant

to Section 4 of this Settlement Agreement, provided that Class Counsel shall use all reasonable

efforts to limit this requirement to a single witness, and alternatively to one witness each on

behalf of UBS AG and UBS Securities LLC, and only if considered necessary a total of two

witnesses. To the extent reasonably possible, a single witness will be used both to authenticate

documents and provide the infbrmation at trial contemplated by this paragraph. The failure of a

specific officer, director or employee to agree to make him or herself available shall not

constitute a violation of this Settlement Agreement. To the extent any of the Settling Defendants'

cooperation obligations require any current or former employees of the Settling Defendants to

travel from their principal place of business to another location, Class Counsel shall reimburse

the Settling Defendants for half of the reasonable travel expenses incurred by any such person in

connection with fulfilling the Settling Defendants' cooperation obligations. Such reimbursement

of travel expenses as set forth herein shallnot exceed CAD$10,000 per person.In no event shall

Class Counsel be responsible for reimbursing such persons for time or services rendered.

(8) Nothing in this Settlement Agreement shall be construed to require the Settling

Defendants to perform any act, including the transmittal or disclosure of any documents or

information, which would violate the law, including without limiting the generality of the

foregoing, any privacy laws of this or any jurisdiction.

(9) Nothing in this Settlement Agreement shall require, or shall be construed to require, the

Settling Defendants or any representative or employee of the Settling Defendants to disclose or

produce any documents or information prepared by or for counsel for the Settling Defendants, or

that is not within the possession, custody or control of the Settling Defendants, or to disclose or

produce any documents or information in breach of any order, regulatory directive, rule or law of
this or any jurisdiction, or subject to solicitor-client privilege, litigation privilege, joint defence

privilege or any other privilege, doctrine, or law, or to disclose or produce any information or

documents they obtained on a privileged or co-operative basis from any party to any action or

proceeding who is not a Releasee.

(10) If any documents protected by any privilege and/or any privacy law or other rule or law

of this or any applicable jurisdiction are accidentally or inadvertently disclosed or produced, such
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documents shalt be promptly returned to the Settling Defendants and the documents and the

information contained therein shall not be disclosed or used directly or indirectly, except with the

express written permission of the Settling Defendants, and the production of such documents

shall in no way be construed to have waived in any manner any privilege, doctrine, law, or

protection attached to such documents.

(11) The Settling Defendants' obligations to cooperate as particularized in this Section shall

not be affected by the release provisions contained in Section 6 of this Settlement Agreement.

Unless this Settlement Agreement is not approved, is terminated or otherwise fails to take effect

for any reason, the Settling Defendants' obligations to oooperate shall cease at the date of final

judgrnent in the Proceedings against all Defendants.

(12) Subject to sections 4.1(13) and (14), the provisions set forth in this Section 4.1 are the

exclusive means by which the Plaintiffs, Class Counsel and Settlement Class Members may

obtain discovery or information or documents from the Releasees or their current or former

officers, directors or employees. The Plaintifß, Class Counsel and Settlement Class Members

agree that they shalt not pursue any other means of discovery against, or seek to compel the

evidence of, the Releasees or their current or former officers, directors, employees, agents, or

counsel, whether in Canada or elsewhere and whether under the rules or laws of this or any other

Canadian or foreign jurisdiction.

(13) The Plaintifß may exercise any rights they have to seek to obtain discovery in the

Proceedings as against the officers, directors and/or employees of the Settling Defendants put

forward to participate in employee interviews or provide testimony at trial or otherwise pursuant

to Section 4.1(6), if the current or former officer, director or employee of the Settling Defendants

fails to cooperate in accordance with that Section and the provisions of this Settlement

Agreement.

(14) In the event that the Settling Defendants materially breach this Section 4.1, the Plaintifß

may move before the Courts to enforce tho terms of this Settlement Agreement.

(15) A material factor influencing the Settling Defendants' decision to execute this Settlement

Agreement is their desire to limit the burden and expense of this litigation. Accordingly, Class

Counsel agree to exercise good faith in seeking cooperation from the Settling Defendants, agree



- l8 -

not to seek information that is unnecessary, cumulative or duplicative and agree otherwise to

avoid imposing undue or unreasonable burdens or expense on the Settling Defendants.

(16) The scope of the Settling Defendants' cooperation under this Settlement Agreement shall

be limited to the allegations asserted in the Proceedings as presently filed,

(17) The Settling Defendants make no representation regarding and shall bear no liability with

respect to the accuracy of or that they have, can or will produce a complete set of any of the

documents or information described in this Section 4.1, and the failure to do so shall not

constitute a breach or violation of this Settlement Agreement.

4,2 Limits on Use of Documents

(l) It is understood and agreed that all documents and information made available or

provided by the Settling Defendants to the Plaintiffs and Class Counsel under this Settlement

Agreement shall be used only in connection with the prosecution of the claims in the

Proceedings, and shall not be used directly or indirectly for any other purpose, except to the

extent that the documents or information are publicly available. The Plaintiffs and Class Counsel

agree they will not disclose the documents and information provided by the Settling Defendants

beyond what is reasonably necessary for the prosecution of the Proceedings or as otherwise

required by law, except to the extent that the documents or information are publicly available.

Subject to the foregoing, Class Counsel shall take reasonable precautions to ensure and maintain

the confidentiality of such documents and information, and of any work product of Class

Counselthat discloses such documents and information. Class Counsel shall treat any documents

received from the Settling Defendants as highly confidential. UBS's obligations with respect to

cooperation, including the timing and substance of cooperation, shall be subject to such

limitations as are ordered by the Court.

SECTION 5 _ OPTING.OUT

5.1 Opt-Outs

(l) Persons seeking to opt-out of the Proceedings must do so by sending a written election to

opt-out, signed by the Person or the Person's designee, by pre-paid mail, courier, fax or email to

Class Counsel at an address to be identified in the notice described in Section 11.1(1). Residents
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of Quebec must also send the written election to opt-out by pre-paid mail or courier to the

Quebec Court at an address to be identified in the notice described in Section I I .l (1).

(2) Any potential Settlement Class Member who validly opts out of the Proceedings shall not

be able to participate in the Proceedings and no further right to opt-out of the Proceedings will be

provided.

(3) An election to opt-out will only be valid if it is postmarked on or before the Opt-Out

Deadline to the designated address in the notice described in Section I L1(1). When the postmark

is not visible or legible, the election to opt-out shall be deemed to have been postmarked four (4)

business days prior to the date that it is received by Class Counsel.

(4) The written election to opt-out must contain the following information in order to be

valid:

(a) the Person's full name, current address and telephone number;

(b) if the Person seeking to opt-out is a oorporation, the natne of the corporation and

the position of the Person submitting the request to opt-out on behalf of the

corporation;

a statement to the effect that the Person wishes to be excluded from the

Proceedings; and

(c)

(d) the reasons for opting out.

(5) Quebec Class Members who have commenced proceedings or commence proceedings

and fail to discontinue such proceedings by the Opt-Out Deadline shall be deemed to have opted

out. Quebec Counsel warrant and represent that, to the best of their knowledge, no such action

has been commenced as of the Execution Date.

(6) V/ithin thirty (30) days of the Opt-Out Deadline, Ontario Counsel shall provide to the

Settling Defendants a report containing the names of each Person who has validly and timely

opted out of the Proceedings, the reasons for the opt-out, if known, and a summary of the

information delivered by such Person pursuant to this Section 5.1(6),
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(7) With respect to any potential Settlement Class Member who validly opts-out frorrr the

Proceedings, the Settling Defendants reserve all of their legal rights and defences.

(8) The Plaintiffs through their respective Class Counsel expressly waive their right to opt-

out ofthe Proceedings.

SECTION 6. TERMINATION OF SETTLEMENT AGREEMENT

6.1 Right of Termination

(1) The Class Plaintiffs and the Settling Defendants shall, in their respective discretions, have

the right to terminate the settlement set forth in this Settlement Agreement by providing wriüen

notice of their election to do so ("Termination Notice") to all other Parties hereto within thirty

(30) days of the date on which:

(a) any Court declines to certif, or authorize the Proceedings for the purposes of the

Settlement Agreement;

(b) any Court declines to dismiss or declare settled out of court the Proceedings

against the Settling Defendants;

(c) any Court declines to approve this Settlement Agreement or any material part

hereof;

(d) any Court approves this Settlement Agreement in a materially modified form;

(e) any Court issues a settlement approval order that is not substantially in the form

attached to this Settlement Agreement as Schedule C; or

any orders approving this Settlement Agreement made by the Ontario Court or the

Quebec Court do not become Final Orders.

(2) UBS may terminate this Settlement Agreement in its sole discretion, acting reasonably, if
Persons that excluded themselves from the Class pursuant to 0 would likely have been eligible to

receive collectively, but for their exclusion, a material part of the potential distribution from the

Settlement Fund, In the event that UBS intends to exercise this termination right, UBS will

(Ð
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provide written notice to Class Counsel of that intention within thirty (30) days following the

receipt of the report referred to in Section 5.1(6) above.

(3) Except as provided for in Section 6.4, if the Settlement Agreement is terminated, the

Settlement Agreement shall be null and void and have no further force or effect, and shall not be

binding on the terminating Parties, and shall not be used as evidence or otherwise in any

litigation.

(4) Any order, ruling or determination made by any court with respect to:

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

(b) the Distribution Protocol,

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

and shall not provide any basis for the termination of this Settlement Agreement,

6,2 If Settlement Agreement is Terminated

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

or otherwise fails to take effect for any reason:

(a) no motion to certif, or authorize any of the Proceedings as a class prooeeding on

the basis of this Settlement Agreement, or to approve this Settlement Agreement,

which has not been decided, shall proceed;

any order cerlifling or authorizing a Prooeeding as a class proceeding on the basis

of the Settlement Agreement or approving this Settlement Agreement shall be set

aside and deolared null and void and of no force or effect, and anyone shall be

estopped from asseÉing otherwise;

(b)

(c) any prior certification or authorization of a Proceeding as a class proceeding on

the basis of this Settlement Agreement, including the definitions of the Settlement

Class and the Common Issue pursuant to this Settlement Agreement, shall be

without prejudice to any position that any of the Parties or Releasees may later

take on any issue in the Proceedings or any other litigation; and
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(d) within ten (10) days of such termination having occurred, Class Counsel shall

destroy all documents or other materials provided by the Settling Defendants

under this Settlement Agreement or containing or reflecting informatìon derived

from such documents or other materials received from the Settling Defendants

and, to the extent Class Counsel has disclosed any documents or information

provided by the Settling Defendants to any other Person, shall recover and destroy

such documents or information. Class Counsel shall provide Counsel to the

Settling Defendants with a written certitìcation by Class Counsel of such

destruction. Nothing contained in this Section 6.2 shall be construed to require

Class Counsel to destroy any of their work product except as provided in Section

4.1(5Xb). However, any documents or information provided by the Settling

Defendants, or received from the Settling Defendants in connection with this

Settlement Agreement, may not be disclosed to any Person in any manner or used,

directly or indirectly, by class counsel or any other Person in any way for any

reason, without the express prior written permission of the relevant Settling

Defendants. Class Counsel shall take appropriate steps and precautions to ensure

and maintain the confrdentiality of such documents, information and any work

product of Class Counsel derived from such documents or information,

6.3 Allocation of Settlement Ämount Following Termination

(l) If the Settlement Agreement is terminated, Class Counsel, within thirty (30) business

days of the written notice advising that the Settlement Agreement has been terminated in

accordance with its terms, return to the Settling Defendants the amount Settling Defendants have

paid to Class Counsel, plus all accrued interest thereon and less any costs incurred with respect

to the notices required by Section 1l.l(l), and any costs of translation required by Section 15.12,

such costs in total not to exceed CAD$50,000.

6.4 Survival of Provisions After Termination

(1) If this Settlement Agreement is terminated or otherwise fails to take effect for any reason,

the provisions of Sections 3.2(3), 4.1(5Xb), 6,1, 6.2, 6,3, 6.4,9.1,9.2, ll.l(2) and 12.2(3), and

the definitions and Schedules applicable thereto shall survive the termination and continue in full

force and effect. Thedefinitions and Schedules shall survive only forthe limited purpose of the
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interpretation of Sections 3,2(3), 4.1(5Xb), 6,1,6,2,6,3,6,4,9.1,9,2,11.1(2) and 12.2(3) within

the meaning of this Settlement Agreement, but for no other purposes. All other provisions of this

Settlement Agreement and all other obligations pursuant to this Settlement Agreement shall

cease immediately.

SECTION 7 - RELEASES AND DISMISSALS

7.1 Release of Releasees

(l) The obligations incurred pursuant to this Settlement Agreement shall be ìn full and final

disposition of: (i) the Proceedings against UBS; and (ii) any and all Released Claims as against

all Released Parties.

(2) Upon the Effective Date, subject to Section 7.3, each of the Releasors: (i) shall be

deemed to have, and by operation of the Final Order, shall have, fully, finally, and forever

waived, released, relinquished, and discharged all Released Ctaims against the Released Parties,

regardless of whether such Releasing Party executes and delivers a proof of claim and release

form; (ii) shall forever be enjoined from prosecuting in any forum any Released Claim against

any of the Released Parties; and (iii) agreos and covenants not to sue any of the Released Parties

on the basis of any Released Claims or to assist any third party in commencing or maintaining

any suit against any Released Party related in any way to any Released Claims.

7.2 Covenant Not To Sue

(l) Upon the Effective Date, and notwithstanding Section 7,1, for any Settlement Class

Members resident in any province or territory where the release of one tortfeasor is a releaso of

all other tortfeasors, the Releasors do not release the Releasees but instead covenant and

undertake not to make any claim in any way or to threaten, commence, participate in or continue

any proceeding in any jurisdiction against the Releasees in respect of or in relation to the

Released Claims.

7.3 No Further Claims

(l) Upon the Effective Date, the Releasors shall not then or thereafter institute, continue,

maintain or assert, either directly or indirectly, whether in Canada or elsewhere, on their own

behalf or on behalf of any class or any other Person, any action, suit, cause of action, claim or

demand against any Reteasee, or any other Person who may claim contribution or indemnity or
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other claims over relief from any Releasee, in respect of any Released Claim, except for the

continuation of the Proceedings against the Non-settling Defendants or unnamed alleged co-

conspirators that are not Releasees or, if the Proceedings are not certified or authorizecl, the

continuation of the claims asserted in the Proceedings on an individual basis or otherwise against

any Non-Settling Defendant or unnamed co-conspirator that is not a Releasee. For greater

certainty and without limiting the generality of the foregoing, the Releasors shall not assert or

pursue a Released Claim, against any Releasee under the laws of any foreign jurisdiction.

7,4 Dismissal of thc Proceedings

(l) Upon the Effective Date, the Ontario Action shall be dismissed with prejudice and

without costs as against the Settling Defendants.

(2) Upon the Effective Date, the Quebec Action shall be declared settled without costs and

without reservation.

7.5 Material Term

(l) The releases contemplated in this Section shall be considered a material term of the

Settlement Agreement and the failure of any Court to approve the releases contemplated herein

shall give rise to a right of termination pursuant to Section 6.1 of the Settlement Agreement

SECTION 8. CLAIMS AGAINST OTHER ENTITIES

8.1 Claims Against Other Entities Reserved

(l) Except as provided herein, this Settlement Agreement does not settle, compromise,

release or limit in any way whatsoever any claim by the Releasors against any Person other than

the Releasees.

8,2 Material Term

(l) If the Courts ultimately determine that there is a right of contribution and indemnity or

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

(a) all claims for contribution, indemnity or other claims over, whether asserted,

unasserted or asserted in a representative capacity, inclusive of interest, taxes and

costs, relating to the Released Claims, which were or could have been brought in
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the Proceedings, or otherwise, by any Non-settling Defendant, any named or

unnamed co-conspirator that is not a Releasee or any other Person or party against

a Releasee, or by a Releasee against any Non-settling Defendant or any named or

unnamed co-conspirator that is not a Releasee, are barred, prohibited and enjoined

in accordance with the terms of this Section (unless such claim is made in respect

of a claim by a Person who has validly opted out of the Proceedings);

(b) the Plaintifß and Settlement Class Members shall not be entitled to claim or

recover from the Non-settling Defendants and/or named or unnamod co-

conspirators and/or any other Person or party that is not a Releasee that portion of

any damages (including punitive damages, if any), restitutionary award,

disgorgement of profits, interest and costs (including investigative costs claimed

pursuant to section 36 of the Competition Act) that corresponds to the

Proportionate Liabitity of the Releasees proven at trial or otherwise;

(c) the Plaintifß and Settlement Class Members shall limit their claims against the

Non-Settling Defendants and/or named or unnamed co-conspirators and/or any

other Person or party that is not a Releasee to include, and shall be entitled to

recover from the Non-Settling Defendants and/or named or unnamed co'

conspirators and/or any other Person or party that is not a Releasee, only such

claims for damages (including punitive damages, if any), restitutionary award,

disgorgement of profits, costs, and interest attributable to the aggregate of the

several liability of the Non-settling Defendants and/or named or unnamed co-

conspirators and/or any other Person or party that is not a Releasee to the

Plaintiffs and Settlement Class Members, if any, and, for greater certainty, the

Settlement Class Members shall be entitled to claim and recover on a joint and

several basis as between the Non-Settling Defendants and/or named or unnamed

co-conspirators and/or any other Person or party that is not a Releasee, to the

extent provided by law; and

the Courts shall have full authority to determine the Proportionate Liability of the

Releasees at the trial or other disposition of the proceedings, whether or not the

Releasees remain in the proceedings or appear at the trial or other disposition, and

(d)
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the Proportionate Liabilìty of the Releasees shall be determined as if the

Releasees are parties to the proceedings and any determination by this Court in

respect of the Proportionate Liability of the Releasees shall only apply in the

Actions and shall not be binding on the Releasees in any other proceeding.

(2) The Parties acknowledge that the bar orders shall be considered a material term of the

Settlement Agreement and the failure of any Couft to approve the bar orders contemplated herein

shall give rise to a right of termination pursuant to Section 6.1 of the Settlement Agreement.

SECTION 9 . EFF'ECT OF SETTLEMENT

9.1 No Admission of Liability

(1) The Plaintifß and the Releasees expressly reserve all of their rights if the Settlement

Agreement is not approved, is terminated, or otherwise fails to take effect for any reason.

Further, whether or not the Settlement Agreement is frnally approved, is terminated, or otherwise

fails to take effect for any reason, this Settlement Agreement and anything contained herein, and

any and all negotiations, documents, discussions and proceedings associated with this Settlement

Agreement, and any action taken to carry out this Settlement Agreement, shall not be deemed,

construed, or interpreted to be an admission of any violation of any statute or law, or of any

wrongdoing or liability by the Releasees, or of the truth of any of the claims or allegations

contained in the Proceedings, or any other pleading filed by the Plaintiffs.

9.2 Agreement Not Evidence

(l) The Parties agree that, whether or not it is terminated, this Settlement Agreement and

anything contained herein, and any and all negotiations, documents, discussions and proceedings

associated with this Settlement Agreement, and any action taken to carry out this Settlement

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 Settlement Agreement, to defend against the assertion of Released Claims, as

necessary in any insurance-related proceeding, or as otherwise required by law.

9.3 No Further Litigation

(l) No Class Counsel, nor anyone currently or hereafter employed by or a partner with Class

Counsel, may directly or indircctly participate or be involved in or in any way assist with rcspect
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to any claim made or action commenced by any Person which relates to or arises from the

Released Claims, except in relation to the continued prosecution of the Proceedings against any

Non-Settling Defendant or unnamed co-conspirators that are not Releasees or, if the Proceedirigs

are not certified or authorized, the continuation of the claims asserted in the Proceedings on an

individual basis or otherwise against any Non-Settling Defendant or unnamed co-conspirator that

is not a Releasee. Moreover, these Persons may not divulge to anyone for any purpose any

information obtained in the course of the Proceedings or the negotiation and preparation of this

Settlement Agreement, except to the extent such information is otherwise publicly available or

unless ordered to do so by a court, subject to Section 4.2 of this Settlement Agreement.

(2) Section 9.3(l) shall be inoperative to the extent that it is inconsistent with BC Class

Counsel's obligations under Rule 3,2-10 of the Code of Professional Conduct for British

Columbia.

SECTION IO . CERTIFICATION OR AUTHORIZATION FOR SETTLEMENT ONLY

(l) The Parties agree that the Proceedings shall be certified or authorized as class

proceedings as against the Settling Defendants solely for purposes of settlement of the

Proceedings and the approval of this Settlement Agreement by the Courts.

(2) The Plaintiffs agree that, in the motions for certification or authorization of the

Proceedings as class proceedings for settlement purposes and for the approval of this Settlement

Agreement, the only common issue that they will seek to define is the Common Issue and the

only classes that they will assert are the Settlement Classes.

(3) The Parties agree that the certifrcation or authorization of the Proceedings as against the

Settling Defendants for the purpose of implementing this Settlement Agreement, shall not

derogate in any way from the rights of the Plaintiffs as against the Non-Settling Defendants,

except as expressly set out in this Settlement Agreement.

(4) The Settling Defendants retain all of its objections, arguments, and defences with respect

to class certifioation or authorization, and ,reserves all rights to contest class certification or

authorization, if the settlement set forth in this Settlement Agreement does not receive the Court's

approval, if the Courts' approval is reversed or vacated on appeal, if this Settlement Agreement is

terminated as provided herein, or if the settlement set forth in this Settlement Agreement
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otherwise fails to close, The Parties acknowledge that there has been no stipulation to any classes

or certification or authorization of any classes for any purpose other than effectuating the

settlement, and that if the settlement set forth in this Settlement Agreement does not receive the

Courts' final approval, if the Courts' approval is reversed or vacated on appeal, if this Settlet¡rent

Agreement is terminated as provided herein, or if the settlement set forth in this Settlement

Agreement otherwise fails to close, this agreement as to certìfication or authorization of the

settlement classes becomes null and void ab initio, and this Settlement Agreement or any other

settlement-related statement may not be cited regarding certifìcation or authorization of the

settlement class, or in support of an argument for certif,ing or authorizing a class for any purpose

related to the Proceedings.

SECTION 11 . NOTICE TO SETTLEMENT CLASSES

11.1 Notices Required

(l) The proposed Settlement Classes shall be given a single notice of hearings at which the

Courts will be asked to approve the Settlement Agreement and Class Counsel Fees.

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

effect, the proposed Settlement Classes shall be given notice of such event.

ll,2 Form and Distribution of Notices

(l) The notices shall be in a form agreed upon by the Parties and approved by the Courts or,

ifthe Parties cannot agree on the form ofthe notices, the notices shall be in a form ordered by

the Courts.

(2) The notices shall be disseminated by a method agreed upon by the Partìes and approved

by the Courts or, if the Parties cannot agree on a method for disseminating the notices, the

notices shall be disseminated by a method ordered by the Courts.

SECTION 12 . ADMINISTRATION AND IMPLEMENTATION

l2,l Mechanics of Administration

(l) Except to the extent provided for in this Settlement Agreement, the mechanics of the

implementation and administration of this Settlement Agreement shall be determined by the

Courts on motions brought by Class Counsel.
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L2.2 Information and Assistancc

(l) Subject to the privacy and other laws referred to in Section 4,1(S) of this Agreement, the

Settling Defendants will make best efforts to provide to Class Counsel, at its own expense, a list

in electronic format of the names and addresses of olients, who, between January l, 2003 and

December 31,2013, entered into an FX Instrument either directly or indirectly through an

intermediary who can be reasonably identified based on client records that the Settling

Defendants have in its possession, custody or control, Any information provided pursuant to this

provision shall be maintained as confrdential.

(2) Class Counsel may use the information provided under Section 12.1(1):

(a) to facilitate the dissemination of the notices required in Section I I ,l;

(b) to advise Persons in Canada who purchased an FX Instrument either directly or

indirectly through an intermediary from the Releasees durÌng the Class Period of

any subsequent settlement agreement reached in the Proceedings, any related

approval hearings, and any other major steps in the Proceedings;

(c) to facilitate the claims administration process with respect to this Settlemsnt

Agreement and any other settlement agreement(s) achieved or court awards issued

in the Proceedings; and

(d) as otherwise authorized in Section 4.

(3) All information provided by the Settling Defendants pursuant to Section 12.2(l) shall be

dealt with in accordance with Section 4, except that Class Counsel may disclose all information

provided by the Settling Defendants pursuant to Section 12,2(l) to any Court-appointed notioe

provider and/or any Court-appointed claims administrator, to the extent reasonably necessary for

the purposes enumerated in Section 12,2(2), Any Court-appointed notice provider and/or any

Court appointed claims administrator shall be bound by the same confÌdentiality obligations set

out in Section 4, If this Settlement Agreement is terminated, all information provided by the

Settling Defendants pursuant to Section 12.2(l) shall be dealt with in accordance with Section

6,2(l)(d) and no record of the information so provided shall be retained by Class Counsel in any

form whatsoever.
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(4) The Settling Defendants shall bear no liability with respect to the completeness or

accuracy of the information provided pursuant to this Section 12.2.

SECTION 13 - DISTRIBUTION OF THE SETTLEMENT AMOUNT
AND ACCRUED INTEREST

13.1 DistributionProtocol

(l) At a time wholly within the disoretion of Class Counsel, but on notice to the Settling

Defendants, Class Counsel will bring motions seeking orders from the Courts approving the

Distribution Protocol.

13.2 No Responsibility for Administration or X'ees

(l) The Settling Defendants shall not have any responsibility, financial obligations or

liability whatsoever with respect to the investment, distribution or administration of monies in

the Trust Account including, but not limited to, Administration Expenses and Class Counsel

Fees.

SECTION 14 - CLASS COUNSEL FEES, DISBURSEMENTS AND ADMTNISTRATION
EXPENSES

(l) The Settling Defendants shall not be liable for any fees, disbursements or taxes of any of

Class Counsel's, the Plaintiffs' or Settlement Class Members' respective lawyers, experts,

advisors, agents, or representatives.

(2) Class Counsel shall pay the costs of the notices required by Section l1 and any costs of

translation required by Section 15.12 from the Trust Account, as they become due. The

Releasees shall not have any responsibìlity for the costs of the notices or translation.

(3) Class Counsel may seek the Courts' approval to pay Class Counsel Disbursements and

Class Counsel Fees contemporaneous with seeking approval of this Settlement Agreement.

Class Counsel Disbursements and Class Counsel Fees shall be reimbursed and paid solety out of

the Trust Account after the Effective Date. No Class Counsel Fees shall be paid from the Trust

Account prior to the Effective Date.

(4) Except as provided herein, Administration Expenses may only be paid out of the Trust

Account after the Effective Date.



- 3l -

(5) The Settling Defendants shall not be liable for any fees, disbursements ortaxes of any of

the lawyers, experts, advisors, agents, or representatives retained by Class Counsel, the Plaintiffs

or the Settlement Class Members, any amounts to which the Fonds d'aide aux recours collectifs

in Quebec may be entitled, or any lien of any Person on any payment to any Settlement Class

Member from the Settlement Amount.

SECTION 15 . MISCELLANEOUS

15.1 Motions for Directions

(l) Class Counsel or the Settling Defendants may apply to the Ontario Court and/or such

other Courts as may be required by the Courts for directions in respect of the interpretation,

implementation and administration of this Settlement Agreement. Unless the Courts order

otherwise, motions for direotions that do not relate specifically to the matters affecting the

Quebec Action shall be determined by the Ontario Court.

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

15.2 Releasecs Have No Liability for Administration

(l) The Releasees have no responsibility for and no liability whatsoever with respect to the

administration of the Settlement Agreement.

15.3 Headings, etc,

(1) In this Settlement Agreement:

(a) the division of the Settlement Agreement into seotions and tho inserlion of

headings are for convenience of reference only and shall not affect the

construction or interpretation of this Settlement Agreement; and

(b) the terms "this Settlement Agreement," "hereof," "hereunder," "herein," and

similar expressions refer to this Settlement Agreement and not to any particular

section or other portion of this Settlement Agreement.

f5.4 Computation of Time

(1) In the computation of time in this Settlement Agreement, except where a contrary

intention appears,
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(a) where there is a reference to a number of days between two events, the number of

days shall be counted by excluding the day on which the first event happens and

including the day on which the second event happens, including allcalendar days;

and

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

is defined in the Rules of Civil Procedure,RRO 1990, Reg l94,the act may be

done on the next day that is not a holiday.

15.5 OngoingJurisdiction

(l) Each of the Courts shall retain exclusive jurisdiction over the Proceeding commenced in

its jurisdiction, the Parties and thc Class Counsel Fees in that proceeding.

(2) No Party shall ask a Court to make any order or give any direction in respect of any

matter of shared jurisdiction unless that order or direction is conditional upon a complementary

order or direction being made or given by the other Court(s) with which it shares jurisdiction

over that matter.

(3) Notwithstanding Section 15.5(1) and 15.5(2), the Ontario Court shallexercise jurisdiction

with respect to implementation, administration, interpretation and enforcement of the terms of

this Settlement Agreement, and the Plaintiffs, Settlement Class Members and Settling

Defendants attorn to the jurisdiction of the Ontario Court for such purposes. Issues related to the

administration of this Settlement Agreement, the Trust Account, and other matters not

specifìcally related to the Quebec Action shall be determined by the Ontario Court.

15.6 Governing Law

(1) Subject to Section 15.6(2), this Settlement Agreement shall be governed by and construed

and interpreted in accordance with the laws of the Province of Ontario.

(2) Notwithstanding Section 15.6(l), for matters relating specifically to the Quebec Action,

the Quebec Court, as applicable, shallapply the law of its own jurisdiction.
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15.7 Entire Agreement

(1) This Settlement 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 Settlement Agreement, unless expressly

incorporated herein.

15.8 Amendments

(1) This Settlement Agreement may not be modified or amended except in writing and on

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

Courls with jurisdiction over the matter to which the amendment relates,

15.9 Binding Effect

(l) This Settlement Agreement shall be binding upon, and enure to the benefit of, the

Plaintiffs, the Settlement Class Members, the Settling Defendants, the Releasors, the Releasees

and all of their successors and assigns, Without limiting the generality of the foregoing, each and

every covenant and agreement made by the Plaintiffs shall be binding upon all Releasors and

each and every oovenant and agreement made by the Settling Defendants shall be binding upon

all of the Releasees,

15.10 Counterparts

(l) This Settlement Agreement may be executed in counterparts, all of which taken together

will be deemed to constitute one and the same agreement, and a facsimile or PDF signature shall

be deemed an original signature for purposes of executing this Settlement Agreement,

15.11 Negotiated Agreemcnt

(l) This Settlement Agreement has been the subject of negotiations and discussions among

the undersigned, each of which 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 drafter of this Settlement Agreement shall have no force

and effect. The Parties further agree that the language contained in or not oontained in previous
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drafts of this Settlement Agreement, or any agreement in principle, shall have no bearing upon

the proper interpretation of this Settlement Agreement.

15.12 Language

(l) The Parties acknowledge that they have required and consented that this Settlement

Agreement and all related documents be prepared in English; les parties reconnaissent avoir

exigé que la présente convention et tous les documents connexes soient rédigés en anglais.

Nevertheless, if rcquired to by the Courts, Class Counsel and/or a translation firm selected by

Class Counsel shall prepare a French translation of the Settlement Agreement, the cost of which

shall be paid from the Settlement Amount. In the event of any dispute as to the interpretation or

application of this Settlement Agreement, only the English version shall govern.

15.13 Transaction

(1) The present Settlement Agreement constitutes a transaction in accordance with Articles

2631 and following of the Civil Code of Quebec, and the Parties are hereby renouncing any

enors of fact, of law and/or of calculation.

15,14 Rccitals

(l) The recitals to this Settlement Agreement are true and form part of the Settlement

Agreement.

15.15 Schedules

(1) The schedules annexed hereto form part of this Settlement Agreement.

15.16 Acknowledgements

(l) Each of the Parties hereby affirms and acknowledges that:

(a) he, she or a representative of the Party with the authority to bind the Party with

respect to the matters set forth herein has read and understood the Settlement

Agreement;

(b) the terms of this Settlement Agreement and the effects thereof have been fully

explained to him, her or the Party's representative by his, her or its counsel;
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(c) he, she or the Party's representative fully understands each term of the Settlement

Agreoment and its effect; and

(d) no Party has relied upon any statement, representation or inducement (whether

material, false, negligently made or otherwise) of any other Party, beyond the

terms of the Settlement Agreement, with respect to the first Pafi's decision to

execute this Settlement Agreement.

15.17 Authorized Signatures

(l) Each of the undersigned represents that he or she is fully authorized to enter into the

terms and conditions of and to execute, this Settlement Agreement on behalf of the Parties

identified above their respective signatures and their law firms.

15.18 Notice

(l) Where this Settlement Agreement requires a Party to provide notice or any other

communication or document to another, such notioe, communication or document shall be

provided by email, facsimile or letter by overnight delivery to the representatives for the Party to

whom notice is being provided, as identified below:

For the Plaintiffs and for Class Counsel in the Proceedings:

Charles M. Wright
SISKINDS LLP
Barristers and Solicitors
680 Waterloo Street

London, ON N6A 3V8
Tel: 519,672.2121
Fax: 519.672.6065
Email : charles.wright@siskinds.com

Reidar Mogerman and David Jones

CAMP FIORANTE MATTHEWS
MOGERMAN
4th Floor, 856 Homer St.

Vancouver, BC V6B 2W5
Tel: 604.689.7555
Fax: 604.689.7554
Email : rmogerman@cfm lawyers.ca

djones@cfmlawyers.ca

David Sterns
SOTOS LLP
Barristers and Solicitors
180 Dundas Street West, Suite 1250

Toronto, ON M5G lZ8
Tel: 416.977.0007
Fax: 416.977.0717
Email : dsterns@sotosllp.com

Caroline Perrault
SISKINDS DESMEULES s.e'n.c.r.l.
Les promenades du Vieux-Quebec
43 rue Buade, bureau 320

Quebec City, QC GIR 442
Tel: 418-694-2009
Fax: 418-694-0281
Email:
carol i ne,perrault@siskindsdesmeu les,com
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Kirk M. Baert

KOSKIE MINSKY LLP

20 Queen Street West, Suite 900

Toronto, ON M5H 3R3

Tel: 416,595,2117
Fax: 416.204.2889
Email : kmbaert@krnlaw.ca

For the Settling Defendants:

Katherine L. Kay
STIKEMAN ELLIOTT LLP
199 Bay Street
Suite 5300, Commerce Court Vy'est
Toronto ON M5L lB9
Telr 416.869,550'l
Fax: 416.947.0866
Email: kkay@stikeman.com

15.19 Date of Execution

(l) The Parties have executed this Settlement Agreement as of the date on the cover page.

CHRISTOPHER STAINES on his own behalf and on behalf of the Settlement Class, by his
counsel

Name of Authorized Signatory: C.l^*,

Signature of Authorized Signatory.: u-p
Sotos
Ontario Counsel

Name of Authorized Signatoryl e-9 lln",þ#

tl/u/S ignature of Authorized Signatoryl

Onta¡io
LLP

ñ
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Name of Authorized Signatory:

Signature of Authorized Signatory:

Name of Authorized Signatory;

Signature of Authorized Signatory:

Name of Authorized Signatolyi

Signature of Authorized Signatory:

flrf L"lrry

?JT

Siskinds LLP
Ontario Counsel

Quebec Counsel
s.e.n,c.r.l.

)"tName of Authorized Signatory:

Signature of Authorized Sígnatory:
Ca¡np Fiorante tthews Mogerman LLP
Ontario Counsel

UBS AG, UBS SECURITIES LLC and UBS BANK (CÄNADA), by their counsel

Stikeman Elliott LLP



SCIIEDULE '6A''

Procccdings

Court and
Filc No.

Plaintiffs'
Counsel

Plaintiff Nnmed Dcfcndants Settlcmcnt Class

Ontnrlo rlction

Ontario
Superior Court
of Justice
Court File No.
cv-ts-536174

Sotos LLP,
Koskie Minsky
LLP, and
Siskinds LLP

Christopher
Staines

ROYAL BANK OF CANADA, RBC
CAPITAL MARKETS LLC, BANK OF
AMERICA CORPORATION, I]ANK OF
AMERICA, N.A., BANK OF AMERICA
CANADA, BANK OF AMERICA
NATIONAL ASSOCIATION, TI-IE
BANK OF TOKYO MITSUBISHI UFJ
LTD., BANK OF TOKYO-MITSUBISHI
UFJ (CANADA), BARCLAYS BANK
PLC, BARCLAYS CAPITAL INC.,
BARCL,AYS CAPITAL CANADA INC.,
BNP PARIBAS GROUP, BNP
PARIBAS NOR'TH AMERICA INC.,
BNP PARIBAS (CANADA), BNP
PARIBAS, CITIGROUP, INC.,
CITIBANK, N.A., CITIBANK
CANADA, CITIGROUP CLOBAL
MARKETS CANADA INC., CREDIT
SUISSE GROUP AG, CREDIT SUISSE
SECURITIES (USA) LLC, CREDIT
SUISSE AG, CREDIT SUISSE
SECURITlES (CANADA), lNC,,
DEUTSCHE BANK AG, THE
COLDMAN SACHS GROUP, INC.,
GOLDMAN, SACHS & CO,,
GOLDMAN SACHS CANADA ]NC,,
HSBC HOLDINGS PLC, HSBC BANK
PLC, HSBCNORTH AMERICA
HOLDINGS INC., HSBC I]ANK USA,
N.4., IJSBC BANK CANADA,
JPMORCAN CHASE & CO.,
JPMORCAN CHASE BANK, N.A., J.P,
MORGAN BANK CANADA, J.P.
MORGAN CANADA, JPMORGAN
CHASE BANI( NATIONAL
ASSOCIATION, MORGAN STANLEY,
MORCAN STANLEY CANADA
LIMITED, ROYAL BANK OF
SCOTLAND GROUP PLC, RBS
SECURITIES,INC., ROYAL BANK OF
SCOTLAND N.V,, ROYAL BANK OF
SCOTLAND PLC, SOCIÉTÉ
GENERALE S.A., SOCIETE
GENERALE (CANADA), SOCI ETE
GENERALE, STANDARD
CHARTERED PLC, UBS AG, UBS
SECURITIES LI.C, and UBS BANK
(CANADA)

All persons in Canada who,
between January l,2003
and December 31,2013,
entered into an FX
Instrumentl | ]either d i rectly
or indirectly through an

intermediary, and/or
purchased or otherwise
participated in an

investment or equity fund,
mutual fund, hedge fund,
pension fund or any other
investrnent vehicle that
entered into an FX
Instrument. Excluded from
the class are the defendants,
their parent companies,
subsidiaries, and affi liates.

lrl "Fx lnstrumcnts"
includes FX spot
transactions, outright
forwards, FX swaps, FX
options, FX futures
contracts, options on FX
futures contracts, and other
instruments traded in the FX
market in Canada or on a

Canadian exchange,
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200-06-
000189-152

Court and
Filc No.

Plalntiffs'
Counsel

Plaintiff Named Defendants Scttlemcnt Class

Quebec Action

Siskinds
Desmeules
s.e,n,c.r. L

Christine Béland BANQUE ROYALE DU CANADA,
RBC MARCHÉ ONS CAPITAUX,
SARL, BANK OF AMERICA
CORPORATION, BANK OF
AMERICA, N,4., BANQUE
D'AMÉRIQUE DU CANADA, BANK
OF AMERICA, NATIONAL
ASSOCIATION, THE BANK OF
TOKYO MITSUBISHI UFJ LTD,
BANQUE DE TOKYO-MITSUBISHI
UFJ (CANADA), BARCLAYS BANK
PLC, BARCLAYS CAPìTAL INC.,
BARCLAYS CAPITAL CANADA INC,,
GROUPE BNP PARIBAS, BNP
PARIBAS NORTH AMER]CA INC.,
BNP PARIBAS (CANADA), BNP
PARIBAS, CITIGROUP, INC.,
CITIGROUP GLOBAL MARKETS
CANADA INC., CITIBANK, N.4.,
CITIBANQUE CANADA, CREDIT
SUISSE GROUP AG, CREDIT SUISSE
SECURITIES (USA) LLC, VALEURS
MOBILIÈRES CRÉDIT SUISSE
(CANADA), INC., CREDIT SUISSE
AG, BANQUE D'ALLEMAGNE, LE
CROUPE GOLDMAN SACHS,
GOLDMAN, SACHS & CO.,
GOLDMAN SACHS CANADA INC,,
HSBC HOLDINGS PLC, HSBC BANK
PLC, HSBCNORTH AMERICA
HOLDINGS INC., HSBC BANK USA,
N.A., BANQUE HSBC CANADA,
JPMORGAN CHASE &,CO.,
JPMORGAN CHASE BANK, N,4,, J,P,

MORGAN BANK CANADA, J.P.

MORGAN CANADA, BANQUE
JPMORCAN CHASE, ASSOCIATION
NATIONALE, MORGAN STANLEY,
MORGAN STANLEY CANADA
LIMITEE, ROYAL BANK OF
SCOTLAND GROUP PLC, RBS

SECURITIES,INC., ROYAL BANK OF

SCOTLAND N.V,, LA BANQUE RBS
PLC, SOCIÉTÉ CÉNÉNEIE S..A?

SOCIETE GENERALE, SOCIETE
cÉNÉn qls (cANADA), STANDARD
CHARTERED PLC, UBS AG, UBS
SECURITIES LLC ANd BANQUE UBS
(cANADA)

All persons in Quebec who,
between January 1,2003

and December 31,2013
("Class Period"), entered

into an FX
Instrument[ I ]either d irectly
or indirectly through an

intermediary, and/or
purchased or otherwise
parlicipates in an investment
or equity fund, mutual fund,
hedge fund, pension fund or
any other investment vehicle
that entered into an FX
Instrument.

Excluded from the class are

the defendants, their parent

companies, subsidiaries, and

affiliates. In addition, any

legal person resident in

Quebec established for a

private interest, partnership
or association is a Class

member if, at all times
during the Class Period, it
had under its direction or
control no more than 50

persons bound to it by a

contract of employment,

Il] rrP¡ tnstrumcnts"
includes FX spot

transactions, oufright
forwards, FX swaps, FX
options, FX futures
contracts, options on FX
futures contracts, and other
instruments traded in the FX
market in Canada or on a
Canadian exchange,



SCHEDULE '(B''
Court File No. CY-12-44673700CP

ONTARIO
SUPERIOR COURT OF' JUSTICE

The Honourable the dny

Justice Perell of 20t6

BETWEBN:

CHRISTOPHER STAINES

Plaintiff

-and-

ROYAL BANK OF CANADA, RBC CAPITAL MARKETS LLC, BANK OF AMERICA
CORPORATION, BANK OF AMERICA, N.4., BANK OF AMERICA CANADA, BANK OF
AMERICA NATIONAL ASSOCIATION, THE BANK OF TOKYO MITSUBISHI UFJ LTD.,
BANK OF TOKYO.MITSUBISHI UFJ (CANADA), BARCLAYS BANK PLC, BARCLAYS

CAPITAL INC., BARCLAYS CAPTTAL CANADA INC., BNP PARIBAS GROUP, BNP
PARTBAS NORTH AMERICA INC., BNP PARIBAS (CANADA), BNP PARIBAS,

CITIGROUP, INC., CITIBANK,N.A., CITIBANK CANADA, CITIGROUP GLOBAL
MARKETS CANADA INC., CREDIT SUISSE GROUP AG, CREDIT SUISSE SECURITIES

(USA) LLC, CREDIT SUISSE AG, CREDIT SUISSE SECURITIES (CANADA), INC.,
DEUTSCHE BANK AG, THE GOLDMAN SACHS GROUP, INC., GOLDMAN, SACHS &

CO., GOLDMAN SACHS CANADA TNC., HSBC HOLDINGS PLC, HSBC BANK PLC,
HSBC NORTH AMEzuCA HOLDINGS INC., HSBC BANK USA, N.4., HSBC BANK

CANADA, JPMORGAN CHASE & CO., JPMORGA.N CHASE BANK, N.4., J.P. MORGAN
BANK CANADA, J.P. MORGAN CANADA, JPMORGAN CHASE BANK NATIONAL

ASSOCIATION, MORGAN STANLEY, MORGAN STANLEY CANADA LIMITED, ROYAL
BANK OF SCOTLAND GROUP PLC, RBS SECUzuTIES, INC., ROYAL BANK OF

SCOTLAND N.V., ROYAL BANK OF SCOTLAND PLC, SOCIÉTÉ CÉNÉNNIE S.A.,
socrÉTÉ cÉNÉnele (cANADA), soclÉTÉ cÉNÉneLE, STANDARD cHARTERED

PLC, UBS AG, UBS SBCURITIES LLC, ANd UBS BANK (CANADA)

Defendants

Proceeding under the Class Proceedings Act, 1992

ORDER

THIS MOTION, made by the Plaintiff for an Order approving the abbreviated,

publication, and long-form notices of settlement approval hearings, the method of dissemination

of said notices, and certifuing this proceeding as a class proceeding for settlement purposes as

)
)
)
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against UBS AG, UBS SECURITIES LLC and UBS BANK (CANADA) (collectively the

"settling Defendants") was heard this day at the Courthouse, 330 University Avenue, Toronto,

Ontario.

ON READING the materials filed, including the settlement agreement with the Settling

Defendants dated as of o, 2016 attached to this Order as Schedule e3A" (the "Settlement

Agreement"), and on hearing the submissions of counsel for the Plaintiffs, Counsel for the

Settling Defendants, and counsel for the Non-settling Defendants in the Ontario Action;

AND ON BEING ADVISED that the Plaintifß and the Settling Defendants consent to

this Order:

THIS COURT ORDERS that for the purposes of this Order, except to the extent that

they are modified in this Order, the definitions set out in the Settlement Agreement apply

to and are incorporated into this Order,

3. THIS COURT ORDERS that the abbreviated, publication, and long-form notices of

settlement approval hearing are hereby approved substantially in the forms attached

respectively hereto as Schedules 
(68" to r(D".

4. THIS COURT ORDERS that the plan of dissemination for the abbreviated, publication,

and long-form notices of settlement approval hearing (the "Plan of Dissemination") is

hereby approved in the form attached hereto as Schedule "E" and that the notices of

settlement approval hearing shall be disseminated in accordance with the Plan of

Dissemination.

THIS COURT ORDERS that the Ontario Action is certified as a class proceeding as

against the Settling Defendants for settlement purposes only.

6. THIS COURT ORDERS that the "Ontario Settlement Class" is certified as follows:

All persons in Canada who, betvveen January I, 2003 and

December 31, 2013 (the "Class Period"), entered into an FX
Instrumen{tleither directly or indirectly through an intermediary,

and/or purchased or otherwise participates in an investment or
equity fund, mutual fund, hedge fund, pension fund or any other

investment vehicle that enteted into an FX Instrument. Excluded

5
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from the class are the defendants, their parent companies,
subsidiaries, and afil iates,

[]l "FX Instruments" includes FX spot transactions,
outright forwards, FX swaps, FX options, FX futures
conffacts, options on FX futures contracts, and other
instruntenls traded in the FX marlcet in Canada or on a
Canadian exchange,

THIS COURT ORDERS that Chlistopher Staines is appointed as the representative

plaintiff for the Ontario Settlcmcnt Class.

THIS COURT ORDERS that the fotlowing issue is common to the Ontario Settlement

Class:

Did the Settling Defendants oonspire to fix, raise, maintain,
stabilize, control, or enhance unreasonably the prices of currency
purchased in the foreign exchange or foreign currency market (the
"FX Market")?

THIS COURT ORDERS that the certification of the Ontario Action as against the

Settling Defendants for settlement purposes pursuant to this Order, including the

definition of the Ontario Settlement Class and the Common Issue, is without prejudice to

the rights and defences of the Non-Settling Defendants in connection with the ongoing

Ontario Action.

THIS COURT ORDERS that putative members of the Ontario Settlement Class can opt

out of the Ontario Action by sending a written request to opt out to Ontario Counsel,

postmarked on or before the date that is sixty (60) days from the date of the first

publication of the publication notice of settlement approval hearings attached hereto as

Schedule "C". The written election to opt out must include the information specified in

the long-form notice of settlement approval hearing attached hereto as Schedule "D".

THIS COURT ORDERS that where the postmark is not visible or legible, the election

to opt-out shall be deemed to have been postmarked four (4) business days prior to the

date that it is received by Ontario Counsel,

9
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12. THIS COURT ORDERS that any putative member of the Ontario Settlement Class who

validly opts out of the Ontario action shall not be able to participate in the Ontario aotion

and no further right to opt out of the ontario action will be provided.

13, THIS COURT ORDERS that this Order, inoluding the Settlement Agreement, is

binding upon each member of the Ontario Settlement Class including those Persons who

are minors or mentally incapable and the requirements of Rules 7.04(1) and 7.08(4) of the

Rules of Civil Procedure are dispensed with in respeot of the Ontario Action.

14. THIS COLJRT ORDERS that this Order is contingent upon a parallel order being made

by the euebec Court, and the terms of this Order shall not be effective unless and until

such order is made by the Quebec Court.

The Honourable Justice Perell



SCHEDULE T'C''

Court File No. CV-12-44673700CP

ONTARIO
SUPERIOR COURT OF JUSTICE

The Honourable the _day
Justice Perell of 2015

BETWEEN:

CHRISTOPHER STAINES

Plaintiff

-and-

ROYAL BANK OF CANADA, RBC CAPITAL MARKETS LLd, BANK OF AMERICA
CORPORATION, BANK OF AMERICA, N.A., BANK OF AMERICA CANADA, BANK OF
AMERTCA NATIONAL ASSOCIATION, THE BANK OF TOKYO MITSUBISHI UFJ LTD.,
BANK OF TOKYO-MITSUBISHI UFJ (CANADA), BARCLAYS BANK PLC, BARCLAYS

CAPITAL INC., BARCLAYS CAPITAL CANADA INC., BNP PARIBAS GROUP, BNP
PARIBAS NORTH AMERICA INC., BNP PARIBAS (CANADA), BNP PARIBAS,

CITIGROUP, NC., CITIBANK, N.A.,CITIBANK CANADA, CITIGROUP GLOBAL
MARKETS CANADA INC., CREDIT SUISSE GROUP AC, CREDIT SUISSE SECURITIES

(USA) LLC, CREDIT SUISSE AG, CREDIT SUISSE SECURITIES (CANADA),INC.,
DEUTSCHE BANK AG, THE GOLDMAN SACHS GROUP, INC., GOLDMAN, SACFIS &

CO., GOLDMAN SACHS CANADA INC., HSBC HOLDINGS PLC, HSBC BANK PLC,
HSBC NORTH AMERICA HOLDINGS INC., HSBC BANK USA, N.A., HSBC BANK

CAN^.DA, JPMORGAN CHASE 8¿ CO, JPMORGAN CHASE BANK, N.4., J.P. MORGAN
BANK CANADA, J.P. MORGAN CANADA, JPMORGAN CHASE BANK NATIONAL

ASSOCIATION, MORGAN STANLEY, MORGAN STANLEY CANADA LIMITED, ROYAL
BANK OF SCOTLAND GROUP PLC, RBS SECURITIES, INC., ROYAL BANK OF

SCOTLAND N.V., ROYAL BANK OF SCOTLAND PLC, SOCIÉTÉ CÉ¡¡ÉNEIE S.A.,
SoCIÉTÉ cÉNÉnaI,E (CANADA), SoCIÉTÉ cÉNÉneLE, STANDARD cHARTERED

PLC, UBS AG, UBS SECURITIES LLC, and UBS BANK (CANADA)

Defendants

Proceeding under the Class Proceedings Act, I992

ORDER

THIS MOTION' made by the Plaintifß for an Order approving the settlement agreement

entered into with UBS AG, UBS SECURITIES LLC and UBS BANK (CANADA) (collectively,

)
)
)
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the "settling Defendants") and dismissing this action as against the Settling Defendants, was

heard this day at 330 University Avenue, Toronto, Ontario.

AND ON READING the materials frled, including the settlement agreement dated o

attached to this Order as Schedule "4" (the "settlement Agreement"), and on hearing the

submissions of counsel for the Plaintiffs, oounsel for the Settling Defendants and counssl for the

Non-Settling Defendants in the Ontario Aotion;

AND ON BEING ADVISED that the deadline for objecting to the Settlement

Agreement has passed and there have been o written objections to the Settlement Agreement;

AND ON BEING ADVISED that the deadline for opting out of the Ontario Action has

passed, and there were o Persons who validly and timely exercised the right to opt-out;

AND ON BEING ADVISED that the Plaintiffs and the Settling Defendants consent to

this Order:

THIS COURT ORDERS that, in addition to the defÌnitions used elsewhere in this

Order, for the purposes of this Order, the definitions set out in the Settlement Agreement

apply to and are incorporated into this Order.

THIS COURT ORDERS that in the event of a conflict between this Order and the

Settlement Agreement, this Order shall prevail.

THIS COURT ORDERS that the Settlement Agreement is fair, reasonable and in the

best interests of the Ontario Settlement Class.

THIS COURT ORDERS that the Settlement Agreement is hereby approved pursuant to

s. 29 of the C/ass Proceedings Act, 1992 and shall be implemented and enforced in

accordance with its terms.

THIS COURT ORDERS that, upon the Effective Date, eaoh member of the Ontario

Settlement Class shall consent and shall be deemed to have consented to the dismissal as

against the Releasees of any Other Actions he, she or it has commenced, without costs

and with prejudice.

)

1
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6 TIIIS COIIRT ORDERS that, upon the Effective Date, each Other Action commenced

in Ontario by any member of the Ontario Settlement Class shall be and is hereby

dismissed against the Releasees, without costs and with prejudice.

7. THIS COURT ORDERS that, upon the Effective Date, subject to paragraph 9, each

Releasor has released and shall be conclusively deemed to have forever and absolutely

released the Releasees from the Released Claims.

THIS COURT ORDERS that, upon the Effective Date, the Releasors shall not nolv 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, or any other

Person who may claim contribution or indemnirty or other claims over relief from any

Releasee, in respect of any Released Claim except for the continuation of the Proceedings

against the Non-Settling Defendants or unnamed alleged co-conspirators that are not

Releasees or, if the Proceedings are not certified or authorized, the continuation of the

claims assefted in the Proceedings on an individual basis or otherwise against any Non-

Settling Defendant or unnamed co-conspirator that is not a Releasee.

9. THIS COIIRT ORDERS that the use of the terms "Releasors" and "Released Claims"

in this Order does not constitute a release of claims by those members of the Ontario

Settlement Class who are resident in any province or territory where the release of one

tortfeasor is a release ofall tortfeasors.

10. THIS COURT ORDERS that, upon the Effective Date, each member of the Ontario

Settlement Class who is resident in any province or territory where the release of one

tortfeasor is a release of all tortfeasors covenants and undertakes not to make any claim in

any way nor to threaten, commence, participate in or continue eny proceeding in any

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

8.
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THIS COURT ORDERS that if this Court ultimately determines that there is a right of

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

otherwise:

(a) all claims for oontribution, indemnity or other claims over, whether asserted,

unasserted or asserted in a representative capacity, inclusive of interest, taxes and

costs, relating to the Released Claims, which vvere or could have been brought in

the Proceedings, or otherwise, by any Non-Settling Defendant, any named or

unnamed co-conspirator that is not a Releasee or any other Person or party against

a Releasee, or by a Releasee against any Non-Settling Defendant or any named or

unnamed co-conspirator that is not a Releasee, are barred, prohibited and enjoined

in accordance with the terms of this Section (unless such claim is made in respeot

of a claim by a Person who has validly opted out of the Proceedings);

the Ontario Plaintiffs and Ontario Settlement Class Members shall not be entitled

to claim or recover from the Non-settling Defendants and/or named or unnamed

co-conspirators and/or any other Person or party that is not a Releasee that portion

of any damages (including punitive damages, if any), restitutionary award,

disgorgement of profits, interest and costs (including investigative costs claimed

pursuant to section 36 of the Competition Act) that corresponds to the

Proportionate Liability of the Releasees proven at trial or otherwise;

(b)

(c) the Ontario Plaintiffs and Ontario Settlement Class Members shall limit their

claims against the Non-Settling Defendants and/or named or unnamed co-

conspirators and/or any other Person or party that is not a Releasee to include, and

shall be entitled to recover from the Non-settling Defendants and/or named or

unnamed co-conspirators and/or any other Person or party that is not a Releasee,

only such claims for damages (including punitive damages, if any), restitutionary

award, disgorgement of profits, costs, and interest attributable to the aggregate of

the several liability of the Non-Settling Defendants and/or named or unnamed co-

conspirators and/or any other Person or party that is not a Releasee to the Ontario

plaintiffs and Ontario Settlement Class Members, if any, and, for greater

certainty, the Ontario Settlement Class Members shall be entitled to claim and
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recover on a joint and several basis as between the Non-Settling Defendants

and/or named or unnamed co-conspirators and/or any other Person or party that is

not a Releasee, to the extent provided by law; and

(d) this Court shall have full authority to determine the Proportionate Liability of the

Releasees at the trial or other disposition of the Ontario Action, whether or not the

Releasees remain in the Ontario Action or appear at the trial or other disposition,

and the Proportionate Liabilify of the Releasees shall be determined as if the

Releasees are parties to the Ontario Action and any determination by this Court in

respect of the Proportionate Liability of the Releasees shall only apply in the

Ontario Action and shallnot be binding on the Releasees in any other proceeding,

THIS COURT ORDERS that if, in the absence of paragraph l1 hereof, the Non-Settling

Defendants would not have the right to make claims for contribution and indemnity or

other claims over, whether in equity or in law, by statute or otherwise, from or against the

Releasees, then nothing in this Order is intended to or shall limit, restrict or affect any

arguments which the Non-Settling Defendants may make regarding the reduction of any

assessment of damages, restitutionary award, disgorgement of profits or judgment against

them in favour of members of the Ontario Settlement Class in the Ontario Action.

THIS COURT ORDERS that a Non-settling Defendant may, on motion to this Court

determined as if the Settling Defendants remained parties to the Ontario Action, and on at

least thirty (30) days' notice to counsel for the Settling Defendants, and not to be brought

unless and until the relevant Proceeding against the Non-Settling Defendants has been

ceftified and all appeals or times to appeal have been exhausted, seek Orders for the

following:

(a) documentary discovery and an affidavit of documents from a Settling

Defendant(s) in accordance with the Ontario Rules of Civil Procedure;

(b) oral discovery of a representative of a Settling Defendant(s), the transcript of
which may be read in at trial;

leave to serve a request to admit on a Settling Defendant(s) in respect of factual

matters; and/or

(c)
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(d) the production of a representative of a Settling Defendant(s) to testiff at trial, with

such witness to be subject to cross-examination by counsel for the Non-Settling

Defendants.

THIS COURT ORDERS that the Settling Defendants retain all rights to oppose such

motion(s) brought under paragraph 13. Moreover, nothing herein restricts a Settling

Defendant from seeking a protective order to maintain confidentiality and protection of

proprietary information in respect of documents to be produced and/or for information

obtained from discovery in accordanoe with paragraph 13. Notwithstanding any provision

in this Order, on any motion brought pursuant to paragraph 13, the Court may make such

orders as to costs and other terms as it considers appropriate.

THIS COURT ORDERS that a Non-Settling Defendant may effect service of the

motion(s) referred to in paragraph 13 above on the Settling Defendant by service on

counsel for the Settling Defendants.

THIS COURT ORDERS that for purposes of administration and enforcement of the

Settlement Agreement and this Order, this Court will retain an ongoing supervisory role

and the Settling Defendants acknowledge and attorn to the jurisdiction of this Courl

solely for the purpose of implementing, administering and enforcing the Settlement

Agreement and this Order, and subject to the terms and conditions set out in the

Settlement Agreement and this Order,

THIS COURT ORDERS that, except as provided herein, this Order does not affect any

claims or causes of action that any members of the Ontario Settlement Class has or may

have against the Non-settling Defendants or named or unnamed co-conspirators who are

not Releasees.

THIS COURT ORDERS that no Releasee shall have any responsibility or liability

whatsoever relating to the administration of the Settlement Agreement, including

administration, investment, or distribution of the Trust Account.

THIS COURT ORDERS that the Settlement Amount shall be held in the Trust Aocount

by Class Counsel for the benefìt of Class Members and after the Effective Date the

Settlement Amount may be used to pay Class Counsel Disbursements incurred for the

19.
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benefit of the Settlement Classes in the continued prosecution of the litigation against the

Non-Settling Defendants. This paragraph shall not be interpreted as affecting the rÌghts

of the Plaintiffs or the Settlement Classes to claim such Disbursements in the context of a

future costs award in their favour against the Non-Settling Defendants, or the rights of the

Non-Settling Defendants to oppose and resist any such claim.

THIS COURT ORDERS that in the event that some of the Settlement Amount remains

in the Trust Account after payment of Class Counsel Disbursements, Class Counsel Fees

and Administrative Expenses, Class Counsel shall seek direction from this Court

regarding the distribution of the remaining funds.

THIS COURT ORDERS that the approval of the Settlement Agreement is contingent

upon approval by the Quebec Court, and the terms of this Order shall not be effective

unless and until the Settlement Agreement is approved by the Quebec Court, and the

Quebec Action has been declared settled out of court as against the Settling Defendants in

the relevant proceeding by the Courts. If such order is not secured in Quebec, this Order

shall be null and void and without prejudice to the rights of the Parties to proceed with

the Ontario Action and any agreement between the parties incorporated in this Order

shallbe deemed in any subsequent proceedings to have been made without prejudice.

THIS COURT ORDERS that, in the event that the Settlement Agreement is terminated

in accordance with its terms, this Order shall be declared null and void on subsequent

motion made on notice.

TIIIS COURT ORDERS that the Ontario Action is hereby dismissed as against the

Settling Defendants, without costs and with prejudice.

The Honourable Justice Perell
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CANADIAN FOREX CLASS ACTION NATIONAL SETTLEMENT AGREEMENT

RECITALS

A. WHEREAS the Proceedings were commenced by tbe Ontario Plaintiffin Ontrario a¡d the

Quebec Petitioner in Quebec;

B. WHEREAS the Proccedings allege, arnong other things, that BNPP participated in an

unlawfr¡l conspirocy to fix the price of currency purchasöd in the FX Market, üld to fix key FX

benchmark rates, contrÂry to Pârt VI of the Competltion lct, R.S.C. 1985, c. C-34 and the

common law and/or the civil law;

C. WHEREAS, the Settling Defendants have denied and continue to deny each and all of the

claims and allegations of wrongdoing made by the Ontario Plaintiff and the Quebec Petitioner in

tlre Prnceedings and all claims and allegations of wrongdoing or liability against ít arising out of

any of the conduct, slatements, acts, or omissions alleged, or lhat could have been alleged, in the

Proceedings;

D. WHEREAS the Plaintiffs, Class Counsel and the Settling Defendants agree that neither

this Settlement Agreement nor any statcment madc in the negotiation thereof shall be deemed or

constn¡ed to be an admission by or evidence against the Releasess or evidence of the truth of any

of the Plaintiffs' allegations against the Releasees, which allegations are expressly denied by lhe

Settling Defendants;

E. WHEREAS thc Ptaintiffs and Class Counsel have concluded, afrer due investigation and

afler carelìllly considering the relevant cÍrcumstances, including, without limitatior¡ the claims

assefed in the Proceedings, the legal and factualdcfences thereto, and the applicable law, that: (l)

it is in the best interests of the Settlement Classes to enter into this Settlement Agreement in order

to avoid the unce¡lainties of litigation and to ensure that the beneftts reflccted herein, including

the amount to be paid by tbe Settling Defenda¡rts under this Settlement Agreement and lhe

cooperation to be provided to the Plaintiffs by the Settling Defendants under this Settlement

Agreenrent, a¡e obtained for the Settlement Classes; and (2) the settlement set torth in this

Settlement Agreement is fair, reasonable, and in the best interests of the classes they seek to

represent;



-2-

F. WHEREAS the Settling Defcndants are entering lnto tbis Settlement Agreement in order

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

asserted against the Releasees by the Plaintiffs and thc Settlement Class in the Proceedings, and

to avoid further expense, inconvenience and the distraotion of burdensome and protracted

litigation;

G. WHEREAS the Settling Dofendants do not hereby attorn to the jurisdiotion of the Courts

or any other court or tribunal in respect of any civil, crirninal or administ¡ative process except to

the exlent expressly provided in this Settlement Agreement with respect to the Proceedings¡

H. WHEREAS counsel for the Senling Defendants and Class Counsel have engaged in

arm'sJength settlement discussions and negotiations, resulting in this Settlement Agreement;

l. WHEREAS as a result of these settlement discussions and negotiations, the Settling

Defendants and the Plaintifß have ente¡ed into this Settlement Agroement, which embodies all

of the terms and conditions of the settlement between the Settling Defendants and the Plaintifß,

both individually and on behalf of the classes the Plaintifß seek to represent, subject to approval

of the Courts;

J. WHEREAS the Plaintiffs and Clæs Counsel have reviewed and fully understand the

terms of this Settlement Agreement and, based on their analyses of the facts and law applicable

to the Plaintiffs' claims, having regard to the burdens and expense in prosecuting the

Proceedings, including the risks and uncertainties associated with t¡ials and appeals, and having

regard to the value of lhe Settlement Agteement, the Plaintiffs and Class Counsel have

concluded that this Settlement Âgreement is fair, reasonable and in the best interests of the

Plaintiffs and the classes they seek to represent;

K. V/HEREAS the Parties therefore wish to urd hereby finally resolve on a national bæis,

without admission of liability, all of thc Proceedings as against the Settling Defendants;

L. WHEREAS the Partics consent to certification or authorization of the Proceedings as

class proceedings and to the Settlement Classes and a Common Issue in respcct of each of the

Proceedings solely for the purposes of implementing this Settlement Agreement in a coordinated

and consistent manner across Canada and contingent on approvals by the Courts as provided for

in this Settlement Agreement, on the exprcss understanding that such certifrcation or
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aurhorization shall not derogate from the reqpective rights of the Pa¡ties in the event that this

Settlement Agreement is not approved, is terminated or otherwise fails to take effect for any

reason;

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

classes they seek to represent and will seek to be appointed representative plaíntiffs in their

respective Proceedings; and

N. WHEREAS the Pafiies intend to pursuc the approval of this Settlement Agreement first

through the Onta¡Ío Couts;

NOW THEREFORE, in consideration of the covenants, agreements and releases set fotth herein

and for other good and valuable consideration, the receipt and sufftciency of which is hereby

acknowledged, it is agreed by the Pa¡ties that the Procecdings be settled and dismissed as to the

Settling Defendants only, all without costs as to the Plaintiffs, the classes they seek to represent

or the Settling Defendants, subjcct to the approval of the Courts, on the following terms and

conditions:

SECTION I . DEFINITIONS

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

(l) Admlníslralìon Expenses means all fees, disbursements, expenses, costs, tæres and any

other amounts incuned or payable by the Plaintiffs, Class Counsel or otherwise for the approval,

implementation and operation of this Settlement Agreement, including the costs of notices, but

excluding Class CounselFees and Class Counsel Disbursements'

Q) BNPP means BNP Paribas Group, BNP Pâribas North America, Inc., BNP Paribæ

(Canada), and BNP Paribas.

(3) Clnss Counsel means Ontario Counsel arrd Quebec Counsel

(4) Class Coutsel Dlsburcenr¿nfs include the disbursements, administration expenses, and

applicable taxes incunod by Class Counsel in the prosecution of the Proceedings, as well as any

adverse costs awards issued against the Plaintiffs in any of the Proceedings,
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(5) Cløss Counsel Fees means the fees of Class Counsel, and any applicable tÐ(es or charges

thereon, including any amounts payable as a rqeult of the Settlement Agreoment by Class

Counsel or the Settlement Class Membe¡s to any othcr body or Person, including the Fonds

d'aide arx actions collectives in Quebec.

(6) Class Plalntiffmeans the plaintiffs listed ln Schedule A.

(7) Common Issr¿e means: Did the Settling Defendants conspire to fix, raise, maintain,

stabilize, control, or enl¡ance unreasonably the prioes of cunency purchased in the FX Market?

(8) Courls means: Ontario Court and Quebec Court,

(9) Date of Execulìon rneans the date on the cover page hereof as of which the Parties have

exccuted this Settlement Agleement.

(10) Defendanß meÂns the entities named as defendants in any of the Proceedings as sct out

in Schedule A, and any Persons added as defendants in the Proceedings in the fr¡ture. For greater

oertainty, Defendants includes the Settting Defendants,

(l l) Dlsftlbulíon Protoeol means the plan tbr dishibuting the Settlemcnt Amount and accrued

interest, in whole or in part, as approved by the Courts.

(12) Elleclíve Ddre means the date when Final Orders have been received from all Courts

approving this Settlement Agreement.

(13) Flnøl Orders means the later of a final judgment pronounccd by a Court approving this

Settlement Agreement in accordance with ils lerms, oncc the time to appeal such judgment has

expired without any appeal beingtaken, if an appeal lies, oronce there has been affìrmation of
the approval of this Scttlement Agreement in accordance with its terms, upon a hnal disposition

ofall appeals.

(14) FX Benchmark Rdtes means (i) the \lüvf/Reuters fixing rates, including the 4100 p,m.

London closing spot râte; (ii) the European Central Barù FX reference rates, including the ECB

rate set at 1:15 p.m. London time; (iii) the Chicago Mercantile Exchange ("CME') daily

seltlement rates, including thc rate set at 2:00 p.m. Central Time; and (iv) any other FX

bcnchmark, fixing o¡ reference rate.
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(15) F)( Exchonge-Traded Inslrumenß means any and all FX Instnrmenæ that were listed for

trading through an exchange, including, but not limited to, FX ñ¡tures oontacts and options on

FX futures conmcts.

(16) FX Instrumenls includes FX spot transactions, ounight forwards, FX swaps, FX options,

FX futu¡es contracts, options on FX futures conmcts, and other instrurnents traded in the FX

Market,

(17) F)( Markel mearu¡ the market for thc exchange of cunencies, FX Trading, transactions in

FX Instruments and/or FX Exchange-Traded Instruments.

(18) FX Tradlug means the trading of FX Instmments and FX Exchange-Traded Instnunents,

regardless of the manner in which such lrading occurs o¡ is undertaken, or a decision to withhold

bids and offers with respcct to FX Instntmcnts or FX Exchange-Traded Instrumonts.

(19) Investment Vehlcles means any investment compuy or pooled invcstment fund,

including, but not limited to, mutual fl¡nd families, exchange-traded furtds, fi¡nd of funds and

hedge funds, in which a Defendant has or may have a dircct or indirect interest, or as lo which its

affiliates may act as an investment advisor, but of which a Defendant o¡ its respective affrliates is

not a majority owner or does not hold a majority beneficial interest.

(20) Non-scttllng Delendønts means any Defendant that is not a Settling Defendant or any

Defendant that has not entered into a settlement with the Plaintiffs in the Proceeding whether or

not such settlement agreement is in existence at the Date of Execution, and includæ any

Defendant that terminates its own settlement agrcement in accordance with its terms or whose

settlement othenvisc fails to take effect for any reason, wheùer or not such settlement âgreement

is in existence at the date of execution.

(21) Ontarlo Actton means the Onta¡io Action as defined in Sshedule A.

(22) Ontarlo Counsel means Koskie Minsky LLP, Sotos LLP, Siskinds LLP, and Camp

Fiorante Matthews Mogerman LLP.

(23) Ontnrío Courl means the Ontario Superior Court of Justice,

(24) Ontarlo Plalntiff means Christopher Staines.
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(25) Ontørlo Settlemenl Cl¿ss means the settlement class in respect of the Ontario Action as

defrned in Schedule A.

Q6) Opl-Out Deadlìne means the date which is sixty (60) days añer the date in the notice

described in Section I I is first published.

(27) Olhe¡ Actiotts means actions or proceedings, excluding the Proceedings, relating to

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

Dale.

(28) Pnrtles rneans the Settling Defendants, the Plaintiffs, and, where necessary, the

Settlement Class Members

(29) Person means an individual, corporation, partnership, limited partnership, limited

liability company, association, joínt stock company, estate, legal representative, trust, trustee,

executor, beneficiary, unincorporated association, govemment or any political subdivision or

âgency thereofi, and any other business or legal entity and their heirs, predccessors, suceessors,

represen tativesr or assignecs.

(30) Plaintiffs means the Ontario Plaintiffand the Quebec Plaintiff.

(31) Proceedings means the Ontario Action and the Quebec Action as dcfined in Schedule A.

(32t Proporltonote Lîabílity means the proportion of any judgment that, had the Settling

Dclbndants not settlcd, the Ontario or Quebec Couf, as applicable, would have apportioned to

the Releasees.

(33) Qaebec Actíon mcans the Quebec Action as defrned in Schedule A.

(34) Quebec Counsel means Siskinds Desmeules s.e.n.c.r.l.

Quebec Courl means the Superior Court of Quebec.

Quebec Petilìol¡sr means Ch¡istine Béland.

(37) Releosed Clalms mean any and all manner of claims, causes of action, cross-claims,

counter-claims, charges, liabilities, demands, judgments, suits, obligations, debts, setoffs, rigftts of

(3s)

(36)
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recovery, or liabilities for any obligations of any kind whatsoever (however denominated), whether

class or individual, in law or equity or arising under constitution, statute, regulation, ordinancc,

contract, or otherwise in nature, for fees, costs, penalties, fines, debts, expenses, lawyers' fees,

disgorgement, restitution and damages, whenever incurred, and liabilities of any nature whatsoever

(including joint and several), known or unknown, suspecled or unsuspeste{ æserted or unasserted,

arising from or relating in any way to any conduct alleged or that could have been alleged in and

arising from the factual predicate of the Proceedings, or any amended complaint or pleading

therein, from the beginning of time until the Effcctive Date, which shall be deemed to includc but

not be limitcd to: (i) com¡nunications related to FX Instru¡nents, FX Trading, or FX Benchmark

Rates, betrveen a Released Party and any other FX dealer or any other participant in the conspiracy

alleged in the Proceedings through chat rooms, instant messages, email, or other means; (ii)

agreemenls, arrangements, or understandings related to FX Instruments, FX Trading, or FX

Benclunark ltates, between a Released Party and any other FX dealer or ar¡y other participant in

the conspiracy alleged in üre Proceedings through chat rooms, instant messages, email, or olher

means; (iii) the sharing or exchange of customer information between a Released Party and any

other FX dealer or âny other participant in the conspiracy allcged in the Proceedings ' including

but not limited to customer identity, trading pattems, transaclions, net positions or orders, stop

losses or barrier options, pricing, or spreads related to FX Instruments, FX Trading, or FX

Benchmark Rales; (iv) the establishment, calculation, manipulation, or use of the Wlvf/Reuters

frxing rates, including the 4:00 p.m. London closing spot rates, and hading that may impact such

rates; (v) the establishmenl, calculatior¡ manipulation" or use of the Euopean Ccntral Bånk FX

reference rates, including the ECB rate set at l:15 p.m, London time; (vi) thc establishment,

calculation, manipulation, or use of the CME daíly settlement rates; (vii) the establishment,

calculation, manipulation, or use of any other FX benchmarks, including benchma¡k fixing rates,

benchmuk settlement rates, or benchmark refercnce rates; (viii) the establishment, calculation,

com¡nunication, manipulation, or uss of the price, spread, or rate of any FX lnstrument or FX

Exchange-Traded Instrumenq and (ix) thc shating or exchange of customer information or

confidential information in the possession of BNPP between a Released Pa¡ty and any other FX

dealer or any other participant in the conspiracy alleged in the Proceedings related to the

establishment, calculation, manipulation, or use of any FX price, spread, or rate. Provided,

horvever, Released Claims do not include "last look" claims related to possible delays built into

BNPP's algorithmic or elecl¡onic trading platforms that rcsulted in BNPP declining spot orders or
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requests to tade, including Èading on electronic communications networks, that were submitted

based upon prices BNPP quoted or displayed in over-the-counter FX ma¡kets, nonuithstanding

an¡hing to the contrary herein.

(38) Releosed Parþt or Released ParfJ¿s means Releasees.

(39) Releasees means, jointly and severally, individually and collectively, the Settling

Defendants and cach of thcir respective fomer, present and fr¡tr¡re direct and indirect parents,

ownen¡, subsidia¡ies, divisions, affiliates, assoçiates (æ defrned in the Canada Busìness

Corporatíons lcr, RSC 1985, c C44), partners, insurers, and all otherPersons, partnerships or

corporations with whom any of the former have been, or are now, affiliated, and all of their

respective pasl present and future officers, directors, employees, agents, shareholders, attomeys,

trustees, servants and representatives, members, managers and the predecessorsr successors,

purchasers, heirs, executors, administrators and assigns of each of the forcgoing, excluding

always the Non-Settling Defendants.

(40) Releasing Parlies means Releasors.

(41) Releasors means, jointly and severally, individually and collectively, the Plaintiffs and

the Settlement Class Mcmbers and their respective parents, subsidiaries, affìliates, predecessors,

successorsr heirs, executors, adnrinistrators, insurers and assi gns.

(42) Selilement Agreement means this agreement, including the recitals and schedules.

(43) Selllement Anount means CAD$4,500,000.

(44) Settlemenl C/as¡ or Selilemenl C/asses means in respecl of each Proceeding, the

settlemcnt class defined in Schedule A.

(45) Setllement Class Membsrs means a member of a Settlernent Class.

(46, Seltlittg Delendants means BNP Paribas Group, BNP Paribas North America Inc., BNP

Paribas (Canada), and BNP Paribas.
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(47) Trust Accorøf mcans an inte¡cst-bearing tn¡st account at a Canadian Schedule I bank

under the oontrol of Koskie Minsþ LLP, for the benefrt of the Settlement Class Members or the

Settling Defendanls, as provided for in this Settlemcnt Agreement.

(4S) LI.S. Lltlgatton meaff¡ the class action proceeding, in which certain Settling Defrndants

are named as parties, cunently pending in the United States District Cot¡rt for the Southern

District of New York known as In Re: Forøign Exchange Benchmark Rate Anlllrust Lltlgation,

ECF Case No. I : l3-cv-07789-LGS.

(49) U,S, Settlemenl Agreements includes any settlement reached with any Settling Defendant

in rhe u.S. Litigation,

SECTION 2. SETTLEMENT APPROVAL

2.1 Best Efforts

(l) The Parties shall use their best efforu to implement this settlement urd to seoure the

prompt, complete and fìnal dismissal with prcjudice of the Proceedings as against the Settling

Dcfendants in the Ontario Action and a prompt, complete declaration of settlement out of court

of the Quebec Action as against the Settling Defendants in the Quebec Action.

2.2 Motions Seeking Approval of Notice and Certlfication or Autborization

(l) The Plaintiffs shall fÌle motions before the Courts, as soon as practicable afrer the date of

executio¡, for orders approving the noticcs described in Section ll,l(l) and for certifying or

authorizing the P¡oceedings for settlement purposes'

(2) 'f'he Ontario order approving the notices desoribed in Section ll.l(l) and certifying or

authorizing the Proceedings for settlement purposes shall be substantially in the form attached as

Schedule B. The Quebec order approving the notices described in Section I l. 1 (l ) shall be agreed

upon by the Parties and shall, where possible, mirror the substance and form of the Ontario order

attached as Schedule B.

2,3 Motions Seeking Approval of the Settlement

(l) 'fhe Plaintiffs shall rnake best efforts to file rnotions before the Courts for orders

certifying or authorizing the Settlement Class and approving this Settlement Agreement as soon

as practicable after:
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(a) the orders refened to in Section2.2(l\ have been granted;

(b) the notices described in Section l1.l(l) have been published; and

(c) the deadline for BNPP to give notice of ærrrination of this Settlement Agreement

pursuant to Section 6.1(2) has passed.

(2) The Ontario order seeking approval of this Settlement Agreement shall be substantially in

the form attached as Schedule C. The Quebec order seeking approval of this Settlement

Agreement shall be agreed upon by the Parties and shall, where possible, mi¡ror the substance

and form of the Ontario order.

(3) The Plaintiffs can elect to request that the Courts hold joint hearings seeking certification

or authorization and approval of this Settlement Agreement pursuant to the Canadian Bar

Association's Canadian Judioial Protocol for the Managemcnt of Multijurisdictional Class

Actions. The Settling Defendants will not oppose any such request.

(4) This Settlcment Agreement shall only becorne final on the Effestive Date.

2.4 Pre-Motion Confidentlollty

(l) Until the first of the motions required by Section 2.2 is brought, thc Parties sball keep all

of the terms of the Settlement Agreement conFidential and shall not disclose them without the

prior consent o[ counsel for the Settling Defendants and Class Counsel, as the casc may be,

e..(cept as required for the purposes of financial reporting, the preparation of f¡nancial records

(including tax returns and financial statements), as necessary to give effect to its terms, or as

otherwise required by law.

SECTTON 3 - SETTLEMENT BENEÍ'ITS

3.1 Pryment of Settlement Amount

(l) Within ten (10) days of the orders by the Courts approving the notices described in

Section ll.l(l) and certi$ing or authorizing the Proceedings for settlsment purposes, the

Settling Defendants shall pay the Settlement Amount to Class Counsel, for deposit into the Trust

Account.
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Ø Payment of the Settlement Amount shall be madc by wíre transfer. At least thirty (30)

days prior to the Settlement Amount becoming due, Class Counsel will ptovide' in writing, the

following information necessary to complete the wire transfers: name of bank, address of banþ

ABA number, SV/IFT number, name of beneficiary, beneficiary's bank account number,

benefìciary's address, and bank contact details.

(3) The Settlement Amount and other oonsideration to be provided in accordance with the

terms of this Settlement A,greement shall be provided in full satisfaction of the Released Claims

against the Releasees.

(4) The Settlement A¡nount shall be all-inclusive of all amounts, including interest and costs.

(5) The Releasees shall have no obligation to pay any a¡nount in addition to the Settlement

Amount, for any reason, pursuant to or in fr¡rtherance of this Settlement Agreement or the

Proceedings.

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

Agreement,

(7) Class Counsel shall not pay out all or any part of the monies in thc Trust Account, except

in accordance with this Settlement Agreement, or in accordance with an order of the Courts

obtained aftcr notice to the Partics'

3,2 Taxes nnrl Interest

(l ) Except as hereinafter provided, all interest carned on the Settlement Amount in the Tn¡st

Account shall aocrue to the benefÌt of the Settlement Classes and shall become and remain part

of the Trust Account.

(Z) Subject to Sestion 3.2(3), all taxes payable on any interest which accrues on the

Settlement Amount in the Trust Account or otherwise in relation to the Settlement Amount shall

be the responsibility of the Settlement Classes. Class Counsel shall bc solely responsible to t'ulfill

all tax reporting and payment requirements arising from the Settlement Amount in the Tn¡st

Account, inclu{ing any obligation to report laxable income and nrake tax payments. All taxes

(including interest and penalties) due with respect to the income ea¡ned by the Settlement

Amount shall be paid from the Trust Account.
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(3) The Settling Defendants shall have no responsibility to make any filings relating to the

Trust Account and will have no responsibility to pay tax on any income ea¡ned on the Settlement

Amount or Pay sny tÐ(es on the monies in the Trust Account, unless this Settlement Agreement

is terminated, in which case the interest eamed on the Settlement Amount in the Trust Accou¡rt

or otherwise shall be paid to the Settling Defendants who, in suçh case, shall be responsible for
the payment of all taxes on such interest not previously paid by class counsel.

3.3 Interventlon in lhe U.S. Litigation

(l) The Settling Defendants and other Releasees shall not oppose any application that may be

brought by or on behalf of the Plaintiffs to intervene in the U.S. Litigation in order to gain acçess

to discovery documents and other documents and information, subject to 6 protective order

acceptable to BNPP, that are relevsnt to the Proceedings and is not othorwise inconsistent with
the terms of this Settlement Agteement, including Section 4.1(12). It is understood and agreed

that neither the Settling Defendants nor the other Releasees have any obligation to bring or
otherwise participate in such an application.

SECTION 4 - COOPERATION

4,1 Extent of Coopcratlon

(l) To the extent not previously provided to the Plaintiffs and subject to the limitations set

forth in this Senlement Agreement, BNPP agrees to provide the cooperation set out in this section

of the Settle¡nent Agreement provided, however, that BNPP shall not be required to provide

cooperation in violation of any law or in contravention of the terms of any protective order in the

U.S, Litigation or similar order(s) in the Proceedings or an insûr¡ction from the Uníted States

Department of Justice ("DOJ") to the contrary or with regard to conduct outside the scope of the

Released Claims.

(2) All cooperation shall be coo¡dinated in such a rnanner so that all unnecessary duplication

and expense is avoided.

(3) Subject to the foregoing paragraphs, BNPP will provide Class Plaintiffs and Class

Menrbers the following cooperation:
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V/ithin sixty (60) days of the Date of Execution' or at a time mutually agreed

upon by the Parties, subject to thc other provisions of this Settlement Agreement,

counsel for the Settling Defendants will meet with Class Corursel in Canad4 or at

some othe¡ location mutually agreed to by the Parties, to provide an evidentiary

proffer which will include information originating with the Scttling Defendants

that is not covered by privilege relating to the altegations in the Proceedings. The

Parties agreo that there shall be no audio or video recording or written

transcription or record of any statem€nls made or information provided by

counset for the Settling Defendants at the proffer, and that Class Counsel may

only make wrifen notes of their own thoughts and impressions at the proffer for

the purpose of formulating legal advice, pursuing litigatÍon and/or fo¡ tho Puryose

of advancing settlement discussions in the interests of the Settlement Classes.

Notwithstanding any other provision of this Settlement Ageement, and for

greater certainty, it is agreed that any such w¡itten notes, and all statements madc

and information provided by counsel for the Settling Defendants are prívileged,

will be kepr strictly conJìdential, may not be directly or indirectly disclosed to any

other person, and will not be used by Class Counsel for any Purpose other than for

their own intemal use in connection with the prosecution of the Proceedings.

W¡thin ninety (90) days after the Effective Date, or at a time mutually agreed

upon by the Parties, subject to the other provisions of this Settlement Agreement

and the terms of âny proteotive order in the US. Litigation o¡ similar order(s) in

the Proceedings, the Settling Defendants agree to use reasonable cfforts to:

(i) provide to Class Counsel lrsnsaction data of BNPP ¡elated to the

subject matter of the Proceedings, which shall be compiled and

produced in a form mutually acceptable to the Parties;

(ii) provide reasonable assisþnce to Class Counscl in understanding

the transactional data produced by the Settling Defendants,

including a reasonable number of witten and/or telephonic

communications with Class Counsel and/or the Plaintiffs' experts;
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(iii) provido electronic copies of any documents (as defined in Rule

30.01 of tbe Ontario Rules of Ctvll Procedure) produced by the

Settling Defendants in rhc U.S. Litigation, including any

documents produced by the Settling Defendants punuant to the

U.S, Settlement Agreements, and any pre-existing translations of
those documents produced in the U.S. Litigation¡ and providc to

the extent relevant to the allegations in the Proceedings copies of
any additional documents produced at any futu¡e date by the

Settling Defendants in the U.S. Litigation, within sixty (60)

business days of said production in the U.S. Litigation (in the

format produced therein);

(iv) provide electronic copies of ranscripts of all depositions of currcnt

or former employees, officers or direstors of the Releasees,

including all exhibits thereto, taken in the U.S. Litigation; and to

the extent relevant to the allegations in the Proceedings, provide

electronic copies of any additional depositions of cu¡rent or former

employees, ofücers or di¡ectors of the Releasecs, including all

exhibits thereto, taken at any future date in the U.S. Lirigation

within ten (10) business days of said transcripts becoming

available;and

(v) provide elect¡onic copies of any pre-existing documents (as

defined in Rule 30.01 of the Ontario Rules of Cìvíl procedure)

produced by the Settling Defendants to the Canadían Competition

Bureau, to the extent not prohibited by any order of the Court, or

other rule of any governmental body protecting disclosure of such

documents,

(4) The Settling Defendants shall not object to the Plaintiffs' participation in any evidentiary

proffers and/or interviews of the Settling Defendants' representatives that occur in the U.S.

Litigation pursuant to the U.S. Settlement Agreements. The Settling Defendants shall, where
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possible, provide notice to Class Counsel ten (10) days before the interviow of representatives of

the Settling Defendants.

(5) lt is understood that the evidentiary proffer described in Section a.l(3)(a) and thc

evidentiary proffers and/or interviews of witnesses described in Section 4,1(4) might take place

before the Effective Date. In such event:

(a) any documents or information provided in the course of those evidentiary proffers

and/or interviews shall be subject to the terms and proteotions of this Settlement

Agreement; and

(b) in the event that this Settlement Agreement is not approved, is terminated, or

othenríse fails to takc cffect for any reason, the documents and information

provided duing the evidentiary proffers and/or interviews shall not be used by the

Plaintiffs or Class Counsel in any way, including without limiting the generality

of the foregoing, against the Settling Defendants as an admission or evidence of

any violation of any statute or law, or of any liability or wongdoing by the

Settling Defendants or of thc truth of any claims or allegations in the Proceedings,

and such information shall not be discoverable by any Person or t¡eated os

evidence of any kind. Class Counsel shall retum all copies of any documents

received during, and destroy all copies of any notes taken during (or subsequent

reports provided about), these evidentiary proffers and/or interviews and to

provide r¡witten confÌrmation to the Settling Defendants of having done so.

(6) In the event that Class Counsel are unable to participate in the interviews that occur in the

U.S. Litigation pursuant to the U.S. Settlement Agreements because these interviews take place

before the Date of Execution and/or no interviews occur within twelve (12) months of the

Effective Date, the Settling Defendants shall, at the request of Class Counsel, upon reasonable

notice, and subject to any legal restrictions, make reasonablc eflorts to make availablc at a

mutually convenient time, a cur¡ent or former offtcer, director or employce of the Settling

Detþndants who has personal knowledge of the allegations raised in the Proceedings to provide

informntion regarding the allegations raised in the Proceedings in a personal íntervicw with Class

Counsel and/or experts retained by Class Counsel. The individual shall be made available in

North A¡nerica or such other place as agreed to by counsel for the Settling Defendants and Class
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Counsel. Costs incurred by, and the expenses ol, the individual in relation to such interview shall

be the responsibility of the Settling Defendants. If the designated individual refr¡ses to provide

information, or othenvise cooperate, the Settling Defendants shall use ¡easonable efforts to make

him/her available for an interview with Class Counsel and/or expe¡'ts retained by Class Counsel.

The failure of a designated individual to agree to make him or herself available for that purpose

shall not constitute a violation of this Settlement Agreement.

(7) Subject to the rules of evidence, any court order with rÊspect to confidentiality and the

other provisions of this Settlement Agreement, the Settling Defendants agree to use reasonable

efforts to produce at trial or ttrough acceptable aflidavits (i) a current representative qualified to

establish for admission into evidence the Settling Defendants' transactional data provided

pursuant to Section a.l(3Xb)(i); (ii) a representative qualified to establish for admission into

evidence any of the Settling Defendants' documents provided as cooperation pursuant to Section

4.1(3) of this Senlement Agreement (afrer Class Counsel has used best efforts to authenticate

documents for use at trial without a live rvitness); and (iii) a maximum of four representatives

qualified to establish for admission into evidence information provided in cooperation pursuant

to Section 4 of thit Settlement Agreement, provided that Class Counsel shall use all reasonabte

effo¡ts to limit this rcquirement to a single witness, and altematively to one witrcss each on

behalf of BNP Paribas Group, BNP Paribas Nortb America Inc., BNP Paribas (Canada), and

BNP Pa¡ibas, and only if considered necessary a total of four witnesses, To the extent reasonably

possible, a single witness will be used both to authenticate documents and provide the

information at hial contemplated by this paragraph. The failure of a specific officer, directo¡ or

employee to agree to make him or herself available shall not constitute a violation of this

Settlement Agreement. 'l'o the cxtent any of the Settling Defendants' cooperation obligations

require any curreil or fbrmer employees of the Settling Defendants to havel from their principal

place of business to another location, Class Counsel shall reirnburse the Settling Defendants for

half of the reasonable travel expenses incuned by any such person in connection rvith fulfilling

tlre Settling Defendants' cooperation obligations. Such reimbursement of travel expenses as set

forth herein shall not exceed CADSl0,000 per person peÌ event requiring tavcl. In no event shall

Class Counsel be responsible for reimbursing such persons for time or services rendered.

(8) Nothing in this Settlement Agreement shall be consuued to require the Settling

Defendants to perform any acl, including the transmittal or disclosure of any documents or
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inlbrmation, which would violate the law, including without limiting the generality of the

foregoing, any privacy laws of this or any jruisdiction.

(9) Nothing in this Settlement Agreement shall require, or shall be construed to require, the

Settling Defcndants or any rcpresentative or employee of the Settling Defenda¡rts to disclose or

produce any documents or information prepared by or for counsel for the Settling Defendants, or

that is not within the possession, oustody or control of the Settling Defendants, or to disclose or

produce any documents or information in breach of any order, regulatory direotive, rulc or law of

this or any jurisdiction, or subject to solicitor-client privilege, litigation priviloge, joint defence

privilege or ûny other privilcge, doctrine, or law, or to disclose or produce any,information or

documents they obtalned on a privileged o¡ co-opcrative basis from any pårty to any action or

proceeding who is not a Releasee,

(10) If any documents protected by any privilege and/or any privacy law or other rule or law

of this or any applicable jurisdiclion are accidentally or inadvertontly disclosed or produced, such

documents shall be promptly returned to the Settling Defendants and the documents and the

infonnation containEd therein shall not be disclosed or used directly or indirectly, except with the

express written permission of the Settling Defendants, and the production of such documents

shalt in no way be construcd to have waivcd in any manner any privilege, doctrine, law, or

protection attached to such documents.

(l l) The Settling Defendants' obligations to cooperate as particularized in this Section shall

not be affected by the release provisions contained in Section 6 of this Settlement Agreement.

Untess this Settlement Agreement is not approved, is terminated or otherwise fails to takc effect

tbr any reason, the Settling Defendants' obligations to cooperate shall cease at the date of final

judgment in thc Proceedings against all Defendants.

(t2) Subject to sections 4.1(13) and (14), the provisions set forth in this Section 4,1 are the

exclusive means by which the Plaintiffs, Class Counsel and Settlement Class Members may

obtain discovery or information or documcnts from the Releasees or their current or former

offìcers, directors or employees, The Plaintiffs, Class Counsel and Settlement Class Members

agree that they shall not pursue any other means of discovery against, or seek to compel the

evidence ol the Releasees or their currenl or former oflicers, directors, employees, agents, or
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counsel, whether in Canada or elsewhere and whether under the rules or laws of this or any other

Canadian or foreign jurisdiction.

(13) The Plaintiffs may exercise any rights they have to seek to obtain discovery in the

Proceedings as against the officers, directors and/or employees of the Settling Defendants put

forward to participate in employee interviews or provide testimony at trial or otherwise pursuant

to Section 4.1(6), if the cunent or former offrcer, director or cmployee of the Settling Defendants

fails to cooperate in accordanco with that Section and the provisions of this Settlement

Agreement.

(14) In the event that the Settling Defendants materially breach this Section 4.1, the Plaintiffs

may move before the Courts to enforce the terms of this Settlement Agreement.

(15) A material factor influencing the Senling Defendants' decision to exeçute this Settlement

Agreement is the desire to limit the burden and expense of this lítigation. Accordingly, Class

Counsel agree to exercise good faith in seeking cooperation from the Settling Defendants, agree

not to seek inforn:ation that is unnecessary, cumulative or duplicative and agree otherwise to

avoid imposing undue or unrcasonable burdens or expense on the Settling Defendants.

(16) The scope of the Settling Defendants' cooperation under this Settlement Agreoment shall

be limited to the allegations asserted in the Proccedings as presently filed.

(17) The Settling Defendants make no representation regarding, and shall bea¡ no liability

rvith respect to, the accuÌacy of, or that they have, can or will produce a complete set of any of
the documents or informalion described in this Section 4.1, and the failure to do so shall not

constin¡te a brcach or violation of this Settlement Agreement.

4.2 Limits on Use of Documents

(l) [l is unde¡stood and agreed that all documents and information made available or

provided by the Settling Defendants to the Plaintiffs and Class Counsel under this Settlement

Agreement shall be used only in connection with the prosecution of the claims in the

Proceedings, and shall not be used directly or indirectly for any other pulpose, except to the

extent that the documents or information are publicly available. The Plaintiffs and Class Counsel

agree they will not disclose the documents and informatiou provided by the Settling Defendants



- 19-

beyond what is reasonably necessâ¡y for the prosecution of the Proceedings or as otherwise

required by law, except to the eilent that the documents or information a¡e publicly available.

Subject to the foregoing, Class Counsel strall take reasonable precautions to ensure and maintain

the confidentiality of such documents and information, and of any work produst of Class

Counsel that dissloses such docu¡nents and information. Closs Counsel shall t¡eat any documents

received from the Settling Defendants as highly confidential. BNPP's obligations wittr respect to

cooperation, including the timing and substance of cooperation, shall be subject to zuch

limitations as ate ordered by the Court.

(2) If, in the oourse of thc Proceedings, the Plaintifß, the Settlement Classes or Class Counsel,

acting reasonably, conclude thât it is reasonably necessary to disclose or provide information or

documents obtained from the Settling Defendar¡ts which arç not otherwise publicly available, or

to file such information or documents in the Proceedings, and such disclosu¡p is not otherwise

prohibited by this Settlement Agleoment, then the Plaintiffs, the Settlement Classes or Clæs

Counsel shall provide the Settling Defendants with an advance wrítten description of the

documents or information to be disclosed or provided at least sixty (60) days in advance of the

proposed disclosure, in order that the Settling Defendants may obtain a confidentiality order, or

take such other steps as they deem necessary, to protect their intetests in respeot of such

infonnation or documents being disolosed or produced. In thc event the Settling Defendants take

such steps, neither the Plaintifß, the Settlemcnt Classes or Class Counsel shall oppose reasonable

positions taken by the Settling Defendants.

SECTION 5 - OPTING-OUT

5.1 Opt-Outs

(l ) Persons seeking to opt-out of the Proceedings must do so by sending a vraitten election to

opt-out, signed by the Person or the Pe¡son's dcsignce, by pre-paid mail, courier, fâx or email to

Class Counselat an address lo be identified in the notice describcd in Section I l.l(l). Residents

of Quebec must also send the written election to opt-out by pre-paid mail or courier to the

Quebec Court at an address to be identified in the notice described in Section I l.l (l).
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(2) Any potential Settlement Class Member who validly opts out of the Prooeedings shall not

be able to participate in the Proceedings and no fu¡ther right to opt-out of the Proceedings will be

provided.

(3) An election to opt-out will only be valid if it is posunarked on or befo¡e the Opt-Out

Deadline to the designated address in the notice described in Section I l.l (l). rühen the postnark

is not visible or legible, the election to opþout shall be deemed to have been postmarked four (4)

business days prior to the date that it is received by Class Counsel.

(4) The written election to opt-out must contain the following Ínformation in order to be

valid:

(a) the Person's ñrll name, cu¡rent address and telephone number;

(b) if the Person seeking to opt-out is a corporation, the name of the corporation and

thc position of the Person submitting the request to opt-out on behalf of the

corporation;

(c) a statement to the cffect that the Person wishes to be excluded from the

Proceedings;

the name of each entity with whom the Person participaæd in FX Trading and the

volume of such FX Trading during the class period; and

(d)

(e) the reasons for opting out.

(5) Qucbec Class Menrbers who have commenced proceedings or commence proceedings

and làil to discontinue such proceedings by the Opt-Out Deadline shall be deemed to have opted

out, Quebec Counsel warrant and represent that, to tl¡e best of their knowledge, no such action

has been commenced as of the Exccution Date.

(6) Within thirty (30) days of the Opt-Out Deadline, Ontario Counscl shall provide to thc

Settling Defendants a Ìeport containing the names of each Person who has validly and timely

opted out of the Proceedings, the reasons for the opt*out, if known, and a summary of the

infbrmation delivered by such Person pursuant to this Section 5.1(6).
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(7) With respect to any potential Scttlement Class Member who validly opts-out from tbe

Proceedings, the Settling Dcfendants resere all of thcir legal rigbs and defences.

(8) The Plaintiffs through their rcspcctive Class Counsel expressly waive their right to opt-

out of the Proceedings.

SECTION 6. TERMINATION OF SETTLEMENT AGREEMENT

6.1 Right of Termination

(l) The Class Plaintiffs and the Settling Defendanr shall, in theìr rcspective discretions, have

the right to terninate the settlement set forth in this Settlement Agreement by providing written

notice of their clection 1o do so ("TerminatÍon Notice") to all other Pa¡ties hcreto within thirty

(30) days of the date on which:

(a) any Court declines to certify or authorize the Proceedings for the purposes of the

Settlement Agreement;

(b) any Court declines to dismiss or declare settled out of court the Proceedings

against the Settling Defendants;

(c) any Court declines to approve this Settlement Agreement or any material part

hereof;

(d) any Coutt approves this Settlement Agreement in a materially modified form;

(e)

(0

any Court issues a settlement approval order that is not substantially in the form

attached to this Settlement Agreement as Schedule C; or

any orders approving this Settlement Agleement made by the Ontario Court or the

Quebec Court do not become Final Orders.

(2) BNPP may terminate this Settlement Agreement in ils sole discretion, acting reasonably,

if Persons that excluded themselves from the Class pursuant to Seclion 5 would likely have been

eligible, but for their exclusion, to rcceive collectively a material part of the potential distribution

fro¡n the Settlement Þ-und. In thc evcnt that BNPP intends to excrcise this termination right,
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BNPP will provide written notice to Class Counsel of that intention within thirty (30) days

following thc receipt of the report rcfened to in Section 5.1(6) above.

(3) Except æ provided for in Section 6.4, if the Settlemcnt Agreement is terminated, the

Settlement Agrcement shall be null and void and have no ñ¡rther force or cflect, and shall not be

binding on the Parties, and shall not be used as evidence or otherwise in any litigation.

(4) Any order, nrling or determination made by any Court with respect to:

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

(b) the Distribution Protocol,

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

and shall not provide any basis for the termination of this Senlement Agreement.

6.2 If Settlement Agreement is Termlnated

(l) lf this Settlement Agreement is not approved, is terminated in accordance with its terms

or otherwise fails to taks cffect for any rcason:

(a) no motion lo certify or authorize any of the Proceedings as a class proceeding on

the basis of this Settlement Agreement, or to approve this Settlement Agreement,

which has not been decided, shsll proceed;

(b) any order certi$ing or authorizing a Proceeding as a class procecding on the basis

of the Settlement Agreement or approving this Settlement Agreement shall be set

aside and declared null and void and of no forcc or effect, and anyone shall be

estopped from asserting otherwise;

(c) any prior certification or authorization of a Proceeding as a class proceeding on

the basis of this Settlement Agreement, including the definitions of the Seulement

Class and the Comrnon Issue pusuant to this Settlement Agrcement, shall be

without prejudice to any position that any of the Pa¡ties or Releasees may later

takc on any issue in the P¡oceedings or any other litigation; and
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(d) wilhin ten (10) days of such termination havÍng occurred, Class Counsel shall

deshoy all documents or other materials provided by the Scttling Defendants

under this Settlement Agreement or containing or reflecting information de¡ived

from such documents o¡ other matcrials received from the Settling Defcndants

and, to the extent Class Counsel hæ disolosed any documents or informatíon

provided by the Settling Defendants to any other Person, shall recover and destroy

such documents or informatÍon. Class Counsel shall provide counsel to the

Settling Defenda¡rts with a witten certification by Class Counsel of such

destruction within ten (10) days of zuch termination having occrured. Nothing

contained in this Section 6,2 shall be construed to require Class Counsel to

destroy any of their work product except as provided in Section 4,1(5Xb).

Howev€r, any documents or information provided by the Settling Defendants, or

received hom the Settling Defendants in oonnoction with this Settlement

Agreement, may not be disclosed to any Person in any manner or used, directly or

indirectly, by Class Counscl or any other Person in any way for any reason,

without the express prior rvritten permission of the Senling Defendants, Class

Counsel shall take appropriale steps and precautions to ensure and maintain the

confidentiality of such documents, information and any work product of Class

Counsel derived from such documents or inlbrmation.

6.3 Allocation of Settlcment Amount Following Termination

(l) If the Setllemcnt Agreement is terminated, Class Counsel, within thirty (30) business

days of the witten noticc advising that the Settlement Agreemenl has been terminated in

accordance with its tcrms, return to the Settling Defendants the amount Settling Defendants have

paid to Class Counsel, plus all accrued interest thereon and less any costs incurrcd with respcct

to the notices required by Section I l.l(l), and any costs of translation rcquired by Section 15.12,

such costs in total nol to exceed CAD$50,000.

6,4 Suruiv¡l of Provlsions After Termlnation

( I ) If this Settlement Agreement is lerminated or otherwise fails to take effect for any reason,

the provisions of Sections 3,2(3),4,1(5)O), 6.1,6.2,6,3,6.4,9.1,9.2,10(4), I l.l(2) and 12,2(3)'

and the detìnirions and Schedules applicable thereto shall survive the terminotion and continue in
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full force and effect. The dcfinitions and Schedules shall survive only for the limited purpose of
the interprctation of Scctions 3.2(3),4.1(5Xb), 6,1,6,2,6.3,6.4,9.1,9,2, l0(4) ll.l(2) and

12.2(3) within the meaning of this Settlement Agreement, but for no other purposes. All other

provisions of this Settlement Agreement and all other obligations prusuant lo this Settlement

Agreement shall cease imnrediately.

SECTION 7 - RELEASES AND DISIvTISSALS

7,1 Release of Relersees

(l) The obligations incuned pursuant to this Settlement Agreement shall be in full and final

disposition of: (i) the Proceedings against BNPP; and (ii) any and all Released Claims as against

all Released Pafies.

(2') Upon the Effective Date, subjest to Section7.3, each of the Releasors: (i) shall be

decmed to have, and by operation of the Final Orders, shall have, fulty, finally, and fo¡ever

waived, released, relinquished, and discharged all Released Claims against the Roleased Parties,

regardless of whether such Releasor executes and delivers a proof of claim and release form; (ii)

shall forever bc onjoined from prosecuting in any forum any Releascd Claim against any of the

Released Parties; and (iii) agrees and covenants not to sue any of the Released Pa¡ties on the

basis of any Released Claims or to assist any tlrird party in commencìng or maintaining any suit

against any Released Party related in any way to any Released Claims.

7.2 Covcnant Not To Sue

(l) Upon the Effective Date, and notwithstanding Section 7.1, for any Settloment Class

Members residcnt in any province ot territory where the release of one tortfeasor is a release of

all other tortfeæors, the Releasors do not release the Releasees but instead covenant and

undertake not to make any claim in any way or to threaten, commence, participate in or continue

any proceeding in any jurisdiction against the Releasees in rsspect of or in relation to the

Relcased Claims.

7,3 No Further Clnims

(l) Upon the Effective Date, tbe Releasors shall not then or thereafter institute, continue,

maintain or assert, either directly or indirectly, whether in Canada or clsewhere, on their own

behalf or on behalf of any class or any other Person, any action, suit, cause of action, claim or
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demand against any Releasee, or any other Person who may claim cont¡íbution or indemnity or

other claims over relief from any Releasee, in respect of any Relcased Clalm, except for the

continuation of thc Prooeedings against the Non-Settling Defenda¡rts or unnamed alleged co-

conspirators that are not Rcleasees or, if the Proceedings are not certiñed or authorized, the

continuation of the claims asserted in the Proceedings on an individual basis or othenrise against

any Non-Settling Defendant or unnarned co-conspirator tlrat is not a Releasee. For greater

certainty and without limiting the generality of the foregoing, the Releasors shall not assert or

plusue a Released Claim against any Releasea under the laws of any foreign jurisdiction.

7,4 Dismissal of the Proceedings

(l) Upon the Effective Date, the Ontario Action shall bc dismissed with prcjudice and

without costs as against the Settling Defendants.

(2) Upon the Effeotive Date, the Quebec Action shall be declared settled without costs and

rvithourt reservation.

7,5 Material Term

(l) The releases contemplated in this Section shall be considered a nlaterial term of the

Seltlement Agreement and the failure of any Court to approve the releases contemplated herein

shall give rise to a right of termination pursuant to Section 6.1 of thc Settlement Agreement

SECTION 8. CLAIMS AGAINST OTHER ENTITIES

8.1 Claims Against Other Entities Rese¡ved

(l) Except as provided hercin, this Settlement Agreement does not settle, oompromise,

release or limit in any way whatsocver any olaim by the Releasors against any Person other than

the Releasees.

8.2

(r)

Material Term

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

(a) all claims for contribution, indemnity or other claims over, whether asserted,

unasserted or asserted in a representative capacity, inclusive ofinterest, taxes and

costs, relating to the Released Claims, which wcre or could have been brought in
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the Proceedings, or otherwise, by any Non-Settling Defendant, atry named or

unnamed co-conspirator that is not a Releasee o¡ any other Person or party against

a Releasee, or by a Releasee against any Non-Settling Defendant or any named or

unnamed co-conspirator that is not a Releasee, are baned, prohibited and enjoined

in acoordancc with the terms of this Section (unless such claim is made in respect

of a claim by a Person who has validly opted out of the Proceedings);

(b) if the Courts, as applicable, ultimately determine that there is a right of

contribution and indemnity or other claim over, whether in equity or in law, by

stan¡te or otherwise,

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

(ii) the Plaintiffs and Settlement Class Members shall limit their claims
against the Non-Settling Defendants and/or named or unnarned co-
conspirators and/or any other Porson or party that is not a Releasee to
include, and shall be entitled 1o ¡ecover from the Non-Settling Defendants
and/or nnmed or unnamed co-conspirators and/or any other Person or
party that is not a Rcleasee, only such claims for damages (including
punitive damages, if any), restitutionary award, disgorgement of profits,
costs, and interest attributable to the aggregate of the seve¡al liability of
the Non-Settling Defendants and/or named or unnamed co-conspirators
and/or any other Person or party that is not a Releasee to the Plaintiffs and
Settlement Class Members, if any, ild, for Breater certainty, the
Settlement Class Members shall be entitled to claim and recover on a joint
and scveral basis as between the Non-Settling Defendants and/or named or
unnamed co-conspirators and/or any other Person or party that is not a
Releasee, to the extent provided by law; and

(¡ii) the Coufs shall have full authority to determine the Proportionate
Liability of the Releasees at the trial or other disposition of the
proceedings, whether or not the Releasees remain in the proceedings or
appear at the trial or other disposition, and the Proportionate Liability of
the Releasees shall be determined as if the Releasees are parties to the
proceedings and any determination by this Court in respect of the
Proportionate Liability of the Releasees shall only apply in the Actions
and shall nol be binding on the Releasees in any other proceeding.
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(2) The Pa¡ties acknowledgc that the bar orders shall be oonsidered a material tenu of lhe

Settlement Agreement and the failr¡e of any Coul to approve the bar orders contemplated herein

shall give rise to a right of termination prusuant to Seotion 6.1 of the Settlement Agreement.

8.3 Quebec Waiver or Re[unci¡tion of Solldarity Order

(l) Class Counsel shall seek a waiver or renunoiation of solidariry from the Quebec Court

providing for the following:

(a) the Quebec Petitioners and the Settlement Class Membcrs in the Quebec Action

expressly waive and renor¡nce thc benefit of solidarity against the Non-Settling

Defendants with respect to the facts, deeds or otÌ¡sr conduct of the Releasees¡

(b) the Quebec Petitioners and the Settlement Class Members in the Quebec Action

shall henceforth only be able to claim and recover damages, including punitive

damages, interest a¡rd costs (including investigative costs claimed pursuant to

section 36 of the Competltlon,4cl) attributable to the conduct of theNon-Settling

Defe¡dants, the sales by the Non-Settling Defendants, and/or other applicable

measure of proportionate liability of the Non-Settling Defendants;

(c) any claims in wananty or any other claim or joinder of parties to obtain any

contribution or indemnity from lhe Releasees or relating to the Released Claims

shall be inadmissible and void in the context of thc Quebec Action; and

the ability of Non-Settling Defendants 1o scck discovery from the Settling

Defendants shall be determined according to the provisions of the Code of Civíl

Procedure, and the Settling Defendants shall retain and reserve all of their rights

to oppose such discovery under tha Code of Cívtl Procedure.

(d)

SECTION 9. EFFECT OÍ'SETTLEMENT

9.t No Admission of LlabilitY

(l) The Plaintiffs and the Rcleasees exprcssly reserva all of their rights if the Settlement

Agreenrent ís not approved, is terminated, or otherwise fails to take effect for any reai¡on.

Furtþer, whether or not the Settlement Ageement is finally approved, is terminated, or othenrrise

fails to take effect for any reason, this Settlemcnt Agreement and anything contained herein, and
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any and all negotiations, documents, discussions and proceedings associated with this Sottlement

Agreement, and any action taken to carry out this Settlement Agreement, shall not be deemed,

constnted, or interpreted to be an admission of any violation of any statute or law, or of any

wrongdoing or liability by the Releasees, or of the truth of any of the claims or atlegations

contained in the Proceedings, or any other pleading filed by the Plaintiffs.

9.2 Agreement Not Evidence

(l) The Parties agee that, whether or not it is terminated, this Settlement Agreement and

anything contained herein, and any and all negotiatíons, documents, discussions and proceedings

associated with this Settlement Agreement, and any açlion taken to carry out this Settlement

Agreement, shall not be refened to, offered as evidence or receìved in evidence in any pending

or future civil, oriminal or administrative action or proceeding, excçpt in a proceeding to approve

and/or enforce this Settlement Agreement, to defend against the assertion of Released Claims, as

necess&ry in any insurance-related proceeding, or as otherwise required by law.

9.3 No Further Litigation

(l) Ns Class Counsel, nor anyone curently or hereafter employed by or a partner with Class

Counsel, may directly or indirectly participate or bc involved in or in any way assist with respect

to any claim made or action commenced by any Pçrson which relatcs to or arises from the

Released Claims, except in relation 1o the continued prosecution of the Proceedings against any

Non-Settling Defendant or unnâmed co-conspirators that a¡e not Releasees or, if the Proceedings

are not certified or authorizcd, the continuation of the claims asserted in the Proceedings on an

individual basis or otherwise against any Non-Settling Defendant o¡ unnamed co-conspirator that

is not a Releasee. Moreover, these Persons may not divulge to anyone for any purpose any

int'ormation obtained in the coursc of the Proceedings or the negotiation and preparation of this

Settlement Agreement, except to the extent such informalion is olherwise publicly available o¡

unless ordered to do so by a court, subject to Section 4.2 of this Settlement Agreement.

(2) Section 9.3(l) shall be inoperative to the extent that it is inconsistent with BC Class

Counsel's obligations under Rule 3.2-10 of the Code of Professional Conduct for British

Columbia.
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SECTION TO . CERTIFICATION OR AUTHORIZATION FOR SETTLDMENT ONLY

(l) The Parties agrce that the Proceedings shall be certified or authorized as class

proceedings as against the Settling Defendants solely for purposes of settlement of the

Proceedings and the approval of this Settlement Agrcement by the Cor¡rts.

(2) The Plaintiffs agree that, in the motions for certification or authorization of the

Proceedings as class proceedíngs for settlement purposes and for the approval of this Settlement

Agreement, the only common issuo that they will seek to definc is the Common Iszue and the

only classes that they will assert a¡e the Settlcment Classes.

(3) The Parties agrre that the certification or authorization of the Proceedings as against the

Settling Defendants for the purpose of implementing this Settlement Agreemen! shall not

derogate in any way from thc rights of the Plaintiffs as against the Non-Settling Defendants,

excopt as expressly set out in this Scttlement Agreement.

(4) The Settling Defendants retain all of its objections, arguments, and defences with respcct

to class certif¡cation or aulhorization, and reseryes all rights to contest class certifìcation or

authorization, if the settlement set forth in this Settlement Agreement does not receivc the Court's

approval, if the Cou¡fs' approval is reversed or vacated on appeal, if this Settlement Agreernent is

terminated as provided herein, or if the senlement set forth in this Settlemenl Agreement

otherwise fails to close. The Parties acknowledge that there has been no stipulation to any olasses

or certif¡cation or authorization of any classes for any purpose other than effectuating the

setttement, and that if the settlement sct forth in this Settlement Agreement does not receive the

Courts' final approval, if the Cou¡ls' approval is reversed or vacated on appeal, if this Settlement

Agrecment is terminated as provided hereiq o¡ if the settlement set forth in tlris Settlcment

Agreement othenvise fails to close, this agreement as to certification or authorization of the

settlement classes becomes null and void øå inítio, tnd this Settlement Agrecment or any othcr

settlement.related statement may not be cited regarding certifrcation or authorization of the

settlement class, or in support of an argument for certiffing or authorizing a class for any purpose

related to the Proceedings.
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SECTION IT . NOTICE TO SDTTLEMENT CLASSES

ll.l Notices Requlred

(1) The proposed Settlement Classes shall be given a single notice of hearings at which the

Courts will be asked to approve the Settlement Agreement and Class Counsel Fees.

(2) If this Settlcment Agrcement is not approved, is terminated, or otherwise fails to take

cffect, the proposed Settlement Ctasses shall be given notice of such event.

11.2 Form and Distributlon of Notices

(l) The notices shall be in a form agreed upon by the Parties and approved by thc Courts or,

if the Parties cannot agree on the form of the notices, the notices shall be in a form ordered by

the Courts.

(2) The notices shall bc disseminated by a method agreed upon by the Parties and approved

by the Courts or, if the Parties carinot agree on a mcthod for disseminating the notices, the

not¡ces shall be disseminated by a method ordered by the Courts.

SECTION T2 . ADMINISTRATION AND IMPLEMENTATION

l2.l Mechanics of Administratlon

(l) Except to the extent provided for in this Settlement Agreement, the mechanics of the

inrplenrentation and administration of this Settlcment Agreement shall be detcrmined by the

Courts on motions brought by Class Counscl.

12.2 Information ¡nd Asslst¡nce

(l) Subject to the privacy and other laws referred to in Section 4.1(8) of this Agreement, tho

Settling Defendants will make best eflotu to provide to Class Counsel, at its own expense, a list

in electronic format of the names and addresses of Setllement Class Members, who, between

January 1,2003 and Desember 31,2013, entered into an FX Instrument cither directly or

indirectly ttuough an intermediary who can be reasonably identified based on client records that

the Settling Defendants have in its possession, custody or control. Any information provided

pursuant 1o this provision shall be maintaincd as confidential.
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(2) Class Counsel may use the information provided under Section l2.l(1):

(a) to facilitate the dissemination of the notices required in Section I l.l;

(b) to advise Persons in Canada who pruchased an FX Instument either directly or

indirectly through an intermcdiary from the Releasees during the Class Period of

any subsequent settlement ag¡eement reached in the Proceedings, ffiY related

approval hearings, and any other major steps in the Proceedings;

(c) to facilitate the claims administration prooess with respect to this Settlement

Agreement and any other settlement agreement(s) achieved or cout awards issued

in the Proceedings; and

(d) as otherwise authorized in Section 4.

(3) All information provided by the Settling Defendants pursuant to Section 12.2(l) shall be

dealt with in accordance with Section 4, except that Class Counsel may disclose all information

provided by the Settling Defendants pursuant to Section 12,2(l) to any Court-appointed notice

provider and/or any Court-appointed claims administrator, to the exlent reasonably necessary for

rhe purposes enumerated in Section 12.2(2). Any Couf-appointed notice provider and/or any

Court-appointed claims administrator shall bs bound by the same confidential¡ty obligations set

out in Section 4. tf this Settlement Agreement is terminated, all informatÍon provided by the

Setrling DefendÉnts pursuant to SectÍon 12.2(l) shall be dcalt with in accordance with Section

6.2(lXd) and no ¡ecord of the information so provided shall be retained by Class Cor¡nsel in any

tbrm whatsocver.

(4) l'he Settling Defendants shall bear no liability with respecl to the completeness or

accuracy of the information provided pursuant to this Section 12.2.

SECTION 13 - DISTRIBUTION Of'THE SETTLEMENT AMOTJNT
AND ACCRI'ED INTEREST

13,1 DistributionProtocol

(l) At a time wholly within the discretion of Class Counsel, but on notice to the Settling

Defendants, Class Counsel will bring motions seeking orders from the Courts approving the

Distribution Protocol.
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13,2 No Responsibllity for Adnlnistr¡tion or X'ees

(l) The Settling Defendants shall not,have any responsibility, finanoial obligations or

liability whatsoever with respect to the investment, distribution or administration of monies in

the Trust Ascount including, but not limited to, Administration Expenses and Class Counsel

Fees.

SECTION 14 - CLASS COUNSBL ¡'EES, DISBURSEMENTS AND ADMINISTRATION

(l) rhe setttins Dcfendants shall not:itit::i-, fccs, disbursements or raxes orany of
Class Counsel's, the Plaintifß' or Settlement Class Members' respective lawyers, experts,

advisors, agents, or representatives.

(2) Class Counsel shall pay the costs of the notices required by Section I I and any costs of
translation required by Section 15.12 from the Trust Account, as they become due. The

Releasees shall not have any responsibility for the costs of the notices or hanslation.

(3) Class Counsel may seek the Cou¡ts' approval to pay Class Counsel Disbursements and

Class Counsel Fees contemporaneous with seeking approval of this Settlement Agreement.

Class Counsel Disbursements and Class Counsel Fees shall be reimbursed and paid solely out of
the Trust Account afrcr the Effectivc Date. No Class Counsel Fees shall be paid from the Trust

Account prior to the Effective Date.

(4) Except as providcd herein, Administration Expenscs may only be paid out of the Trust

Account after the Effective Date.

(5) The Settling Defendants shall not be liable for any fecs, disbursements ot taxes of any of
the lawyers, experts, advisors, agents, or representatives retained by Class Counsel, the Plaintiffs

or the Settlement Class Members, any amounts to which the Fonds d'aide aux actions coltectives

in Quebec may be entitled, or any lien of any Person on any payment to any Settlement Clæs

Member f¡om the Settlement Amount,
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SECTION 15 . MISCELLANEOUS

l5,l Motions for Directions

(l) Class Counsel or the Settling Defendants may apply to the Orttuio Court and/or such

other courts as may be required by the Courts for directions in respest of the interpretatior¡

implementation and administration of this Settlement Agreement. Unless the Courts order

otherwise, motions for directions that do not relate speoifrcally to the matters affecting the

Quebec Action shall be determined by the Ontario Cotut.

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

15,2 Releasees Havc No Liabtllty for Admlnlstr¡tion

(l) 'fhe Releasees have no responsibility for and no liability whatsoever with respect to the

administration of the Scttlement Agreement.

r5.3

(t)

Heatlings, etc.

fn this Settlement Agreement:

(a) the division of the Settlement Agreement into sections and the insertion of

headings a¡e for convenience of reference only and shall not affect thc

construction or interpretation of this Settlement Âgreement¡ and

(b) the terms "this Settlement Agreementr" "heftofr" "hefeunderr" n'herein," and

similar expressions refer to this Settlement Agreement and not to any particular

seot¡on or other portion of this Settlement Agreement.

15.4 Computotlon of Time

(l) In the computation of time in this Settlement Agreement, cxccpt whcre a contrary

intention ûppears,

(a) where thcre is a reference to a number of days between two events, the number of

days shall be counted by excluding the day on which the fïrst event happens and

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

and
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(b) only in the case where the timo for doing an act expires on a holiday as "holiday"

is defrned in thc Rules olCìvìl Procedure, RRO 1990, Reg 194, the act may be

done on the next day that is not a holiday.

15.5 OngoingJurisdiction

(l) Each of the Courts shall ¡etain exclusive jurisdiction over the Proceeding commenced in

its jurisdiction, the Parties to that Proceeding and the Class Counsel Fees in that Proceeding.

(2) No Party shall ask a Court to make any order or give any direction in respect of any

matter of sha¡ed juisdiction unless that ordcr or direclion is conditional upon a complementary

order or direction being made or given by the other Court(s) with which it shares jurisdiction

over that matter.

(3) Notr¡r.ithstanding Section 15.5(l) and 15.5(2), the Onlario Court shall cxercise jurisdiction

with respect to implementation, administration, interpretation and enforcement of the terms of

this Settlement Agreement, and the Plaintiffs, Settlement Class Members and Settling

Defendants ottorn to the jurisdiction of the Ontario Court for such purposes. lssues related to the

administration of this Settlement Agreerncnt, the Trust Account, and other matters not

specifically related to the Quebec Action shall be determined by the Ontario Court.

15.6 Governlng Law

(l) Subjcct to Section 15,6(2), this Settlement Agrecment shall be governed by and construed

nnd interpreted in accordancc with the laws of the Province of Ontario.

(2) Notwithstanding Section 15.6(l), for matters relating specifically to the Quebec Action,

the Quebcc Court, æ applicable, shall apply the law of its own jurisdiction.

t5.7 Entire Agreement

(l) This Settlement Agreement constitutes the entire agreement among the Parties, and

supersedes all prior and conlenrporaneous understandings, undertakings, negotiations,

reprcsentations, promises, agreements, agreements in principlc and memoranda of understanding

in connection herervith. None of the Parties will be bound by any prior obligations, conditions or

re¡:resentations with rcspcct to the subject matter of this Settlement Agreoment, unless expressly

incorporated herein.
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15.8 Amendments

(l) This Senlement Agrcement may not be modified or amended except in writing and on

consent of all of the Parties, and any such modification or amendment must bo approved by the

Courts with jurisdiction over the matte¡ to which the amendment relates.

t5.9 Bindlng Effect

(l) This Settlement Agreemont shall be binding upon, and enu¡e to the benefit o[, the

Plaínliffs, the Settlement Class Members, the Settling Defendants, the Releasors, the Releasees

and all of their suooessors and assigns. Without limiting the generality of thc foregoing, each and

every covenant and agreement made by the Plaintiffs shall be binding upon all Releæors a¡d

each and every covenanl and agreement made by the Settling Defendants shall be binding upon

allof the Releasees.

15.t0 Counterprrts

(l) This Settlement Agreement may be executed in counterparts, all of which taken together

will be deemed to cons(itute one and the same agreement, and a facsimile or PDF signature shall

be deemcd an original signature for puqposes of executing this Settlcment Agreement.

15.11 Negotiated Agreement

(l) This Settlement Agreement has been the subject of negotiations and discussions smong

the undersigned, cach of which has been represented and advised by competent counsel, so that

any statute, case law, or ntle of interpretation or construction that would or might cause any

provision to be construed against the drafter of this Settlement Agreement shall have no force

and effect. The Parties ñ¡rther agree that thc language contained in or not contained in previous

drafts of this Settle¡nent Agreement, or any agreemcnt in principle, shall have no bearing upon

the proper interpretation of this Settlement Agreement.

15.12 Longuagc

(l) The Parties acknowledgc that they have required a¡rd consented that this Senlement

Agreement and all related documents be prepared in English; les parties reconnaisscnt avoir

exigé que la présente convention et tous les documents connex€s soient rédigés en anglais.

Nevertheless, if required to by the Courts, Class Counscl and/or a translation firnr selected by
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Class Counsel shall prepa¡e a French translation of the Settlement Agreement, the cost of which

shall be paid from the Settlement A¡r¡or¡nt. In the event of any dispute as to the interpretation or

application of this Settlement Agreement, only the English version shall govem.

15.13 Trans¡ction

(l) The present Settlement Agteement constitutes a transåction in accordance wittr Articles

2631 and following of the Cívtl Code of Quebec, and the Parties are hereby renouncing any

errors of fact, of law and/or of calculation.

15.14 Recit¡ls

(l) The recitals to this Settlement Agreement are true and form part of the Settlement

Agreement.

15.15 Schedules

(l) The schedules annexed hereto form part of this Settlement Agreement.

15.16 Acknowledgements

(l) Each of the Parties hereby affrrms and acknowledges that:

(a) he, she or a rep¡esentative of the Party with the authority to bind the Party with

respect to the matters set forth herein has read and understood the Settlement

Agreement;

(b) the terms of this Settlement Agreement and the effects thereof have been fully

explained to him, he¡ or the Party's represcntative by his, her or its counsel;

(c) he, she ot the Party's representative fully undcrstands each term of the Settlement

Agreement and iu effect; and

(d) no Party has relied upon any statement, representation or inducement (whether

material, false, negligently made or otherwise) of any other Party, beyond the

terms of the Settlernent Agreement, with respect to the fint Party's decision to

execute this Settlement Agreemcnt.
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15,17 Authorized Slgnatures

(l) Each of the r¡ndersigned represents that he or she is fully authorized to enter into the

rerms and conditions of, and to execute, this Settlement Agrecmcnt on behalf of the Pa¡ties

identif¡ed above their respective signatures and their law firms.

15,18 Notice

(l) Vy'here this Settlement Agreement requires a Party to provide notice or any other

communication or document to another, such notice, communication or document shall be

provided by cmail, facsimile or tetter by ovemight delivery to the representatives for thc Party to

whom notice is being provided, as identificd below:

For the Phintiffs and for Class Counsel in the Proceedings;

Charles M. Wright
SISKINDS LLP
Barristers and Solicitors
680 Waterloo Street
London, 0N N6A 3V8
Tel: 519.672.2121
Fax: 519.672.6065
Email : charles.wri ght@siskinds.com

Reidar Mogerman and David Jones

CAMP FIORANTE MATTHEWS
MOGERMAN
4th Floor, 856 Homer St.

Vancouvcr, BC V6B 2W5
Tel: 604.689.7555
Fax: 604.689,7554
Enrai I : rmogerman@cfrnlawyers.ca

djones@cfmlawyers.ca

Kirk M. Baert

KOSKIE MINSKY LLP

20 Queen Street West, Suite 900

Toronto, ON M5H 3R3

Tel; 416.595.?ll7
Fax: 416.204,2889
Email : kmbaert@kmlaw.ca

David Stems
SOTOS LLP
Barristers and Sol icitors
180 Dundas Street WesÇ Suite 1250

Toronto, ON M5C lZ8
Tel: 416.977.0007
Fax: 416.977,0717
Email: dsterns@sotosllp.com

Caroline Penault
SISKINDS DËSMEULES s.E.n.c.r. l.

Les promenades du Vieux-Quebec
43 rue Buade, bureau 320

Quebec City, QC CIR 442
Tel: 4t8-694-2009
Fax: 418-694-0281
Bmail:
caroli ne,perault@siskindsdcsmeules.com
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For tho Settling Defendants:

Laura F. Cooper
FASKEN MARTINEAU DI.'MOULIN LLP
Bay Adelaide Cense
333 Bay Street
Suite 2400, P.O. Box 20
Toronto ON M5L lB9
Tel: 416.865.5471
Fax: 416.364.7813
Emai I ; lcooper@fasken.com

15.19 Date of Erocution

(l) The Parties have executed this Settlernent Agreement as of the date on the cover page.

CHRISTOPHER STAINES on his own behalf and on behalf of the Settlement Class, by his
counsel

Name of Authorized Signatory:

Signature of Authorized Signatory:
Sotos LLP
Ontario Counsel

p

à"¡^Nzune of Authorized Signatory:

S ignature of Authorized Signatory:

Name of Authorized Signatory:

Signature of Authorized Signatory;

Ontario

tu I
lru

Ontario Counsel

Name of Authorized Signatory: Ær
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Signaturc of Authorized Signatory:
I

QuebÊc Corusel

Name of Authorized Signatory: âr¿ à)-
Signature of Aulhorized Signatory: u

Camp LLP
Ontario

BNP PARIBAS GROTIP, BNP PARIBAS NORTH AMERICA INC., BNP PARIBAS
(CANADA), and BNP PARIBAS, by their oounscl

Name of Authorized Signatory:

Signalure of Authorized Signatory:
LLP



SCHEDULE "A'
Proceedlngs

Court and
Filc No.

Pl¡lntlfts'
Coun¡el

Pl¡lntlff N¡med Defendant¡ Settlement Closs

Sotos LLP,
Koskic Minsþ
LLP, and
Sisklnds LLP

Chrlstopher
Staines

ROYAL BANK OF CANADA, RBC
CAPITAL MARKETS LLC, BANK OF
AMERICA COPJORATION, BANK OF
AMERICA, N.4., BANK OFAMERICA
CANADA, BANKOFAMERICA
NATIONAL ASSOC¡ATION, THE
BANK OFTOKYO MITSUBISHI UFJ
LTD., BANK OF TOKYO-MITSUBISHI
UFJ (CANADA), BARCLAYS BANK
PLC, BARCLAYS CAPIÎAL INC.,
BARCLAYS CAPITAL CANADA TNC.,
B}.IP PARIBAS GROI.'P, BNP
PARJBAS NORTH AMERICA INC.,
BNP PARTBAS (CA¡|ADA), BNP
PARjBAS, CITIGROUP, tNC.,
ctrlBANK, N,A., C¡TIBANK
CANADA, CITIGROUP OLOBAL
MARKETS CANADA INC., CREDIT
SUISSE GROUP AO, CREDIT SUISSE
sEcuRrTrEs (usA) LLc, cREDtT
SUISSE AG, CREDIT SUISSE
SEcURJTIES (CANADA), tNC.,
DEUTSCHE BANK AG, THE
GOLDMAN SACHS CROUP, INC.,
GOLDMAN, SACHS & CO.,
GOLDMAN SACHS CANADA INC.,
HSBCHOLDINGS PLC, HSBC BANK
PLC, HSBC NORTH AMERICA
HOLDINGS INC., HSBC BANK USA,
N.A., HSBC BANK CANADA,
JPMORGAN CHASE& CO..
JPMOROAN CHASE BANK N.A.,J.P.
MORGAN BANK CANADA, J.P.
MORGAN CANADA, JPMORGAN
CHASE BANKNATIONAL
ASSOCIATION, MORGAN STANLEY,
MORGAN STANLEY CANADA
LIMITED, ROYAL BANK OF
SCOTLAND GROUP PLC, RBS
SECURITIES, INC., ROYAL BANK OF
SCOTLAND N.V., ROYAL BANK OF
SCOTLAND PLC, SOCIÉTÉ
aÉNÉnnr.E s.A., soctÉTÉ
cÉNÉRALE (cANADA), socrÉ'rÉ
OÉNÉR¡IS, STANDARD
CHARTERED PLC, UBS AC, UBS
SECURITIES LLC, and UBS BANK
(CANADA)

Ontario
Superior Court
of Justice
Court Filc No.
cv-15-536174

All penons in Canada who,
bêtween January l, 2003
and Dccember 3t,2013,
cntcred lnto an FX
InsEumentlllin Canada or on
a Canadlan exchangc cither
directly or indirectly
through an intermcdiary,
and/or purchased or
othenvlso part¡c¡psted ¡n an
investment or cquity firnd,
muilal fund, hcdgc fund,
pension fund or any other
investment vehiclc thqr
entered into an FX
lnstrument in Canada or on
a Canadian exchange.
Excluded from the class are
the defendants, lheir parent
companies, subsidiaries, and
afïìliates; provided,
howcver, that lnvcslment
Vehiclcs shalt not be
excluded from the
Settlement Class.

lll"FX lnslrumentE"
includes FX spot
transactions, outright
forwards, FX swaps, FX
options, FX futurcs
contracls, opl¡ons on FX
futures contracts, and other
instrumcnts traded in the FX
Market.
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Settlcment Cl¡s¡Pl¡lntlff Nsmed DefendantsCourt end
Flle No.

Plalnllffs'
Counsel

BANQUE ROYALE DU CANADA,
RBC MARCHÉ OgS CnpnnUX,
SARL, BANK OF AMERTCA
CORPORAT¡ON, BANK OF
AMERICA,N.A,, BANQUE
D'AMÉR¡QUE DU CANADA, BANK
OF AMERICA, NATIONAL
ASSOCIATION, THE BANK OF
TOKYO MITSUBISHI UFJ LTD,
BANQUE DE TOKYO-M¡TSUBISHI
IJFJ (CANADA), BARCLAYS BANK
PLC, BARCLAYS CAP¡TAL INC.,
BARCLAYS CAPITAL CANADA INC.,
OROUPE BNP PARIBAS, BNP
PARIBAS NORTH AMERICA INC.,
BNP PARTBAS (CANADA), BNP
PARIBAS, CITIGROUP, INC.,
CITIOROUP GLOBAL MARKETS
cANADA INC,, CITIBANK, N.4.,
CTTTBANQUE CANADA, CREDIT
SUISSE GROUP AO, CREDTT SUISSE
sEcuRtTrEs (usA) LLc, VALEURS
MOBILIÈRES CRÉDIT SU¡SSE
(CANADA), INC., CREDIT SUISSE
AC, BANQUE D'ALLEMAGNE, LË
GROUPE GOLDMAN SACHS,
ooLDMAN, SACHS & CO.,
GOLDMAN SACHS CANADA INC.,
HSBC HOLDINGS PLC, HSBC BANK
PLC, HSBC NORTH AMERICA
HOLDINGS INC., HSBC BANK USA.
N,A., BANQUE HSBC CANADA,
JPMORGAN CHASE & CO.,
JPMORGAN CHASE BANK, N.4., J.P.

MORGAN BANK CANADA, J,P.

MORGAN CANADA, BANQUE
JPMORGAN CHASE, ASSOCIAT¡ON
NATIONAI,E, MORGAN STANLEY,
MORGAN STANLEY CANADA
LIMITEE, ROYAL BANK OF
SCOTLAND OROUP PLC, RBS
SECURITTES, INC., ROYAL BANK OF
SS
P

S

oÉ¡¡Én¡æ (cANADA), STANDARD
CHARTERED PLC, UBS AC, UBS
SECUR¡TIES LLC ond BANQUE UBS
(cANADA)

All pcrsons in Quebec who,
bctwecn January 1,2003
and Deccmber 31,2013
("Class Period"), entered
into an FX lnsûumentlll in
Canada or on E Canadian
cxchangc oithcr directly or
indirectly tluough an
intcrmediary, and/or
purchased or othcrwise
participates in an investmcnt
or equity fund, mutual ftrnd,
hcdgc fund, pension fund or
any othcr investmcnt vchicle
that entered into an FX
lnstrumcnt in Canada or on
a Canadian cxchangc.

Excludcd from the class are
thc dcfendants, their parent
companies, subsidiaries, and
afliliates, with tl¡o exoeption
of lnveslment Vehicles,
which shall not bo excluded
from the Scttlemcnt Class.
ln addition, any legal person
resident in Qucbec
establishcd for a private
intcresl, partnership or
association is a Cla¡s
member il, at all times
during thc Class Period, it
had under it$ d¡rectlon or
conlrol no more than 50
peÍsons bound lo it by a

contract of cmployment.

lll rrP¡ In¡truments"
includcs FX spot
transactions, outright
forwards, FX swaps, FX
options, FX ñ¡tu¡es
controcts, options on FX
ñ¡tures contracls, and other
instruments haded in the FX
Market.

Ch¡i¡tine BélandSiskinds
Desmeules
s,e.n.c,r,l.

200-06.
000r89-152



SCHEDULE "B''
Court File No. CV-1244673700CP

ONTARIO
SUPERIOR COURT OF JUSTICE

The Honourable the day

Justice Perell of 2016

BETU/EEN

CHRISTOPHER STAINES

Plaintiff

-and-

ROYAL BANK OF CANADA, RBC CAPITAL MARKETS LLC, BANK OF AMERICA
CORPORATION, BANK OF AMERTCA, N.A., BANK OF AMERICA CANADA, BANK OF
AMERICA NATIONAL ASSOCIATION, TT{E BAI.IK OF TOKYO MITSUBISHI UFJ LTD.,
BANK OF TOKYO.MTTSUBISHI UFJ (CANADA), BARCLAYS BANK pLC, BARCLAYS

CAPITAL [NC., BARCLAVS CAPITAL CANADA INC., BNP PARIBAS GROUP, BNP
PARIBAS NORTH AMERICA INC,, BNP PARIBAS (CAltlADA), BNP PARIBAS,

CITIGROUP, INC., CITIBANK, N.A., CITIBANK CANADA, CITICROLTP GLOBAL
MARKETS CANADA INC,, CREDIT SUISSE GROUP AC, CREDIT SUISSE SECI.'RITIES

(usA) LLc, CREDTT SUISSE AC, CREDIT St ISSE SECURTTIES (CANADA), INC.,
DEUTSCHE BANK AC, THE GOLDMAN SACHS GROUP,INC., COLDMAN, SACHS &

CO., GOLDMAN SACHS CANADA INC., TISBC HOLDTNGS PLC, HSBC BANK PLC,
HSBC NORTH AMERICA HOLDINCS INC., HSBC BANK USA, N.A., HSBC BAhIK

CANADA, JPMOROAN CIIASE & CO., JPMORGAN CHASE BANK, N.A., J.p. MOROAN
BANK CANADA, J.P. MORGAN CANADA, JPMORCAN CHASE BANK NATONAL

ASSOCIATION, MORGAN STANLEY, MORGAI'{ STANLEY CANADA LIMITED, ROYAL
BANK OF SCOTLAND GROUP PLC, RBS SECURTTIES,INC., ROYAL BANK OF

SCOTLAND N.V., ROYAL BANK OF SCOTLAND PLC, SOCIÉTÉ CÉNÉRru.¡ S.E.,
socrÉTÉ oÉnÉn¡lE (cANADA), soclÉTÉ cÉwÉn¡LE, STANDARD cHARTERED

PLC, UBS AG, UBS SECURITIES LLC, and UBS BAIIK (CANADA)

Defendants

Proceeding under the Class Proceedíngs Ac| 1992

ORDER

THIS MOTION, made by the Plaintiff for an Ordû approving the abbreviated,

publication, and long-form notices of settlement approval hearings, the method of dissemination

of said notices, and certiffing this proceeding as a class proceeding for settlement purposes as

)
)
)
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aga¡nst BNP Paribas Group, BNP Paribas North America Inc., BNP Paribas (Canada), and BNP

Paribas (colleotively the "settling Defendants") was heard this day at the Courthouse, 330

University Avenue, Toronto, Ontario.

ON READINC the materials liled, including the settlement agreement with the Settling

Defendants dated as of o, 2016 attached to this Order as Schedule "4" (the "Settlement

Agreement"), ü¡¿ on hearing the submìssions of counsel for the Plaintiffs, counsel for the

Settling Defendants, and counsel for the Non-Settling Defendants in the Ontario Action;

AND ON BEING ADVISED that the Plaintifß and the Settling Defendants consent to

this Order:

2. THIS COURT ORDERS that for the purposes of this Order, exccpt to the extent that

they are modifred in this Order, the definitions set out in the Settlement Agreement apply

to and are incorporated into this Order.

THIS COURT ORDDRS that the abbreviated, publication, and long-form notices of

settlenrent approval hearing are hereby approved substantially in the forms attached

respectively hereto as Schedules "B'to ¡'Dt'.

THIS COURT ORDERS that the plan of dissemination for the abbreviated, publication,

and long-form notices of settlement approval hearing (the "Plan of Dissemination") is

hereby approved in the form attached hereto as Schedule ..E ' and that the notices of

setttement approval hearing shall be disseminated in acsordance with thc Plan of

Dissemination.

THIS COURT ORDERS that the Ontario Action is certifred as a class proceeding as

against the Settling Defendants for settlement purposes only.

6. THIS COURT ORDERS that the "Ontario Settlemenl Class" is certified as follows:

)

4

5

All ¡tersont in Canada who, befiiteen .lanuary I, 2003 and

December 31, 2013 (lhe "Class Perìod"), enlered lnto an FX
Instrumentltl in Canada or on a Canadian exclnnge either dìrecþ
or lndlrectly lhrough an intermedíary, and/or purchased or
othentiso participated in an inveslmenl or eqully fund, mulual

fund, hedgefund, penstonfimd or any otlrcr lnveslnßnl vehlcle lhat
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enlered inlo an FX htstrument In Canada ot on a Canadlan
exchange. Excludedfrom the class are the defendants, the¡r parent
companies, subsidiarles, and aflìltates; provîded, hotvever, thal
Investment Vehlcles shall not be excluded from the Settlement
Class,

fll "¡'X Inslrannnß" lncludes FX spot transactlons,
outright þrtards, FX swaps, N optlons, FX fitures
conlracts, options on FX futures contracts, and other
ìnstru,nents traded in the FX Market.

THIS COURT ORDERS that Ch¡istopher Staines is appointed as the representative

plaintifffor the Ontario Settlement Class.

THIS COURT ORDERS that the following iszue is common to the Ontario Settlement

Class:

Did the Settling Defendants conspirc to fix, raise, maintain,
stabilize, control, or erùance unreasonably the prices of cunency
purchased in the FX Market?

THIS COURT ORDERS that the certification of the Onta¡io Action as against rhc

Settling Defendants for settlement purposes pursuant to this Order, including the

definition of the Ontario Settlement Class and the Common Issue, is without prejudice to

the rights and defences of the Non-Senling Defendants in connect¡on with the ongoing

Ontario Action.

THIS COURT ORDERS that putative members of the Onta¡io Settlement Class can opt

out of the Ontarío Aotion by sending a writlen request to opt out to Ontario Counsel,

postmarked on or before the date that is sixty (60) days from the date of the first

publication of th€ publication notice of settlement approval hearings attached hereto as

Schedule "C". The written election to opt out must include the information specified in

the long-form notice of settlement approval bearing attached hereto as Schedulc "D".

THIS COURT ORDERS that where the postmark is not visible or legible, the election

to opt-out shall be deemed to have been postmarked four (4) business days prior to the

date that it is received by Ontario Counsel.

9

10.

I l.
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t2.

13.

14.

THIS COURT ORDERS that any putative membcr of thc Ontario Settlement Class who

validly opts out of tbe Onta¡io action shall not be ablç to participate in the Onta¡io action

and no further right to opt out of the Onta¡io action wiU be providcd.

THIS COURT ORDERS that this Order, including the Ssttloment Agreement, is

binding upon each membcr of the Ontario Settlement Class including those Persons who

are minors or mentally incapable and the requiremcnts of Rulcs 7.04(l) and 7.08(a) of the

Rules of Ctvíl Procedure are dispensed with in respect of the Ontario Aotion.

THIS COURT ORDERS that this Order is contingent upon a parallel order being made

by the Quebec Court, and the terms of this Order sholl not be effective unless and until

such order is made by the Quebec Coul.

The Honourable Justice Pc¡ell



The Honourable

Justice Perell

SCHEDULE I'C'

ONTARIO
STJPERIOR COURT OF JUSTICE

Court File No. CV-1244673700CP

the day

2015

)
)
) of

BETWEEN:

CHRISTOPHER STAINES

Plaintiff

-and-

ROYAL BANK OF CANADA, RBC CAPITAL MARKETS LLC, BANK OF AMERICA
COFJORATION, BANK OF AMEzuCA, N.A., BANK OF AMERICA CANADA, BANK OF
AMERICA NATIONAL ASSOCIATION, THE BANK OF TOKYO MITSUBISHI UFJ LTD,,
BANK OF TOKYO-MITSUBISHT UFJ (CANADA), BARCLAYS BANK pLC, BARCLAYS

CAPITAL INC., BARCLAYS CAPITAL CANADA TNC., BNP PARIBAS CROUP, BNP
PARIBAS NORTH AIvIERICA INC., BNP PARIBAS (CAIIADA), BNP PARIBAS,

ctTlcRoup, [Nc., CITIBANK, N.A.n C¡TIBANK CANADA, CITIGROUP GLOBAL
MARKETS CANADA INC., CREDIT SUISSB GROUP AO, CREDTT SUISSE SECURITIES

(usA) LLC, CREDTT SUISSE Ac, CREDIT SUISSE SECURITTES (CANADA), INC.,
DEUTSCHE BANK AG, THE GOLDMAN SACHS CROUP,INC., GOIDMAN, SACHS &

CO., OOLDMAN SACHS CANADA INC., HSBC,HOLDINOS PLC, HSBC BANK PLC,
HSBC NORTH AMERICA HOLDINGS INC., HSBC BANK USA, N.A., HSBC BANK

CANADA, JPMORGAN CHASE & CO., JPMORGAN CHASE BANK, N.A., J.P. MORGAN
BANK CANADA, J.P. MORCAÌ.I CANADA, JPMORGAN CHASE BANK NATIONAL

ASSOCIATION, MORGAI.I STANLEY, MORGAN STANLEY CAÌ{ADA LIMITED, ROYAL
BANK OF SCOTLAND GROTJP PLC, RBS SECURÍTIES, INC., ROYAL BANK OF

SCOTLAND N.V., ROYAL BANK OF SCOTLAND PLC, SOCIÉTÉ CE}¡ÉRAI,E S.A.,
socÉTÉ oÉNÉn¡lr (cANADA), socrÉTÉ cÉHÉnnrp, srAÌ.tDARD cHARTERED

PLC, UBS AG, UBS SECURITIES LLC, and UBS BANK (CANADA)

Defendants

Proceeding under the C/ass Proceedíngs ,4ct, I992

ORDER

THIS MOTION, made by the Plaintiffs for sn Order approving the settlement agreemenr

entered into with BNP Paribas Group, BNP Paribas North America Inc., BNP Paribas (Canada),
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and BNP Pa¡ibas (collectively, the "settling Defendants") and dismissing this action as against

the Settling Defendants, was heard this day at 330 University Avenue, Toronto, Ontario.

AND ON READING the materìals file4 including the settlement agreement dated o

attaohed to this Order as Schedtrle "4" (the "Settlement Agreement'), and on hearing thc

s¡bmissions of counsel for the Plaintiffs, counsel for the Senling Defendants and counsel for the

Non-settling Defendants in the Ontario Action;

AND ON BEING ADVISED that the deadline for objecting to the Settlcment

Agreement has passed and there bave been o written objections to the Scttlcmcnt Agreement;

AND ON BEING ADVISED that the deadline for opting out of the Ontario Action has

passed, and there were o Persons who validly and timely cxe¡cised the right to opt-out;

AND ON BEING ADVISED that the Plaintiffs and the Settling Defendants consent to

this Order:

l. THIS COURT ORDERS that, in addition to the definitions used elsewhere in this

Order, for lhe purposes of this Ordor, the definitions sel out in the Settlement Agreement

apply to and are incorporated into this Order'

Z. THIS COURT ORDERS that in the evcnt of a conflict between this Order and the

Settlement Agreement, this Order shall prevail'

3. THIS COURT ORDERS that the Settlement Agreement is fair, reasonable and in the

best interests of thc Ontario Settlement Class.

4, THIS COURT ORDERS that the Settlement Agreement is hereby approved Pursuant to

s. 29 of the Cla,ys Proceedlngs Act, 1992 and shall be implemcnted and cnforced in

accordance with its ternrs.

S. THIS COURT ORDERS that, upon the Effective Date, each member of the OntarÍo

Settlement Class shall consent and shall be deemed to have consented to the dismissal as

against the Releasees of any Other Actions he, she o¡ it has commenced, without costs

and with prcjudice.
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THIS COURT ORDERS tlrat upon the Effective Datc, each Other Action commenced

in Ontario by any member of the Onta¡io Settlement Class shall be and is hereby

dismissed against the Releasees, without costs and with prejudice.

THIS coURT ORDERS that, upon the Effective Date, subject to paragraph 9, each

Releasor has released and shall be conclusively deemed to have forever and absolutely

released the Releasees from the Released Claims,

THIS COURT ORDERS that, upon the Effective Date, the Releasors shall not now or

hereafter institute, continue, maintain or assert, either directly or indirectly, whether in

Canada or elscwhere, on their own behalf o¡ on behalf of any class or any other person,

any action, suit, cause of actíon, claim or demand against any Releasee, or any other

Person who may claim contribution or indemnity or other cla¡ms over relief from any

Releasee, in respect of any Released Claim exoept for the continuation of the Proceedings

against the Non-Settling Defendants or unnamed alleged co-conspirators that are not

Releasees or, if the Proceedings are not certified or authorized, the continuation of the

claims asserted in the Proceedings on an individual basis or otherwise against any Non-

Settling Defendant or un¡amed co-conspirator that is not a Releasee.

THIS COURT ORDERS that the use of the terms "Releasors" and "Released Claims"

in this Order does not oonstitute a ¡elease of claims by those members of the Ontario

Settlement Class lvho are resident in any province or territory where the release of one

lorttbasor is a release of all tortfeasors.

THIS COURT ORDERS lhat, upon the Effective Date, each member of the Onta¡io

Settlement Class rvho is resident in any province or tenitory wherc the release of one

tortfeasor is a release of all tortfeasors covenants and undertakes not to make any claim in

any way nor to threatcn, commence, participate in or continue any proceeding in any

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

I l. THIS COURT ORDERS thatr

(a) all claims for contribulion, indcmnity or other claims over, rvhether asserted,

unasserted or asserted in a representative capacity, inclusive of interest, talces and

costs, relating to the Released Claims, which were or could have been brought in

9
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the Proceedings, or otherwise, by any Non-Setlling Defendant, any named or

unnamed co-conspirator that is not a Releasee or any other Person or party against

a Releasee, or by a Releasee against any Non-Settling Defendant or any naned or

unnamed co-conspirator that is not a Releasee, are baned, prohibited and enjoined

in accordance with thc terms of this Section (unless such olaim is made in respect

of a claim by a Person who has validly opted out of the Proceedings);

(b) if this Court ultimately determines that there is a right of contribution and

indemnity or othcr claim over, whether in equity or in law, by statute or

otherwise:

(¡) the Ontario Plaintiffs and Ontario Settlemcnt Class Members shall not be

entitled to clairn or recover from the Non-Settling Defendants and/or

named or unnamed co-conspirators and/or any other Person or party that is
not a Releasee that portion of ury damages (including punitive damages, if
any), restitutionary award, disgorgement of profits, interest and costs
(including investigative costs claimed pursuant to section 36 of the

Competition lct) that corresponds to the Proportionate Liability of the

Releasees proven at trial or othenivise;

(ii) rhe Ontario Plaintìffs and Ontario Settlement Class Mcmbers shall limit
their claims against the Non-Settling Defcndants and/or named or
unnamed co-conspirators anÜor any other Pcrson or party that is not a

Releasee to include, and shall be entitled 1o recover from the Non-Settling
Defendants and/or named or unnamed co-conspirators and/or any other
Pe¡son or party that is not a Releasee, only such claims for damagcs
(including punitive damages, if any), ¡estitutionary award, disgorgement
of profits, costs, and interest attributable to the aggrcgate of the several

liability of the Non-Settling Defendants and/or named or unna¡ned co-
conspirators and/or any other Person or party that is not a Releasee to the

Ontario Plaintiffs and Ontario Settlement Class Members, if any, and, for
greater certainty, the Ontario Settlement Class Members shall be entitled

to claim and recover on a joint and several basis as between the Non-
Settling Defendants and/o¡ named or unnamed co-conspirators and/or any

other Person or party that is not a Releasee, to the extent provided by law;
a¡rd

(iiÐ this Couf shall have ñrll authority to determíne the Propofionate Liability
of the Rsleasees at the t¡ial or other disposition of thc Ontario Action,
whether or not the Releasees remain in thc Ontario Action or appear at the

trial or other disposition, and the Proportionate Liability of the Releasees

shall be determined as if the Releasees are partics to the Ontario Action
and any determination by this Court in respect of the Proportionate
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Liability of the Releasees strall only apply in tl¡e Ontarîo Action and shall
not be binding on the Releasees in any other proceeding.

THIS COURT ORDER^S that if, in the absence of paragraph I I hereof, the Non-settling

Defendants would not have the right to make claims for contribution and indemnity or

other claims over, whether in equity or in law, by sbtute or otherwise, from or against the

Releasees, then nothing in this Order is intended to or shall limit, rcstrict or affect any

arguments which the Non-Settlíng Defendants may make regarding the reduction of any

assessment of danrages, restitutionary award, disgorgement of profìts orjudgment against

them in favour of members of the Ontario Settlement Class in the Ontario Action.

THIS COURT ORDERS that a Non-settling Defendant may, on motion to this Cor¡rt

deterrnined as if the Settling Defendants remained parties to the Ontario Action, and on at

least thirty (30) days' notice to counsel for the Settling Defendants, and not to be brcught

unless and until the relevant Proceeding against the Non-Settling Defendants has been

certifìed and all appeals or times to appeal have been exhausted, seek Orders for the

following:

(a) documentary discovery and an affrdavit of documents from a Settling

Defendant(s) in accordance with the ontario Rules of civil Procedure;

(b) oral discovery of a representative of a Settling Defendant(s), the transcript of
which may be read in at trial;

(c) leave to serve a request to admit on a Scttling Defendant(s) in respect of factual

rnatters; and/or

(d) the production of a representative of a Settling Defendant(s) to testiff at triat, with

such witness to be subject to cross-examination by counsel for the Non-Settling

Defendants.

THIS COURT ORDERS that the Settling Defendants retain all rights to oppose such

motion(s) brought under paragraph 13. Moreover, nothing herein restricts a Settling

Defendant from seeking a protective order to m¡intain confidentiality and protection of
proprictary information in respect of documents to be produced and/or for inforrnation

obtained flom discovery in accordance with paragraph 13. Notwithstanding any provision
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in this Order, on any motion brought pursuant to paragraph 13, the Cott¡t may make such

orders as to costs and other terms 8s it considers appropriate.

THIS COURT ORDERS that a Non-Settling Defendant may effect service of the

motion(s) referred to in paragraph 13 above on the Settling Defendant by service on

counsel for the Settling Defendants,

THIS COURT ORDERS that for purposes of administration and enforcement of the

Settlement Agreement and this Order, this Court will retain an ongoing supervisory role

and the Settling Defendants acknowledge and attom to the jurisdiction of thìs Court

solely for the purpose of implementing, administeríng and enforcing the Settlement

Agreement and this Order, and subject to the terms and conditions set out in the

Settlement Agreement and this Orde¡.

THIS COURT ORDERS that, except as providcd herein, this Order does not affect arry

claims or causes of action that any members of the Ontario Settlement Class has or may

have againsl the Non-Settling Defendants or named or unnamed co-conspirators who are

not Releasees.

THIS COURT ORDERS that no Releasee shall have any responsibility or liability

whatsoever relating to the administration of the Settlement Agreement, including

administration, investment, or distribution of the Trust Account.

THIS COURT ORDERS that the Settlement Amount shall be held in the Trust Account

by Class Counsel for the bcnef¡t of Class Members and aftsr the Effective Date the

Settlement Amount may be used to pay Clæs Counsel Disbursements incurred for the

benefit of the Settlement Classes in the continued prosecution of the litigation against the

Non-Setrling Defendants. This pâragraph shall not be interpreted as affectíng the rights

of the Plaintiffs or the Settlement Classes to claim such Disbr¡rsements in the context of a

future costs award in their favour against the Non-settling Defendants, or the rights of the

Non'settting Defendants to oPPose and rcsist any such claim.

THIS COURT ORDERS that in thc event that some of the Settlement Amount remains

in the Tn¡st Account after payment of Class Counsel Disbursements, Class Cou¡rsel Fees

20.
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22,

23

and Adminishative Expenses, Class Counsel shall seek direction from this Court

regarding the distribution of the remaining funds.

TITIS COURT ORDERS that the approval of the Settlement Agreement is contingent

upon aPProval by the Quebec Court, and the terms of this Order shall not be effective

unless and until the Settlement Agrcement is approvcd by the Quebec Court, and the

Quebec Action has becn declared settled out of court as against the Scttling Dcfendarrts in
the relevant proceeding by the Courts. If such order is nol secured in Quebec, this Order

shall be null and void and without prejudice to the rights of the Pa¡tics to proceed with
the Ontario Action and any agreement between the parties incorporated in this Order

shall be deemed in any subsequent proceedings to havc been made without prcjudice.

THIS COURT ORDERS that, in the event that the Settlement Agreement is terminated

in accordance with its terms, this Ordcr shall bc declared null and void on subsequent

motion madc on notice.

THIS COURT ORDERS that the Ontario Action is hereby dismissed as against the

Settling Defendants, without costs and with prcjudice.

The Honourable Justice Perell

álal¡tl vl
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CANADIAN FOREX CLASS ACTION NATIONAL SETTLEMENT AGREEMENT

RECITATS

A, WHEREAS the Proceedings were commenced by the Onta¡io Plaintiff in Ontario and the

Quebec Petitioner in Quebec;

B. WI{EREAS the Proceedings allege, among other things, that the Settling Defendartts

participated in an unlawful conspiracy to fix the price of cutrency purchased in the foreign

exchange or foreign curency ma¡ket (the "FX Market"), and to fïx key FX benchmark rates,

contrary to Part VI of the Competition Act, R.S.C. 1985, c. C-34 and the common law and/or the

civil law;

C. WHEREAS, the Settling Defendants have denied and continue to deny each and all of the

claims and allegations of wrongdoing made by the Ontario Plaintiff and the Quebec Petitioner in

the.Prooeedings and all claims and allegations of wrongdoing or liability against it arising out of

any of the conduct, statements, acts, or omissions alleged, or that eould have been alleged, in the

Proceedings;

D. WHEREAS the Plaintiffs, Class Counsel and the Settling Defendants agree that neither

this Settlement Agreement nor any statement made in the negotiation thereof shall be deemed or

construed to be an admission by or evidence against the Releasees or evidence of the truth of any

of the Plaintiffs' allegations against the Releasees, which allegations are expressly denied by the

Settling Defendants;

E. WHEREAS the Plaintiffs and Class Counsel have concluded, after due investigation and

after carefi¡lly considering the relevant circumstances, including, without limitation, the claims

asserted in the proceedings, the legal and factual defences thereto, and the applicable law, that: (l)

it is in the best interests of the Settlement Classes to enter into this Settlement Agreement in order

to avoid the uncertainties of titigation and to ensure that the benefits reflected herein, including

the amount to be paid by the Settling Defendants under this Settlement Agreement and the

cooperation to be provided to the Plaintiffs by the Settling Defendanls under this Settlement

Agreement, are obtained for the Settlement Classes; and (2) the seltlement set forth in this

Settlement Agreement is fair, reasonable, and in the best interests of the classes they seek to

represent;

2 r s96093. I
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F. WHEREAS the Settling Defendants are entering into this Settlement Agreement in order

to achieve a full, final and national resolution of all claims asserted or which could have been

asserted against the Releasees by the Plaintiffs and the Settlement Class in the Proceedings, and

to avoid futhe¡ expense, inconvenience and the distraction of burdensome and protracted

litigation;

G. WHEREAS the Settling Defendants do not hereby attorn to the jurisdiction of the C,ourts

or any other court or tribunal in respect of any civil, criminal or administative process except to

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

H. WHEREAS Counsel for the Settling Ddfendants and Class Counsel have engaged in

arrn'sJength settlement discussions and negotiations, resulting in this Settlement Agreement;

I. WHEREAS as a result of these settlement discussions and negotiations, the Settling

Defendants and the Plaintiffs have entered into this Settlement Agreemeni, which ernbodies all

of the terms and eonditions of the settlement between the Settling Defendants and the Plaintiffs,

both individually and on behalf of the classes they seek to represent, subject to approval of the

Coufs;

J. WHEREAS the Plaintiffs and Class Counsel have ¡eviewed and fully understand the

terms of this Settlement Agreement and, based on their analyses of the facts and law applicable

to the Plaintiffs' claims, having regard to the burdens and expense in prosecuting the

Proceedings, including the risks and uncertainties associated with t¡ials and appeals, and having

regard to the value of the Settlement Agreement, the Plaintiffs and Class Counsel have

concluded that this Settlement Agreement is fair, reasonable and in the best inte¡ests of the

Plaintiffs and the Settlement Classes;

K. WHEREAS the Pârties therefore wish to and hereb,y finally resolve on a national basis,

without admission of liability, all of the Proceedings as against the Settling Defendants;

L. WHEREAS the Fmties consent to certification or authorization of the Proceedings as

class proceedings and to the Settlement Classes and a Common Issue in respect of each of the

Proceedings solely for the purposes of implementing this Settlement Agreement in a coordinated

and consistent manner actoss Canada and contingent on approvals by the Courts as provided for

2t5960e3 l
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in this Settlement Agreement, on the express understanding that such certification or

authorization shall not derogate from the respective rights of the Parties in the event that this

Settlement Agreement is not approved, is terminated or otherwise fails to take çffect for any

reason;

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

classes they seek to represent and wjlt seek to be appointed representative plaintiffs in their

respective Proceedings; and

N. WHEREAS the Parties intend to pursue the approval of this Settlement Agreement first

through the Ontario Court and will then seek approval of this Settlement Agroement by the

Quebec Court;

Now THEREFORE, in consideration of the covenants, terms, agreementS and releases set forth

herein and for other good and valuable consideratisn, the receipt and suffioiency of which is

hereby acknowledged, it is agreed by the Pa¡ties that the Proceedings be settled and dismissed

with prejudice as to the Settling Defendants only, all without costs as to the Plaintiffs, the

Settlement Classes or the Settling Defendants, conditional upon the approval of the Courts, on

the following terms and conditions;

SECTION 1 - DEFINITIONS

For the purposes of this Settlement Agreement only, including the reeitals and schedules hçreto:

(l) ,Administration Expens¿s means all fees, disbursementsr expenses, costs, taxes and any

other amounts incurred or payable by the Plaintiffs, Class Counsel or otherwise for the approval,

implernentation and operation of this Settlement Agreement, including the costs of notices, but

excluding Class Corulsel Fees and Class Counsel Disbursements.

(2) Bank of Ameríca means the Settling Defendants.

(3) Class Counrel means Ontario Counsel and Quebec Counsel.

(4) Class Counsel Disbursements include the disbursements, administration expenses, and

applicable taxes incurred by Class Counsel in the prosecution of the Proceedings, as well as any

adverse costs awards issued against the Plaintiffs in any of the Proceedings'

2 r 596093. I
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(5) Class Counsel Fees means the fees of Class Counsel, and any applicable taxes or charges

thereon, including any amounts payatle as a result of the Settlement Agreement by Class

Counsel or the Settlement Class Members to any other body or Person, including the Fonds

d'aide aux actions collectives in Quebec.

(6) Class Plainfff(s means- the plaintiffs listed in Schedule A.

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

stabilize, control, or enhanse unreasonably the prices of cuuency purchased in the foreign

exchange or foreign currency market (the "FX Market")?

(8) Courts means: Ontario Court and Quebec Court.

(9) Defendants means the entities named as defendants in any of, the Proceedings as set out

in Schedule A, and any Persons added as defendants in the Proceedìngs in the future. For greater

certaint¡r, Defendants includes the Settling Defendants.

(10) Dîstríbutîon Protocol lneans the plan for distributing the Settlement Amount and accrued

interest, in whole or in part, as approved by the Courts.

(11) Effectìve Date means the date when Final Orde¡s have been received from all Courts

approving this Settlement Agreement.

(LZ) Final Orders means the later of a final judgment pronounced by a Court approving this

Settlement Agreement in accordance with its temrs, once the time to appeal such judgment has

expired without any appeal being taken, if an appeal lies, or once there has been affirmation of

the approval of this Settlement Agreement in accordance with its terms, upon a final disposition

of all appeals.

(13) FX Benchmørk Røtes means (i) the WM/Reuters fixing rates, including the 4100 p.m.

London closing spot rate; (ii) the'European Central Ba¡k FX reference rates, including the ECB

rate set at 1:15 p.m. London time; (iii) the Chieago Mercantile Exchange ("CME") daily

settlement rates, including the rate set aI 2:00 p.m. Central Time; and (iv) any other FX

benchmark, fixing or reference rate.
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(14) FX Exchønge-Trøded Instruments means any and all FX lnstruments that were listed for

trading through an exchange, including, but not limited to, FX futures çontracts and options on

FX futures contracts.

(15) FX Instrum¿zfs means FX spot transactions, forwards, swaps, futures, optìons, and any

other FX instrument or FX transaction the hading or settlement value of which is related in anY

way to FX rates,

(16) FX Trødíng means the trading of FX Instruments and FX Exchange-Traded Instruments,

regardless of the manner in which such trading occrus or is undçrtaken, or a decision to withhold

bids and offers with respect to FX Inslruments or FX Exchange-Traded Instruments,

(17) Non-Setlting Defendanß means any Defendant that is not a Settling Defondant or that

has not entered into a settlement with the Plaintiffs in the Proceeding whethqr or not such

settlement agreement is in existence at the date of execution, and includes any Defendant that

terminates its own settlement agreement in accordance with its terms or w-hose settlement

otherwise fails to táke effect for any reason, whether or not such settlernent agreement is in

existence at the date of execution.

(1S) Ontørío Action means the Ontario Action as defined in Schedule A.

(19) Ontario Counsel means Koskie Minsky LLP, Sotos LLP, Siskinds LLP, and Ca¡np

Fiorante Matthews Mogerman tLP.

(20) Ontørío Court means the Ontario Superior Court of Justice.

(21) Ontarío Plaintíff means Christopher Staines

eZ) Onturio Settlemenl Closs means the settlement class in respect of the Ontario ,A'ction as

defined in Schedule A.

(23) Opt-Out Deødlíne means the date which is sixty (60) days after the date in the notice

described in Section 11 is first published.

2t596093.1
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(24) Other Actions neans actions or proceedings, excluding the Proceedings, relating to

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

Date.

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

Settlement Class Members

(26) Person means an individual, corporation, partnership, limited partnership, limited

liability company, association, joint stoek company, estate, legal representative, trust, trustee,

executor, beneficiary, unincorporated association, government or any political subdivision or

agency thereof, and any other business or legal entity and their heirs, predeoessors, successors,

representatives, or assignees.

(27) Plaintilfs rneans the Ontario Plaintiff and the Quebec Petitioner

(28) Proceedings means the Ontario Action and the Quebec Action as defined in Schedule A.

(29) Proportionøte Liability means the proportion of any judgment that, had the Settling

Defendants not settled, the Ontario Court or Quebec Court, as applicable, would have

apportioned to the Releasees.

(30) Quebec Action means the Quebec Action as defined in Schedule A.

(31) Quebec Counsel mearls Siskinds Desmeules s.e.n.c.r.l.

(32) Quebec Court rneans the Superior Court of Quebec.

(33) Quebec Petitioner means Christine Béland.

(34) Released Claims me¿uls any and all manner of claims, including "Unknown Claims," as

defined below, causes of action, cross-claims, eounter-claims, charges, liabilities, demands,

judgments, suits, obligations, debts, seloffs, rights of recovery, or liabilities for any obligations of

any kind whatsoeve¡ (however denominated), whether olass or individual, in law or equity or

arising under constitution, statute, regulation, ordinance, contract, or otherwise in nature, for fees,

costs, penalties, fines, debts, expenses, lawyers' fees, and damages, whenever incurred, and

liabilities of any nature whatsoeve¡ (including joint and several), known or unknown, suspected or

21s96093.1
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unsuspected, asserted or unasseÍed, arising ftom or relating in any way to any conduct alleged or

that could have been alleged in and arising from the factual predicate of the Proceedings, or any

amended cpmplaint or pleading therein, from the beginning of time until the Effective Date, which

shall be deemed to inolude but not be limited to: (i) communications related to FX Instruments, FX

Trading, or FX Benchmark Rates, between a Released Party and any other FX dealer or any other

participant in the conspiracy alleged in the Proceedings through chat rooms, instant messages,

email, or other means; (ii) agreements, arrangements, or understandings related to FX Instruments,

FX Trading, or FX Benchmark Rates, between a Released Party and any other FX dealer or any

other partieipant in the eonspiracy alleged in the Proceedings through chat rooms, instant

messages, email, or other means; (iii) the shæing or exchange of customer information between a

Released Party and any other FX dealer or any other participant in the conspiracy alleged in the

Proceedings . including but not limited to customer identity, trading patterns, transactions, net

positions or orders, stop losses or barrier options, pricing, or spreads related to FX Instruments, FX

Trading, or FX Benchmark Rates; (iv) the establishment, calculation, manipulation, or use of the

WM/Reuters fixing rates, including the 4:00 p.m. London closing spot rates, and trading that may

impact such rates; (v) the establishment, calculation, manipulation, or use of the European Central

Bank FX reference rates, including the ECB rate set at 1:15 p.m. London time; (vi) the

establishment, calculation, manipulation, or use of the CME daily settlement rates; (vii) the

establishment, calculation, manipulation, or use of any other FX benchmarks, including benchmark

frxing rates, benchmark settlement rates, or benchmark reference rates; (viii) the establishment,

calculation, communication, manipulation, or use of the price, spread, or rate of any FX Instrument

or FX Exchange-Traded tnstrument; and (ix) the shæing or exchange of customer information or

confidential information between a Released Party and any other FX dealer or any other partieipant

in the conspiracy alleged irr the Proceedíngs related to (a) the establishment, calculation,

manipulation, or use of any FX price, spread, or rate or (b) FX Trading. Provided, however,

Released Claims do not include: (i) "last look" claims related to possible delays built into Bank of

America's algorithmic or electonic trading platforms that resulted in Bank of America declining

spot orders or requests to trade, including trading on electronic communications networks, that

were submitted based upon prices Bank of America quoted or displayed in over-the-counter FX

markets, notwithstanding anything to the contrary herein; and (ii) claims based upon transactions

executed solely outside of Canada and arising under foreign laws belonging to any Releasing Party

or Person that is domiciled outside of Canada.
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(35) Releøsed Part¡t ot Released Parfi¿s means Releasees.

(36) Releasees means, jointly and severâlly, individually and collectively, the Settling

Defendants and each of their past, prgsent and future, direct and indirect parents (including

holding companies), owners, subsidiaries, divisions, predecessors, successors, affiliates,

assocïates (as defîned in the Canada Business Corporations Act, RSC 1985, c C-44), partnerso

insurers, and all other Persons, partnerships or còrporations with whom any of the former have

been, or are nowj affiliated, and each of their respective past, present and future officers,

directors, employees, agents, shareholders, attorneys, legal or other representatives, trustees,

servants and representatives, members, managers and the predecessors, successors, putchasers,

heirs, executors, administratoß and assigns of each of the foregoing, excluding always the Non-

Settling Defendants.

(37) Releasing Parfies means Releasors.

(38) Releasors means, jointly and severally, individually and colleetively, the Plaintiffs and

the Settlement Class Members on bchalf of themselves and any of their respective past, present

or future offreers, directors, shareholders, agents, ernployees, legal or other representatíves,

partners, associates, trustees, parents, subsidiaries, divisions, affiliates, heirs, executors,

administrators, purchasers, predecessors, successors, inswers, spouses, family law claimants,

creditors, and assigns, (whether or not they object to the settlement set forth in this Settlement

Agreement), and whether or not they make a claim for payment from the Settlement Fund,

(39) Settlement Agreement means this agreernent, including the recitals and schedules.

(40) SettlementAmountmeans CAD$6,500,000

(41) Settlemenl Class or Settlement Classes means in respect of each Proceeding, the

settlement class defined in Schedule A.

(42) Settlement Cløss Memáe¡s means the members of a Settlement Class,

(43) Settlíng Defendants means Bank of America Corporation, Bank of America, N.4., Bank

of America Canada, and Bank of America National Association.
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(44) Seuting Defendants' Claims means claims, including "Unknown Claims" as defined

below, that any Releasee may have against a Releasor or Class Counsel relating to the institution,

prosecution, or settlement of,the Action.

(45) Trust Accozzl means ran interest-bearing trust accqunt at a Çanadian Schedule 1 bank

under the contol,of Koskie Minsky LLP, for the benefit of the Settlement Class Members or the

Settling Defendants, as provided for in this Settlement Agreement.

(46) Unknown Claims me¿ms any and all Released Claims agâinst the Releasees which

Releasors do not know or suspect to exist in his, her, or its favou¡ as of the Effective Date, and

any Settling Defendants' Claims against Releasors which Releasees do not know or suspect to

exist in his, her; or its favour as of the Efflective Date, which if known by the Releasors or

Releaseçs might have affected his, her, or ìts decision(s) with respect to the settlement. The

Releasors and Releasees may hereafter discover facts other than or different from those which

he, she, or it now knows or believes to be true with respect to the subject matter of the Released

Claims and Settling Defendants' Claims. Nevertheless, Class Plaintiffs and the Releasees shall

expressly, fully, finally, and forever settle and release, and each Class Member, upon the

Effective Date, shall be deemed to have; and by operation of the Final Order shall have, fully,

finally, and forever settled and released, an and all Released Claims and Settling Defendants'

Claims, whether or not conce¿led or hidden, without regard to the subsequent discovery or

existence of such different or additional facts. Class Plaintiffs and the Releasees acknowledge,

and Settlement Class Members shall be deemed to have acknowledged, that the inclusion of

,'Unknown Claims" in the definition of Released Ctaims and Settling Defendants'' Claims was

separately bargained for and was a key element of the Settlement Agreement.

(47) (J.5, Litígatíon means the class action proceeding, in which the Settling Defendants are

named as parties, currently pending in the United States District Court for the Southern District

of New York known as In Re: Foreign Exchange Benchmark Rate Antiftust Litígatíon, ECF

Case No. t :13 -cv-07 7 89-LGS.

(4S) U.^S. Settlement Agreemenls includes any settlement reached with the Settling

Defendants in the U.S. Litigation.

2 I 596093. I



-10-

SECTION 2 - SETTLEMENT APPROVAL

2,1 Best Efforts

(1) The Parties shall use their best efforts to implement this settlement and to secwe the

prompt, complote and final dismissal with prejudice by the Ontario Court of the Proceedings as

against the Settling Defendants in the Onta¡io Action and a prompt, complete declaration of

settlement out of cou¡t of the Quebec Action as.against the Settling Defendants in the Quebec

Action.

2.2 Motions'Seeking Approval of Notice and Certification or Authorization

(1) The Plaintiffs shall file motions before the Courts, as soon as practicable after the date of

exeoution, for orders approving the notices described in Section 1 1.1(1) and for orders certifying

or authorizing the Proceedings for settlement purposes,

(2) The Ontario order approving the notices desoribed in Section ll.1(1) and certifying or

authorizing the Proceedings for settlement pu{poses shall be substantially irr the form attached as

Schedule B. The Quebec order approving the notices described in Section 1 l.l (1) shall be agreed

upon by the Parties arid shall, where possible, rnirror the substance and form of the Ontario order

attached as Schedule B.

2i.3 Motions Seeking Approval of the Settlement

(1) The Plaintiffs shall make best efforts to file motions before the Courts for orders

certifying or authorizing the Settlement Class and approving this Settlement Agreement as soon

as practicable after:

(a) the orders refer¡ed to in Section2.2(l) have been granted;

(b) the notices described in Section I 1 . I ( 1) have been published; and

(c) the deadline for Bank of America to give notice of termination of this Settlement

Agreement pursuant to Section 6.1(2) has passed,

(2) The Ontario order seeking approval of this Settlement Agreement shall be substantially in

the f,orm attached as Schedule C. The Quebec o¡der seeking approval of this Settlement

2 I 596093. r
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Agreement shall be agreed upon by the Parties and shall, where possible, mirror the substance

and form of the Ontario order.

(3) The Plaintifß can elect to request that the Courts hold joint hearings seeking certification

or authorization and approval of this Settlement Agreement pursuar-rt to the Canadian Bar

Association's Canadian- Judicial Protocol for the Management of Multijurisdictional Class

Actions. The Settling Defendants will not oppose any suoh request.

(4) This Settlement Agreement shall only become frnal on the Effective Date.

2.4 Pre-Motion Confidentiality

(l) Un1il the first of the motions required by Section 2.2 is brought, the Parties shall keep all

of the terms of the Settlement Agreement confidential and shall not disclose them without the

prior consent of Counsel for the Settling Defendants and Class Counsel, as the case may be,

except as required for the purposes of financial reporting, the preparation of financial records

(including tax returns and financial statements), as necessary to give effect to its terms, or as

otherwise required by law.

SECTION 3 - SETTLEMENT BENEF'ITS

3.1 Payment of Settlement Amount

(1) Within ten (10) days of the order approving the notices described in Section 11.1(1) and

certiffing or authorizing the Proceedings for settlement purposes, the Settling Defendants shall

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

(2) Payment of the Settlement Amount shall be made by wire transfer. Prior to the Settlement

Arnount becoming due, Class Counsel will provide, in writing, the following information

necessary to complete the wire transfers: name of ba¡k, address of bank, ABA number, SWIFT

number, name of beneficiary, beneficiary's bank account number, beneficiary's address, and

bank contact details.

(3) The Settlement Amount and other consideration to be provided in accordance with the

terms of this Settlement Agreement shall be provided in full satisfaction of the Released Claims

against the Releasees.
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(4) The Settlement Amount shall be all-inclusive of all amounts, including interestand costs.

(5) The Releasees shall have no obligation to pay any amount in addition to the Settlement

Amount, for any reason, pursuant to or in furtherance of this Settlement Agreement or the

Proceedings.

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

Agreement.

(7) Class Counsel shall not pay out all or any part of the monies in the Trust Account, except

irr ,accordance with this Settlement Agreement, or in accordance with an order of the Courts

obtained after notice to the Parties,

3.2 Taxes and Interest

(1) Except as hereinafter provided, all interest earned on the Settlement Amount in the Trust

Account shall accrue to the benefit of the Settlement Classes and shall become and rernain part

of the Trust Account.

(2) Subject to Section 3,2(3), all taxe-s payable on any interest which accrues on the

Settlement Amount in the Trust Account or otherwise in relation to the Settlement Amount shall

be paid from the Trust Account. Class Counsel shall be solely responsible to fulf,rll all tax

reporting and payment requirements arising from the Settlement Amount in the Trust Account,

including any obligation to report taxable income and make tax payrnents. All taxes (including

interest and penalties) due with respect to the ïncome earned by the Settlement dmount shall be

paid from the Trust Account,

(3) The Settling Defendants shall have no responsibility to make any filings relating to the

Trust Account and will have no responsibility to pay tax on any income earned on the Settlement

Amount or pay any taxes on the, monies in the Trust Account, unless this Settlement Agreement

is terminated, in which case the interest eamed on the Settlement Amount in the Trust Account

or otherwise shall be paÌd to the Settling Defendants who, in such case, shall be responsible for

the payment of all taxes on such interest not previously paid by Class Counsel.
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3,3 Intenention in the U.S. Litigation

(l) The Settling Defendants and other Releasees shall not oppose any: application that may be

brought by or on behalf of the Plaintifß to intervene in the U.S. Litigation so long as such

application is for the sole purpose of gaining access to dìscovery documents and other documents

and information, subject to a protective order acceptable to Bank of Americq that are relevant to

the Proceedings an-d is not otherwise inconsistent with the terms of this Settlement Agreernent,

including Section 4,1(13). It is understood and agreed that neither the Settling Defendants nor the

other Releasees have any obligation to bring or otherwise participate in such an application.

SECTION 4 - COOPERATION

4.1 Extent of Cooperation

(1) In consideration for the dismissal of the Plaintiffs' and the Settlement Class Members'

claims against the Settling Defendants in the Proceedings and the reloase of the Released Claims,

subject to any order from the Courts, Barù of America agrees to provide reasonable cooperation,

as requested unanimously by Class Counsel, to the benefit of Class Plaintiffs and the Settlement

Class Members, relating to the Released Claims, provided, however, that Bank of America's

obligations shall be subject to such limitations as are ordered by a Court and Bank of America

shall not be required to provide cooperation in violation of any law or in conhavention of the terms

of any protective order in the U.S. Litigation or similar order(s) in the Proceedings or an instruction

from the United States Department of Justice ("DOJ") or other governmental authority to the

contrary or with regard to conduct outside the scope of the Released Claims.

(2> All cooperation shall be coordinated in such a manner so that all unnecessary duplication

and expense is avoided.

(3) Bank of America's cooperation obligations shall apply only to Releasors who act with, by

or through Class Counsel pursuant to this Settlement Agreement'

(4) Subject to the foregoing paragraphs and Seotíon 4.I(17), Bank of America will provide

Class Plaintiffs and Settlement Class Members the following cooperation:

(a) Within twenty (20) days of the date of execution, or at a time mutually agreed

upon by the Parties, and following a request by Class Counsel, subject to the other
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(b),

provisions of this Settlement Agreement, counsel for the Settling Defendants will

meet with Class Counsel in Canada, or at some other location mutually agreed to

by the Parties, to provide Class Counsel with information originating with the

Settling Defendants that is not covered by privilege (1) a general description of

FX Trading; and (2) a description of facts relevant to conduct relating to all forms

and types of Released Claims, including but not limited to (a) the conduct and (b)

the products and instruments affected by such conduct. Notwithstanding any

other provision of this Settlement Agreement, and for gleater certainty, it is

agreed that al! statements made and information provided by counsel for the

Settling Defendants æe privileged, will be kept strictly confidential, may not be

directly or indirectly disclosed to any other person, and will not be used by Class

Counsel for any purpose other than for their own intemal use in connection with

the proseeution of the Proceedings-

Within ninety (90) days after the Effective Date, or at a time mutually agreed

upon by the Parties, subject to the other provisions of this Settlement Agreement

and the telms of aoy protective order in the US. Litigatìon or simila¡ order(s) in

the Proceedings, the Settling Defendants agree to use reasonable efforts to:

(i) provide to Class Cciunsel reasonably available transaction data fo¡

transactions that involved both Bank of America and Settlement

Class Members,. which shall be compiled and produced in a form

mutually acceptable to the Parties;

(ii) provide reasonable assistance 10 the Class Counsel in

understanding the transactional data produced by the Settling

Defendants, including a reasonable number of written and/or

telephonie communications with Class Counsel and/or the

Plaintiffs' experts and between technical personnel;

(iiÐ provide eleotonic copies of any documents (as defined in Rule

30.01 of the Onta¡io Rules of Civil Procedure) produced by the

:Settling Defendants in the U.S. Litigation, including any

documents produced by the Settling Defendants pursuant to the
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U.S. Settlement Agreements, and any pre-existing translations of

those documents; and provide to the extent relevant to the

allegations in the Proceedings eopies of any additional documents

produeed at any futr¡re date by the Settling Defendants in the U.S.

Litigation, within,sixty (60) business days of said production in the

U.S. LitigatÍon (in the format produced therein);

(iv) provide elçctronic copies of transcripts of all depositions, if any, of

curont or former employees, officers or direclors of the Releasees,

including all exhibits thereto, taken in the U.S. I-itigation; and to

the extent relevant to the allegations in thç Proceedings, provide

electronic copies of ariy additional depositions of current or former

ernployees, offrcers or directors of the Releasees, including all

exhibits thereto, taken at any future date il the U.S. Litigation

within ten (10) business days of said transcripls becoming finalized

and available; and

(v) provide electronic copies of any documents (as dehned in Rule

30.01 of the Ontario Rules of Civil Procedure) produced by the

Settting Defendants to the Canadian Competition Bureau, to the

extent not prohibited by any order of the Court, or other rule of any

govemmental body protecting disclosure of such documents'

(5) The Settling Defendants shall not object to the Plaintiffs? participation in any evidentiary

proffers and/or interviews of the Settling Defendants' representatives that occur in the U.S.

Litigation pursuant to the U.S. Settlement Agreements. The Settling Defendants shall, where

possible; provide notice to Class Counsel ten (10) days before the ïnterview of representatives of

the Settling Defendants.

(6) It is understood that the evidentiary proffer descrïbed in Section a.l(a)(a) alrd the

evidentiary proffers and/or intprviews of witnesses described in Seetion 4.1(5) might, but isnot

required to, take place before the Effeetive Date. In such event:
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(a) any documents or information provided in the course of those evidentiary proffers

and/or interviews shall be subject to the temts and protçctions of this Settlement

Agreement;and

(b) in the event that this Settlement Agreement is not approved, is terminated, or

otherwise fails to take effect for any reason, the docurnents and information

provided during the evidentiary proffers and/or interviews shall not be used by the

Plaintiffs or Class Counsel in any way, including without limiting the generality

of the foregoing, against the Settling Defendants as an admission or evidence of

any violation of any statute or law, or of any liability or wrongdoing by the

Settling Defendants or of the truth of any claims or allegations in the Proceedings,

and such information shall not be discovçrable by any Person or treated as

evidence of any kind. Class Counsel shall return all copies of any documents

received during, and destroy all copies of any notes taken during (or subsequent

reports provided about), these evidentiary proffers and/or interviews and to

provide, written confirmation to the Settling Defendants of having done so.

(7) In the event that no interviews occur pursuant to the U.S. Settlemçnt Agreement wjthin

twelve (12) months of the Effective Date, the Settling Defendants shall, at the request of Class

Counsel, upon reasonable notice, and subject to any legal restrictions, make reasonable efforts to

make available at a mutually convenient time, a current or för¡ner offrcer, diroctor or employee

of the Settling Defendants designated by Class Counsel to provide information regarding the

allegations ¡aised in the Proceedings in a personal interview with Class Counsel and/or experts

retairted by Class Counsel, Other than its own legal fees, the Settling Defendants shall not be

responsible for any expenses associated with ìnterviews of former ernployees of the Settling

Defendants. The interview will not be videotaped, tecorded, or professionally transcribed. The

failure of an employee' to agree to make him or herself available for an interview shall not

constitute a violation of this Settlement Agreement.

(8) Subject to the rules of evidence, any court order and the other provisions of this

Settlement Agleement, the Settling Defendants agtee to use reasonable efforts to produce at trial

or tbrough acceptable affidavits (i) a cunent representative qualified to establish for admission

into evidence the Settling Defendants' transactional data provided pursuant to Section
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4.1(4XbXi)¡ (ii) a representative qualified to establish for admission into evidence any of the

Settling Defendants' documents provided as cooperation pursuant to Section 4.1(4) of this

Settlement Agreement (after Class Counsel has used best efforts to authenticate documents for

use at trial without a live witness); and (iii) a maximum of four representatives qualifred to

establish for admission into evidence infórmation provided in cooperation pursuant to Section 4

of this Settlement Agreement, provided that Clæs Counsel shall use all reasonable efforts to

limit this requir€ment to a single witness, and alternatively to one witness each on behalf of Bank

of America Corporation, Bank of America, N.4,., Bank of America Canada, and Bank of

America National Association, and only if considered necessary a total of four witnesses. To the

extent reasonably possible, a single witness will be used both to authentioate documents and

provide the information at trial contemplated by this paragraph. The failu¡e of a specific officer,

director or employee to agree to make him or herself available shall not constitute a violation of

this Settlement Agreement, To the extent any of the Settling Defendants' cooperation obligations

require any current or former employees of the Settling Defendants to travel from their principal

place of business to another location, Class Counsel shall reimburse the Settling Defendants for

the reasonable travel expenses ineurred by any such person in connection with fulfilling the

Settling Defendants' cooperation obligations. In no event shall Class Counsel bç responsible for

reimbursing such persons for time or seryices rendered.

(9) Nothing in this Settlement Agreement shall be construed to require the Settling

Defendants to perform any act, including the transmittal, processing, or disclosure of any-

documents or information, which would violate any law or regulations, including without

limiting the generality of the foregoing, my privacy, data protection, bank secrecy, or bank'

examination law or regulations of this or any jurisdiction'

(10) Nothing in this Settlement Agreement shall require, or shall be construed to require, the

Settling Defendants or any representative or employee of the Settling Defendants to disclose or

produce any documents or information prepared by or for counsel for the Settling Defendants, or

that is not within the possession, custody or oontrol of the Settling Defendants, or to disclose or

produce any documents or information in breach of any order, regulatory directive, rule or law of

this or any jurisdiction, or subject to solicitor-client privilege, litigation privilege, joint defence

privilege, bank regulatory or examination privilege, or any other privilege, protection, doctrine,
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or law, or to disclose or produce any information or documenls they obtained on a privileged or

co-operative basis from any party to any action or proceeding who is not a Releasee.

(11) If any documents plotected by any privilege, protection, and/or any privacy law or othe¡

rule or law of this or any applicablç jurisdiction are accidentally or inadvertently disclosed or

produced, such doc.uments shall be promptly retumed to the Settling Defendants and the

documents and thç info¡mation contained therein shall not be disclosed or used directly or

indirectly, except with the express w¡itten permission of the Settling Defendants, and the

production of such documents shall in no way be construed to have waived in any manner any

privilege, doctrine, law, or protection attached to such documents.

(12) The Settling Defendants' obligations to cooperate as particularized in this Section shall

not be affected by the release provisions contained in Section 6 of this Settlemen! Agreement.

Unless this Settlement Agreement is not approved, is terminated or otherwise fails to take effect

for any reason, the Settling Defendants' obligations to cooperate shall cease at the date of final

judgment irt the Proceedings against all Defendants.

(13) Subject to sections 4.1(14) and (i5), the provisions set forth in this Section 4.1 are the

exclusive means by which the Plaintiffs, Class Counsel and Settlement Class Members may

obtain discovery or information or documents from the Releasees o¡ their ourrent or former

officers, :directors gr employees. The Plaintiffs, Class Counsel and Settlement Class Members

agree that they shall not pursue any other means of discovery against, or seek to compel the

evidenee of the Releasees or their current or former officers, directors, employees, agents, or

counsel, whether in Canada or elsewhere and whether under the rules or laws of this or any other

Canadian or foreign jurisdiction.

(14) The Plaintiffs may exercise any rights they have to seek to obtain discovery in the

Proceedings as against the officers, directors and/o¡ employees of the Settling Defendants put

forward to participate in employee interviews or provide testimony at trial or otherwise pursuant

to Section 4,1(7)t if the current or former offrcer, director or employee of the Settling Defendants

fails to cooperate in accordance with that Section and the provisions of this Settlement

Agreement.
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(15) In the event that the Settling Defendants materially breaoh this Section 4.1, the Plaintiffs

may move before the Courts to enforee the terms of this Settlement Agreement.

(16) A material factor influencing.the Settling Defendants' decision to execute this Settlement

Agreement is their desire to limit the burden ar-rd expense of this litigation. Accordingly, Class

Counsel agree to exercise good faith in seeking cooperation from the Settling Defendants, agree

not to seek information that is unnecessary, cgmulativo or duplicative and agree otherwise to

avoid imposing undue or unreasonable burdens or expense on the Settling Defendants.

(17) The scope of the Settling Defendants' cooperation under this Settlement Agreement shall

be limited to the allegations asserted in the Proceedings as presently filed.

(18) The Settling Defendants make no representation regarding and shall bear no liability with

respect to the accuracy of or that they have, can or will produce a complete set of any of the

doouments or information described in this Section 4.1, and the failure to do so shall not

constitute a breach or violation of this Settlement Agreement.

4.2 Limits on Use of Documents

(l) It is understood and agreed that all documents and information made available or

provided by the Settling Defendants to the Plaintiffs and Class Counsel under this Settlement

Agreement shall be used only in connection with the prosecution of the claims in the

Proceedings, and shall not be used directly or indirectly for any other pumose, except to thç

extent that the documents or information are publicly available. The Plaintifß and Class Counsel

agree they will not disclose the documents and information provided by the Settling Defendants

beyond what is reasonably necessary for the prosecution of the Proceedings or as otherwise

required by law and agree they will be bound by the deemed undertaking and Rule 30.1 of the

Ontario Rules of Civil Procedure and the equivalent rules in other Provinces, except to the extent

that the documents or infonnation are publicly available. Subject to the foregoing, Class Counsel

shall take reasonable precautions to ensure and maintain the confTdentiality of such documents

and information, and of any work product of Class Counsel that discloses such documents and

information. Class Counsel shall treat any documents received from the Settling Defendants as

highly confrdential. Bank of America's. obligations with respect to cooperation, including the
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timing and substance of cooperation, shall be subject to such limitations as are ordered by the

Court.

SECTION 5 _ OPTING-OUT

5.1 Opt-Outs

(l) Persons seeking to opt-out of the Proceedings must do so by sending a written eleotion to

opt¡out, signed by the Person or the Person's designee, by pre-paid mail, cowier, fax or email to

Class Counsel at an add¡ess to be identified in the notice described in Section 1 1 .1(1). Residents

of Quebec must also send the written election to opt-out by pre-paid mail or courier to the

Quebec Court at an address to be identified in the notice described in Section I 1. I (1).

Ø Any potential Settlement Class Member who validly opts out of the Proceedings shall not

be able to participate in the Proceedings and no further right to opt-out of the Proceedings will be

provided.

(3) An election to opt-out will only be valid if it is postmarked on or before the Opt-Out

Deadline to the desiguated address in the notice described in Section 1 I . I ( I ). When the postmark

is not visible or legible, the election to opt-out shall be deemed to havp been postmarked four (4)

business days prior to the date that it is received by Class Counsel.

(4) The written election to opt"out must contain the following information in order to be

valid:

(a) the Person's full name,.current address and telephone number;

(b)

(c)

if the Person seeking t0 opt-out is a corporation, the name of the corporation and

the position of the Person submitting the request to opt-out on behalf of tho

corporation;

a statement to the effect that the Person wishes to be excluded from the

Proceedings; and

(d) the reasons for opting out.
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(5) Quebec Class Members who have commenced proceedings or comrnence proceedings

and fail to discontinue such proceedings by the Opt-Out Deadlinç shall be deemed to have opted

out, Quebec Counsel wa$ant and represent that, to the best of their knowledge, no such action

has been commenced as of the Execution Date.

(6) Within thirty (30) days of the Opt-Out Deadline, Ontario Counsel shall provide to the

Settling Defendants a report containing the names of each Person who has validly and timel¡z

opted out of the Proceedings, the reasons for the opt-out, if known, and a summary of the

information delivered by such Person pursuant to this Seotion 5.1(6),

(7) With respect to any potential Settlement Class Member who validly opts-out fr-om the

Proceedings, the Sçttling Defendants reserve all of their legal rights and,defenççs.

(8) The Plaintifß through their respective Class Counsel expressly waive their right to opt-

out ofthe Proceedings.

SECTION 6 - TERMINATION OF SETTLEMENT AGREEMENT

6,1 Right of Termination

(1) The Class Plaintiffs and the Settling Defendants shall, in their respective discretions, have

the right to terminate the settlement set forth in this Settlement Agreement by providing written

notice of their election to do so ("Termination Notice") to all other Parties hereto within thirty

(30) days of the date on which:

(a) any Court dselines to certify or authorize the,Proceedings for the purposes of the

Settlement Agreement;

any Court declines to dismiss or declare settled out of court the Proceedings

against the SettlÍng Defendants;

(b)

(c) any Court declines to approve this Settlement Agreement o¡ any material part

hereof;

(d) any Court approves this Settlement,Agreement in a materially modified form;
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(e) any Court issues a settlement approval order that is not substantially in the form

attached to this Settlement Agreement as Schedule C; or

any orders approving this Settlement Agreement made by the Onta¡io Court or the

Quebec Court do not become Final Orders.

(2) Bank of America may terminate this Settlement Agreement in its sole discretion, acting

reasonably, if Persons that cxcluded themselves from the Class pursuant to 0 would likely have

been eligible to receive collectively, but for their exclusion, a material part of the potential

distribution,from the Settlement Fund. In the event that Bank of America intends to exercise this

termination right, Bank of America will provide written notice to Class Counsel of that intêrttion

within thirty (30) days following the receipt of the report refened to in Section 5.1(6) above.

(3) Except as provided for in Section 6.4, if the Settlement Agreement is terminated, the

Settlement Agreement shall be null and void and have no further force or effect, and shall not be

binding on the terminating Parties', and shall not be used as evidence or otherwise in any

litigation,

(4) Any order, ruling or determination made by any Court with respect to:

(a) Class Counse:l Fees or Class Counsel Disbursements; or

(b) the Distribution Protocol,

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

and shall not provide any basis for the termination of this Settlement Agreement.

6.2 If Settlement Agreement is Terminated

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

or otherwise fails to take effect for any reason:

(a) no motion to certiff or authorize any of the Proceedings as a class proceeding on

the basis of this Settlement Agreement, or to approve this Settlement Agreement,

which has not been decided, shall proceed;

(Ð
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&) any order certifying or authorizing a Proceeding as a elass proceeding on the basis

of the Settlement Agreement or approving fis Settlement Ageement shall be set

aside and decla¡ed null and void and of no force or effect, and anyone shall be

estopped from assertìng otherwise;

(c) any prior certification or authorization of a Proceeding as a class proceeding on

the ba.sis of this Settlement Ageement, including the definitions of the Settlement

Class and the Common Issue pursuant to this Settlement Agreement, shall be

without prejudice to any position that any of the Parties or Releasees may later

take on any issue in the Proceedings or any other litigation; and

(d) within ten (10) days of such termination having occurred, Class Counsel shall

destroy all documents or other materials provided by the Settling Defendants

under this Settlement Agreement or containing or reflecting information derived

from such docurnents or other materials received from the Settling Defendants

and, to the extent Class Counsel has disclosed any documents or information

provided by the Settling Defendants to any other Person, shall recover and destroy

such documents or information, Class Counsel shall provide Counsel to the

Settling Defendants with a written certification by Class Counsel of such

destruction. Nothing contained in this Section 6.2 shall be construed to require

Class Counsel to destroy any of their work product except as provided in Section

4.1(6Xb). However, any documents or information provided by the Settling

Defendants, or received from the Settling Defendants in coru¡ection with this

Settlement Agreement" may not be disclosed 1o any Person in any manner or used,

directly or indirectly, by Class Counsel or any other Person in any way for any

reason, without the express prior written permission of the relevant Settling

Defendants. Class Counsel shall take appropriate steps and precautions to ensure

and maintain the confìdentiality of such documents, information and any work

product of Class Counsel derived from such documents or information.

6.3 Allocation of Settlement Amount Following Termination

(l) If the Settlement Agreement is terminated, Class Counsel, within thirty (30) business

days of the writtçn notice advising that the Settlement Agreement has been terminated in
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accordance with its terms, retur¡ to the Settling Defendants the amount Settling Defendants have

paid to Class Counsel, plus all accrued interest thereon and less any posts incurred with respect

to the notices required by Section I 1.1(l), and any costs of translation required by Sectìon 15,12,

such costs in total not to exceed CAD$50,000.

6,4 Sunival of Provisions After Termination

(l) If this Settlement Agreement is terminated or otherwise fails to take effect for any reason,

the provisions of Sections 3.2(3), 4.1(6Xb), 6.7,6.2,6.3,6.4,9.1,9.2,11.1(2) and 12.2(3), and

the definitions and Schedules applicable thereto shall survive the termination and continue in full

force and effeot. The definitions and Schedules shall survive only for the limited pu{pose of the

interpretation of,sections 3.2(3),4.1(6Xb), 6.7,6.2,6.3,6.4,9,1,9,2,11.1(2) and12.2:(3) within

the meaning of this Settlement Agreement, but for no other pu{poses. All other provisions of this

Settlement Agreement: and all other obligations pursuant to this Settlement Agreement shall

cease immediately.

SECTION 7 - RELEASES AND DISMISSALS

7,7 Release of Releasees

(1) The obligations incuned pursuant to this Settlement Agreement shall be in full and final

disposition of: (i) the Proceedings against Bank of America; and (ii) any and all R.eleased Claims

as against all Released Parties.

(2) Upon the Effective Date, subject to Section 7.3, each of the Releasors: (i) shall be

deemed to have, and by operation of the Final Order, shall have, fully, finally, ¿urd forever

waived, released, relinquished, and dischalged all Released Claims against the,Released Parties,

regardless of whether such Releasing Party executes and delivers a proof of claim and release

form; (ii) shall forever be enjoined from prosecuting in any forum any Released Claim against

any of the Released Parties; and (iii) agrees and covenants not to sue any of the Released Parties

on the basis of any Released Claims or to assist any third party in commencing or maintaining

any suit against any Released Party related in any way to any Rele4sed Claims.

7,2 Covenant Not To Sue

(l) Upon the Effective Date, and notwithstanding Section 7.1, for any Settlernent Class

Members resident ,in any province or territory where the release of one tortfeasor is a release of
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all other tortfeasors, the Releasors do not release the Releasees but instead eoven-ant and

undertake not to make any claim in any way or to thteaten, co¡nmonce, participate in or continue

any proceeding in any jurisdictíon against the Releasees in respect of or in relation to the

Released Claims.

7,3 No Further Claims

(1) Upon the Efifective Date, each of the Releasors shall not then or thereafter institute,

continue, maintain or assert, either directly or indirectly, whether in Canada or elsewhere, on

their own behalf or on behalf of any class or any other Person, any action, suit, cause of action,

claim or demand against any Releasêe, or any other Person who rnay claim contribution or

indemnity or other claims over relief from any Releasee, in respect of any Released Claim,

except for the continuation of the Proceedings against the Non-Settling Defendants or unnamed

alleged co-conspirators that are not Releasees or, if the Proceedings are not certified or

authorized, the continuation of the claims asserted in the Proceedings on aR individual basis or

otherwise against any Non-Settling Defendant or unnamed co-conspirator that is not a Releasee.

For greater certainty and without limiting the generality of the foregoing, each of the Releasors

shall not assert or pursue a Released Claim, against any Releasee under the laws of any foreign

jurisdiction.

7,4 Ùis-missal of the Proceedings

(l) üpon the Effective Date, the Ontario Action shall be dismissed with prejudice and

without costs as, against the Settling Defendants.

(2> Upon the Effective Date, the Quebec Action shall be declared settled without costs and

without reservation.

7.5 Material Term

(l) The releases contemplated in this Section shall be considered a materíal term of the

Settlement Agreement and the failure of any Court to approve the releases contemplated herein

shall give rise to aright of termination pursuant to Section 6.1 of the Settlement Agreement
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SECTION 8- CLAIMS AGAINST OTHER ENTITIES

8.1 Claims Against Other Entities Reserved

(l) Except as provided herein, this Settlemenl Agreement does not settle, compromise,

release or limit in.*y way whatsoever any claim by the Releasors against any Person other than

the Releasees.

8.2 Material Term

(l) If the Coufs ultimately determine that there is a right of contribution and indemnþ or

other claim over, whether in equity or in law, by statute or othetwise:

(a) all claims for contribution, indemnity or other olaims over, whether asserted,

unasserted or asserted in a representative capacity, inclusive ofinterest, taxes and

costs, relating to the Released Claims, which were or could have been brought in

the Proceedings, or otherwise, by any Non-Settling Defendant, any named or

unlamed co-conspirator that is not a Releasee or any other Persqn or party against

a Releasee, or by a Releasee against any Non.Settling Defendant or any named or

unnamed co.conspiralor that is not a Releasee, are baned, prohibited and enjoined

in accordance with the terms of this Section (unless such claim is rnade in respect

of a claim by a Person who has validly opted out of the Proceedings);

(b) the Plaintiffs and Settlement Class Members shall not be entitled to claim or

recover from the Non-Settling Defendants and/or named or unnamed co-

conspirators and./or any other Person or party that is not a Reteasee that portiort of

any damages (including punitive damages, if any), restitutionary award,

disgorgement of profits, interest and costs (including investigative costs claimed

pursuant to section 36 of the Competition Act) that corresponds to the

Proportionate Liability of the Releasees proven at trial or otherwise;

(c) the Plaintiffs and Settlement Class Members shall limit their claims against the

Non-Settling Defendants and/or named or unnamed co-conspirators and/or any

other Person or party that is not a Releasee to inolude, and shall be entitled to

recover from the Non'Settling Defendants and/or named or unnamed co-

conspirators and/or any other Person or party that is not a Releasee, only such
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claims for damages (including punitive damages, if any), restitutionary award,

disgorgement of profits, çosts, and interest attributable to the aggregate of the

several liability of the Non-settling Defendants and/or named or unnamed co-

conspirators and/or arìy other Person or party that is not a Releasee to the

Plaintiffs a¡rd Settlement Class Members, if any, and, for greater certainty, the

Settlement Class Members shall be entitled to claim and recover on a joint and

several basis as between the Non-Settling Defendants and/or named or unnamed

oo-conspirators and/or any other Ferson or party that is not a Releasee, to the

extent provided by law; and

(d) the Courts shall have full authority to determine the Proportionate Liability of the

Releasees at the trial or other disposition of the proceedings, whether or not the

Releasees remain in the proceedings or appear at the trial or other disposition, and

the Proportionate Liability of the Releasees shall be determined as if the

Releasees are parties to the proceedings and any determination by this Court in

respect of the Proporlionate Liability of the Releasees shall only apply in the

Actions and shall not be binding on the Releasees in any other proceeding.

(2) The Parties acknowledge that the bar orders shall be considered a material term of the

Settlement Agreement and the failure of any Court to approve the bar orders contemplated helein

shall give rise to a right of termination pursuant to Section 6.1 of the Settlement Agreement.

SECTION 9. EF'F'ECT OF'SETTLEMENT

9.1 No Admission of Liabilify

(l) The Plaintiffs and the Releasees expressly reserve all of their rights if the Settlement

Agreement is not approved, is terminated, or otherwise fails to take effect for ôny reason,

Further, whether or not the Settlement Agreement is finally approved, is terminated, or otherwise

fails to take effect for any reason, this Settlement Agreement and anything contained herein, and

any and all negotiations, documents, discussions and proceedings associated with this Settlement

Agreement, and any action taken to caffy out this Settlement Agreement, shall not be deemed,

construed, or interpreted to be an admission of any violation of any statute ot law, or of any

wrongdoing or liability by the Releasees, or as fo the validity of any defenses that could be
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asserted by the Settling Defendants, or of the truth of any of the claims or allegations contained

in the Proceedings, or any other pleading filed by the Plaintifß'

9.2 Agreement Not Evidence

(1) The Parties agree that, whether or not it is terminated, this Settlement Agreement and

anything contained herein, and any and all negotiations, documents, discussions and proceedings

associated with this Settlement Agreement, and any action taken to carry out this Settlement

Agreernent, shall not be refened to, offered as evidence or received in evide¡rce in any pending

or future civil, criminal or administrative action or proceeding, except in a proceeding to approve

and/or enforce this Settlement Agreement, to defend against the assertion of Released Claims, as

necessary in any insurance-related proceeding, or as otherwise required by law.

9.3 No Further Litigation

(1) No Class Counsel, nor anyone currently or hereafter employed by or a partner with Class

Counsel, may directly or indirectly participate or be involved in or in any way assist with respect

to any claim made or action commenced by any Person which relates to or arises from the

Released Claims, except in relation to the continued prosecution of the Proeeedings against any

Non:Settling Dgfendant or unnamed co-conspirators that are not Releasees or, if the Proceedings

are not certified or authorized, the continuation of the claims asserted in the Proceedings on an

individual basis or otherwise against any Non-Settling Defendant or unn'amed co-eonspirator that

is not a Releasee. Moreover, these Persons may not divulge to anyone for any pì¡rpose any

information obtained in the course of the Ptoceedings or the negotiation and preparation of this

Settlement Agreement, except to the extent such information is otherwise publicly available or

unless ordered to do so by a court, subject to Section 4.2 of this Settlement Agreement.

(Z) Section 9.3(1) shall be inoperative to the extent that it is inconsistent with BC Class

Counsel's obligations under Rule 3.2-10 of the Code of Frofessional Conduct for British

Columbia.

SECTION 10 - CERTIFICATION OR AUTHORIZATION FOR SETTLEMENT ONLY

(l) The Parlies agree that the Prooeedings shall be certified or authorized as class

proceedings as against the SeJtling Defendants solely for purposes of settlement of the

Proceedings and the approval of this Settlement Agreement by the Courts.
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(2) The Plaintiffs agree that, in the motions for certification or authorization of the

Proceedings as class proceedings for settlementpurposes and forthe approval of this Settlement

Agreement, the only common issuc that they will seek to define is the Common Issue and the

only classes that they will assert a¡e the Settlement Classes.

(3) The Parties agree that the certification or authorization of the Proceedings as against the

Settling Defendants for the purpose of implementing this Settlement Agreement, shall not

derogate in any way from the rights of the Plaintiffs as against the Non-Settling Defendants,

except as expressly set out in this Settlement Agreement.

(4) The Settling Defendants retain all of its objections, atguments, and defences with respect

to class certification or authorization, and reserves all rights to contest class certification or

authorization, if the settlemont set forth in this Settlement Agreement does not receive the Court's

approval, if the Courts' approval is reversed or vacated on appeal, if this Settlement Agreernent is

terminated as provided herein, or if the settlement set forth in this Settlement Agreement

otherwise fails to close. The Parties acknowledge that there hæ been no stipulation to any classes

or certification or authorization of any classes for any purpose other than effectuating the

settlement, and that if the settlement set forth in this Settlement Agreement does not receive the

Courtsr final approval, if the Courts' approval is reversed or vacated on appeal, if this Settlement

Agreement is tenninated as provided herein, or if the settlement set forth in this Settlement

Agreement otherwise fails to close, this agreement as to certification or authorization of the

settlement classes becomes null and void ab initio, and this Settlement Agreement or any other

settlement-related statement may not be cited regarding certification or authorization of the

settlement class, or iA support of an argument for certifying or authorizing a class for any pulpose

related to the Proceedings.

SECTION 11 - NOTICE TO SETTLEMENT CLASSES

11.1 Notices Required

(1) The proposed Settlement Classes shall be given a single notice of hearings at which the

Courts will be asked to approve the Settlement Agreement and Class Counsel Fees.

(2) tf this Settlement Agreement is not approved, is terminated, or otherwise fails to take

effect, the proposed Settlernent Classes shall be given notice of such event.
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ll.2 Form and Distribution of Notices

(l) The notices shall be in a form agreed upon by the Parties and approved by the Courts or,

ifthe Parties cannot agree on the form ofthe notices, the notiees shall be in a form ordered by

the Cor¡rts.

(2) The notices shall be disseminated by a method ageed upon by the Parties and approved

by the Courts or, if the Parties cannot agrce on a method for disseminating the notices, the

notices shall be disseminated by a method ordered by the Courts.

SECTION 12 . ADMINISTRATION AND IMPLEMENTATION

I2.l Mechanics of Administration

(1) Except to the extent provided for in this Settlement Agreement, the mechanics of the

implementation and administration of this Settlement Agreement shall be determined by the

Courts on motions brought by Class Counsel,

12,2 Information ¡nd Assistance

(1) Subject to the privacy and other luws refen"d to in Section 4.1(S) of this Agreement, the

Settling Defendants will make best efforts to provide to Class Counsel, at its own expense, a list

in electronic format of the names and addresses of Settlement Class Members, who, between

January 1, 2003 and December 31, 2013, entered into an FX Instntment either directly or

indirectly through an intermediary who can be reasonably identified based on client records that

the Settling Defendants have in its possession, custody or control. Any information provided

pursuant to this provision shall be maintained as confidential.

Ø Class Counsel may use the information provided under Section 12,1(l):

(a) to f'acilitate the dissemination of the notices required in Section 1 1.1;

(b) to advise Persons in Canada who purchased an FX Instrument either directly or

indirectly through an intermediary from the Releasees during the Class Period of

any subsequent settlement agreement reached in the Proceedings, ffiy related

approval hearings, and any other major steps in the Proceedings;
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(c) to facilitate the claims administration process with respect to this Settlement

Agreement and any other settlement agreement(s) achieved or court awards issued

in the Proceedings; and

(d) as otherwise authorized in Section 4

(3) All information provided by the Settling Defendants pursuant to Section 12.2(L) shall be

,dealt with in accordance with Section 4, except that Class Counsel may disclose all information

provided by the Settling Defendants pursuant to Section 12,2(I) to any Court-appointed notice

provider and/or any Court-appointed claims administrator, to the extent reasonably necessary for

the purposes enumerated in Section 12.2(2). Any Court-appointed notice provider and/or any

Court appointed claims administrator shall be bound by the same confidentiality obligations set

out in Section 4, If this Settlement Agreement is teminated, all information provided by the

Settling Defendants pursuant to Section 12.2(1) shall be dealt with in accordance with Section

6.2(lxd) and no record of the information so provided shall be retained by Class Counsel in any

form whatsoever.

(+) The Settling Defendants shall bear no liability with respect to the completeness or

accuracy of the information provided pursuant to this Section 12.2.

SECTION 13 _ DISTRIBUTION OF THE SETTLEMENT AMOUNT
AND ACCRUED INTEREST

13.1 DistributionProtocol

(l) At a time wholly within the discretion of Class Counsel, but on notice to the Settling

Defendants, Class Counsel will bring motions seeking orders from the Courts approving the

Distribution Protocol.

13,2 No Responsibilify for Administration or X'ees

(l) The Setfling Defendants shall not have any responsibility, financial obligations or

liability whatsoever with respect to thç investment, distribution or administration of monies in

the Trust Account including, but not limited to, Administration Expenses and Class Counsel

Fees.
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SECTTON 14 - CLASS COUNSEL FEES, DISBURSEMENTS AND ADMINTSTRATTON
EXPENSES

(1) The Settling Defendants shall not be liable for any fees, disbursements o¡ tæ<es of any of

Class Counsel's, the Plaintiffs' or Settlement Class Members' respective lawyers, experts,

advisof s, agents, or representatives.

(2) Class Counsel shall pay the costs of the notices required by Section I I and any costs of

translation required by Section 15.12 from the Trust Account, as they become due. The

Releasees shall not have any responsibility for the costs of the notices or translation.

(3) Class Counsel may seek the Courts' approval to pay Class Counsel Disbursements and

Class Counsel Fees contemporaneous with seeking approval of this Settlement Agreement.

Class Cou¡rsel Disbursements and Class Counsel Fees shall be reimbursed and paid solely out of

the Trust Account after the Effective Date. No Class Counsel Fees shall be paid from the Trust

Account prior to the Effective Date.

(4) Except as provided herein, Administration Expenses may only be paid out of the Trust

Accou¡tt aftel the Effective Date.

(5) The Settling Defendants shall not be liable for any fees, disbursements or taxes of any of

the lawyers, experts, advisors, agents, or representatives retained by Class Counsel, the Plaintifß

or the Settlement Class Members, any amounts to which the Fonds d'aide aux actions collectives

in Quebgc may be entitled, or any lien of any Person on any payment to any Settlement Class

Member ftom the Settlement Amount.

SECTION 15 - MISCELLANEOUS

15.1 Motions for Directions

(l) Class Counsel or the Settling Defendants may apply to the Onta¡io Court and/or such

other Courts as may be required by the Courts for directions in respect of the interpretation,

implementation and administration of this Settlement Agreement. Unless the Courts order

otherwise, rnotions for directions that do not relate specifically to the matters affecting the

Quebec Action shall be determined by the Ontario Court.

Ø All motions contemplated by this Settlernent Agreement shall be on notice to the Parties.
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15,2 Releasees Have No Liability for Administration

(l) The Releasees have no responsibility for and no liability whatsoever with respect to the

administration of the Settlement Agreement.

15.3 Headings, etc.

(l) In this Settlement Agreement:

(a) the division of the Settlement Agreement into sections and the insertion of

headings are for convenience of referenoe only and shall not affect the

construction or interpretation of this Settlement Agreement; and

(b) the terms 'lthis Settlement Agreement," "hereof" "hereunderr" "herein," and

similar expressions refer to this Settlement Agreement and not to any particular

section or other portion of this Settlement Agreement.

15.4 Computation of Time

(1) In the computation of time in this Settlement Agreement, except where a contrary

intention appears,

(a) where there is a reference to a number of days between two events, the number of

days 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

only in the case where the time for doing an act expires on a holiday as "holiday"

is defined in the' Rules of Civil Procedure, RRO 1990, Reg 194, the act may be

done on the next day that is not a holiday.

(b)

15.5 OngoingJurisdiction

(1) Eaoh of the Courts shall retain exclusive jurisdiction over the Proceeding commenced in

its judsdiction, the Parties and the Class Counsel Fees in that proceeding.

(2) No Party shall ask a Court to make any order or give any direction in respect of any

matter of shared jurisdiction unless that order or direction is aonditional upon a complementaxy
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order or direction being made or given by the other Court(s) with which it shares jurisdietion

over that matter.

(3) Notrvithstanding Section 15.5(1) and 15.5(2), the Ontario Court shall exercise jurisdiction

with respect to implementation, administration, interpretation and enfo¡cement of the terms of

this Settlement Agreement, 4¡rd the Plaintiffs, Settlement Class Members and Settling

Defendants attom to the jurisdiction of the Ontario Court for such purposes. Issues related to the

administration of this Settlement Agreement, the Trust Account, and other matters not

specifically related to the Quebec Action shall be determined by the Onta¡io Court.

15.6 Governing Law

(1) Subject to Section 15.6(2), this Settlement Agreement shall be governed by and construed

and interpreted in aoeordance with the lar¡vs of the Province of Ontario.

(2) Notwithstanding Seetion 15,6(1), for matters relating specifically to the Quebec Action,

the Quebec Court, as applicable, shall apply the law of its own jurisdiction.

15.7 Entire Agreement

(1) Thìs Settlement Agreement constitutes tho entire agreement among the Parties, and

supersedes all prior and contemporaneous understandings, undertakings, negotiations,

representations, prornises, agreements, agreements in principle and mernoranda of understanding

in connection herewith. None of the Parties will be bound by any prior obligations, conditions or

representations with respect to the srlbjeçt matter of this Settlement Agreement, unless expressly

incorporated herein.

15.8 Amendments

(1) This Settlement Agreement may not be modified or amended except in writing and on

cónsent of the all Parties, and any such modification or amendment must be approved by the

Cou¡ts with jurisdiction over the matter to which the amendment relates.

15,9 Binding Effect

(l) This Settlement Agreement shall be binding upon, and enure to the benefit of, the

Plaintiffs, the Settlernent Class Members, the, Settling Defendants, the Releasors, the Releasees
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and all of their successors and assigns. Without limiting the generality of the foregoing, each and

every covenant and agreement made by the Plaintifß shall be binding upon all Releasors and

each and €very covenant and agreement made by the Settling Defendants shall be binding upon

all of the Releasees-

15.10 Counterparts

(l) This Settlement Agreement may be executed in counterparts, all of which taken together

will be deemed to constitute one and the same agreement, and a facsimile or PDF signature shall

be deemed an original signaiure for purposes of çxeouting this Settlement Agreement.

l5.ll Negotiated Agreement

(1) This Settlement Agreement has been the subject of negotiations and discussions among

the undersigned, each of which has been represented and advised by competent counsel, so that

any statute, case law, or rule of inteçretation or construetion that would or might cause any

provision to be construed against the drafter of this Settlement Agreement shall have no force

and effect. The Parties further agree that the language contained in or not contained in previous

drafts of this Settlement Agreement, or any agreement in principle, shall have no bearing upon

the proper interpretation of this Settlement Agreement.

15,12 Language

(l) The Parties acknowledge that they have required and consented that this Settlement

Agreement and all related documents be prepared in English; les parties ¡econnaissent avoir

exigé que la présente convention et tous les documents connexes soient rédigés en anglais.

Nevertheless; if required to by the Courts, Class Counsel and/or a translation firm selected by

Class Counsel shall prepare a French translation of the Settlement Agreement, the cost of which

shall be paid from the Settlement Amount. In the event of any dispute as to the interpretation or

application of this Settlement Agreement, only the English version shall govern.

15.13 Transaction

(l) The present Sefflement Agreement constitutes a transaction in aocordance with Articles

2631 and following of the Civtl Code of Quebec, and the Parties are hereby renouncing any

errors of fact, of law and/or of calculation.
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15.14 Recitals

(l) The recitals to this Settlemenl Agreement are true and form part of the Settlement

Agreement.

15.15 Schedules

(l) The schedules annexed hereto form part of this Settlernent Agteement.

15.f6 Acknowledgements

(1) Each of the Parties hereby afÍirms and acknowledges that:

(a) he, she or a representative of the Party with the authority to bind the Party with

respect to the matters set forth herein has read and understood the Settlement

Agreement;

(b) the tetms of this Settlement Agreement and the effects thereof have been fully

explained to him, het or the Party's representative by his, her or its counsel;

he, she or the Party's representative fully understands each terrn of the Settlement

Agreement and its effect; and

(d) no Party has relied upon any statement, representation or inducement (whether

material, false, negligently made or otherwise) of any other Party, beyond the

terms of the Settlement Agreement, wilh respect to the first Party's decision to

execute this Settlement Agreement.

15.17 Authorized SÍgnatures

(1) Each of the undersigned represents that he or she is fully authorized to enter into the

terms and conditions of, and to execute,, this Settlement Agreement on behalf of the Parties

identified above their respective signatures and their law firms.

15.18 Notice

(1) Where this Settlement Agreement requires a Party to provide notice or any other

comrnunication or document to another, such notice, communication or document shall be

(c)
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provided by email, facsimile or letter by overnight delivery to the representatives for the Parfy to

whom notice is being provided, as identified below:

For the Plaintiffs and for Class Counsel in the Proc-eedings:

Charles M. Wright
SISKINDS LLP
Ba¡risters and Solicitors
630 rWaterloo Street
London, ON N6.A.3V8
Tel: 519.6:12.2121
Fax: 519.672.6065
Email: charles,wright@siskinds.com

Rcidar Mogerman and David Jones

CAMP FIORANTE MATTHEWS
MOGERMAN
4th Floor, 856 Homer St.

Vancouver, BC V6B 2W5
Tel: 604.689.7555
Fax: 604.689.7554
Email: rmogerrnan @cfmlautyers.ca

djones@cfmlawyers.ca

Kirk M. Baert

KOSKIE MTNSKY LLP

20 Queen Street West, Suite 900

Toronto, ON M5H 3R3

Tel: 416.595.2117
Fax: 416.244.2889
Email : kmbaort@kmlaw.aa

For the Settling Defendants:

John A. Fabello
TORYS LLP
79 Wellington Street West
3Oth Floor
Box270, TD South Tower

David Stems
SOTOS LLP
Barristers and Solicitors
180 Dundas Street West, Suite 1250
Toronto, ON M5G 128
Tel: 416.977.0007
Fax: 416,977.0717
Email : dsterns@sotosllp.com

Caroline Perrault
SISKINDS DESMEULES s,e.n.c.r.l.
Les promenades du Vieux-Quebec
43 rue Buade, bureau 320

Quebec City, QC GIR 442
Tel: 418-694-2009
Fax: 418-694-0281
Fmail:
caroline.penault@si skindsdesmeules.com
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Toronto, ON M5K lN2
Tel: 416.865.8728
Fax: 416.865,7380
Email : jfabello@torys. com

15.19 Date of Execution

(1) The Parties have executed this Settlement Agreement as of the date on the cover page

CHRISTOPHER STAINES onhis own behalf and on behalf of the Settlement Class, by his
counsel

Name of Authorized Signatory;

Siguature of Autho¡ized Signatory :

LLP
Ontario C

Name of Authorized Signatory: ,€,u.1 e-,;^

Signature of Authorized Signatory:

Ontario C

I

Name of Authorized Signatory

Signature of Authorized Signatory :

Name, of Authorized Signatory I

Signature of Aulhorized Signatory:

Name of Authorized Signatory

Å,nd,
LLP

Ontario Counsel

ò

^4¿ 
X- l^ sÀ

Siskinds Desmàúes s,e.n.cy'.l.

Quebec Counsel
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Signature of Authorized Signatory:
Camp LLP
Onta¡io Counsel

BANK OF AMDRICA CORPORATION, BANK OF AMERICA, N.4., BANK OX'
AMERICA CANÄDA, and BANK OX'AMERICA NATIONAL ASSOCIATION, by their
counsel

Name of Authorized Signatory: L tNDk pt_ v t<f To L)

Signature of Authorized Signatory:

c
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SCHEDULE ¡'A''

Proceedings

Settlement ClassNamed DefendantsPlaintiffs'
Counsel

PlaintiffCourt and
F'ile No.

ROYAL BANK OF CANADA, RBC
CAPITAL MARKETS LLC, BANK OF
AMERICA CORPORATION, BANK OF
AMENCA, N.4., BANK OF AMERICA
CANADA, BANK OF AMERICA
NATIONAL ASSOCIATION, THE
BANK OF TOKYO MITSUBISHI UFJ
LTD., BANK OF TOKYO.MITSUBISHI
UFJ (CANADA), BARCLAYS BANK
PLC, BARCLAYS CAPITAL INC.,
BARCLAYS CAPITAL CANADA TNC.,

BNPPARIBA.S GROUP, BNP
PARIBAS NORTH AMERICA INC,,
BNPPARIBAS (CANADA), BNP
PARIBAS, CITIGROUP, INC.,
CITIBANK, N.4., CITIBANK
CANADA,, CITIGROUP GLOBAL
MARKETS CANADA INC., CREDIT
SUISSE GROUP AG, CREDIT SUISSE
SECURITTES (USA) LLC, CR-EDIT
SUISSE AG, CREDIT SUISSE
SECURTTÌES (CANADA), INC.,
DEUTSCHE BANK AG, THE
GOLDMAN SACI{S GROUP, INC.,
GOLDMAN, SACHS & CO.,
GOLDMAN SACHS CANADA INC.,
HSBC HOLDINGS PLC, HSBC BANK
PLC, HSBC NORTH AMERICA
HOLDINGS INC., HSBC BANKUSA,
,N,A., HSBC BANK CANADA,
JPMORGAN CHASE & CO.,
JPMORGAN CHASE BANK, N,4., J.P.

MORGAN BANK CANADA, J.P,

MORGAN CANADA, JPMORGAN
CHASE BANK NATIONAL
ASSOCIATION, MORGAN STANLEY,
MORGAN STANLEY CANADA
LIMITED, ROYAL BANK OF
SCOTLAND GROUP PLC, RBS
SECURITIES,INC., ROYAL BANK OF
SCOTLAND N.V., ROYAL BANK OF
SCOTLAND PLC, SOCIÉTÉ
cÉNÉn¡lB s.A,, soctÉTÉ
cÉNÉnal¡ (cANADA), socrÉTÉ
GÉNÉRALE, STANDARD
CHARTERED PLC, UBS AG, UBS
SECURITIES LLC, ANd UBS BANK
(cANADA)

All persons in Canada who,
between January 1,2003
and Decgmber 31,2013,
entered into an FX
InstrurnenttIleither directìy
or indirectly through an
intermediary, and/qr
purchased or otherwise
participated in an

invqstment or equity ñrnd,
mutual ñrnd, hedge fund,
pension fund or any other
investment vehicle that
entered into an FX
Instnrment. Exoluded from
the class are the defendants,
their parent cornpanies,
subsidiaries, and affrliates.

IlJ rrP¡ Instruments"
inçludes FX spot
hansactions, outright
forwa¡ds, FX swaps, FX
options, FX futures
oontracts, options on FX
futures contracts, and other
instruments traded in tbe FX
market in Canada or on a
Canadian exchange.

Christopher
Staines

Onta¡io
Superior Court,
of Justice
Court File No.
CV-15.536174

Sotos LLP,
Ksskie Minsþ
LLP, and

Siskinds LLP
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Named Defendants Settlement ClassCourt and
F'ile No.

Plaintiffs'
Counsel

Plaintiff

Cbristine Béland BANQUE ROYALE DU CANADA,
RBC MARCHÉ OTS CAPITAUX,
SARL, BANK OF AMERICA
CORPORATION, BANK OF
AMEzuCA, N.A., BANQUE
D'AMÉRIQUE DU CANADA, BANK
OF AMERICA, NATIONAL
ASSOCIATION, THE BANK OF
TOKYO MITSUBISHI UFJ LTD,
BANQUE DE TOKYO-MITSUBISHI
UFJ (CANADA), BARCLAYS BANK
PLC, BARCLAYS CAPITAI TNC.,
BARCLAYS CAPITAL CANADA INC.,
GROUPE BNP PA,RIBAS, BNP
PARIBAS NORTH AMERICA INC.,
BNP PAzuBAS (CANADA), BNP
PARIBAS, CITIGROUP, NC,,
CITIGROUP GLOBAL MARKETS
CANA.DA INC., CITIBANK, N.A.,
CITIBANQUE CANADA, CREDIT
SUISSE GROUP AG, CREDIT SUISSE
SECURITIES (USA) LLC, VALEURS
MOBILIÈRES CR.ÉDIT SUISSE
(CANADA), rNC., CREDIT SUISSE
AG, BANQUE D'ALLEMAGNE, LE
GROUPE GOLDMAN SACHS,
GOLDMAN, SAÇHS & CO.,
GOLDMAN SACHS CANADA INC.,
IISBC HOLDINGS PLC, HSBC BANK
PLC, FISBC NORTH AMERICA
HOLDINCS INC., HSBC BANK USA,
N.A., BANQUE HSBC CANADA,
JPMORGAN CHASE & CO,,
JPMORCAN CHA,SE BANK, N,4., J.P.
MORGAN BANK CANADA, J.P.

MORGAN CANADA, BANQUE
JPMORGAN CHASE, ASSOCIATION
NATIONALE, MORGAN STANLEY,
MORGAN STANLEY CANADA
LIMITEE, ROYAL BANK OF
SCOTLAND GROUP PLC, RBS
SECURITIES,INC., ROYAL BANK OF
SS
P

S

cÉNÉnelE (cANADA), STANDARD
CHARTERED PLC, UBS AG, UBS
SECURITIES LLC ANd BANQUE UBS
(cANADA)

AII persons in Quebec who,
between January 1,2A03
and December 31, 2013
("Class Period"), entered
into an FX
Instrumontt rleither 

directly
or indirectly through an
intermediary, and/or
purchased or otherwise
participates in an investment
or equit¡l fitnd, mutual fund,
hedge fund, pension flrnd or
any other investment vehicle
that entered into an FX
Instrument.

Excluded from thc class are
the defendants, their parent
companies, subsidiaríes, and
affiliates. In addition, any
legal person resident in

Quebec established for a
private interost, partnership
or association is a Class
member ifl at all times
during the Class Feriod, it
had under its direction or
control no more than 50
persons bound to it by a
contract of employment.

Ill'FX Instruments"
includes FX spot
transactions, ouhight
forwards, FX swaps, FX
options, FX futures
oontracts, options on FX
ft¡tures contracts, and other
instruments traded in the FX
market in Canada or on a
Canadian exchange.

Siskinds
Desmeules
s,e,n.c,r.l,

200-06-
0001 89-t 52
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TheHonourable

Justice Perell

SCHEDUTE *B'

Court lile No. CV- 1 2 -44673'V 00CP

ONTANO
SUPERIOR COURT OF' JUSTICE

of

the _day
20t6

BETWEEN

CHRISTOPHER STAINES

Plaintiff

-and-

ROYAL BANK OF CANADA, RBC CAPITAL MARKETS LLC, BANK OF AMERICA
:CORPORATION, BANK OF AMËRICA, N.4., BANK OF AMERICA CANADA, BANK OF
AMERICA NATIONAL ASSOCIATION, THE BANK OF TOKYO MITSUBISHI UFJ LTD.,
BANK OF TOKYO.MITSUBISHI UFJ (CANADA), BARCLAYS BANK PLC, BARCLAYS

CAPITAL INC., BARCLAYS CAPITAL CANADA INC., BNP PARIBAS GROUP, BNP
PARIBAS NORTH AMERICA INC., BNP PARIBAS (CANADA), BNP PARIBAS,

CITIGROUP, INC,, CITIBANK,N.A., CITIBANK CANADA, CITIGROUP GLOBA.L
MARKETS CANADA INC., CREDIT SUISSE GROUP AG, CREDIT SUISSE SECURITIES

(usA) LLC, CREDTT SUTSSE AG, CREDIT SUISSE SECURITIES (CANADA), rNC.,
DEUTSCHE BANK AG, THE GOLDMA.N SACHS GROUP,INC., GOLDMAN, SACHS &

co., GOLDMAN SACHS CANADA INC., HSBC HOLDINGS PLC, HSBC BANK pLC,

HSBC NORTH AMERICA HOI,DINGS INC., HSBC BANK USA, N.4., HSBC BANK
CANADA, JPMORGAN CHASE & CO., JPMORGAN CHASE BANK, N,4., J.P. MORGAN

BANK CANADA, J.P, MORCAN CANADA, JPMORGAN CHASE BANK NATIONAL
ASSOCIATION, MORGAN STANLEY, MORGAN STANLEY CANADA LIMITED, ROYAL

BANK OF SCOTLAND GROUP PtC, RBS SECURITIES, INC,, ROYAÍ ;BANK OF
SCOTLAND N.V,, ROYAL BANK OF SCOTLAND PLC, SOCIETE GENERALE S.A.,

socrÉTÉ cÉNÉnnrE (cANADA), soclÉTÉ cÉNÉnaLE, sTANDARD cHARTERED
PLC, UBS AG, UBS SECURITIES LLC, ANd UBS BANK (CANADA)

Defendants

Proceeding under the C/ass Proceedings Act, 1992

ORDER

THIS MOTION, made by the Plaintiff for an O¡der approving the abbreviated,

publication, and long-form notices of settlement approval hearings, the method of dissemination

of said notices, and certiffing this proceeding as a class proceeding for settlement purposes as

)
)
)
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against Bank of America,Corporation, Bank of America, N.-4., Bank of America Canada, and

Bank of America National Assoeiation (collectively the "Settling Defendants") was heard this

day at the Courthouse, 330 University Avenue, Toronto, Ontario.

ON READING the materials filed, including the settlement agreement with the Settling

Defendants dated as of o, 2016 attached to this Order as Schedule "4" (the "Settlement

Agreement"), *¿ on hearing the submissions of counsel for the Plaintiffs, Counsel for the

Settling Defendants, and counsel for the Non-Settling Defendants in the Ontario Action;

AND ON BEING ADVISED that the Plaintiffs and the Settling Defendants consent to

this Order:

2. THIS COURT ORDERS that for the purposes of this Order, except to the extent that

they are modifred in this Order, the definitions set out in the Settlement Agreement apply

to and are incorporated into this Order.

THIS COURT ORDÍ',RS that the abbreviated, publication, and long-form notices of

settlement approval hearing are hereby approved substantially in the forms' attached

respectively hereto as Schedules "8" tp "D".

THIS COUR.T ORDERS that the plan of dissemination for the abbreviated, publication,

and long-form notices of settlement approval hearing (the "Plan of Dissemination") is

hereby approved in the form attached hereto as Schedule r(E?' and that the notices of

settlement approval hearing shall be disseminated in accordance with the Plan of

Dissemination.

THIS COURT ORDERS that the Ontario Action is certified as a çlass proceeding as

against the Settling Defendants for settlement purposes only.

6. THIS COURT ORDERS that the "Ontario Settlement Class" is certified as follows:

All persons in Canada who, between January 1, 2003 and
Deçember 31, 2013 (the "Cløss Períod"), entered ínto an FX.
Instrumen{lleither direcþ or indirectly through an intermediary;
and/or purchased or otherwise parttcipates in an investment or
equity fund, mutual fund, hedge fund, pension fund or any other
investment vehicle lhøt entered into an FX Instrument. Excluded

3

4

5
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from the class are the defendants, their parent companies,

subsidiaries, and ffiliates,

[]J "It( Instrumenls" includes FX spot transactions,

outright forwards, FX swaps, FX options, FX futures
contracts, options on FX futures contracts, and other
instruments traded in the FX market in Canada or on ct

Canadian exchange.

1 THIS COURT ORDERS that Christopher Staines is appointed as the representative

plaintifffor the Ontario Settlement Class.

THIS,COURT ORDERS that the following issue is common to the Ontario Settlement

Class:

Did the Settling Defendants conspire to fix, raise, maintain,
stabilize, control, orenhance unreasonably the prices of cunency
purchased in the foreign exchange or foreign currençy market (the

"FX Market?')?

THIS COURT ORDERS that the certification of the Ontario Action as against the

Settling Defendants for settlement purposes pursuant to this Order, inoluding the

definition of the Ontario Settlement Class and the Common Issue, is without prejudice to

the- rights and defences of the Non-Settling Defendants in connection with the ongoing

Ontario Action.

10. THIS COURT ORDERS that putative members of the Ontario Settlement Class can opt

out of the Ontario Action by sending a witten request 1o opt out to Ontario Counsel,

postmarked on or before the date that is sixty (60) days from the date of the first

publication of the publication notice of settlement approval hearings attached hereto as

Schedule,"C". The written election to opt out must inolude the information specified in

the long-form notice of settlement approval hearing attached hereto as Schedule "D".

I l. THIS COURT ORDERS that where the postmark is not visible or legible, the election

to opt-out shall be deemed to have been postmarked four (4) business days prior to the

date that it is received by Ontario Counsel.

9.

2 159ó093. I
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THIS COURT ORDERS that any putative member ofthe Ontario'Settlement Class who

validly opts out of the Ontario action shall not be able to participate in the Ontario actíon

and no frrther right to opt out of the Ontario action will be provided.

THIS COURT ORDERS that this Order, including the Settlement Agreement, is

binding upon each member of the Ontario Settlement Class ineluding those Persons whci

are rninors or mentally incapable and the requirements of Rules 7.04(l) and 7.08(4)'of the

Rules of Civil Procedure are dispensed with in respect of the Ontario dction,

THIS COURT ORDERS that this Order is contingent upon'a parallel order bei¡g made

by the Quebec Court, and the torms of this Order shall not be effective unless and until

such order is made by the Quebec Court.

The Honourable Justice Perell

2 r 596093. r



SCHEDULE ..C"

ONTARIO
SUPERIOR COURT OF JUSTICE

of

Court File No. CV-12-44673700CP

the day)
)
) 20ls

The Honourable

Justice Perell

BETWEEN:

CHRISTOPHER STATNES

Plaintiff

-and-

ROYAL BANK OF CANADA, RBC CAPITAL MARKETS LLC, BANK OF AMERICA
CORPORATION, BANK OF AMERICA, N.4., BANK OF AMERICA CANADA, BANK OF
AMERICA NATIONAL ASSOCIATION, THE BANK OF TOKYO MITSUBISHI UFJ LTD.,
BANK OF TOKYO.MITSUBISHI UFJ (CANADA), BARCLAYS BANK PtC, BARCLAYS

CAPITAL INC., BARCLAYS CAPITAL CANAEA I\IC,, BNP PARIBAS GROUP, BNP
PARIBAS NOR.TH AMERICA INC., BNP PARIBAS (CANADA), BNP PARIBAS,

CITIGROUP, INC.i CITIBANK, N.4., CITIBANK CANADA, CITIGROUP GLOBAL
MARKETS CANADA INC., CREDIT SUISSE GROUP AG, CREDIT SUISSE SECURITIES

(USA) LLC, CREDIT SUISSE AG, CREDIT SUISSE SECURITIES (CANADA), INC.,
DEUTSCHE BANK AG, THE GOLDMAN SACHS GROUP, INC., GOLDMAN, SACHS &

CO., GOLDMAN SACHS CANADA INC., HSBC HOLDINGS PLC, HSBC BANK PLC,
HSBC NORTH AMERICA HOLDINGS INC,, HSBC BANK USA, N.4., HSBC BANK

CANADA, JPMOR.GAN CHASE & CO., JPMORGAN CHASE BANK, N.A., J.P. MORGAN
BANK CANADA, J,P. MORGAN CANADA, JPMORGAN CHASE BANK NATIONAL

ASSOCIATION, MORGAN STANLEY, MORGAN STANLEY CANADA LIMITED, ROYAL
BANK OF SCOTLAND GROUP PLC, RBS SBCURITIES,INC., ROYAL BANK OF

SCOTLAND N.V., ROYAL BANK OF'SCOTLAND PLC, SOCIÉTÉ CÉNÉNATE S.A.,
soclÉTÉ cÉrqÉnelE (cANADA), soclÉrÉ cÉNÉneLE, STANDARD cHARTERED

PLC, UBS AG, UBS SECURITIES LLC, ANd UBS BANK (CANADA)

Defendants

Proceeding under the C/ass Proceedings Act, 1992

ORDER

THIS MOTION, made by the Plaintifß for an Order approving the settlement agreement

entered into with tsank of Amerioa Corporation, Bank of America, N.4,, Bank of Arnerica

Canada, and Bank of America National Association (collectively, the "settling Defendants") and

2 r 59ó093. I
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I

dismissing this action as against the Settling Defendants, was heard this day at 330 Uníversity

Avenue, Toronto, Ontario.

AND ON READING the materials filed, including the settlement agreement dated o

attached tp this Order as Schedule "A'? (the "settlement Agreement'), and on hearing the

submissions of counsel for the Plaintiffs, coursel for the Settling Defcndants and oounsel for the

Non-settling Defendants in the Ontario Action;

AND ON BEING ADVISED that the deadline for objecting to the Settlernent

Agreement has passed and there have been o written objections to the Settlement Agreement;

AND ON BEING ADVISED that the deadline for opting out of the Ontario Action has

passed, and there were o Persons who validly and timely exercised the right to opt-out;

AND ON BEING ADVISED tha-t thc Plaintiffs and the Settling Defendants consent to

this Order:

THIS COURT ORDERS that, in addition to the definitions used elsewhere in this

Order, for the purposes of this Order, thc definitions set out in the Settlcment Agreement

apply to and a¡e incorporated into this Order.

THIS COURT ORDERS that in the event of a conflict between this Order and the

Settlement Agreement, this Order shall prevail.

THIS COURT ORDERS that the Settlement Agreement is fair, reasonable and ïn the

best interests of the Ontario Settlement Class.

THIS COURT ORDERS that the Settlement Agreement is hereby approVed pursuant to

s. 29 of the C/ass Froceedings Act, 1992 and shall be implemented and enforced in

accordance with its terms,

THIS COURT ORDERS that, upon the Effective Date, each member of the Ontario

Settlernent Class shall consent arrd shall be deemed to have consented to the dismissal as

against the Relçasees of any Other Actions he, she or it has commenced, without costs

and with prejudice.

2

a
J

4.

5
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THIS COURT ORDERS that, upon the Effective Date, each Other Action commenced

in Ontario by any member of the Ontario Settlement Class shall be and is hereby

dismissed against the Releasees, without costs and with prejudice,

THIS COURT ORDERS that, upon the Effective Date, subject to paragraph 9, each

R.eleasor has released and shall be conclusively deemed to have forever and absolutely

released the Releasees from the Released Claims,

THIS COURT ORDERS that, upon the'Effective Date, the Releasors shall not now or

hereafter institute, continue, naintain or assert, either directly or indireetly, whether in

Canada ot elsewhere, on their own behalf or on behalf of any class or any other Person,

any action, suit, cause of action, claim ot demand against any Releasee, or any other

Person who may claim contribution or indemnity or other claims over relief from any

Releasee, in respect of any Released Claim except for the continuation of the Proceedings

against the Non-Settling Defendants or unnamed alleged co-conspirators that are not

Releasees or, if the Proceedings are not certified or authorized, the continuation of the

claims asserted in the Proceedings on 4n individual basis or otherwise against any Non-

Settling Defendant or unnamed co-conspitator that is not a Releasee.

THIS COURT ORDERS that the use of the terms "Releaso¡s" and "Released Claims"

in this Order does not constitute a release of clairns by those members of the Ontario

Settlement Class who are resident in any province or territory where the release of one

tortfeasor is a release ofall tortfeasors.

10. THIS COURT ORDERS that, upon the Effective Date, each member of the Ontario

Settlernent Class who is resident in any province or territory where the release of one

tortfeasor is a ¡elease of all tortfeasors covenants and undertakes not to'make any claim in

any way nor to threaten, commence, parlicipate in or continue any proceeding in any

jurisdiction against thç Releasees in respect of or in relation to the Released Claims,

9
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11 THIS COURT ORDERS that if this Court ultimately determines that there is a right of

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

otherwise:

(a) all claims for contribution, indemnity or other claims over, whether asserted,

unasserted or asserted in a representative capacity, inclttsive ofinterest, taxes and

oosts, relating to the Released Claims, which were or could have been brought in

the Proceedings, or otherwise, by any Non Settling Defendant, any named or

unnamed co-conspirator that is not a Releasee or anf other Pçrson or party against

a Releasee, or by a Releasee against any Non-Settling Defendant or any named or

unnamed co-conspirator that is not a Releasee, are barred, prohibited and enjoined

in accordance with the terms of this Section (unless such claim is made in respect

of a claim by a Person who has validly opted out of the Proceedings);

(b) the Ontario Plaintiffs and Ontario Settlement Class Members shall not be entitled

to claim or recover from the Non.settling Defendants and/or named or unnamed

co-conspirators and/or any other Person or party that is not a Releasee that portion

of any damages (including punitive damages, if any), restitutionary award,

disgorgement of profits, interest and costs (inoluding investigative costs claimed

pursuant to section 36 of the Competition Act) that oorresponds to the

Proportionate Liability of the Releasees proven at trial or othervVise;

(c) the Onra¡io Plaintiffs and Ontario Settlement Class Members shall limit their

claims against the Non.settling Defçndants and/or named or unnam€d co-

conspirators and/or any other Person or party that is not a Releasee to include, and

shall be entitled to recove-r from the Non-Settling Defendants and/or named or

unnamed co-conspirators andlor any other Person or party that is not a Releasee,

only such claims for damages (including punitive damages, if any), restitutionary

award, disgorgement of profits, costs, and interest attributable to the aggregate of

the several liability of the Non-Settling Defendants and/or named or unnamed co-

conspirators and/or any other Person or party that is not a Releasee to the Ontario

Plaintifß and Ontario Settlement Class Members, if any, and, for greater

certainty, the Ontario Settlement Class Membçrs shall be entitled to claim and

2 I 596091. r



12.

13. THIS COURT ORDERS that a Non-Settling Defendant may, on motion to this Court

determined as if the Settling Defendants remained parties to the Ontario Action, and on at

least thirty (30) days' notice to counsel for the Settling Defendants, and not to be brought

unless and until the relevant Proceeding against the Non-Settling Defendants has been

certified and all appeals o¡ times to appeal have been exhausted, seek O¡ders for the

following;

(a) documentary discovery arid an affrdavit of documents fiom a Settling

Defendant(s) in accordance with the Ontario Rules of Civil Procedure;

oral discovery of a representative of a Settling Defendant(s), the transcript of
which may be ¡ead in at trial;

-5

Íecover on a joint and several basis as between the Non-Settling Defendants

and/or named or unnamed co-conspirators and/or any other Person or party that is

not a Releasee, to the extent provided by law; and

(d) this Court shall have full authority to determine the Proportionate Liability of the

Releasees at the trial or other disposition of the Onta¡io Action, whether or not the

Releasees remain in the Ontario Action or appear at the trial or other disposition,

and the Proportionate Liability of the Releasees shall be determined as if the

Releasees are parties to the Onta¡io Action and any determination by this Court in

¡espect of the Proportionate Liability of the Releasees shall only apply in the

Ontario Action and shall not be binding on the Releasees in any other proceeding.

THIS COURT ORDERS that if, in the absence of paragraph 11 hereof, the Non-Settling

Defendants would not have the right to make claims for contribution and indemnity or

other claims over, whether in equity or in law, by statute or otherwise, from or against the

Releasees, then nothing in this Order is intended to or shall limit, restrict or affect any

arguments which the Non-Settling Defendants may make regarding the reduction of any

assessment of damages, restitutionary award, disgorgement of profits or judgment against

them in favour of members of the Ontario Settlement Class in the Onta¡io Action.

(b)

2 I 596093. ¡
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14.

15.

l6

t7.

18.

(c) leave to serve a request to admit on a Settllng Defendant(s) in respect of factual

matters; and/or

(d) the production of a representative of a Settling Defendant(s) to testifr at trial, with

such witness to be subject to cross-examination by corursel for the Non-Settling

Defendants.

THIS COURT ORDERS that the Settling Defendants retain all rights to oppose such

motion(s) brought under paragraph 13. Moreover, nothing herein restriçts a Settling

Defendarrt from seeking a protective order to maintain confidentiality and protection of

proprietary information in respect of documents to be produced and/or for information

obtained from discovery in accordance with paragraph 13, Notwithstanding any provision

in this Order, on any motion brought pursuant to paragraph 13, the Court may make such

orders as to costs and other terms as it considers appropriate.

THIS COURT ORDERS that a Non-Settling Defendant may effect service of the

motion(s) referred to in paragraph 13 above on the Settling Defendant by service on

counsel for the Settling Defendants,

THIS COURT ORDERS that for purposes of administration and enforcement of the

Settlement Agreement and this Order, this Court will retain an ongoing supervisory role

and the Settling Defendants acknowledge and attorn to the jurisdiction of this Court

solely for the purpose of implementing, administering and enforcing the Settlement

Agreement and this Order, and subject to the terms and conditions set out in the

Settlement Agreement and this Order.

THIS COURT ORDERS that, except as provided herein, this Order does nst affect any

claims or causes of action that any ¡¡r*embers of the Ontario Settlement Class has or may

have against the Non-Settling Defendants or named or unnamed co-conspirators who are

not Releasees.

THIS COURT ORDERS that no Releasee shall have any responsibility or liability

whatsoever relating to the administration of the Settlement Agreement including

administration, investmen!, or distribution of the Trust Account.

2 I 596093. I
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THIS COURT ORDERS that the Settlement Amount shall be held in the Trusf Account

by Class Counsel for the benefit of Class Members and after the Effective Date the

Seülement Amount may be used to pay Class Counsel Disbursements incurred for the

benefit of the Settlement Classes in the continued prosecution of the litigation against the

Non-settling Defendants. This'paragraph shall not be interpreted as affecting the rights

of the Flaintiffs or the Settlement Classes to claim such Disbursements in the context of a

fiúure costs award in their favour against the Non-Settling Defendants, or the rights of the

Non-Settling Defendants to op¡ose and resist any such claim.

20. THIS COURT ORDERS that in the event that some of the Settlement Amount remains

in the Trust Account afte¡ payment of Class Counsel Disbursements, Class Counsel Fees

and Administrative Expenses, Class Counsel shall seek direction from this Court

regarding the distribution of the remaining funds.

21. THIS COURT ORDERS that the approval of the Settlement "Agreement is contingent

upon approval by the Quebec Court, and the tetms of this Order shall not be effective

unless and until the Settlement Agreement is approved by the Quebec Court, and the

Quebec Aotion has been declared settled out of court as against the Settling Defendants in

the relevant proceeding by the Courts. If such order is not secured in Quebec, this Order

shall be null and void and without prejudice to the rights of the Parties to proceed with

the Ontario Action and any agreement between the parties incorporated in this Order

shall be deemed in any subsequent proceedings to have been made without prejudice.

22. THIS COURT ORDERS that, in the event that the Settlement Agreement is terminated

in accordance with its terms, this Order shall be declared null and void on subsequent

motion made on notice.

23' THIS COURT ORDERS that the Ontario Action is hereby dismissed as against the

Settling Defendants, without oosts and with prejudice.

2 r s9ó093. I
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SCHEDULE ''D''

Legal Notice

To Atl Persons in Canada \ilho, Between January 1,2003 and December 31, 2013, Entered
Into an FX Instrument*, Either Directly or Indirectly Through an Intermediary, and/or
Purchased or Otherwise Participated in an Investment or Equity Fund, Mutual Fund,
Hedge Fund, Pension Fund Or Any Other Investment Vehicle that Entered into an FX

Instrument.

*FX Instruments includes FX spot transactions, outright forwards, FX swaps, FX options, FX futures contracts, options

on FX futures contracts, and other instruments traded in the FX Market

A Settlement May Affect Your Rights. Please Read this Notice Carefully

This notice is about a class action relating to Foreign
Exchange ("FX") transactions.

The plaintiff, Christopher Staines, brings this action
pursuant to the C/ass Proceedings Act, 1992 against the
following defendants: Bank of America Corporation,
Bank of America, N.A., Bank of AmericaCanada,
Bank of America, National Association, Bank of Toþo
Mitsubishi UFJ Ltd., Bank of Toþo-Mitsubishi UFJ
(Canada), Barclays Bank PLC, Barclays Capital Inc.,
Barclays Capital Catada Inc., BNP Paribas Group,
BNP Paribas North America, Inc., BNP Paribas
(Canada), BNP Paribas, Citigroup, Inc., Citibank, N.4,,
C itibank Canada, C iti gro up G I ob al Markets Canada
Inc., Credit Suisse Group AG, Credit Suisse Securities
(USA) LLC, Credit Suisse AG, Credit Suisse Securities
(Canada) Inc, Deutsche Bank AG, The Goldman Sachs

Group, Inc., Goldman, Sachs & Co., Goldman Sachs

Canada Inc., HSBC Holdings PLC, HSBC Bank PLC,
HSBC North America Holdings Inc., HSBC Bank
USA, N.4., HSBC Bank Canada, JPMorgan Chase &
Co., J.P. Morgan Bank Canada, J,P, Morgan Canada,
JPMorgan Chase Bank, National Association, Morgan
Stanley, Morgan Stanley Canada Limited, Royal Bank
of Canada, RBC Capital Markets LLC, Royal Bank of
Scotland Group PLC, RBS Securities, Inc., Royal Bank
of Scotland N.V,, Royal Bank of Scotland plc, Société

Générale S.4., Société Générale (Canada), Société
Générale, Standard Charter plc, UBS AG, UBS
Securities LLC and UBS Bank (Canada).

The action is brought on behalf of anyone in Canada
who, between January 1,2003 and-December 37,2013,
entered into an FX Instrumenttrl either directly or
indirectly through an intermediary, andlor purchased or
otherwise participated in an investment or equity fund,
mutual fund, hedge fund, pension fund or any other
investment vehicle that entered into an FX Instrument
(the "Class"). An "FX Instrument" includes FX spot

transactions, outright forwards, FX swaps, FX options,

FX futures contracts, options on FX futures contracts;

and other instruments traded in the FX Market,

What are the settlement benefits?

Settlements have been reached with UBS AG, UBS
Securities LLC and UBS Bank (Canada) (collectively,
"UBS"); BNP Paribas Group, BNP Paribas North
America, Inc., BNP Paribas (Canada), and BNP Paribas
(collectively, "BNP"); and Bank of America
Corporation, Bank of America, N.4., Bank of America
Canada, and Bank of America National Association
(collectively "Bank of America" and, together with
UBS and BNP, the "settlement Agreements"). The

Settlement Agreements, if approved and their
conditions fulfilled, will settle, extinguish and bar all
claims relating in any way to or arising out of the

Proceedings against UBS, BNP and Bank of America.

If the Settlement Agreements are approved, UBS has

agreed to pay CAD$4,950,000; BNP has agreed to pay

CAD$4,500,000; and Bank of America has agreed to
pay CAD$6,500,000 (the "Settlement Amounts") to

settle the class action and to provide co-operation to the

plaintiff in order to continue the case against the other

defendants. The settlements are a compromise of
disputed claims and UBS, BNP and Bank of America
do not admit any wrongdoing or liability,

At this time, the Settlement Amounts will not be

distributed to the Class. Rather, the Settlement

Amounts will be paid into an interest bearing account

for the benefit of the Class and may be used in part to
fund the disbursements and any adverse costs awards

made in the case.

What is this case about?

The class action alleges that beginning at least as early
as 2003 and continuing through 2013, the Defendant
Banks conspired with each other to fix prices in the FX
Market. It is alleged that the Defendant Banks

This Notice is a Summarv, For more information about this class action, please visit www.O or contact Class Counsel.
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communicated directly with each other to coordinate
their: (i) frxing of spot prices; (ii) controlling or
manipulating FX benchmark rates; and (iii) exchanging
key conf,rdential customer information in an effort to
trigger client stop loss orders and limit orders. It is
alleged that the Defendant Banks' alleged conspiracy
affected dozens of currency pairs, including the U.S.
and Canadian dollar (USD/CAD) cunency pair, which
is one of the world's highest volume trading currency
pairs. Due to the importance of spot prices, it is alleged
that the Defendant Banks' alleged conspiracy impacted
all manner of FX Instruments, including those trading
both over-the-counter and on exchanges.

Are you included?

You are included in this lawsuit if:
. you are a Person in Canada who, between January

1,2003 and December 31, 2073, entered into an
FX Instrumentlrl either directly or indirectly
through an intermediary, and/or purchased or
otherwise participated in an investment or equity
fund, mutual fund, hedge fund, pension fund or any
other investment vehicle that entered into an FX
Instrument.

ttJ rp¡ç Instruments" includes FX spot
transactions, outright forwards, FX swaps, FX
options, FX futures contracts, options on FX
futures contracts, and other instruments traded
in the FX Market.

Who are the lawyers who represent the class?

The law firms of Sotos LLP, Koskie Minsky LLp,
Siskinds LLP, and Camp Fiorante Matthews Mogerman
represent the plaintiff and the class ("Class Counsel',).
The lawyers will be paid on a contingency fee basis.

funded the out-of-pocket expenses of conducting the
litigation. Class Counsel will be requesting the fees and
disbursements to be deducted from the Settlement
Amounts.

All members of the proposed Class may attend the
hearing of the Approval Motion and ask to make
submissions regarding the proposed settlements.
Persons intending to object to one or more of the
Settlement Agreements should provide their
objection in writing to Class Counsel at the address
below by o.

What are your options?

Stav in the Class Action and Do Nothine: you do
not have to do anything to stay in the class action. If
any benefits, including any settlement funds, become
available for distribution to the Class, you will be
notified about how to ask for a share. You will be
legally bound by all orders and judgments of the Court,
and you will not be able to sue the Defendant Banks
about the legal claims in this case.

Stav in the Class Action and Obiect to the
Settlement Asreement or Class Counsel Fees: If you
want to object to the proposed settlements with UBS,
BNP and/or Bank of America or the payment of Class
Counsel's fees and expenses, you should do so by
setting out your Objection in writing addressed to the
FX Class Action Administrator at the address below.

Get Out of the Class Action: If you want to keep your
right to sue the Defendant Banks on your own over the
claims in this case, you need to opt out or remove
yourself from this class action. If you remove yourself,
you cannot get any money or other benefits from this
lawsuit. If you want to be removed, you must complete
and send an Opt Out Form to a by O. Opt Out forms
are available at www.o.

Please note that after o no further right to opt out of
this action will be provided. However, if there are
further settlements in this action, you will be given an
opportunity to oppose such settlements or the payment
of Class Counsel's fees and expenses at that time if you
wish to do so.

Hearing to Approve Settlement Agreement and
Class Counsel Fees

On November 9,2016 at 10AM (ET), there will be a
hearing before the Ontario Superior Court of Justice
(the "Approval Motion") at which Class Counsel will
seek the Court's approval of (i) the Settlement
Agreements; and (iÐ the fees and expense
reimbursement of Class Counsel. The hearing will be
held at Osgoode Hall, 130 Queen Street West, Toronto,
Ontario.

More Information?
At the Approval Motion, the Court will determine
whether ttre settlement Agreements are fair,.";;;;;i; :: 11 y]l o or call toll-free l-o or write to class

and in the besr interest õf the class, At the il;;iü, counsel at o'
Class Counsel will also seek court approval of its
request for fees equal to 25yo of ttre seittement Interpretation

Amounts and expense reimbursement. Class Counsel
has not been paid as the matter has proceeded, and has

This Notice is a Summarv. For more information about this class action, please visit www.O or contact Class Counsel.
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If there is a conflict between the provisions of this of the Settlement Agreement(s) will prevail with
notice and any of the Settlement Agreements, the terms respect to that settling defendant.

DISTRIBUTION OF THIS NOTICE HAS BEEN AUTHORIZED BY THE ONTARIO
SUPERIOR COURT OF JUSTICE

This Notice is a Summarv. For more information about this class action, please visit www.a or contact Class Counsel.
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SCHEDULE ''E''

Legal Notice

To All Persons in Canada \ilho, Between January 1,2003 and December 31, 2013, Entered
Into an FX Instrument*, Either Directly or Indirectly Through an Intermediary, and/or
Purchased or Otherwise Participated in an Investment or Equity Fund, Mutual Fund,
Hedge Fund, Pension Fund Or Any Other Investment Vehicle that Entered into an FX

Instrument

*FX Instruments includes FX spot transactions, outright forwards, FX swaps, FX options, FX futures contracts, options
on FX futures contracts, and other instruments traded in the FX Market.

A Settlement May Affect Your Rights.

a

a

A court authori=ed this notice.

You could be affected by a class action lawsuit involving alleged manipulation of the
foreign exchange market (the "FX Market").

Beginning at least as early as 2003 and continuing through 2013, it is alleged that the
Defendants conspired with each other to fix prices in the FX Market. It is alleged in the

claim that the Defendants communicated directly with each other to coordinate their: (i)
fixing of spot prices; (ii) controlling and manipulating FX benchmark rates; and (iii)
exchanging key confidential customer information in an effort to trigger client stop loss

orders and limit orders. The Defendants' alleged conspiracy affected dozens of currency
pairs, including the U.S. and Canadian dollar (USD/CAD) currency pair, which is one of
the world's highest volume trading currency pairs. Due to the importance of spot prices,
it is alleged that the Defendants' alleged conspiracy impacted all manner of FX
instruments, including those trading both over-the-counter and on exchanges.

A Court has approved the lawsuit as a class action that includes all Persons in Canada

who, betw""nJán.tury 1,2003 and December 31, 2013,entered into an FX Instrumenttll
either directly or indirectly through an intermediary, and/or purchased or otherwise
participated in an investment or equity fund, mutual fund, hedge fund, pension fund or
any other investment vehicle that entered into an FX Instrument.

[l] ecp¡ Instrument" includes FX spot transactions, outright forwards, FX swaps,
FX options, FX futures contracts, options on FX futures contracts, and other
instruments traded in the FX Market.

Settlements have been reached with UBS AG, UBS Securities LLC and UBS Bank
(Canada) (collectively, "UBS"); BNP Paribas Group, BNP Paribas North America, Inc.,
BNP Paribas (Canada), and BNP Paribas (collectively, "BNP"); and Bank of America
Corporation, Bank of America, N.4., Bank of America Canada, and Bank of America
National Association (collectively "Bank of America" and, together with UBS and BNP,
the "Settlement Agreements"). The Settlement Agreements, if approved and their

a

a
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a

a

conditions fulfilled, will settle, extinguish and bar all claims relating in any way to or
arising out of the Proceedings against UBS, BNP and Bank of America. If the Settlement
Agreement is approved, UBS has agreed to pay CAD$4,950,000; BNP has agreed to pay
CAD$4,500,000; and Bank of America has agreed to pay CAD$6,500,000 (the
"Settlement Amounts") to settle the class action and to provide co-operation to the
plaintiff in order to continue the case against the other defendants. The settlements are a
compromise of disputed claims and UBS, BNP and Bank of America do not admit any
wrongdoing or liability.

The Settlement Amounts will not be distributed at this time, Rather, the Settlement
Amounts will be paid into an interest bearing accor¡nt for the benefit of the Class and may
be used to fund disbursements and any adverse award of costs in the case.

On November 9, 2016 at 1OAM (ET), there will be a hearing before the Ontario Superior
Court of Justice (the "Approval Motion") at which Class Counsel will seek the Court's
approval of (i) the Settlement Agreements; and (ii) the fees and expense reimbursement
of Class Counsel. The hearing will be held at Osgoode Hall, 130 Queen Street 'West,

Toronto, Ontario.

The Court has not decided whether the defendants did anything wrong and the case is
currently proceeding against the remaining defendants. There is also no money available
now. However, your rights are affected, and you have a choice to make now.

YOUR OPTIONS AT THIS STAGE

Sr, y rN THrs LA\rysurr

Await the outcome. Share in possible money and other benefïts.
Give up certain rights.

By doing nothing, you keep the possibility of getting money or other
benefits that may come from a trial or settlements. But you give up
any right to sue the defendants on your own about the same legal
claims in this lawsuit.

Object to the Settlement or Class Counsel Fees

If you want to object to the proposed settlement with UBS, BNP
and/or Bank of America or the payment of Class Counsel's fees and
expenses, you should do so by setting out your objection in writing
addressed to Class Counsel at the address below.

Rnnrovn Younsrlr'
(Orr Our)

Get out of this lawsuit. Get no money or other benefÏts from it.
Keep rights.

If you ask to be removed (opt out) and money or other benefits are
later awarded, you won't share in that money or benefits. But, you
keep any rights to sue the defendants on your own about the same
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legal claims in this lawsuit.

Lawyers must prove the claims against the defendants at a trial. If money or benefits are

distributed you will be notified about how to ask for your share.

Your options are explained in this notice. To be removed, you must act by o.

To object to the proposed settlements or the payment of Class Counsel's fees and

expenses, you should do so by setting out your objection in writing addressed to Class

Counsel at o.

a

o

a

WHAT THIS NOTICE CONTAINS

BASIC INFORMATION ...Page 4

l. Why was this notice issued?

2. What are the settlement benefits?

3. V/hat is this lawsuit about?

4. Why is this a class action?

5. V/ho is a member of the Class?

6. What is the Plaintiff asking for?

7. Is there any money available now?

YOUR OPTIONS .Page 7

8. What happens if I do nothing?

9. 'What if I don't want to be in the Class?

10 V/hat if I don't agree with the Settlement Agreements or Class Counsel fees or
disbursements?

THE LAWYERS REPRESENTING YOU .Page 8

I 1, Do I have a lawyer in the case?

12. How will the lawyers be paid?

A TRIAL.. .Page 8

13. How and when will the Court decide who is right?

14. V/ill I get money after the trial?

GETTING MORE INFORMATION

15. How do I get more information?

Page I
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OPT OUT FORM Page 9

BASIC INFORMATION

1. Why is there a notice?

This lawsuit has been "cefiifted" as a class action for settlement purposes. This means that the
lawsuit meets the requirements for a class action against the Settling Defendants. If you are
included, you may have legal rights and options before the Court decides whether the claims
being made against the Defendants on your behalf are correct. This notice explains all these
things.

The case is known as Staines v. Royal Bank of Canada, et al, Court File No. CV-l5-536l74CP.

The person who started this lawsuit is called the Plaintiff.

The Defendants are as follows:

. Bank of America Corporation

. Bank of America, N.A.

. Bank of America Canada

. Bark of America, National Association

. Bank of Tokyo Mitsubishi UFJ Ltd.

. Bank of Tokyo-Mitsubishi UFJ (Canada)

. Barclays Bank PLC

. Barclays Capital Inc.

. Barclays Capital Canada Inc.

. BNP Paribas Group

. BNP Paribas North America, Inc.

. BNP Paribas (Canada)

. BNP Paribas

. Citigroup, Inc.

. Citibank, N.A.

. Citibank Canada

. Citigroup Global Markets Canada Inc.

. Credit Suisse Group AG

. Credit Suisse Securities (USA) LLC

. Credit Suisse AG

. Credit Suisse Securities (Canada) Inc

. Deutsche Bank AG

. The Goldman Sachs Group, Inc.

. Goldman, Sachs & Co.

. Goldman Sachs Canada Inc.

. HSBC Holdings PLC

. HSBC Bank PLC

. HSBC North America Holdings Inc.

. HSBC Bank USA, N.A.
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HSBC Bank Canada
JPMorgan Chase & Co.
J.P. Morgan Bank Canada
J,P. Morgan Canada
JPMorgan Chase Bank, National Association
Morgan Stanley
Morgan Stanley Canada Limited
Royal Bank of Canada
RBC Capital Markets LLC
Royal Bank of Scotland Group PLC
RBS Securities,Inc.
Royal Bank of Scotland N.V.
Royal Bank of Scotland plc
Société Générale S.A.
Société Générale (Canada)
Société Générale
Standard Charter plc
UBS AG
UBS Securities LLC
UBS Bank (Canada)

2, What are the settlement benefits?

Settlements have been reached with UBS AG, UBS Securities LLC and UBS Bank (Canada)

(collectively, "UBS"); BNP Paribas Group, BNP Paribas North America, Inc., BNP Paribas
(Canada), and BNP Paribas (collectively, "BNP"); and Bank of America Corporation, Bank of
America, N.4., Bank of America Canada, and Bank of America National Association
(collectively "Bank of America" and, together with UBS and BNP, the "Settlement
Agreements"). The Settlement Agreements, if approved and its conditions fulfilled, will settle,

extinguish and bar all claims relating in any way to or arising out of the Proceedings against

UBS, BNP and Bank of America.

If the Settlement Agreements are approved, UBS has agreed to pay CAD$4,950,000; BNP has

agreed to pay CAD$4,500,000; and Bank of America has agreed to pay CAD$6,500,000 (the

"settlement Amounts") to settle the class action and to provide co-operation to the plaintiff in
order to continue the case against the other defendants. The settlements are a compromise of
disputed claims and UBS, BNP and Bank of America do not admit any wrongdoing or liability.

The Settlement Amounts will not be distributed at this time. Rather, the Settlement Amounts will
be paid into an interest bearing account for the benefit of the Class and may be used in part to
fund the disbursements of case and any adverse costs award in the case.

3. What is this lawsuit about?

Beginning at least as early as 2003 and continuing through 2013, it is alleged that the Defendants
conspired with each other to fix prices in the FX market. It is alleged that the Defendants
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communicated directly with each other to coordinate their: (i) fixing of spot prices; (ii)
controlling or manipulating FX benchmark rates; and (iii) exchanging key confidential customer
information in an effort to trigger client stop loss orders and limit orders. It is alleged that the
Defendants' alleged conspiracy affected dozens of currency pairs, including the U.S. and
Canadian dollar (USD/CAD) currency pair, which is one of the world's highest volume trading
cumency pairs. Due to the importance of spot prices, it is alleged that the Defendants' alleged
conspiracy impacted all manner of FX Instruments, including those trading both over-the-counter
and on exchanges.

It is alleged that to give effect to their conspiracy, the Defendants did the following:

. created and participated in exclusive interbank chat rooms;

. improperly shared confidential client and proprietary trading information;

. executed coordinated trading to influence the FX rates;

. monitored the conduct of co-conspirators to ensure secrecy and compliance with the
conspiracy;

. used code names and misspelled words in interbank communications to evade detection; and

. agreed to "stand down" by holding off buying or selling currency to benefit co-conspirators.

4. What is a class action?

In a class action one or more people called "representative plaintiffs" sue on behalf of people
who have similar claims. All of these people with similar claims are called the "class" or "class
members". The court resolves the issues for all class members, except those who remove
themselvcs from thc class.

The proposed representative plaintiff in this case is Christopher Staines.

5. V/ho is a member of the class?

You are included in this lawsuit if:
. you are a Person in Canada who, between January I,2003 and December 31,2073,

entered into an FX Instrumenttll either directly or indirectly through an intermediary,
and/or purchased or otherwise participated in an investment or equity fund, mutual fund,
hedge fund, pension fund or ally othel investrnent vehicle thal. enteretl into an FX
Instrument.

lll ¡¡FX Instruments" includes FX spot transactions, outright forwards, FX swaps, FX
options, FX futures contracts, options on FX futures contracts, and other instruments
traded in the FX Market.

6. What is the plaintiff asking for?

The plaintiff is asking for money or other benefits for the Class. He is also asking for lawyers'
fees and costs, plus interest.
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7. Is there any money available now?

No. The Settlement Amounts will not be distributed at this time. Rather, the Settlement Amounts
will be paid into an interest bearing account for the benefit of the Class and may be used in part
to fund the disbursements and any adverse costs awards made in the case.

YOUR OPTIONS

You have to decide whether to stay in the Class or whether to remove yourself before a possible
trial, and you have to decide this by o.

7. V/hat happens if I do nothing at all?

If you do nothing you will automatically remain in the Class. If any benefits, including any
settlement funds, become available for distribution to the Class, you will be notified about how
to ask for a share. If any benefit is obtained for the Class, you may need to take action in order
to receive any benefits.

8. 'What if I don't agree with the Settlement Agreements or Class Counsel fees or disbursements?

On November 9, 2016 at 10AM (ET), there will be a hearing before the Ontario Superior Court
of Justice (the "Approval Motion") at which Class Counsel will seek the Court's approval of (i)
the Settlement Agreements; and (ii) the fees and expense reimbursement of Class Counsel. The
hearing will be held at Osgoode Hall, 130 Queen Street'West, Toronto, Ontario.

If you want to object to the proposed settlements with UBS, BNP and/or Bank of America or the
payment of Class Counsel's fees and expenses, you should do so by setting out your objection in
writing addressed to Class Counsel at o.

9. What if I don't want to be in the Class?

If you decide not to participate in the lawsuit, you must remove yourself - this is sometimes
referred to as "opting out." If you remove yourself you will not receive any money or benefit
that may be obtained as a result of this lawsuit. You will not be bound by any Court orders and
you keep your right to sue the Defendants regarding the issues in this case, You cannot change
your mind later and opt back into the class action.

Please note that after o no further right to opt out of this action will be provided. However, if
there are further settlements in this action, you will be given an opportunity to oppose such
settlements or the payment of Class Counsel's fees and expenses at that time if you wish to do
so.

To remove yourself, complete the Opt Out Form included with this notice. The Opt Out Form
must be sent to Class Counsel ¿¡ o or by email at o.ca.
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You can also get the Opt Out Form or complete the form online at www.O.

Your opt out must be received by o.

THE LAWYERS REPRESENTING YOU

A TRIAL

GETTING MORE INFORMATION

14. How do I get more information?

You can get more information about this case and opting out:

Class Counsel
fAddress] fContact Information]

10. Do I have a lawyer in the case?

Yes. The Court has appointed the law firms of Sotos LLP, Koskie Minsky LLP, Siskinds LLP,
and Camp Fiorante Matthews Mogerman to represent you and other Class Members as "Class
Counsel."

11. How will the lawyers be paid?

You will not have to pay any of the fees and expenses of Class Counsel. If the Court grants their
request, Class Counsel's fees and expenses would be deducted from money obtained for the
Class, or paid separately by the Defendants.

12. How and when will the Court decide who is right?

If the case is not dismissed or settled, the Plaintiff will have to prove his claims and the claims of
the other class members against the defendants which have not settled at a trial. The trial would
be in Toronto, Ontario. During the trial, a court will hear all of the evidence, so that a decision
can be reached about whether the Plaintiff or the Defendants are right about the claims in the
lawsuit. There is no guarantee that the Plaintiff will win any money or benefits for the Class at
trial.

13. Will I get money after the trial?

Before the Settlement Amounts are distributed, you will be notified about how to ask for a share
or what your other options are at that time. Important information about the case will be posted
on the website for the lawyers, w\¡r'w.o, as it becomes available.
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OPT OUT FORM

This is NOT a claim form. Completing this OPT OUT FORM will exclude you from receiving
:

To: Class Counsel

[Address]

I understand that by opting out, I am confirming that I do not wish to participate in the
Staínes v. Royal Bank of Canøda, et al class proceeding.

I understand that any individual action must be commenced within a specified limitation period

or it will be legally baned.

I understand that the certification of this class proceeding suspended the running of the limitation
period from the time the class proceeding was filed. The limitation period will resume running
against me if I opt out of this class proceeding.

I understand that by opting out, I take full responsibility for the resumption of the running of any

relevant limitation period and for taking all necessary legal steps to protect any claim I may

have.

Optionølz Reason for Opting Out: Please list your reason(s) for opting out.

Trading Information: To the extent known, please list in the space below the names of each

of the entities with whom you participated in FX trading between January I, 2003 and

December 31,2013 and the volume of trading with those entities between those dates.

Date

Signature of Witness

Name:

Signature of Class Member Opting Out

Name:
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Print Name Print Name

Telephone:

Email:

Address:

Note: To opt out, this form must be properly completed and received at the above-address no later than
c



SCHEDULE "F" Court File No.: Cv-15-536174

ONTARIO
SUPERIOR COURT OF JUSTICE

BETWEEN:

CHRISTOPHER STAINES
Plaintiff

-and-

ROYAL BANK OF CANADA, RBC CAPITAL MARKETS LLC, BANK OF AMERICA
CORPORATION, BANK OF AMERICA, N.A., BANK OF AMERICA CANADA, BANK OF
AMERICA NATIONAL ASSOCIATION, THE BANK OF TOKYO MITSUBISHI UFJ LTD.,
BANK OF TOKYO-MITSUBISHI UFJ (CANADA), BARCLAYS BANK PLC, BARCLAYS

CAPITAL INC., BARCLAYS CAPITAL CANADA INC., BNP PARIBAS GROUP, BNP
PARIBAS NORTH AMERICA fNC., BNP PARIBAS (CANADA), BNP PARIBAS,

CITIGROUP, INC., CITIBANK, N.A., CITIBANK CANADA, CITIGROUP GLOBAL
MARKETS CANADA INC., CREDIT SUISSE GROUP AG, CREDIT SUISSE SECURITIES

(USA) LLC, CRE,DIT SUISSE AG, CREDIT SUISSE SECURITIES (CANADA), INC.,
DEUTSCHE BANK AG, THE GOLDMAN SACHS GROUP, INC., GOLDMAN, SACHS &

CO., GOLDMAN SACHS CANADA INC., HSBC HOLDINGS PLC, HSBC BANK PLC,
HSBC NORTH AMERICA HOLDINGS INC., HSBC BANK USA, N.4., HSBC BANK

CANADA, JPMORGAN CHASE & CO., JPMORGAN CHASE BANK, N.4., J.P. MORGAN
BANK CANADA, J.P. MORGAN CANADA, JPMORGAN CHASE BANK NATIONAL

ASSOCIATION, MORGAN STANLEY, MORGAN STANLEY CANADA LIMITED, ROYAL
BANK OF SCOTLAND GROUP PLC, RBS SECURITIES, INC., ROYAL BANK OF

SCOTLAND N.V., ROYAL BANK OF SCOTLAND PLC, SOCIÉTÉ CÉNÉNNTE S.4.,
socrÉTÉ cÉNÉnarE (cANADA), socrÉrÉ cÉNÉneLE, STANDARD cHARTERED

PLC, UBS AG, UBS SECURITIES LLC, ANd UBS BANK (CANADA)

PLAN OF DISSEMINATION

1, The Plaintiff proposes that the Notice of Certification and Settlement Approval Hearing

be disseminated in accordance with the following Plan of Dissemination:

(a) The long-form Notice of Certification and Settlement Approval Hearing

will be sent by email or direct mail by Class Counsel to any person who

has inquired about the Class Action or who has registered to receive

updates on Class Counsel's respective websites. V/here the person is



located in Quebec or otherwise requested, the Notice of Certification will

be sent in English and French;

(b) The long-form and short-form Notice of Certification and Settlement

Approval Hearing will be posted by Class Counsel, in English and French

on their respective websites;

(c) The short-form Notice of Certification and Settlement Approval Hearing

will be published once in the following newspapers, in either English or

French, as is appropriate for each newspaper, subject to each having

reasonable publication deadlines and costs:

(i) The Globe and Mail, national edition;

(ii) National Post, national edition;

(iii) La Presse (Montreal);

(iv) The Gazette (Montreal);

(v) Le Soleil (Québec City);

(vi) The Vancouver Sun; and,

(vii) The Chronicle-Herald.

2. The costs of distributing the Notice of Certification and Settlement Approval Hearing

shall be paid from the Settlement Amount.

KM-23031 87v3
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