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SUPERIOR COURT

(Class action)
CANADA
PROVINCE OF QUEBEC
DISTRICT OF MONTREAL
Ne: 500-06-000783-163

DATE: November 12, 2019

PRESIDING : THE HONOURABLE PETER KALICHMAN, S.C.J.

CELSC CATUCCI
and )
NICOLE AUBIN, ES QUALITE TRUSTEE OF THE AUBIN FAMILY TRUST

Plaintiffs

VS,

VALEANT PHARMACEUTICALS INTERNATIONAL INC.

-and-

J. MICHAEL PEARSON, HOWARD B. SCHILLER, ROBERT L. ROSIELLO,
ROBERT A. INGRAM, RONALD H. FARMER, THEO MELAS-KYRIAZI, G.
MASON MORFIT, DR. LAURENCE PAUL, ROBERT N. POWER, NORMA A.
PROVENCIO, LLOYD M. SEGAL, KATHARINE B. STEVENSON, FRED
HASSAN, COLLEEN GOGGINS, ANDERS O. LONNER, JEFFREY W. UBBEN
-and-

PRICEWATERHOUSECOOPERS LLP

-and-

GOLDMAN, SACHS & CO., GOLDMAN SACHS CANADA INC., DEL{'!_‘EEHE
BANK SECURITIES INC., BARCLAYS CAPITAL INC., HSBC SECURITIES
(USA) INC., MITSUBISHI UFJ SECURITIES (USA) INC., DNB MARKETS
INC, RBC CAPITAL MARKETS 1iC MORGANM GTANIEY 2 CO 11T,
SUNTRUST ROBINSON HUMPHREY INC., CITIGROUP GLOBAL MARKETS
iNC., CIBC WORLD MARKETS CORP., SMBC NiKKO SECURITIES
AMERICA INC., TD SECURITIES (USA) LLC, J.P. MORGAN SECURITIES
LLC, MERRILL LYNCH, PIERCE, FENNER & SMITH INCORPORATED, BMO
CAPITAL MARKETS CORP., AlG INSURANCE COMPANY OF CANADA,;
ALLIANZ GLOBAL RISKS US INSURANCE COMPANY; EVEREST
iINSUJRANCE COMPANY OF CANADA; ROYAL & SUN ALLIANCE
INSURANCE COMPANY OF CANADA; TEMPLE INSURANCE COMPANY;
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XL INSURANCE COMPANYSE; CHUBB INSURANCE COMPANY OF
CANADA; IRONSHORE CANADA LTD AND iRONSHORE LTD; LIBERTY
MUTUAL INSURANCE COMPANY; LLOYD’S UNDERWRITERS SYNDICATE
NUMBERS: AWH 2232, QBE 1886, CONSORTIUM 9885, AML 1200, MIT
3210, SJC 2003, ANV 1861, NAV 1221, AMA 1200, HCC 4141, AWH 2232,
BARBICAN PROFESSIONAL AND FINANCIAL LINES CONSORTIUM 9562,
STARR FINANCIAL LINES CONSORTIUM 9885 AND ASP 4711;

Defendants
-and-
CLASS ACTION ASSISTANCE FUND

Mise en cause

JUDGMENT APPROVING SETTLEMENT AGREEMENT
WITH PRICEWATERHOUSECOOPERS LLP

[1] CONSIDERING that the Petitioners request that the Court approve the
settlement agreement in the present proceeding reached with
PricewaterhouseCoopers LLP (“"PwC” or the “Settling Defendant’) dated May
28, 2019 (the “Settlement Agreement’), as appears from the attached
Schedule "A";

(2] CONSIDERING that the appropriate notices were published in French
and in English, in compliance with Article 590 CCP and as ordered by the Court

on September 5, 2019;

[3] CONSIDERING that no objection to the Setilement Agreement. was
received by Siskinds LLP by the deadline of November &, 2019 set out In the
Order of this Court dated September 5, 2019 (the “September 2019 Order”),
and therefore no sworn statement was filed in the Court record to that effect;

sworn statement from Class Counsel confirming compliance with paragraph 16
of the September 2019 Order;

4] CONSIDERING the materials filed in the Court record, including the

[51 CONSIDERING that RicePoint Administration Inc. was appointed to
receive any opt-out forms from the Supplementary Class by N_ovember 14,
2019, and will report by sworn statement to the Court in this regard by
November 21, 2019, pursuanit to the September 2019 Order; -
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{6] CONSIDERING the submissions of counsel for the Plaintiffs and_counse!
for the Setiling Defendant as well as the negotiations between them which were
extensive, conducted in good faith and at arm’s length;

[7] CONSIDERING that this Court is of the opinion that the Settlement

Agreement is fair, reasonable and in the best interests of Settlement Class
Members and complies with Article 590 CCP;

[8] CONSIDERING that the parties either consent to or do not oppose this
Judgment;

FOR THESE REASONS, THE COURT:

9] ORDERS that, except as otherwise specified in or modifie_d by this
Judgment, capitalized terms used herein shall have the meaning ascribed in the
Setilement Agreement.

[10] ORDERS that, in the event of a conflict between this Judgment and the
Settlement Agreement, this Judgment shall prevail;

[11] ORDERS AND DECLARES that the Settlement Agreement:

{a) is fair, reasonable and in the best interests of the Settlement Class
Members;

(b) is hereby approved pursuant to Article 590 CCP; and
{c) shall be implemented in accordance with all of its terms;

[12] ORDERS that the Settlement Amount is in full sati§faction of the
Released Claims against the Releasees, and is all—inclu_s:ve of, without
limitation, interests, costs, Class Counsel Fees and Administration Expenses;

[13] ORDERS that Siskinds LLP and the Claims Administrator shall manage
the Escrow Account as provided for in the Settlement Agreement. While in

control of the Escrow Account, Siskinds LLP and the Claims Administrator shail

not pay out all or part of the monies in the Escrow Account, except in

accordance with the Settlement Agreement, or in accordance with an order of
this Court obtained after notice to the Parties;

[14] ORDERS that the Settling Defendant shall have no responsibility for and
no liability whatsoever related to:

(@) the administration of the Settlement Agreement;

(o) the Escrow Account (other than as expressly set oul in th_e
Settlement Agreement); or
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(c) the Plan of Aliocation;

[15] DECLARES that the Settlement Agreement constitutes a transaction in
accordance with Articles 2631 and following of the CCQ.

[t6] DECLARES that all provisions of the Settlement Agreement (including
Recitals and Definitions) are binding upon, and enure to the benefit of, the
Plaintiffs, the Settlement Class Members, the Settling Defendant, Plaintiffs’
counsel, the Releasees and the Releasors or any of them, and all of their
respective heirs, executors, predecessors, successors and assigns. Without
limiting the generality of the foregoing, each and every covenant and agreement
made in the Settlement Agreement by the Plaintiffs shall be binding upon all
Releasors and each and every covenant and agreement made in the Settlement
Agreement by the Settling Defendant shall be binding upon all of the Releasees;

[17] DECLARES that alt Settlement Class Members shall be bound by the
Settlement Agreement and this Judgment;

[18] ORDERS AND DECLARES that:

(@) as of the Effective Date, the Releasors forever and absoluiely
release, relinquish and discharge the Releasees from the
Released Claims that any of them, whether directly, indirectly,
derivatively, or in any other capacity, ever had, now have or
hereafter can, shall or may have;

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

(c)  upon the Effective Date, the Action shall be declared settled out of
Court, and without costs, as against the Settling Defendant; and

(d) upon the Effective Date, each Settlement Class Member shall pe
deemed to irrevocably censent te the dismissal, without costs, ywth
prejudice and without reservation, of his, her or its Proceedings

against the Releasees;
[19] DECLARES that:

(@)  the Settlement Class Members expressly waive and renounce the
benefit of solidarity against the Non-Settling Defendants with
respect to the facts and deeds of the Releasees, and the Non-
Setiling Defendants are thereby released with respect to the
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(b)

()

(d)

(e)

{n

proportionate liability of the Releasees determined at trial or
otherwise, if any;

this Court shall have full authority to determine the proportionate
liability of the Releasees at the trial or other disposition of the
Action, whether or not the Releasees 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 Action;

the Plaintiffs and the Settlement Class Members shall henceforth
only be able to claim and recover damages, including punitive
damages, attributable to the conduct of the Non-Settling

Defendants;

in this Action, any action in warranty or other joinder of parties to
obtain any coniribution or indemnity from the Reieasees or relating
to the Released Claims shall be inadmissible and void,

in accordance with and subject to the Settlement Agreement, the
Settling Defendant will have one representative attend for
examination for discovery by the Plaintiffs in accordance with the
schedule pursuant to the case protocol in the Action, and the Non-
Settling Defendants who are defendants in the Action wiil have the
same right to examine that representative in accordance with, and
in the manner and to the extent permitted by, the CCP and the
CCQ, and this sub-paragraph shall not limit the rights of the Non-
Settling Defendants;

in accordance with and subject to the Settlement Agreement, the
Plaintiffs may issue a subpoena requiring one representative of the
Settling Defendant, who is a partner of the Settling Defendant at
the time of the application, to attend to give evidence at a trial of
the Action in Québec, and the Non-Settling Defendants who are
defendants in the Action will have the same right fo cross-examine
that represeniative in accordance with, and in the manner and io
the extent permitted by, the CCP, and this sub-paragraph shalt not
limit the rights of the Non-Settling Defendants;

arv firfira ricdht tha Mans_ CadHins nof::;nr!gn-fq mav hQ\!Q ‘h"\ ﬂ.‘.lﬂIIQQT
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the production of any records from the Settling Defendant as part
of any right to ask questions of the Settling Defendant in
accordance with subsection [19](e) hereof will be determined on at
least thirty (30) days’ notice to the Settling Defendant and
otherwise according to the provisions of the CCP, and the Setliing
Defendant will have the right to oppose such a request; B
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[20] DECLARES that, as set out in the Settlement Agreement, Other Actions
(each, an Other Action) means:

(a)  Joyce Kowalyshyn, Robert Morton, SEB Investment Management
AB, and SEB Asset Management S.A. v. Valeant Pharmaceuticals
International, Inc. et al. (Court File No. CV-15-541082-0CCP),
commenced in the Ontario Superior Court of Justice on November
23, 2015 by way of Notice of Action, with Statement of Claim filed
on December 17, 2015;

(b) Lorraine O'Brien v. Valeant Pharmaceuticals International inc. et
al. (Court File No. CV-15-543678-00CP), commenced in the
Ontario Superior Court of Justice on December 30, 2015;

{c) Joyce Kowalyshyn, Robert Morton, SEB Investment Management
AB, and SEB Asset Management S.A. and Lorraine OBrien v.
Valeant Pharmaceuticals International, Inc. et al, which
consolidated actions (a) and (b) above by Fresh As Amended
Statement of Claim dated September 15, 2016 pursuant to the
Order of Justice Paul Perell dated September 15, 2016;

(d)  Misuzu Sukenaga v. Valeant Pharmaceuticals International, Inc. et
al (Court File No. CV-15-540567-00CP), commenced in the
Ontario Superior Court of Justice on October 27, 2015;

()  Randy Okeley v. Valeant Pharmaceuticals International, Inc. et al
(Court File No. S$-159981), commenced before the British
Columbia Supreme Court on December 2, 2015;

® Mirza Alladina v Valeant Pharmaceuticals International, inc. et al
(Court File No. S-159486), commenced before the British
Columbia Supreme Court on November 15, 2015; and

[21] ORDERS AND DECLARES that nothing in the Settlement Agreement
shall require, or be censtrued to require, the Setfling Defendant, or any of its
present, former or future officers, partners, principals, directors or employees, to
perform any act, including the transmittal or disclosure of any information, which
would violate the law of this or any other jurisdiction, or any court order

¥

[22] ORDERS AND DECLARES that nothing in the Settlement Agreement
shall require, or shali be construed io require, the Setiling Defendant or any
representative or employee of the Settling Defendant to disclose or produce any
documents or information prepared by or for counsel for the Settling Defendant,
or that is not within the possession, custody or control of the Settling Defendant,
or to disclose or produce any documients or information in-breach of any order,
reguiatory directive, rule or law of this or any jurisdiction, or subject to solicitor-
client privilege, litigation privilege, or any other privilege, or to disclose or
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produce any information or documents they obtained on a privilegeq or fzo—
operaiive basis from any party to any action or proceeding who s not a
Releasee;

[23] ORDERS AND DECLARES that the scope of the Settling Defendant’s
obligations relating to the provision of any evidence pursuant to the Settlement
Agreement shall be limited to the allegations asserted in the Action as presently
filed;

[24] ORDERS that the Piaintiffs, Class Counsel and the Non-Settling
Defendants who are defendants in the Action shall continue to abide by the
confidentiality agreement entered into by the parties to the Action dated July 5,
2019, and that the Confidentiality Agreement shall also apply to any documents
provided by the Settling Defendant pursuant to the Settlement Agreement;

[25] ORDERS AND DECLARES that this Court shall retain continuing
jurisdiction to interpret and enforce the terms, conditions and obligations under
the Settlement Agreement and this Judgment;

[26] ORDERS that this Judament shall be declared null and void and of no
force and effect, nunc pro tunc, on subsequent application made on no_nce in the
event that the Settlement Agreement is terminated in accordance with its terms.

THE WHOLE, without legal costs.

THE HONOURABIE JUSTICE PETER KALICHMAN, S.C.J.

For Plaintiffs and the Settlement Class:
Shawn Faguy

Faguy & Co., Barristers & Solicitors Inc.
329, de la Commune West, Suite 200
Moniréal, Québec, H2Y 2E1

Email: sfaguy@faguyco.com

For PwC:
Laura r. Cooper, Saiah J. Armsirong and Noah Boudreaii
Fasken LLP

800 Rue du Square-Victoria, Bureau 3700
Montréal, QC H4Z 1E9

Email: Icooper@fasken.com, sarmstrong@fasken.com;
nboudreau@fasken.com S - B
Hearing Date: November 11, 2019







VALEANT CLASS ACTION SETTLEMENT AGREEMENT
Made as of the 28" day of May, 2019
Between
_ Celso Catucei and Nicole Aubin
Representative plaintiffs in Québec Superior Court Action No.: 500-06-000783-163
In their personal and representative capacities

- angd -

PricewaterhouseCoopers LLP
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H.

RECITALS
WHEREAS the Action was comumenced by the Plaintiffs on behalf of putative class
members for, inter alia, damages for misrepresentation under Title VIII, Chapter II,
Divisions | and 11 of the QSA and, if necessary, the coneordant provisions of the other
Securities Legislation, and for civil fault pursuant to article 1457 of the CCQ;

AND WHEREAS the Other Actions, which were commencet in Ontario and British
Columbia, arise out of the same circumstances as the Action, and counsel for the
Plaintiffs in the Action and each of the Other Actions have agreed t_b work co-operatively
to pursue the settlement of Settlement Class Members® claims in Québec and will be
seeking dismissals of the Other Actions (except the Alladina Action) as against PwC, and
discontinuances without costs as against the Non-Settling Defendants whe are defendants

in the relevant Other Actions;

AND WHEREAS thie Non-Settling Defendants who are defendants in the Action remain

nained defendants in the Action;

AND WHEREAS PwC denies any alleged misrepresentation, fault and resulting

danages;

AND WHEREAS in the Action, the Québer Cowrt authorized the bringing of a class
action under articleés 574 to 577 of the CCQ and the biinging of an action pursiant 1o
section 225.4 of the QS A in the Authorization Decision:

AND WHEREAS the Court of Appeal of Québec dismissed the defendants’ respective
applications for leave to appeal from the Anthorization Decision in judgments dated

November 38, 2017;

AND WHEREAS thie opt-out period in the Action in respeet of the class authorized in

fhe Authorization Decision concluded on June 19, 2018;

AND WHEREAS counse! for the Parties have engaged in amm’s length settlement
discussions and negotiations over several years, including mediations before Ronald

_ Blaght, Q.C. on April 11, 2017 and before Joel Wiesenfeld on May 28, 2019, the latter of

which resulted in the Settlement;
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L AND WHEREAS documentary discovery has accurred in the Action, and examinations

of the defendants are scheduled o take place in the fall #f 2019;

J. AND WHEREAS the Action continues ag against the Non-Settling Defendants who are
defendants in the Action, and the Plaintiffs, on behalf of the authorized class in the
Action, reserve all rights against the Non-Settling Defendants who are defendants in the

Action, other than as may be provided for in Section 1

NOW THEREFORE, in consideration of the covenants, agreements and releases set forth in
this Agreement and for other good and valuable consideration, the receipt and sufficiency of
which are hereby acknowledged, it is agreed by the Parties that the Action be declared settled out
of Court without costs as with PwC only, and the Other Actions (except the Alladina Action), be
dismissed on their merits with prejudice as against PwC and without costs, subject to the

approval of the Québec Court, on the following terms and conditions.

SECTION 1 - DEFIN{

L1 For the purposes of this Agreement, including the Recitals:

{a) Action imeans Catueci and Aubin v. Valeant International Pharmaceuticals fic. et
al., brought in the Québec Superior Court of Justice, Court File No. No.: 500-06-
000783-163,

{h) Administration Expenses means all fees, disbursements, expenses, costs, tax and
any other amounts incutred or payable by the Plaintiffs, Class Counsel, the
Administrator or otherwise for the approval, implementation and operation of this
Agreement, including the costs of notices and claims administration but not Class

Counse} Fees.
(c) Agrecment means this settfement agreement, including the recitals.

{d) Alladina Action means Miza Allading v Luleant Pharmacenticals International,
Ine. et al {Court File No. 5-159486), commenced before the British Colunbia

Supreme Court on November 15, 2015, in which PwC is not a named _def_enc%ant._

(€}  Authorization Decision means the J udgement of the Honourable Justice Chantal
Chatelain of the Québec Coust in the Action dated Angust 29, 2017,




()
{g)
(v

(i)

)

(k)

)

(m)

11
bl

(o)
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B.C. Court means the Supreme Court of British Columbia.

CCP means the Code of Civil Procedure CQRL, ¢. 25.01.
CCQ means the Civil Code of Quebec.

Class Counsel means Siskinds [LP, Koskie Minsky LLP, Faguy & Co,
Strosberg Sasso Sutts LLP, Rochon Genova LLP, Morganti Legal P.C., Siskinds

Desmeules s.e.n.c.r.. and Investigation Cousnsel P.C.

Claims Administrater means a third-patty professional firm appointed by the
Québec Court to administer this Agreement and the Plan of Allocation and any

employees of such finm.

Class Counscl Fees means the fees and accrued interest thereon, disbursements,
costs, holdbacks, GST/PST/HST and other applicable taxes or charges of Class

Counsel,

Comumen Issue means: Is PwC liable to the Settlement Class Members for
damages for misrepresentation under Title VIII, Chapter II, Divisions | or 11 of
the QSA, the concordant provisions of the other Securities Legislation, or for civil

fault pursuant to article 1457 of the CCQ? If s0, in what amount?

Effective Date means the dale when both of the following have occurred: (i) the
Final Order has been issued by the Québec Court approving the Agreement; and
(ii) each of the Other Actions (except the Alladina Action) has been dismissed

with prejudice és against PwC and discontinuances as against the Non-Settling

Defendants who are defendants in the relevant Other Action, by the Ontaric Court

or the B.C. Court, as applicahle, have been sought,

unt means an interesh-bearing Escrow Account at a Canadian
Schedule 1 bank under the controi of Class Counsel for the benefit of Settlement

Class Members.

Excluded Persons means PwC and the Non-Settling Defendants, members of the

-immediate. families .of _the ndividual Defendants, -and the directors, -officers, -

subsidiaries and atfiliates of Valeant and itz subsidiaries,
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Execation Date means tie date on the execuiion pages as of which the Parties

have fully executed this Agreement,

Final Order moans the later of a final judgment entered by the Qucébec Court
approving this Agreement, the time to appeal such judgment having expired
without any appeal being taken, if an appeal lies, and the appraval of this

Agreement upor a final disposition of all appeals.

Individual Defendants means J. Michael Pearson, Howard B. Schiller, Robert L.
Rosiello, Robert A. Ingram, Ronald H. Farmer, Laizer D. Koinwasser, Theo
Melas-Kyriazi. G. Mason Morfit, Dr. Laurence Paul, Robert N. Power, Norma A.
Provencio, Lloyd M. Segal, Katheriie B. Stevenson, Fred Hassan, Colleen

Goggins, Anders O. Lonner and Jeffrey W. Ubben,

Non-Refundable Expenses means cerfain Administration Expenses stipulated in

section 2.8 of the Agreement to be paid from the Setflement Amount.

Non-Scitiing Defendants means Valeant, the Individual Defendants and the

Underwriter Defendants.

Notes means Valeant's: (i) 6.75% senior notes due 2018: {ii) 7.50% senior notes
due 2021; (#if) 5.625% senior notes due 2021; {iv) 5.50% senior unsecured notes
due 2023; (v} 5.375% senior unsecured notes due 2020; (vi) 5.875% senior

unsecured notes die 2023; (vii) 4.50% senior unsecured notes due 2023; and {viii)

- 6.125% senior unsecured notes due 2025,

Notice of Hearing means the form or forms of notice, as agreed to by the
Plaintiffs and PwC, or such other form or forms of notice as agreed to by the
Plamtiffs and PwC and approved by the Québee Court, which inform(s) the
Settlement Class Members of: (i) the antliorization of the Action as a class
procecding for settlement purposes for the Supplementary Québec Class
Membess; (ii) the date and location of the Settlement Appraval Hearing (iii) the
principal elements of the Agreement; (iv) the process by which Settlement Class
Supplementary Québec Class Members may opt out; and (vi) Class Counsel Fees

requested by Class Counsel.
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Offering Memoranda (each, “Memorandum’™ or “Cireular”) means Valeant’s:
(i} Offering Circular dated June 27, 2613, (i) Offering Circular dated November
15, 2613; (ii1) Offering Memeranduin dated January 15, 2015; and, (iv) Offering
Memorandum dated March 13, 2015.

Offerings (each, an “Offering”) means the offerings of Valeant’s Securities
during the period F cbruary 28, 2013 to October 26, 2015 by way of the Offering

Memoranda and the Prospectuses.

Ontario Court means the Ouatario Superior Court of Justice.

Other Actions (sach, an éthﬁr Aﬁ.,citi'on) trieans:

)

(i)

(i)

(@v)

Joyce Kowalyshyn, Roberl Morton, SEB Investment Management AB, and
SEB Asset Manggement SA. v. Valean! Pharmacenticuls International,
ne. et ol (Court File No. CV-15-541082-00CP), commenced in the
Ontario Superior Court of Justice on November 23, 2015 by way of Notice
of Action, with Statement of Claim filed on December 17, 2015 ;

Lorraine Q'Brien v. Valeani Pharmuceutivals Internationaf Inc. et of
(Court File No. CV-15-543678-00CP), commensed in the Oniario
Superior Court of Justice on December 30, 2015;

Joyee Kéwa{})sityrz, Robert Morton, SEB Investment Mandagement AB, and
SEB Asset Management SA. and Lorraine O'Brien v, Valeant
Pharmaceuticals International, Inc. et al, which consolidated actions
(iyand (1) above by Fresh As Amended Statement of Claim dated
September 15, 2016 pursuant to the Order of Justice Paul Perell dated
September 15, 2016;

Misuzu Sukenage v. Valeant Pharmaceuticals International, Inc. et af
{Coutt File No. CWV-15-340567-00CP), commenced in the Ontaro

Superior Court of Justice on October 27, 2015,

Randy Gheley v. Valeant Pharmaceuticals Interndtional, fe. et al (Court

File No. $-159991), coninenced. before the British Columbia Supreme

Court on December 2, 2015: and




(aa)

(bb)

{cc)

(dd)

(ee}

(ff)

(g5}

(vi}  the Allading Action.

Parties means Pw( and the Plaintiffs and, where necessary, the Québec Class
Members.

Plaintiffs means Celso Catucel and Nicole Aubis.

Plan of AHocation means the plan for allocatin g and distributing the Settlement
Awmount and accrued interest, net of court-approved deductions, in whole or in

part, as established by Class Counsel and approved by the Québec Court.

Proceedings means actions or proceedings, other than the Aetion or the Other
Actions, solely advancing Released Claims commenced by a Setilement Class

Member either before or after the Effective Date,

Prospectuses ineans Valeant’s: (i) Short Form Base Shelf Prospectus dated and
filed on SEDAR on June 14, 2013; (3i) Prospectus Supplement dated and filed on
SEDAR on June 18, 2013; (jii) Prospectus dated June 10, 2013, filed on EDGAR
on June 19, 2013; (iv) Prospectus Supplement dated June 18, 2013, filed on
EDGAR on June 19, 2013: {v) Prospectus dated June 10, 2013, filed on EDGAR
on March 18, 2015; and, (v} Prospectus Supplement dated March 17, 2015, filed
on EDGAR on Match 18, 2015,

PwC means PricewaterhouseCoopers LLP, the U.S. member firm in the PwC

network of firms,

Québee Ciass or Québec Class Members means, other than Excluded Persons
and any person who validly opted out of the Action before the opt-out period
concluded on June 19, 201 4:

(i} persons and entities, wherever they

made rssxdc or be domiciled, who, during the period February 28, 2013 to
October 26, 2015, acquired Valeant’s Securities in an Offering, and held

some or all of such Securities at any point in time between October 19,

© 2015 and October 26, 2015, excluding any claims in respect of Valeant’s'

Securities acquired in the United States {but not excluding any claims in
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respect of Valeant's 4.5% Senior Notes due 2023 offered in March 2015);

and,

(i}  Secondary Market Sub-Class: All persons and entities, wherever they
may reﬁiﬂe or may be domiciled who, during the period February 28, 2013
to October 26, 2015, acquired Valeant’s Securities in the secondary
market and held some or atl such Securities at any point in time between
October 19, 2015 and October 26, 2015, excluding any claims in respect
of Valeant’s Securities acquired in the United States,

Québec Court means Québec Superior Court of I ustice,
QS A means Québec Securiiies dot, CQLR €. V-1.1, as amended.

Released Claims mean any and al] manner of elaims, demands, actions, suits,
causes of acticn, whetler class, individual, representative or otherwise in nature,
whether personal or subrogated, damages whenever incurred, damages of any
kind ncluding compensatory, punitive or other damages, liabilities of any nature
whatsoever, including interest, costs, expenses, class administration expenses,
penalties, and lawyers” fees (including Class Cowmel Fees), known or unknown,
suspeeted or unsuspected, foreseen or unforescen, actual or contingent, and
tquidated or unliquidated, in Jaw, under statute or in equity that Releasors, or any
of theny, whether direetly, indirectly, derivatively, or in any other capaeity, ever
had, notw have, or hereafter can, shall, or may have, relating in any way to any
conduct occurring anywhere, from the beginning of fime to the date hereof
refating to any conduct alleged (or which could have been alleged) in the Action
or Other Actions including, without limitation, any such claims whieh have been
asserted, would have been asserted, or could have been asserted, directly or
indirectly, whether in Canada or elsewhere, as a result of or in connection with
alleged misreprescntations or performance of professional services regarding
Vateant in respect thereof. For greater cettainty, “costs” sbove includes all
outstanding costs awatds payable by PwC to the Plaintiffs with the shiare of any
such costs awards allocable to PwC to be determined by the Québet Court.
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Releasces means, jointly and severally, individually and collectively, PwC and
each of the other firms in the PricewaterhouseCoopers network of firms, and all of
their respective present and former, direct and indirect, parents, subsidiaries,
divisions, affiliates, pariners, principals, insurers, and all other persons,
partuerships or corporations with wherm any of the former have been, or are now,
atfiliated, and all of their respective past; present and future officers, directors,
einployees, agents, shareholders, attorneys, trustees, servants and representatives;
and the predecessors, successors, purchasers, heirs, executors, administrators and

assigns of each of the foregoing, excluding always the Non-Settling Defendants.

Releasors mean, jointly and severally, individually and collectively, the Plaintiffs
and the Settlement Class and Settlement Class Members. on behalf of themselves
and any person claithing by or through them as a parent, subsidiary, affiliate,
predecessor, successor, sharcholder, pariner, director, owner of any kind, agent,
employee, contractor, attorney, heir, executor, administrator, insurer, devigee,

ASsignee or representative of any kind.
Securities means Valeant's common shares and Notes.

Securitics Legislation means, collectively, the QSA; the Securities Act, RSO
1990, ¢ 8.5, as amended; the Seourities Act, RSA 2000, ¢ 5-4, as amended; the
Securities Act, RSBC 1996, ¢ 418, as amended; the Securities Act, CCSM ¢ 850,
o5 amended; the Securities Act, SNB 2004, ¢ 8-5.5, as amended; the Securities
Act, RSNL 1990, ¢ §+13, as amended; the Securities Act, SNWT 2008, ¢ 10, as
amended; the Sccurities Act, RSNS 1989, ¢ 418, as amended; the Securities Act,
S Nu 2008, ¢ 12, as amended; the Securifies Act, RSPEI 1988, ¢ 8-3.1, as
amended; the Securities Act, 1988, SS 1988-89, ¢ 8-42.2, as amended: and the

f 4

Scourities Aci, 8Y 2007, ¢ 16, as amended.
Settlement means the settlement provided for in this Agreement.

Settlement Amount means the all<inclusive sum of thirty million dollars (CAD

$30,000,000.00) to be paid in full and final settlement of the claims against PC,

inclusive of class counsel fees, notice and administration costs, fees, costs,
expenses related to the litigation or the settfement, and all outstanding costs
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awards with the share of any such costs awards allocable to PwC to be determined

by the Québec Court,

(qq) Settlement Approval Hearing means the hearing for the Québec Court's
approval of the Seftiement,

(iry  Settiement Approval Order theans the order of the Québec Court to be
requested by the Plaintiffs, with the consent of PwC, approviag the A greement.

(s3) Settfement Class ti‘r- Settlement Class Members means, other than Excluded
Persons and any person who validly opted out of the Action or who is deemed 1o
have opted out of the Action pu%s‘uan'l to article 580 of the CCP before the opt-oiit
period concluded on-June 19, 2018, or who validly opts out pursuant to the

process get out in Seetion 7:

Al persons and entities, wherever they

made rasy,ie or he dormcﬁed ‘who; during the period February 28,2013 to
November 12, 2013, acquired Valesnt's S_ec;macs_ in an Cffering, 4nd
held some or all of such Securities at any point in time between October
19, 2015 and November 12, 2015, excluding any claims in respect of
Valeant's Securities acquired in the United States (but not excluding any
claims in vespect of Valeant's 4.5% Senior Notes due 2023 offered in
March 20153, and,

(i) Secondary Market Sub-Class: All persons and enfities, wherever they
may reside or may be domiciled who, during the period Pebruary 27, 2012

to November 12, 2015, acquired Valeant’s Securities in the secondary
market and field some or all such Securities at any point in time between
Oclober 19, 2015 and November 12, 2015, excluding awy claims in respect
of Valeant’s Seeurities acquired in the United States,

()  Settiing Défendant means PwC.

(un)  Supplementary Québec Class or Supplementary Québee Class Members
- — — — means all persons aind entities, wherever they-may reside or may be domiciled
who, during the periods of February 27, 2012 te February 27, 2013 and October
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27, 2015 to November i2, 2015, acquired Valeant’s Securities in the secondary
market, excluding (a) any claims in respect of Valeant’s Securities acquired in the

United States: and (b) Excluded Persons.

(vv)  Underwriter Defendants maeans Goldman Sachs & Co., Goldman Sachs Canada
inc,, Deutsche Bank Securities Inc., Barclays Capital Inc., HSBC Securities
(USA) Inc., Mitsubishi UFJ Securities {(USA) Inc, DNB Markets Inc, RBC
Capital Markets LLC, Morgan Stanley & Co. LLC, Suntrust Robinson Humphrey
Inc,, Citigroup Global Markets Inc., CIBC World Markets Corp., SMBC Nikko
Securities America Inc., TD Securities (USA) LLC, J.P. Morgan Securities LLC,
Merriil Lynch, Pierce, Feer & Smith Incorporated and BMOQ Capital Markets
Corp.

{(ww) U.S. Confidentiality Order means the Stipulation and Confidentiality Order
dated July 18, 2017 in the US. proceeding in In re Valeant Pharmaceuticals
International, Inc. Securitics Litigation Master No. 3:15-cv-07658-MAS-LHG.

(xx) Valcant means the Corporalion formerly known as Valeant Pharmaceuticals
International Inc. which, as of July 13, 2018, changed its name to Bausch Health

Companies {nc.

SECTION 2 - SETTLEMENT BENEFITS

Payment of Settlement Amount

2.1 Subject to Section 13, within thirty (30} days of the Exeention Date, PwC shall pay the

Settlement Amount to Siskinds LLP for deposit into the Escrow Account.

22 PwC shall deposit the Settlement Amount into the Escrow Account by wire lransfer.

N

iskinds LLP shall provide tie necessary wire transfer information to counsel for PwC on
or before the Execntion Date so that PwC has a reasonable period of time to comply with

sechion 2.1,

23 The Settlement Amount shall be provided in full satisfaction of the Released Claims

— — againstthe Releaseess — — — — — — —
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24  The Settlement Amount shall be all-inclusive of all amounts, including without
limitation, interest, costs, Class Counsel Fees and Administration Expenses. PwC shall

take no position on the Plaintiffs' motion for approval of Class Counsel Fees.

25 The Releasees shall have no obligation to pay any smount in addition to the Settlement
Amount, for any feason, pursuant fo or in furtherance of this Agreement or the Action or

any Other Actions.

2.6  Once a Claims Administrator has been appointed, Siskinds LLP shall transfer control of
the Escrow Account, net of Class Counsel Fees and Non-Refundable Expenses, as

approved by thé Québec Court, to the Claims Administrator.

2.7  Siskinds LLP and the Claims Adiinistrator shall maintain the Escrow Account as
provided for in this Agreement. While in control of the Escrow Account, Siskinds LLP
and the Claims Admimstrator shall not pay out all or part of the monies in the Escrow
Account, except in accordance with this Agreement, or in accordance with an order of the

Québec Court oblained after notice to the Parties.

Non-Refundable Expenses

2.8 The following Administration Expenses, reasonably incurred, and as approved by the
Québec Court, shall be the Non-Reéfundable Expenses, and shall be payable from the
Settlement Amount in the Escrow Account. (the "Eserow Secttlement Amount”), when

incurred;

{a) the costs inciered in connection with establishing and operating the Escrow

Account;

{(b) ali costs incurred in publishing and distiibuting the Notice of Hearing, or other
steps taken in respect of administration of this Agreemient, up to the date of the

termination of the Agresment;

() if necessary, the costs incurred by the Administrator in publishing notice to the

Settlement Class that the Agreement has béen terminated.

—~ — 29 _In no event shall Nen-Refundable Expenses—_totaling tnore than CADR $200,000 be— - - — -

incurred or patd prior to the Effective Date.
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2.10  Class Counsel shail account to the Québec Court and to the Parties for all payments it
makes from the Escrow Account, In the event that the Agreement is terminated, this

account shall be delivered no later than ten {10) days after such tenmination.

211 Any disputes concering the Non-Refundable Expenses shall be dealt with by a motion to

the Québec Court on notice to the Partics,

SECTION 3 - CLASS COUNSEL FEES

Class Counsel Fees Approval

3.1 At the Approval Hearing, Class Counsel shall seek the approval of Class Counsel Fees to
be paid as a first charge on the Settlement Amount, Unless this Agreement is terminated
pursuant to Section 13, all amounts awarded on account of Class Counsel Fecs shall be

paid from the Settlement Amaunt.

32 PwC acknowledges that it is not 2 party to the motion concerning the approval of Class
Counsel Fees. it will have no involvement in the approval process to determine the
amount of Class Counsel Fees and it will not make any submissions to the Québec Court

conceming Class Counsel Fees,

33 Anyorderin respect of Class Counsel Fecs, or any appeal from any order relating thereto
or reversal or modification thereof, shall not Operate to terminate or cancel the Agreement

or affect or delay the Settlement of the Action as provided herein.

3.4 Forthwith afler the Settlement becomes final, Class Counsel Fees approved by the Court

shall be paid to Class Counssl froms the Escrow Account.

Taxes and Interest

accrue to the benefit of the Settlement Class and shall become and remain part of the

Escrow Settlement Amount.

3.6 Subject to Section 3.7, al] taxes payable on any interest which acerues on or otherwise in

= = = — — - relatiento the Bscrow Settlement Amount shall be the responsibility of the Plaintiffs and

the Settlement Class. Class Counsel or a Claims Administrator, as may later be

appropriate, shall be solely responsible to fulfil all tax reporting and payment
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requitements arising from the Escrow Settlement Amount, 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

Escrow Account,

PwC shall have no responsibility in any way related to the Escrow Account other than as
expressly set out herein, including but not limited to, making any filings relating to the
Escrow Account, paying tax on any income eained by the Settlement Amount, or paying
any taxes on the monies in the Escrow Account, unless this Agreeinent is terminated, in
which case any intercst eamed on the Settlement Amount shall be paid to PwC who, in
such case, shall be responsible for the payment of any taxes on such interest not

previgusty paid by Class Counsel or a Claims Administrator.

No Reversion

3.3

Unless this Agreement is terminated as provided herein, PwC shall not be entitied to the
repaymeit of any portion of the Settlement Amount and then only to the extent of and in

accordance with the terms provided herein,

SECTION 4 - DISTRIBUTION OF SETTLEMENT AMOUNT

Distribution of the Net Seftlement Amount

4.1

The formula for distribution of the Seftlement Amount shall be contained in the Plan of

Allocation.

In conjunction with the Plaintiffs” motion to the Québec Caurt for approval of this
Settiement, on notice to PwC, Class Counsel will make an application seeking an order

from the Québec Court approving the Plan of Allocation,

respect to the Plan of Allocation, or the investment, distribution or administration of
monies in the Escrow Account, inciuding, but not limited to, Administration Expenses

an# Class Counsel Fees.
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SECTION 5 - EFFECT OF SETTLEMENT

No Admissions or Concessions

5.0

This Agreement, whether or not it is terminated, anything contained in it, any and all

negotiations, discussions, and communications associated with this Agreement, and any

action taken to implement this Agreement, shall not be deemed, construed or interpreted

to be;

(a)

(b)

an admission or concession by PwC of any fact, fault, omission, wrongdoing or
liability, or of the truth of any of the claims or allegations made or which could
have been made against it in the Action or the Other Actions, or the application of

the faw of Québec to any of the elaims made in the Action: or

an admission or concession by the Plaintiffs, Class Counse! or the Settlement
Class of any weakness in the claims of the Plaintiffs and the Settlement Class,
including those against the Non-Settling Defendants, or that the consideration to
be given hereunder represents the amount that could or would have been

recovered from PwC after trial of the Action.

Agreement Not Evidence Nor Presumption

52

This Agreement, whether or not it is terminated, anything contained in it, any and all

segotiations, documents, discussions and proceedings associated with this Agreement

{including, but not limited to, the Plan of Allocation), and any action taken to impicment

this Agreement, shafl not be offered or received in the continuing Action, the Other

Actions, any pending or future civil, criminal, suasi-criminal, administrative action or

disciplinary investigation or proceeding in any jurisdiction:

{a)

against PwC, as evidence, or a presumpiion, of a concession or admission of any
fact, fault, omission, wrongdoing or liability, or of the truth of any of the claims
or allegations made against it in the Action or the Other Actions: or

against the Plaintiffs, Class Counsel or the Settlement Class, as ei'idincf, ora

presumption, of a concession or admission:

)

T
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®) of any weakness in the claims of the Plaintiffs and the Settiement Class,

including those against the Non-Settling Defendants; or

(ii}  that the consideration to be given hereunder represents the amount that

could or would have been recovered froin PwC after trial of the Action,

Notwithstanding Section 5.2, this Agreement may be referred to or offered as evidence in
order 1o obtain the orders or directions from the Québec Court contemplated by this
Agreement, in a proceeding to approve or enforce this Agreement, to defend against the

assertion of Released Claims, or as otherwise required by law.

SECTION 6 - STEPS TO EFFECTUATE AGREEMENT

Reasonable Efforts

6.1

6.2

6.3

The Parties shall take all reasonable steps to effectuate tﬁe Agreement and to secure its -
approval and have the Action declared settled out of Court, and to secure the prompt,
complete and final dismissal with prejudice of the Other Actions (except the Alladina
Action) on a without costs basis as against PwC, including cooperating in the Plaintiffs’
etforts to obtain the approval and orders required from the Québec Court and, as
necessary, the Ontario Court and the B.C. Court, regarding the dismissals with prejudice
as against PwC and the discontinuances withoul costs as against the Non-Seitling
Defendants who are defendants in the relevant Other Actions, and the implementation of

this Agreement. This Agreement shall only become final on the Efféclive Date.

With the exception of the materials contemplated in Section 3 regarding Class Counsel
Fees, the Plaintiffs will provide all materials to he filed with or provided to the Québec
Court, the Ontario Court or the B.C. Court in connection with this Agréement to PwC in

advance for review and comment.

The Parties agree that, if necessary to give effect to this Agreement in provinces outside
of Québec, they will co-operate in entering into such further documentation and
agreements using language as required to effect the agreed-upon results, and applying to
the Ontario Court and/or the B.C. Court for directions. B
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Action in Abeyance

&4 Other than in accordance with section 11.1(e), until the Parties have obtained the Final
Order or this Agreement is terminated in accordance with its terms, whichever occurs
first, Class Counsel agree to hold in abeyance all -other Sfﬂfpsl in the Action and the Other
Actions as they relate to PwC, other than the settlement approval motion and dismissal,
amendment and discontinuance motions contemplated by this Agreement and such other
malters required to implement the terms of this Agreement, unless otherwise agreed in

writing by the Parties.
Pleading Amendment

6.5  On or as soon as practicable after the Québec Court's approval of this Agreement, Class
Counsel shall seek: (i} the approval of the Québec Court to amend the Judicial
Application Originating Class Proceeding in the Action and, (ii) the approval of the
Ontario Court and the B.C, Court, as necessary, to cause to be amended the claims in the

Other Actions, as the case may be, to:

() remove PwC as a party to the Action and each of the Other Actions {except the

Alladina Action}; and

(b) limit the scope of the Plaintiffy’ claims in the Action and the claims of the
plaintiffs in each of the Other Actions against the Non-Settling Defendants who

are defendants in each of those actions to their proportionate liability.

SECTION 7 - AUTHORIZATION FOR SETTLEMENT APPROVAL ONLY

Authorization for Sectilement Approval ea behalf of Supplementary Québec Class and

Common Issue

7.1 The Action shall be authorized as a class proceeding on behalf of the Supplementary
Québec Class as against PwC solely for purposes of settlement of the Action and the

approval of this Agreement by the Québec Court.

72 _Inthe Plaintiffs” motion for authorization-of theAction-asa classproceeding-on betmlf of — — — — — -

the Supplementary Québec Class for settlement purposes and for the approval of this
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Agreement, the only common issue that they will seek fo define is the Comunon Issue and

the only class they will assert is the Supplementary Québec Class.

7.3 Authorization of the Action as against PwC for the purpose of implementing the
Agreement on behalf of the Supplementary Québec Class shall not derogate in any way
from the rights of the Plaintiffs as against the Non-Settling Defendants who are

defendants in the Action except as expressly sct out in this Agreement.

74 Following authorization of the Action as against PwC for the purpose of implementing
the Agreement on behalf of the Supplementary Québec Class, notice of authorization

shall be disseminated as follows:

(@) by Class Counsel posting the notice on their websites and by delivering a copy of
the notice of authorization electronically to all individuals and entities who have
contacted Class Counsel about this action and all individuals and entitics who

request it;

(b) by Class Counsel ptacing the notice online in abbreviated form with a URL

leading to more information on a number of websites for a period of 60 days;

(c)  disseminated once through C:anada NewsWire in English and Frencly;

{d) by publishing the notice once in French in a weekday tablet (online) editien of La
Presse+;

(e) by publishing the notice on the Québec Class Action Registry; and

t3 by publishing the noiic_e'. onge in English in the national print edition of The Globe

and Mail, Report on Business section and in English in the naticnal print edition

of the National Post, Financial Post section.

7.5 The Parties shall; acting reasonably, agree on the form and content of an opt-out form for

the Supplenmentary Québec Class.

7.6  The opt-out period for the Supplementary Québec Class shall begin on the date of the

order approving authorization of the Action as against PwC for the purpose of
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tmplementing the Agreement on behalf of the Suppiementary Québec Class and conclude
: ,

sixty (60) days thereafter.

ECTION 8 - NOTICE TQ SETTLEMENT CLASS

8.1  The proposed Setilement Ciass shall be given the following notices: (i) the Notice of
Hearing; (ii) notice of the proposed dismissals, amendments and discontinuances in
Ontario and British Columbia; (iii) notice if this Agreement is approved; (iv) notice if this
Agreement is not approved, is terminated, or otherwise fails to take effect; and (v) such

turther notice as may be dirvected by the Québee Court.

82  The form of notices referred to in Section 8.1 and the manner and extent of publication
and distribution shall be in the manuer set out in Section 7, or in such form or manner as

approved by the Québec Court.

SEYTLEMENT APPROVAL

Motions for Approval and Dismissals/Discontinuances

9.1 As soon as practicable after this Agreement is executed, the Plaintiffs shall bring motions
before the Québec Court for orders authorizing the Action as a class proceeding (for
settlement purposes) on behaif of the Supplementary Québec Class as against PwC, and

then approving the Agreement.

92  The form of orders referred to in Section 9.1, and any notices attached thereto, shall be as
agreed w by the Plaintiffs and PwC or in such form or manner as agreed to by the

Plaintiffs and PwC and approved by the Québec Cout.

3  As soon as practicable after the Settlement Approval Order is obtained, the plaintiffs in
the Other Actions shall also bring motions before the Ontario Court and the B.C. Court,
as against PwC with prejudice and without costs, amending the claims in the Other
Actions as set out in Section 6.5, and seeking leave to discontinue without costs as

against the Non-Settling Defendants who are named as defendants in the Other Ac_tiogs.
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9.4  The Approval Order shall also contain a term providing that no action may be taken
against PwC, Class Counsel or the Administrator without leave of the Québec Court with -

respect to any issues arising from the Settlement.

Pre-Motion Confidentiality

9.5 Until the first of the motions required by Section 9.1 is brought, the Parties shall keep alj
of the terms of the Agreement confidential and shall not disclose them without the prior
consent of counsel for PwC or Class Counsel, as the case may be, except as req-uired for
the purposes of financial veporting, communications with insurers, or the preparation of
financial records {including tax retums and financial statements), as otherwise required

by law, or as otherwise required to give effect fo the tenns of this Agreement.

No Press Release

The Parties sgree that, other than in connection with any court-approved notice arising

Yo
o

from this Agreement, they will not issue any press release, whether joint or individual,
concerning this Agreement or anything related thereto. The Parties further agree that they
will not seek to obtain media coverage in relation to the Agreement, with the exeeption
that Class Counsel will post this Agreement on their websites and on the Regstry of

Class Actions.

9.7  The Parties specifically agree that the Parties will not make any public statements,
comment or any communication of any kind about any negotiations or information
exchanged as part of the settlement process.. The Parties’ obligations under this
subsection shall not prevent them, or any of them, from reporting to their clients, or from
complying with any order of the Québec Court, or from making any disclosire or
comment otherwise reguired by the Agreement, or from imaking any necessary disclosure

or comment for the purpdses of any applicable legislation or professional obligation.

08 If comment is solicited by the press, Class Counsel and the.P]aintiff’s arree and undertuke
to describe the Settlement and the terms of this Agreement only as fair, reasonable and in

the best interests of the Settlement Class.
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SECTION 16 - RELEASES

101 As of the Effective Date, and in consideration of payment of the Settlement Amount, and
for other valvable consideration set forth in the Agreement, the Releasors forever and
absolutely release, relinquish and discharge the Releasees from the Released Claims that
any of them, whether directly, indirectly, derivatively, or in any other capacity, ever had,

now have or hereafier can, shall or may have.

102 The Plaintiffs and Settlement Ciass-Mcmbers acknowledge that they may hereafter
discover facts in addition to, or different from, those facts which they know or belicve to
be true regarding the subject matter of the Agreement, and it is their intention to release
fully, finally and forever al) Released Claims and, in furtheranee of such intention, this
release shall be and remain in effect notwithstanding the discovery or existence of

different fucts.

10.3 Notwithstanding section 10.1, upon the Effective Date, for any Settlement Class
Members resident in any province or territory where the release of one tortfeasor is a
release of all other tortfeasors, the Relenzors do not release the Releasees, but instead
covenant and undertake not 1o make any claim in any way or to threaten, commence,
participate in or continue any proceeding in any jurisdiction against the Releasces in

respect of or in refation to the Released Claims.

104 As of the Effcctive Date, the Releasors and Class Counsel shall not now or hereafter
institute, continue, maintain or assert, either directly or indirectly, whether in Canada or
elsewhere, on their own behalf or on behalf of any other person, any action, suit cause of
action, claim or demand against any Releasee in respect of any Released Claims or any

maftter related thereio.

,u
&
L]

any other proceeding related to any matter raised or which could have been raised in the

Action or the Other Actions as against PwC.

106 Upon the Effective Date, the Action shall be declared settied out of Court, and without




10.7

10.8
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Upon the Effective Date, each Settlement Class Member shall be deemed to irrevocably
consent to the dismissal, without costs, with prejudice and without reservation, of his, her

or its Proceedings against the Releasees. .

Except as provided herein, this Agreement does not settle, compromise, release or fimit in
any way whatsoever any claim by Settlement Class Members against any Person other

than the Releasees.

For the avoidance of doubt and without in any way limiting the ability of the Parties to
assert that other terms in this Agreement are material terms (subject to Subsections 13,2
and 13.3), the releases and reservation of rights contemplated in this Section 10 shall be
considered a material term of the Agreement and the failure of the Québec Court to
approve the releases and/or reservation of rights contemplated herein shall give rise to a

right of termination pursuant to section 13.1 of the Agreement.

Renunciation of Solidarity and Waiver (Québec)

11.1

The Parties agree that the Settlement Approval Order shall include a renunciatiop of
solidarity and waiver order (“Renunciation of Solidarity and Waiver Order”)

providing for the following:

(a)  the Settlemient Class Members expressly waive and renounce the benefit of
solidarity against the Non-Settling Defendants with respect to the facts and deeds
of the Releasees, and the Non-Settling Defendants are thereby released with
respect to the proportiondte liability of the Releasees proven at trial or otherise,

if any,

~~
cr
g

the Québec Court shall have full authority to deteninine ihe proportionate fahility
of the Releasees at the trial or other disposition of the Action, whether or not the
Releasces appear at the trial or other disposition and the proportionate lability of

the Releasees shall be deteymined as if the Releasees are parties to the Action:
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(c)  the Plaintiffs and the Settlement Class Members shall henceforth only be able to
claim and recover damages, including punitive damages, attributable to the

conduct of the Non-Settling Defendants;

(d)  any action in warranty or other Joinder of parties to obtain any contribution or
indemnity from the Releasees or relating to the Released Claims shall be

inadmissibie and void;

() i1 accordance with and subject to Section 12, the Settling Defendant will have one
representative attend for examination for discovery by the Plaintiffs in accordance
with the schedule pursuant to the case protocol in the Action, and the Non-
Settling Defendants who are defendants in the Action will have the same right to
examine that representative in accordance with, and in the manner and to the

extent permitted by, the CCP and the CCO.

{f) in accordance with and subject to Section 12, the Plaintiffs may issue a subpoena

Tequiring one representative of the Setiling Defendant, who is a partner of the

Settling Defendant at the time of the application, to attend to give evidence at a-

trial of the Action in Québec, and the Non-Settling Defendants who are
defendaots in the Action will have the same right to cross-examine that
representative in accordance with, and in the manner and to the extent permitted

by, the CCP and the ccqQ.

112 For the avoidance of doubt and without in any way limiting the ability of the Parties to
assert that other terms in this Agreement are material tenms (subject to Subsections 13.2
and 13.3), the Renunciation of Solidarity and Waiver Order contemplated in this
Section 11 shall be considered a material term of the Agreement and the fatlure of the
Québec Court {o approve the Renunciation of Solidarify and Waiver Order contemplated

herein shall give rise to a right of termination pursuant to section 13.1 of the Agreement.

Bar Order

113 The Parties agree that the Settlement Approval Order shall contain a bar order, WhiCh_Wﬂ_l
— — — — — — beoperative only int the eveni that the Other Actions are not amended as conternplated in
Section 6.5 above and discontinued as against the Non-Settling Defendants {the “Bar

Order™).

it
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1l.4 The Bar Order shall be in a form agreed to by the Parties and shall provide the following

with respect to each of the Other Actions;

(a)

(b)

{c)

afl claims for coniribution, indemnity or other claims over, whether aéseﬁ'ed, uti-
asserted or asserted in a representative capacity, inclusive of interest, taxes and
costs, relating to the Released Claims, which were or conld have been breught in
the Action or the Other Action, or otherwise, by any Noni-Settling Defendant or
any other persont or party against a Releasee or by a Releasee against any Non-
Settling Defendant, are barred, prohibited and enjoined in accordance with the

terms of this section;

the plaintiffs in the Other Action and the Settlement Class Members shall not be
entitled to claim ot recover from the Non-Settling Defendants 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 that corresponds to the proportionate liability of the Releasees proven at

trial or otherwise;

the plaintiffs in the Other Action and the Settlement Class Members shall timit
their cloims against the Non-Settling Defendants and/or any other person or party
that is not a Releasee to include only, and shall only seck to recover from the
Non-Settling Defendants and/or any other Person or party that is not a Releasee,
those claims for damages (including punitive damages, if any), restitutionary
award, disgorgement of profits, interest, and costs atuributable to the aggregate of
the several liability of the Non-Settling Defendants and/or any othér person or
party that is not a Releasee to the plaintiffs in the Other Action and the Settiement
Cliass Members, if any, and, for greaier certainty, the Settlement Class Menbers
shall be entitled to claim and seek to recover on a joint and several basis as
between the Non-Settling Defendants and/or any other person or party that is not

a Releasee, if permitted by law;

the Ontario Court or the B.C. Court, as applicable, shail have full authority to

determine the Proportionate Liability of the Releasees at the trial or other

~ disposition of the Other Action, whether or not the Releasees remain in the Other

Action or appear at the trial or other disposition, and the proportionate liability of




(e)

(f)
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the Releasees shall be determined as if the Releasees are parties to the Other
Action and any determination by the Onfario Court or the B.C. Court, as
applicable, in respect of the proportionate liability of the Releasces shall only
apply in the Other Action and shall not be binding on the Releasees in any other

proceeding;

if, in the absence of (a) hereof, the Noﬁ-Settling Defendants who are defendants
in the Other Action would not have the right to make claims for contribution and
indemnity or other claims, whether in equity or in law, by statute or otherwise,
from or against the Settling Defendant, then nothing in the order is intended to or
shall limit, restrict or affect any arguments which those Nor-Settling Defendants
may make regarding the reduction of any judgment against them in the Other

Action;

2 Non-Settling Defendant may, on application to the Ontario Court or the B.C.
Court, as applicable, in an Other Action in which the Non-Settling Defendant is a
party, and on at least thirty (30) days’ notice to counsel for the Settling Defeadant,
and not 1o be brought until after all appeals or times to appeal certification have

been exhausted, seek orders for the following:

(i) the right to use the documents produced by the Settling Defendant in the

Action for purposes of the Other Action;

(i) the right to use the oral discovery evidence of the Settling Defendant in
the Action for purposes of the Other Action, the iranscript of which may

be read in at a trial of the Other Action;

@it}  leave to serve a request to admit on the Settling Defendant in respect of

factual matters; and/or

(iv)  the production of a representalive of the Settling Defendant to testify at
trial, with such witness to be subject to examination by counsel for the

Non-Settling Defendants in the Other Action.

the Settling Defendant retains all rights to oppose any application brought

pursuant to subscction (f), including any such application brought at trial seeking
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12.1.

()

()

0}

(k)
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an order requiring the Settling Defendant to produce a representative fo testify at
trial. Moreover, nothing herein restricts the Settling Defendant from seeking a
protective order to mainiain confidentiality and protcction of proprietary
information in respect of any documents ordered to be produced and/or for

information obtained from discovery in accordance with section. {£);

on any application brought pursuant to subsection (f), the Ontario Court or the
B.C. Court, as applicable, may make such ordecs as to costs and other terms as it

considers appropriate;

to the extent that such an order is granted and discovery is provided to a Non-
Settling Defeadant, a copy of all discovery provided, whether oral or
documentary in nature, shall be provided by the Settling Defendant to Class
Counsel within ten (10} days of such discovery being provided to a Non-Settling

Defendant;

the Québec Court will have an ongoing supervisory role over the discovery
process in the Action and the Seftling Defendant will attorn to the jurisdiction of

that court only for this purpose; and

a Non-Settling Defendant may effect service of the application{s) referred ta in
subsection (f) on a Settling, Defendant by service on counsel for the Settling
Defendant.

For the avoidance of doubt and without in any way lifniting the ability of the Parties to

assert that other terms in this Agrecment are material terms (subject to Subsections 13.2
and 13.3), the Bar Order contemplated in Sections 11.3 to 1.4 shall be considered a

materigl term of the Agreement and the failure of the Québec Court to approve the Bar

Order contemplated herein shall give rise to a right of temiination pursuant to section

13.1 of the Agreement,

SECTION i2- LIMITATIONS QF

Nothing in this Agreement shall require, or be construed to require, the Settling

__Defendant, or any of its present, former or future officers, partners, principals, directors

ot employees, to provide any further answers to the documentary requests made by the
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Plaintiffs in the Action, nor to provide answers to any additional documentary requests

that may be made in the future, either in writing or on examination for discovery.

122 Any future right the Non-Setiling Defendants may have to request the production of any
records from the Settling Defendant ag part of any right to ask questions of the Settling
Defendant in accordance with subsection 11.1(e) will be determined on at least thirty (30)
days’ notice to the Setiling Defendant and otherwise according to the provisions of the
CCP, and the Settling Defendant will have the ﬁ‘ ght to oppose such a request under the
CCP.

12.3  The Plaintiffs confirm and agree that they accept the documents already produced in the
Action by the Settling Defendant as the full and complete documentary production by the
Settling Defendant, and that they accept and will not challenge or dispute the objections

made in the Action by the Settling Defendant to the Plaintiffs’ documentary reguests.

12.4  Nothing in this Agreement shall require, or be construed to require, the Settling
Defendant, or any of its present, former or future officers, partmers, principals, directors
or employees, to perforn any act, including the transinittal or disclosure of any
information, which would violate the law of this or any other jurisdiction, or any court
order (including the U S, Confidentiality Order),

125 Nothing in this Agreement shall require, or shall be construed to require, the Settling
Defendant or any representative or employee of tle Settling Defendant to disclose or
praduce any documents or information prepared by or for counsel for the Settling
Defendant, or that is not within the possession, custody or control of the Settling
Defendant, or to disclose or produce any documents or information in breach of any
order, regulatory directive, rile or law of this or any Jurisdiction, or subject to solicitor-
client privilege, litigation privilege, or any other privilege, or in discinge or produce any
infonnation or documents they obtained on a privileged or co-operative basis from any

party to any action or proceeding whe is not 2 Releasee.

126 The Settling Defendant shali not seck to quash a subpoena issued by the Plaintiffs in

accordance with section 11.1(H), unless the subpoena is not tegally valid or is broader _ _ _ _ _ _ _

‘than permitted by that section.
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12.7 The Settling Defendant’s obligations under this section shall not be affected by the
release provisions in Section 10 of this Agreement. Unless this Agreement is not
approved, is terminated or otherwise fails to take effect for any reason, the Settiing
Defendant’s obligations under this section and subsections 11.1{¢) and 11.1(f) shall ccase
at the date of the Plaintiffs” settlement with all Non-Settling Defendants who are
defendants in the Action, or final judgment in the Aciion against ali Non-Setiling

Defendarnts who are defendants in the Action.

2.8  The provisions set forth in this section are the exclusive means by which the Plaintiffs,
the Settlement Class Members and Class Counsel may obtain discovery, information, or
documents from the Releasees or their current or former officers, directors or employees.
The Plaintiffs, the Settlg‘meﬁt- Class Members and Class Counsel agree that they shall not
pursue any other means of discovery agai‘nét, or seek to compel the evidence of, the
Releasees or their current or forner officers, directors, employees, agents, or counsel,
whether in Canada or eisewhere and whether under the ruies or laws of this or any other

Canadian or foreiga jurisdiction.

12.9 The scope of the Settling Defendant’s obligations under this section shall be limited to

the allegations asserted in the Action as presently filed.

SECTION 13 - TERMINAT]

Right of Termination

13.1 Inthe event that:

{(2) the Québec Court declines to grant authorization on behalf of the Supplementary

Québec Class for seftlement purposes as contemplated by Section 7;
(b) the Québec Court declines to approve this Agreement or any miaterial part hereof}
(c) the Québec Court approves this Agreement in a materially modified form:

(d the Québec Court issues a Setflement Approval Order that is materially

inconsistent with the terms of the Agreement:

- — — — — — — {e) — “theSettlement Approval- Order does Tiot become a_Fmal“Ord'ex
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{H the Settlement Approval Order is reversed on appeal and the reversal becomes a

Fina] Order:
(®) the Québec Court dectines to declare the Action settled out of court against PwC;

the Ontario Court and/or the B.C. Court, as applicable, decline to dismiss the

Other Actions (except the Alladina Action) with prejudice and without costs

—
=
—

against Pw(;

(i) Class Counsel fail to seek or the Québec Court, the Ontario Court and/or the B.C,
Court, as applicable, fail to approve the amendments to the pleadings in the

Action or the Other Actions which are contemplated by Section 6.5;

Gg) discontinuances without costs as against the Non-Settling Defendants who are
defendants in the relevant Other Actiong, have not been sought from the Cntario

Court or the B.C. Court, as applicable;

(k)  the Québec Court declines to approve the releases, covenants (including the
covenant not to sue), dismissals, granting of consent, and reservations of rights

contemplated in Section 10, or approves them in a materially modified form; or

) the Québec Court declines to approve the Renuneiation of Solidarity and Waiver
Order and Bar Order clauses contemplated in Section 11, or approves them in a

materially modified form,

the Plaintiffs and Pw( shall have the right to terminate this Agreement (except that only
PwC shall have the right to terminate this Agreement under subsection {g) through ]
above) by delivering a written notice i accordance with subsection 15.17 of same within

thirty (30) days following an event described above.

Fer greater certainty, if the Oy tario Court or the B.C. Court does not grant the motions

for discontinuance of the Other Actions without costs as againsi the Non-Settling

Defendants, this Settlement remains effective,

Any order, ruling or determination made for rejected) by the-Québer Cotrt with respsct— — —

to Class Counsel Fees or Class Counsel Disbursements shall not be deemed to be a

(1)

Lot
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material modification of all, or a part, of this Agreement and shall not provide any basis

for the tefinination of this Agreemaeiit.

134 Except as provided for in section 13.9, if the Plaintiffs or PwC exercise their right to
terminate, the Settling Agreement shall be null and void and have no further force or
effect, shall not be binding on the Parties, and shall not be used as evidence or otherwiss

in any litigation or in any other way for any reason.

Steps Reguired on Termination

13.5 If this Agreement is terminated, sither PWC or the Plaintiffs shall, within thirty (30) days
after termination, apply to the Québec Court, 6n notice to the Plaintiffs {or PwC, as the
case may be) and the Non-Settling Deferdants who are defendants in the Action, for an

order:

(a)  declaring this Agreement null and void and of no force or effect except for the
provisions of those seetions listed in Section 13.9;

(b)  setiing aside and declaring null and void and of no force or effect, munc pro tunc,
all prior orders or judgments entered by a court in aceordance with the terms of
this Agreement; and '

()  auvthorizing the payment of the Esciow Settlement Amount, plus all accryed
interest thereon, less taxes paid on interest, and Jess the Non-Refimdable
Expenses, to PwC.

136 Subject to Section 13.9, the Plaintiffs shall consent to the orders sought in any motion

made by PwC under Section 13.5.

Naotice of Termingtion

{37 I this Agresment is {enminated, a notice of the tenmination will he piven to the
Scttlement Cluss. Plaintiffs* counsel will canse the notice of termination, in a form
approved by the Québec Court, to be published and disseminated as the Québec Court

directs.
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Effect of Termination

13.8  In the event this Agreement is not approved, is terminated in accordance with its terms or

otherwise fails to take effect for any reason:

(a)

{b)

{c)

(d)

(e)

H

¢29)

(h

the Parties will be restored to their respective positions prior to the execution of

this Agreement, cxcept as expressly provided for herein;

no motion for authorization for settlement purposes or motion to approve this

Agreement which has not been decided shal] proceed,

the Parties will cooperate in seeking to have all prior orders or judgments entered
by a court in accordance with the terms of this Agreement set aside and declared
null and void and of no force of effect, and any Party shall be estopped from

asserting otherwise;

Class Counsel shall, within thirty (30) business days of the issuance of the order
conternplated by 13.5(b), return to PwC the Settlement Amount, plus all accrued
interest thereon, less taxes paid on interest, and less the Non-Refundable

Expenses:

this Agreement will have no further force or effect and no effect on the rights of

the Parties except as specifically provided for herein:

all statutes of limitation applicable to the claims asserted in the Action shall be
deemed to have been tolled during the period begimning with the execution of this
Agreement and ending with the day on which the orders contemplated by Section

13.5 are entered;

. . . ) +L | PR W o Sy
all Administration Experises are non-recoverable from the Plajniiffs, the

Settlement Class Members and Class Counsel; and

this Agreement will not he introduced into evidence or otherwise referred fo in

any litigation against PwC.

— — 139 Notwithstanding-the-provisions of-Section 13.5,if this Agreement s torminated_ihe

provisions of Sections 2.8, 29,2.10,2.11,3.6,3.7, 43, 5.1, 5.2,53,6.2, 8.1 (iv) and {v),
9.6,9.7, 12.4, 134, 13.5, 13.6, 13.7, 13.8, 13.10, 141, 14.4, 153, 15.4, 15.5, 15.6, 15.7,
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| 15.8, 15.12, 15,13, 15.15, 15.16, and 15.17, and the definitions applicable thereto (but
only for the limited purpose of the interpretation of those sections), shall survive
termination and shall continue tn full force and effect. All other provisions of this

Agreement and all other obligations pursuant to this Agreement shall cease immediately.
Disputes Relating to Termination

13.10 If therc 15 a dispute about the termination of this Agreement, the Parties agree that the

Québec Court shall detenmine the dispute on a motion made by a Party on notice to the

other Party.

SECTION 14 - LIMITS ON USE OF DOCUMENTS

14.1  The confidentiality agreement entered into by the parties to the Action dated July 5, 2019
(the “Confidentiakity Agreement”), provides that its terms shall survive, inter alia, any
settlement of the Action. The Plaintiffs, Class Counsel and the Non-Settling Defendants
who are defendants in the Action shall coatinue to abide by the Confidentiality
Agreement. For the avoidance of deubt, the Confidentiality Agreement shall also apply

to any documents provided by PwC pursuant to this Agreement.

142 Class Counsel shall provide notice forthwith to PwC of any intention to renegotiate the

Contidentiality Agreeinent.

14.3 Class Counsel shall provide at least thirty (30) days’ notice to PwC of any future
application to the coutt by any paity to the Action to se¢k any sealing or confidentiality
or other order pursuant to the terins of the Confidentiality Agreement or that would in
any way affect the Confidentiality Agreement. The Plaintiffs and the Setilement Class
will support any request by PwC to intervene to make subniissions before the court on
any such application and the Plaintiffs wili not oppose PwC’s standing to bring an

application for a sealing or confidentiality order in the Action.

t44 It is uaderstond and agr
provided by PwC to the Plaintiffs and Class Counsel, whether previously in the Action or
pursuant to this Agreement, shall be used enly in connection with the prosecution of the
claims in the Action, and shall not be used directly or indirectly for any other purpose,

except to the extent that the documents or information are or become 'p:u'blicly available.

The Plaintiffs and Class Counsel agree they will not disclose the documents and
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information provided by PwC beyond what is reasonably necessary for the prosecution of
the Action or as otherwise required by law, except to the extent that the documents or
information were, are or become publicly available. Subject to the foregoing, Class
Counsel shall take reasonable precautions to ensure and maintain the cenfidentiality of
such documents and information, and of aity work product of Class Counsel that

discloses such documents and information.

SECTION 15 - MISCELLANEOUS

Moetions for Directions
15.1  Any of the Pasties may apply to the Québec Court for directions in respect of any matter
in relation to this Agreement.

152 All motions contemplated by this Agreement shall be on notice to the Parties.

Headings, etc.
153 In this Agreement:

(a) the division into sections and the insertion of headings are for convenience of

reference oaly and shall not affect the construction orinterpretation;

(b} the terms “the Agreement”, “this Agreement”, “herein”, “hereto” and similar
expressions refer to this Agreement and not to any particular section or othet

portion of the Agreement; and

(¢ “person” means any legal entity including, but not lmited to, individuals,
corporations, sole proprietorships, gencral or limited partnerships, limited liability

partnerships or limited liability companies.

Computation of Time

154 Inthe computation of time in th is Agreement, except where a contrary intention appears:

(@)  where there is a reference to a number of days between two events, they shall be

counted by excluding the day on which the first event happens and including the

day on whicl the second event happens, inctuding all calendar days; and




33

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

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

Geoverning Law
15.5 The Agreement shall be governed by and construed and interpreted in accordance with
the laws of the Province of Québec, without prejudice to PwC’s position as to the law

applicable to the issues in the Action and the Other Actions.

15.6 The Parfies agree that the Québec Court shall retain continuing jurisdiction to interpret

and eanforce the temms, conditions and obligations under this Agreement and the

Settlement Approvat Order,

Severability
157  Any provision hereof that is held to be inoperative, uneaforceable or invalid in any
jurisdiction shall be severable from the remaining provisions which shall continue to be

valid and enforceable to the fullest extent permitted by law.

Enfire Agreement

158 This Agreement constitutes the entire agreement among the Parties and supersedes all
prior and contemporaneous understandings, undertakings, negotiations, representations,
promises, agreements, agreements in principle and memoranda of understanding in
connection herewith. None of the Parties will be bound by any prior obligations,

conditions or representations with respect to the subject matter of this Agreement, unless

Amendments

159 This Agreement may not be modified or amended except in writing and on consent of ali
Parties hereto, and any such modification or amendnent after settlement approval must

L IR - . B e P o % [ 4 R . U -
be approved by ine Quabes Court,

Binding Effcct

15.10 I the setilement is approved by the Québec Court and becomes final, this Agreement

shail be binding upon, and enure to the benefit of, the Plaintiffs, the Settlement Class

~ 7 Members, PwC, Plainfiffs” counsel, the Releasees and the Releasors or any of them, and

all of their respective heirs, executors, predecessors, successors and assigns. Without
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limiting the generaliiy of the foregoing, each and every covenant and agreement made
herein by the Plaintiffs shall be binding upon all Releasors and each and every covenant

and agreement made herein by PwC shall be binding upon all of the Releasees.

Survival

1511 The representations and warranties contained in this Agreement shall survive its.

execution and implementation,

Negotiated Agreement

15.12 This Agreement and the underlying Settlement have been the subject of arm’s-length
negotiations and discussions among the undersigned and counsel. Each of the Parties has

been represented and advised by competent counsel, so that any statute, case law, or rule

of interpretation or constiuetion that would or might cause any provision 10 be construed
against the drafters of this Agreement shali have no force and effect. The Parties further

agree that the language contained in or not contained in previous drafts of the Agreement,

oF any agreement in principle, shall have no bearing itpon the proper interpretation of this

Agreement.

Transaction

15,13 This Agreement coustitutes a transaction in accordance with articles 2631 and following
of the CCQ, and the Parties are hereby renouncing any errors of fact, of taw and/or of

caleulation.

Recitals

[5.14 The recitals to this Agreement are true, constitute material and integral parts hereof and

are fully incorporates into, and form part of, this Agreemen.

F ] - -
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ST amany

T

15.15 Each Party hereby affirms and acknowledges that:

(2) her, his or its stgnatory has the authority to bind the Party for which it is signing

with respect to the matters set forth herein and has reviewed this Agreement;

(b} the terms of this Agreement and the effects thereof have been fuliy expiained to

her, him or it by her, his or its counsel; and
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(¢} her, his or its representative fully understands-each term of this Agreement and its

effect.

Counterparts

15.16 This Agreement may be executed in counterparts, all of which taken to.gether will be

deemed to constitutc one and the same agreement, and an ematled pdf. signatuie shall be

deemed an original signature for purposes of executing this Agreement.

Notice
15.17 Any notice, instruction, motion for court approval or motion for directiens or court orders
sought in connection with this Agreement or any other report or document fo be given by

any Party to any other Party shall be in writing and delivered by email to:

For Plaintiffs and the Settlement Class:

Michaei G. Robb
Siskinds LLP

680 Waterloo Street
London, ON N6A 3V8

Email: michael.robb@siskinds.com

For Pw(;

Laura F. Cooper and Sarah J. Armstrong
Fasken

333 Bay Street, Suite 2408

Torento, ON M3H 2T6

Email: Icooper@fasken.com; sarmstrong@fasken.com

This Agreement is effective as of May 28, 2019 '
i / ;/
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Date:

rise! Yor the nax{xmrs and the Settiement
< piamt:ffs n the Other Actions
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) i 7 ’ Fﬁm LLP as counsel for P;W'C




