b

This is Exhibit ...."B".... referred to in the

Affidavit of Michael Wright sworn before me

this 4" day of September, 2007.

A Commi§sioner of Oaths, etc.
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UNITED STATES DISTRICT CQURT
SQUTHERN DISTRICT OF NEW YORK

In re ROYAL GROUP TECHNOLOGIES  :  Master File No. 06 Civ. 0822 (RIH)
SECURITIES LITIGATION

Court File No. 965406

ONTARIO
SUPERIOR COURT OF JUSTICE

BETWEEN:
CANADIAN COMMERCIAL WORKERS INDUSTRY PENSION PLAN
Plaintifi

~and -

ROYAL GROUP TBCHNOLOGIES LTD., VIC DE ZEN,
DOUGLAS DUNSMUIR, GARY BROWN, RON GOEGAN, DOMINIC D’AMICO,
GREGORY SORBARA, RONALD SLAGHT and RALPH BREHN
Delendants
Proceeding under the Class Proceedings Ael, 1992

AMENDMENT TO THE _
STIPULATION AND SETTLEMENT AGREEMENT

This Amendment to the Stipulation and Seitlement Agreement dated as ol March 30, 2007
enlered into between the parties hereto (the “Stipulation™) is submitted in the above-captioned /n

re Royed Group Techmologies Securities Litigarion, Masier File No. 06 Civ. 00822 (RJH) and
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further in the above-captioned Captadiun Commercial Workers Imbustry Pension Plan v. Royal

Gronp Technologies Lid. et ol., Court File No. 965/06.

WHERBAS the parties 1o the Stipulation desire to make the fellowing amendments in

writing to the Sﬁpuiﬁtion and exhibits thereto.

NOW THEREFORE, it is hereby STIPULATED AND AGREED by and between the

purtles to the Stipulation, through Lheir respective coumsel:

L. The definition of “Canadian Class™ in §i of the Stipulation is hereby ameénded as follows:

“Canadian Class™ means the class @ be certified, for purposes of
settlement only, by the (Ontario) Superior Count of Justice in the
Cangdian Action comprising afl persons who purchased or otherwise
acquired shares of Royal Group during the Class Period, other than
members of the U.S. Class and Excluded Persons,

13

Exhibit “A™ to the Stipulation {the “Cadadian Pre-Approval Order™} is hereby amended

and replaced in the Stipulation by the form etiackied as Exhibit “E” hersto.

Exhibit “B” lo the Stipulation (the “Canadian Judgmen(™} is hereby amended and rcplacéd

l

in the Stipulation by the form attached as Exhibit "F" hereto,

4. Exhibit "™ to the Stipulation (the “U.S. Pre-Approval Order™} is hereby amended znd

replaced in the Stipulation by the Torm attached as Exhibit "G” herelo.

5. Exhibit “D™ 1o the Stipulation (the “1J.S. Judgment™ is hereby amended and replaced in

the Stipulation by the form attached 25 Bxhibit “H” herefo.

b. All counse! and eny other person execiting this Amendmeni to the Stipulation warrant and

represen that they have the full authority to do so.

-2-
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7. This Amendment (o the Stipulation msy be executed in one or more counterparts, All
executed counterparts and each of them shall be deemed to be one and the same instrument.

IN WITNESS WHEREOF, the parties hereto have caused this Amendment to the Stipulation 4o
be executed. by their duly authorized counsel, dated as of August 31. 2007.

RUDMAN LLp
By: i}mﬂ W ﬂ"&‘ .‘m) By: .
A
Samue! H, Rudman :grmnsfm-x

David Goldsm:th

U.S. Lead Counse] for U.S, Lead Plaintiffs U.8. L2ad Counsel for U.5. Lead Plaintiffs

SISKINDS LLP CAVALLUZZO HAYES SHILTON
MCINTYRE & CORNISH LLP
By: By:
A. Dimitri Lascaris™ichael Robb Michzel D, Wright

Solicitors for Canadian Commereial Workers Solicitors for Canadian Commercial Workers
Industry Pension Plan Industry Penston Plan



executed counterpans and each of them shall be deemed to be one and the same instrument,

IN WITNESS WHEREOF, the partics hereto Have caused this Amendment 1o the Stipulation to

i This Amendment to the Stipulation may be executed in one or more tounterpans, Aff

be executed, by their duly muthorized counse), dated as of Auveust 31, 2007,

FERACH COUGHLIN STOIA GELLER, & LABATON SUCHAROW & R JDOPF LLP

RUDMAN LLP

Ry

Samuel H. Rudman

1.8, Lead Counsel for LS, Lead Plaintiffi

SISKINDS LLP

o AL

A. Dimitri Laseartis/Michael Robb

Sulicitors for Canadian Commercial Warkers
Indusiry Pension Plan

By:

Mark §. Arisohn
David Goldsmith

.8, Lead Coutssel for U.S. Lead Plaintiflz

CAVALLUZZO  HAYES SHILTON
MCINTYRE & ('URNIQH LLP j

/MJ I Jisr-

Mmh&el D Wright

Salicitors for Canadian Commercial Warkeri
Indusiry Pension Plan
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OGILVY RENAULT LLP

SHEARMAN.& STERLING LiP
=7
By {’,___,M By:
Steve T{u’u Brian H. Polovoy

Saticitors for Royal Group, Ine, {formerly ,
kuown as Royal Group Technologios Limied), Atomeys for Royal Group, Inc, (fommerly
Ronald Slaght and Ralph Brehn known as Royal Group Techaolegies Limited)

MeMILLAN é!.NCH MENDELSOHNLLP  SQUIRE SANDERS & DEMPSEY LLP

By: _ - By: —
Markus Kochnen Thomas S. Kilbane
Salicitors for Vic De Zen Atiomeys Jor Vic De Zen
LAX O'SULLIVAN SCOTTLLP JONES DAY
By: o By: ]
Cherles F, Scott Lee A, Amstrong
Solicitors for Douglas Dunsmuir Amomeys for Douglas Dvmsmuir
AIRD & BERLIS I,LP LANKLER SIFFERT & WOHL LLP
By: _ By: —_—
Eidon J, Bennept John 8. Siffert
Solicitors for Gary Brown Attomneys for Gary Brown

BEEAE2 v
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QGILVY RENAULTLLP SHEARMAN & STERLING LLP
P S
By: . By: (/t H : pj y/
Steve Tenai Brian H. Polovoy

Soficirrs for Royal Group, Inc. (formerly
known as Rayal Group Technologies Limited), Attorneys for Reyal Group. Inc. (formerly
Ronatd Slaght atid Relph Brehm known as Royal Group Technologies Limited)

MeMILLAN BINCH MENDELSOHN LLP SQUIRE SANDERS & DEMPSEY LLP

By: By:

Markirs Kaetinen Thémas S. Kilbane
Solicitors for Vie Da Zen Aftorneys for Vie Dz Zen
LAX O'SULLIVAN §COTT LLP JONES DAY
By: By:

Charles F. Seatt Les A. Ammstrong
Selicitors for Douglas Dunsmuir Attorneys for Dougles Dunsoyuir
AIRD & BERLIS LLP LANKLER SIFFERT & WOHL LLP
By: Bw:

Eldon J. Bennetl John 5. Siffent
Solictiors for Gary Briwa Aftommeys for Gary Brown
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OGILVY RENAULTLLP SHEARMAN & STERLING LLP

By: By
Steve Teral Brian H. Polovoy

Solicitors for Royal Group, Ino. (foomerly
knows as Royal Group Technologies Limjted), Attomeys for Royal Group, [uc. (formerly
Ronald Slaght ard Ralph Brehn known 25 Royal Group Technolagies Limited)

MoMILLA j\< MENDELSOHN LLP SQUIRE SANDERE & DEMPSEY LLP
By' -

Ma us Thamas S. KiJbane
Solicitors far Vie De Zen Anomeys for Vic De Zep
LAX O'SULLIVAN SCOTTLLP JONES DAY
By: - By:

Charles F. Scott Les A, Armsirong
Solicitars for Dongles Dunsmuir Attorneys for Douglas Dunsmuir
AIRD & BERLISLLP LANKLER SIFFERT & WOHML LLP
By: , By:

Elden ), Bennent Jnhn 8, Skfert 7
Selicilors for Gary Brown Altomeyz for Gary Browp
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Hy: —

Slev > Tenai

Solieitors for Ro&al Group. Ilne. (formerly
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SHEARMAN & STERLING LLP

By:

— — i——

Briant H. Polovoy

known as Rayal Group Technologies Limited), Atlorneys for Royal Group, Inc. {farmerly

Ronald Staght and Raiph Brehn

MeMILLAN BINCIT MENDELSONN LLP

By

Markus Kochnen

Solivitors for Vie De Zen

AN O'SULLIVAN SCOTT LLP

Soficitors for Bougtas Dunsmuic

AIRD & BERLIS LLP

Byl

Eldon J. Bennett
Soficitors For Gary Brown

kaowa a5 Royal Group Technologics Limited)

SOUIRF SANDERS & DEMPSEY LLP

By, _ o

Themas 8. Kilbane
Alomeys for Vic De Zen

JONES DAY

Altorneys for Douglas Dunsoutir

LANKLER SIFFERT & WOHL LLP

By;

e e — —— - ——— ——— ———— e+

Jahn 8. Siften
Attomeys for Gary Brown
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OGHVY RENAULT LLP

By:

Sicve Tenai.
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SHEARMAN & STERLING LLP

By:

Rrian . Polovoy

Saficitors {or ‘Rovel Grovp, ine. (formerly
known us Roye! Group Teehnologics Limited). Automeys for Royal Group, Ine. (formedy

Raneld Slaghl 4nd Ralph Brehn

McMILLAN BINCIH MENDELSOMN LLP

3y:

Markus' Kochnen

Solicitors for Vie De Zen

LAX FSULLIVAN SCOTT LLE

By:

- [

Charles ¥. Scon

Sulicitors for Gouglas Dunsmuir

AIRD & BERLIS LI

known as Raynl Gronp Technulogies Limited)

SQUIRE SBANDERS & DEMPSLY LLP

By:

Thomas 8, Kiltaee
Altaroeys for Vie De Zen

JOMES DAY

By:

Lee A, Armstrong

Ajtorneys [or Douglas Dunsmuir

LANKLER SIFFERT & WOIIL LLP

ﬁ@s@ﬁgwm e

Widemi-Benmen B &%LL:-«' John S. Siffert

Seliciters for Gary Brown

Attarneys for Gary Brown



OGILVY RENJ\UI.-T LLP

By: |

i
Stove Tiimai )
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SHEARMAN & STERLING LLP

By:

Brian H. Polovoy

Suliciturs for Rayal Group, Iné. (formetly )
known 25 Royal Group Technologies Limited), Attomeys for Royel Group, lnc. (formerly

Ropald Siughi and Ralph Brehn

MeMILLAN BINCH MENDELSOHN LLP

By: L
Mﬂrkus;l{oﬂmen
i
Sulizitors for Viic De Zen

LAX o’sm_u;vm SCOTT LLP

By:

Charles F. Seott

Solicitars for Douglas Dunsmedr

AIRD & BERLIS LLP

L

By

Eldon J. Bennent
Solicitors for (Jary Brovm

knowat 25 Roya! Group Technologies Limited)

SQUIRE SANDERS & DEMPSEY LLP

By:

Thomas 8. Kidbane
Attornieys for Vic De Zen

JONES DAY

By:

Lz2c A Armstrong

Attemeys far Douglas Dunsmdir

LANKLER SIFFERT & WOHL LLP ;

el

L1}

John S. Siffert
Auorneys for Gary Browa



MeCARTHY TETRAULTLLP

By: Dﬁwﬁ H ﬁﬁk{P; g,

David M. Porter

Solicitors for Ron Gosgan
STOCXWOODS LLP

By

Christopher Wirth

Solicitors for Dominic D' Amico

5

MORVILLO, ABRAMOWITZ, GRAND
IASON, ANELLO & BOHRER, P.C,

By:

Richard F. Albert
Aftomeys for Ros Goegan

GOWLING LAFLEUR HENDERSON LLP

By:

Gienn Hainey
Solicitors for Gregory Sorbara
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McCARTHY TETRAULT LLE

By:

David M, Porter
Solicitors for Ron Goegan

STDCKWOODS LLP

By:

Christopher Wirth

Soliciiurs for Déminic D* Amico

Atromeys Tor Rod Goegen

GOWLING LAFLEUR HENDERSON LLP

By:

Giepn Heiney
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McCARTHY TETRAULT LLP

By:

David M. Poner
Solicitors for Ron Gosgen

STOCKWOODS

Ry:

C{ristuplér Wicth

Selicitors for Dominic 1Y Amica
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MORVILLO, ABRAMOWITZ, GRAND
TASON, ANELLO & BOHRER, P.C.

By:

-

Richard F. Alberi
Attorneys for Ron Goegan

GOWLING LAFLEUR HENDERSON L1P

By:

Glenn Hainey
Solicitars for Gregory Sorbara
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McCARTHY TETRAULT LLP

By: __

David M. Porter

Sulicitors fur Ron Goegan
STOCKWOODS LLP

By

Christopher Wirth

Solicitors for Domisic D’ Amieo
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MORVILLD, ABRAMOWITZ, GRAND
[ASON, ANELLO & BOHRER, P,C.
By: _
Richard F. Albert
Atiorneys [or Ron Goegen
GOWLING LAFLEUR HE’QDERSON LLP
2L
W
By: / !
Glenn Haipey
Soficitars for Gregory Sorbara
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EXHIBIT “E”
AMENDED CANADIAN PRE-APPROVAL ORDER

Court File No. 965/06

ONTARIO
SUPERIOR COURT OF JUSTICE
THE HONQURABLE ) , the day
. )
JUSTICE ) of , 2007

BETWEEN:

CANADIAN COMMERCIAL WORKERS INDUSTRY PENSION PLAN

PlaintifT
-and -
_ ROYAL GROUP TECHNOLOGIES LTD., VIC DE ZEN,
’ DBOUGLAS DUNSMUIR, GARY BROWN, RON GOEGAN, DOMINIC D'AMICO,
GREGORY SORBARA, RONALD SLAGHT and
3 RALPH BREHN
& Defendants

Proceeding under the Class Proceedings Act, 1992
ORDER
THIS MOTION,; miade by the PlaintifT for, inter alia, an Order eertifying this action
as a class proceeding for the purpose of settlentent, setting a date [or a seitlement approval
hearing, approving the form of netice 10 tlass members of the certification of the action as a
tlass proceeding for setiiement purposes, the proposed settlement and of the approval hearing,

and approving the method of dissemination of said notice, was heard this day i Milton,

FRNOUD v]



Oniara, Canada,

ON READING the materials filed, including the setilement agreement dated as of
Mareh 30, 2007 between the parties and the amendment thereto dated ss of August 31, 2007
(the “Stipulation™) fled with the Court, and on hearing the submissions of counsel for the
PlaintifT and counsel for the Defendants:

{. . THIS COURT DECLARES thai except as otherwise siated, this Order incorporates

and adopts the definitions set forth in the Stipulation, which is attached hereto s

Schedule ~A™,

2. 'THIS COURT ORDERS that, subject to paragraph 21 herein, the within proceeding
be, and hereby is, vertified as a class proceeding, for purpases of settlement only,
pursuant to the Class Proceedings Act, 1992, 5.0. 1992, c.6, suctions 2 and 5,

3. THIS COURT ORDERS that the “Canadian Class™ be, and is, defined and certified as:

All persons who purchesed or otherwise moquired
shares of Royal Group during the Class Period. other
than members of the 1.8, Class and Exchided Persons.

4. THIS COURT DECLARES that the causes of action asserted in this Action on behalf
of the Canadisn Class are negligence, negligent misrepresentation, and oppression

pursuant to section 241 of the Caradyr Busiress Corparations Aer, R.S.C. 1983, ¢. C-44.

3. THIS COURT ORDERS that Canadian Commercial Workers Industey Pension Plan
be, and is, appointed as ihe Representative Plaintiff for the Canadian Class within this

proceeding.



6.

THIS COURT ORDERS that the within procceding be, and is, certified for setilement

purposes only on the basis of the followiap common issue:

Were Royal Group Technalogies Limited’s annual and
interim financial Qatements during the Class Period
securate and in aceordance with generally accepled
accounting principles?

THIS COURT ORDERS that the hearing of the Represeniative Plaintiff's motion for

) selilement approval in the within proceeding (the “Setilement Approval Motion™) and

of the Representative Plaintiff*s motion for approval of the fees of Canadian Class

Counsel shall take place on December 17, 2607 a1 10:00 am,

THIS COURT ORDERS that persons or entities who would otherwise be members of
the Cunadian Class but who elect 1 opt out of the Canadian Class must db so by
complying with the instructions set owt in the long form of the Pre-Approval Notice
(Schedide “B" hereto) no later than 60 days ufier the date set herein for the mailing of
the Pre-Approval Naticé referred Lo in paragraph 13 herein. Subject 1o furiher order of
the Courl, na person or criity may opt out of the Canadian Class afier the expiry of the

Opt-out Deadline.

THIS COURT ORDERS that any potential member of the Canadian Class who elects
10 opt out &f the Canadian Class in sccordance with paragraph 8 of this Order may nol

participate in the Seitlement, if approved.

THIS COURT ORDERS that ® is hereby appointed and approved as Claims

Administrator for purposes of the proposed settflemem and carrying out the duties

1356
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14.

15,

-4.

essigned 1o the Claims Administrator under the Stipulation, and shall be subjert 1o the
Jurisdiction of this Court far all matters relating to the Canadian Action, including the

adminisiralion, interpretation, effectuation or enforcement of the Stipulation and this

Order.

TINS COURT ORDERS that the Escrow Agent, acting in its capacily #s escrow agent,
_shall be subject to the jurisdiction of this Court for all matiers relating to the Canadian
Action, including the adminisiration, interpretation, effectuation or enforcement of the

Stipulation and this Order.

THIS COURT ORDERS that the form and content of the tong-form of the Pre-
Approval Notice, substantielly in the form aitached hereto-as Schedule "B", is hereby

approved.

THIS COURT ORDERS that the Plan of Notice attached to this Order as Schedule
"C" is hereby appraved and directs that the long-form of the Pre-Approval Notice shall
be disseminated in aceordance therewith, oo later than 14 days afier entry of the last
order by any of the Courts in the Actions approving the long-form of the Pre-Approval

Notice.

THIS COURT ORDERS that Canadian Class Coumse! shall. a1 or before the hearing of
the Settlzment Approval Motion, file with the Court proof of disserination of the long-

form of the Pre-Approval Notice in accordance with the Plan of Natice.

THIS COURT ORDERS that the shoti farm of the Pre-Approval Notice (“Publication

137
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Notiee™ o be published in substantially the form and comtent attached hereto ss
Schedule “D” is hereby approved, and directs that the Claims Administrator shall cause
the Publication Notice to be published in accordance with the Plan of Notice, which
publication shall oceur within 14 days of the mailing of the tong form of the Pre-
Approval Natice, and Canedian Class Counsel shall, at or before the hearing of the

Settlement Approval Motion, file with this Court proof of the publication of the

" Publication Notice.

THIS COURT ORDERS that the form and content of the Proof .of Claim form,

substantially in the form attached hareto as Schedule “E", is hereby approved.

THIS COURT ORDERS that in order to be enfitled to pariicipate in the Net
Settlement Fund, each member of the Canadian Class shall take the following actiois

and be subject to the follewing conditions:

a. A properly executed Proof of Claim must be submitted to the Claims
Administrator, at the Post Office Box indicated in the Pre-Approval Notice,
postmarked nol later than 120 days after the date se1 herein for the mailing of
the long form of the Pre-Approval Notice. Such deadlioe may be Further
extended by order of this Court :

b. Fach Proof of Claim shall be deemed (o have been submitted when postmarked
(if properly addressed and imailed by first class mail, postage prepaid) provided
that such Proof of Claim is actual]y received prior to the motion for an order of
this Court approving distribution of the Net Settjement Fund.

¢ Any Proof of Claim submitted in any olher manner shall be deemed to have
been submitled when if was actually received at the address designeted in the

138
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Pre-Approval Notices, provided that such Proof of Claim is actually received
prior to the motion for an order of this Court approving distribution of the Nef
Settlement Fund.

THIS COURT ORDERS that the Proof of Claim submitted by each member of the
Canadian Class must satisfy the following conditions:

a. it must be properly compléted, signed and submitted in a timely smanrer in

accordance with the provisiens of the preceding paragrapis;

. il must be accompanied by supporting documenintion for the transactions

reparted therein, in the form of broker confimistion slips, broker account
statements, an authorized swlement from the broker containing the

transactional information found in a broker confirmation elip, or such other

dacumeniation as is deemed adequate by the Claims Administrator:

. if the person exeputing the Proof of Claim is avting in a representative

capacity, a certification of his, her or. its current authority (o act an behalf of
the Canadian Class member must be included in the Proof of Claim; and

. the Proof of Claim must be complere and contain no material deletions or

wodifications of any of the primied matier contained therein and must be
signed under penalty of perjary.

19. THIS COURT ORDERS that, as part of the Proof of Claim, each Canadian Class

Member shall submit w the jurisdiction of this Court with respect to the claim
submitted, and shall {subject 1o the approval of the Settlement by the Courts) release all
Settled Claims agwinst the Released Parties.,

THIS COURT ORDERS that Canadian Class Members who wish io file with the
Court 2n objection or comment to the Settlement or to the approval of Canadian Class
Caunsel fees shall deliver a writien submission to Cansdian Class Counsel at the
address indicated in the Pre-Approval Notices, no later than 60 days after the date s=t
herein for the mailing of the long form of the Pre-Approval Notice, and Canadian Class

159

-

r

¥
ettt e

[P ==
Po e
N i i



|
|
|

-7-

Counsel shall file all such submissions with the Court prior to the hearing of the
Settlernent Approval Motion.

21, THIS COURT ORDERS that if the Stipulation Is terminated pursuani (o any rights of
termination therein, then:

4. this Order (except for paragraphs {, 10, 11 and 21 herein) shall be set aside, be
of no further force or effect, and be withoul prejudice to any party:

b. this Action shall be immedixtely decertified as a class proceeding pursuant to
Soclion 10 of the Closs Proceedings Act, 1992, without prejudies 1o the
PlaintifPs ability to reapply for certification and the Defendants” ability to
oppose certification on any and all grounds; and

c. each party to this Action shall be restored to his, her or its respective position
in this Action as il existed immediately prior to the execution of the
Stipulation.

22. THIS COURT DECLARES that the recitals (o the Stipulation attached as Schedule
“A” herete safisfy the requirements of subsection 8(1)(c) and (d) of the Classy
Proceedings det, 1992,

Dule- , 2007

THE HONOCURABLE
JUSTICE

147
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EXHIBIT sF»
AMENDED CANADIAN JUDGMENT
Court File No, 955/06

ONTARIO
SUPERIOR COURT OF JUSTICE
THE HONDURABLE ) DAY, THE DAY
JUSTICE
} OF , 2007
BETWEEN:

CANADIAN COMMERCIAL WORKERS INDUSTRY PENSION PLAN
Plaintift
-and ~
ROYAL GROUP TECHNOLOGIES LTD, VIC DE ZEN, DOUGLAS

DUNSMUIR, GARY BROWN, RON GOEGAN, DOMINIC I’ AMICO,
GREGORY SORBARA, RONALD SLAGHT and RALPH BREHN

Defendanis
Proceedings under the Class Proceeding Act, 1992

ORDER

THIS MOTION made by the proposed Representative Plainliff for, inter afia, an
Order approving and implementing the Stipulation and Seulemen! Agreement dated as of
Murch 30. 2007, ond the smendment there dmed as of August 31, 2007, entered inwo

hetween it, lead plaintiffs 10 5 paraliel US. class action, and the Defendants (the

“Stipulation™) was beard this day at Milton, Ontario,

R0 vt
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ON READING the materials filed, including the Stipulation attached as Schedule
"A", and on hearing the submissions of tounse! for the Plainfiff and counsel for the
Defendants,

L. THIS COURT DECLARES that, excapt as otherwise siated, this Order incorpotates
and adopts the definitions set forth in Lhe Stipulation.

2. . THIS COURT DECLARES thai the settlement provided for in the Stipulation is Gair,
reasonable and in the best interests of members of the Canzdian Class,

3. THIS COURT ORDERS that the Stipulation attached to this Orler as Schedule “A”

is hereby approved pursuant to 5. 29 of the Class Proceedings Act, 1992.

4. THIS COURT ORDERS that the Stipulation form part of this Order and is binding
upon the Plaintiff and upon all members of the Canadian Class, including those persons wiio
arc minors or mentally incapable, and that the requirements of Rules 7.04(1) and 7.08(4) of
the Rules of Civil Pracedure are dispensed with in respect of this Action, and the Stipulation

shall be implemented in accordance with its terms.

5. THIS COURT ORDERS thal, upon the Effective Date, the Plaintiff and each
member of the Canadian Class, on beball’ of themsel ves, their personal re@pmscnwlives‘, heirs,
exceutors, administrators, trustees, beneficlarics, former and current plan members and
contributors, successors and assigns, are hereby permanently barred and enjoined from

instituting, cominencing or prosecuting tny Settléd Claims against the Released Parties,

6. THIS COURT ORDERS AND DECLARES that each member of the Camadian

Clans shall consent and shall be deemsd to have consented 10 the dismissal withou! cosis and



with prejudice of any other action or proceedings he, she or 7t has commenced against the
Released MES with respect 10 a Settled Claim,

7. THIS COURT ORDERS AND DECLARES that, upon the Effective Dete, the
PlaintfT and each member of the Canadian Class, on behalf of themselves, their personal
represeniatives, heirs, exacutors, administrators, trustees, beneficiaries, former and currens
plan members and cortributors, suceessors and assigns shall release and shall be conclusively
dccrl;cd lo have fully, finally and forever released the Released Parties from the Setiled

Claims.

8. THIS COURT ORDERS that, upon the Effective Date, the Plaintiff and -mch
member of the Canadian. Class and his, her or its respective personal representatives, heirs,
execelors, administrators, trustees, beneficiaries, former and cumrent plan members and
contributors, sueeessors and assigns, shall not institate, continue, maintain or exsert, either
dircctly or indireetly, whether in the United States, Canada or elsewhere, oa their own behalf
or on behalfl of any class or any other person, sny action, suit, cause of action, claim or
demand agdinst any Released Party or any other person who may claim any form of
contribution or indemnity from any Released Party in respect of any Settled Claim, at any

time on or afler the Effective Date, and are eajoined from doing so.

9 THIS COURT ORDERS that, upon the Effective Date, the Defendants, on behalf of
themselves, their personal representatives, heirs, exetuinrs, administrators, trustecs,
successors and mssigns release and forever discharge esch snd every one of lhic Seitled
Defendants’ Claims against the Plaintiff herein, any member of the Canadian Class or

Canadion Class Counscl, and are hereby permanently barred and enjoined from prosecuting &

143

il

ity

o~
[ SO

B



»
}
i
|
I

Setiled Defendants® Cluim ageinst the Plaintiff herein, any member of the Canadian Class or

Caradian Class Counsel.

0. THIS COURT ORDERS that neither this Order, the Stipulation, nor any of their
terms and provisions, nor any of (he negotiations or proceedings connected with the

Stipulation, nor any of the documents or statements referred to therein shall be:

(2}  offered or received againsi the Defendanis as evidence of or construed 2s or
deemed Lo be evidence of any presumption, concession or admission by any of
the Defendants with respect to the truth of any fact alleged in the Statement of
Claim or the validity of any claim that has been or could heve been asserted in
this Action or in any litigation, or the deficiency of any defence that hes been
or ¢ould have been asserted in this Action or in eny litigation, or of any
liability, negligence, fauit, or wrongdoing of the Defendants;

(b}  offered or received against the Défendanls as evidence of @ presumption,
coneession or admission of any fault, misrepresentation or omission with
respeel 10 any statement or written document approved or made by any
Defendant;

(¢)  offered or received against the Defendants as evidence of a presumption,
concession or admission with respect to any liability, negligence, fault or
wrongdoing. or in any way referred to for any other reason as against any of
the Defendams, in any other civil, criminal or sdministraiive action or
proceeding, other than such proceedings es may be necessary 1o enforce and
give cffect 1o the provisions of the Stipulation {provided, however, that
Defendants may refer to it to effect the release and linbility protection granted
them herpunder);

(d)  construed against the Defendants as an admission or concession that the
consideration to be given hereunder represents the amount which could be or
would have been recovered after trial; or

(e} construed as or received in evidence as an admission, concession or
presumption against the Plaintiff or any member of the Canadian Class that
any of their claims are withoul merit, or that any defences asserted by the
Defendants have any merit; or that damages recoverable under the Statement
of Claim would no{ have exeeeded the amounts set forth under dhe Stipulation

11.  THIS COURT DECLARES tha the Plan of Allocation is approved as fair and

reasonable,
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12. THIS COURT ORDERS that this Court shall retain jurisdiction over the parties
herein, the members of the Canadian Class, the Claims Adminisirator and the Escrow Agemt
for all matters relating 10 this Action and the Canadian Class, including the administration,
inferpretation, efTectuation or enfoscement of the Stipulation and this Order, and inclading
any appiicaﬁm; for fees and expenses incurred by or paid 10 Canadian Class Counsel and the
Claims Administrator in overseeing and sdministering thie Seulement, in distributing
settlerment proceeds 1o members of the Canadian Class, and in complying with the terms of
this Order.

13.  THIS COURT ORDERS that, on notice to the Court but without further order of the
Court, the parties to the Stipulation may agree lo rezsonable extensions of time to carry out

any of the provisions of the Stipulation.

14,  THIS COURT ORDERS AND DECLARES that the Released Parties have no
responsibility for and np liability whasoever with respect to the administration of the

Seiilement,

15.  THIS COURT ORDERS that if the Stipulation is terminated pursuant o any rights

ol termination therein, then:

{a)  this Order (except for paragraphs I, 10, 12, 14 and 15 herein) shall be set aside,
be of no further force or effect, and be without prejudice to any party;

(t)  this Action shall be immediately decertified as a class proceeding pursuant to
Section 10 of the Class Proceedings Acr, 1992, without prejudice 1p the
Plaintiff's abllity 1o reapply for certification smd the Defendants® ability to
uppose certification on any and all grounds; and

(e} each party to this Action shall be restared to his, her or its respective position
in this Action as it existed immediately prior lo the execution of the
Siipulation,
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16.  THIS COURT ORDERS AND ADJUDGES that any appeal or challenge Himiied to
the fairness and reasonsbleness of the Plan of Allocation shall i no way distarb or affeet the

balance of this Order and shsll be deemed ta be separate and apart from the balance of this
Order,

17.  THIS COURT ORDERS AND ADJUDGES that, upon the Effective Date, this
Action shall be and is hereby dismissed against the Defendants with prejudice and without

cosls,
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EXHIBIT “G”
AMENDED U.S. PRE-APPROVAL ORDER

{INITED STATES DISTRICT COURT
SOUTHERN DISTRICT OF NEW YORK

X

Inre ROYAL GROUP TECHHOLOGIES Master File No. 06-Civ-0822 (R/H)}
SECURITIES LITIGATION :

: CLASS ACTION
— x

PRE LIMINAR‘:’ ORDER FOR NOTICE AND HEARING IN CONNECTION
WITH SETTLEMENT PROCEEDINGS
WHEREAS. on March 30, 2007, the parties to the shove-entitled action (the “U.S.
Actiun”) entered into a Stipulation and Agreement of Setflement as amended es of August 31,
2007 (the: “Stipulation”), which is subject 10 review under Rule 23 of the Federal Rules of Civil
Procedure and which, together with the exhibits thereto, sets farih the ferms and coaditions for
the proposed seulement of the claims alleged in the Complaint on the merits and with prejudice;
and the Court having read and considared the Stipulation and the sccompanying documenits; and
the parties to the Stipulation having conserited 10 the entry of this Order: and 2l capitalized terms

used herein having the meanings defined in the Stipulation; and

WHEREAS, it is a condition to the eFfectiveness of the propased Settlement that the
Canadian putative class proceeding {dentified in the Stipulation (the “Canadian Class Action™) be
also settled and dismissed with prejudice and the Settlement be approved by the (Ontario)

Superior Court of Justice befose which the Canadian Class Actien is pending.

Kunis ¢}
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NOW, THEREFORE, IT IS HEREBY QRDERED, this__day of 2007 that;

1. The Court does hereby preliminarity approve the Stipulation and the Setflement
set forth therein s baing fair, reasonable and adequmre t0 U.S. Class Membexs, subject 1o further

consideration at the Settiement Hearing described in § 5 below.

2, Pursuant to Rufes 23(a) and (b)(3) of the Federal Rules of Civil Procedurs, and
for the purposes of the Settlement only. this LS. Action is hiereliy certified 4s a class action on
behelf of all United States citfzens and entities that purchased or etherwise acquired the common
stock of Royal Gr;mp on the New York Stock Exchange or Toronto Stock Exchange during the
period befween Fc,bmy 24, 2000 through October 18, 2004, inclusive (the “U.S. Class
Period”), other than Excluded Persons {the “U.8. Class” or “U.8. Class Members™). Also
excluded from the U.S. Class are any prtative U.S. Class Members who exclude themsebves by
fiting a timety and valid request for exclizsion in sceordance with the requirements set forth in

the Nolice.

-~

kS The Court finds, for the purposes of the Settlement only. that the prerequisites for
a class action under Rules 23(a) and {(b)(3) of the Federal Rules of Civil Procedure have been
salisfied in that: () the number of U.8. Class Members is so numerous that joinder of ali
members thereof is impracticable; (b} there are questions of lgw and fact common to the U.S.
Class; (c) Lhe cldiras of the named representatives are typical of the claims of the U.S. Class they
seek (o represent; (d) the U.S. Lead Plainiiffs will firly and adequaiely reptesent the interests of
the U.S. Class; {¢) the questions of law and fact common to the members of the U.S. Clasy
przdrm:inale over any questions affecting only individual members of the U.S, Class; and () 2

class action is superior 1o other avaitable methods for the fair snd efficient adjudication of the

controversy,
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4, Pursuant 1o Rule 25 of the Federal Rules of Civit Pracedure, and for the purposes
of the Settiement only, LS. Lead Plaintiffs Phifip B. Zipin, Marcia B. Snow, and Lewis R

Messinger are certified as Class Ropresentalives.

5. Ahearing (the “Setttemcnt Faimess Hearing™) pirsuznl to Rule 23(e) of the
Federal Rules of Civil Procedure is hereby seheduled io be held belore the Court os

2007, at_:___.m. for the following purposes:

(2} 1o finally determine whether this U.S. Action satisfies the applicable
prerequisites for class action treatment under Rules 23(a) and (b) of the Federal Rules of Civil
Procedure;

{b)  to determine whether the proposed Seitlernent is [air, reasonable and

adeguate, and should be approved by the Court;

{t)  todetermine whether the Judgment #s provided under the Stipulation
should be entered, dismissing the Complaint filed herein, on the merits and with prejudice, and 1o
determine whether the release by ihe U.8. Class of the Seitled Claims, as set forth in the
Stipulation, shauld be provided to the Relensed Parties {as those terms are defined in the

Stipulation);

(d) o determine whether the proposed Plan of Allocation of the proceeds of

the Sctilemeni is fair and reasonable. and should be approved by the Court;

(e} toconsider U.S. Lead Plainiiffs’ Counsel’s application for an award of

atiorneys” fees and for reimbursement of expenses 1o U.S. Lead Plaintiffs' Counsel; mmd

{H to rule upon such other matters as the Court may deem appropriate.
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6. The Court reserves the right to approve the Settiement with or without
modification s may be agreed 10 by the Parties and with or without further notice of ey kind,
The Court further reserves the right to enier its Jodgment approving the Stipulation and
dismissing the Complaint on the merits and with prejudice regardless of whether it has approved

the Plan of Allocation or awarded atiomeys' fees and expenses.

?. ' The Court approves the form, substanee and requirements of the Notice of
Pendency and Certification of Class Actians, Proposed Settement and Settlement Approval/
Fairness Hearing (the “Notice™), Proof of Claim fonm, and short-form nofice (the “Summary
Notice”), annexed hereto as Tabs 1, 2 and 3, respectively, and finds that the form, content, and
mailing and distribution of the Notice end publishing of the Surmmary Notice substantiaily in the
manner and {orm set forth in 99 8 and 11 of this Order meet the requirements of Rule 23 of the
Federal Rules of Civil Procedure, Section 21 D(a)(7) of the Securhies Exchange Act of 1934, as
amended. 15°U.8.C. 78u-4(2)(7), including by the Private Sccurities Litigation Reform At of
1995 (the “PSLRA™), Rule 23.1 of Ihe Local Rules of the Sotthern and Eastérn Distrieis of New
York, and due process, and is the best notice practicable under the circumstances and #hall

constitute due and sufficient notice to all persons and entities entitled thereto.

8. The Court approves the sppointment of # as the Claims Administralor. Within®
fourteen (14) calendar days of the latier of the date éf this Order or the issuance of the Canadian
Pre-Approval Order, the Claims Administrator shall cause the Notice and the Proof of Claim,
subsiantially in the forms annexed hereto as Tabs | and 2, 1o be mailed, by first class mail,
postage prepaid, to all U.S. Class Mzmbers who can be identified with reasonable e(Yort, Royal
Group shall cooperate in making Royal Group’s transfer records and shareholder information

available to the Claims Administrator o later than five (5) busisess days following eniry of this
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Order for the purpose of identifying and giving notice to the U8, Class. The Claims
Administrator shall use reasonabie efforts to give notice to nominee purchasers such as
brokerzge firms and other persons or entities who purchased Reoyal Group commen stock during
the Class Period s record owners but nof as beneficial owners. Such nominee purchasers are
directed, within seven (7) business days of their receipt of the Motice, to either forward copies of
the Notice and Proaf of Claim 10 their beneficial owners orto provide the Claims Administrator
with lisis of the names and addresses of the beneficial owners, and the Claims Administrator is
ordered to send the Notice and Proof of Claim promptly 1o sush identified beneficial owners.
Nominee purchasers whe elect to send the Notice and Proof of Claim to their benefictal owners
shall send a statement to the Claims Administrator confirnting that the mailing was made as
directed. Additional copies of the Notice shall be made available w any record holder requesting
such {or the purpose af distribution 1o beneficial owriers, and such record holders shall be
reimbursed from the Gross Setllement Fund, upon receipt by the Claims Administrator of proper
documentaiion, for the reasonable expense of sending the Notice and Proofs of Claim 1o
benelicial owners. U.5. Lead Plaintiffs’ Counsel shall, #t least seven {7) calendar days prior to
the Settlement Faimness Hearing, file with the Court proof of mailing of the Notice and Proof of

Claim.

9. The Claims Administrator or the Escrow Agent or their agents are authorized and
directed to prepare any tax retumns required to be filed on behalf of or in respect of the Gross
Settlensent Fund and to cause any Taxes due and owing to be paid from the Gross Settlement
Fund, and to olherwise perform all abligations with respect 16 Tixes and any reporting. or filings

in respect thereof ps contemplated by the Stipulation, without further arder of the Court.

10, U.8. Lead PlaintifTs* Counsel shall submit their papers in support of firal
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approval of the Settlernent and application for attorneys” fees and reimbursement of expenses by

 no later than seven (7) celendar days before the date fixed for (he Settlement Faimess Hearing.

1. The Claims Administrator shall cause the Summary Molict o be published in
accordance with ﬁm Plan of Notice annexed hefwto a5 Tab 4, which publication shall begin
within fourteen (14) calendar days of the mailing of the Notics and in accordance with the Notice
Plan. U.S. Lead Plaintiffs’ Counsel shall, at least ssven.(7) calendar days prior to the Settlement

Fairness Hearing, file with the Court proof of the publication ol the Pubfication Notice.

{2.  Inorder to be entitled 1o participate in the Net Settlement Fund, in the event the
Settlerent is effected in accordance with the terms and conditions set forth in the Stipulation,

cach U.5. Class Member shall take the fbllowing sctions and be subject 1o the following

condilions:

(a) A propetly executed Proof of Claim (the “Proof of Claim™), substantially
in the form annexed herelo as Tab 2, must besubmitied'to the Claims Administrator, at the Post
Office Box indicated in the Notice, postmarked not Iater than one hundred and twenty ( 120)
caiendar days afler the date fixed for the mailing of the Notice, Such deadline rpay be further
extended by court order. Each Proofof Claim shall be deemed to have been submitted when
postmarked (if properly addressed and mailed by firs! elass mail, postage prepaid) provided that
such Proof of Claim is actually received prior to ¢completion of claims processing by the Claits
Administrator. Any Proof of Claim submitted in any other manner shatl be deemed to have been

submitied when it was actually received at the address designated in the Notice.

(B)  The Proof of Claim submitted by each U.S, Class Member must satisfy the

following conditions: (i) it must be property compieted, sismed and submitted in & timely
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manncr in accordance with the provisions of the preceding subparagrapts; {1i) it must be
aceompanied by adequale supporting documeéntation for the transactions reporied therein, in the
form of broker confirmation slips, broker account statements, an authorized siatement from the
braker containing the ransactiona! information found in a broker canfirmation stip, or such other
documentation us is deemed adequate by the Claims Adminjstrator; (iif) if the person execuling
the Proof of Claim is acting in a representative capacity, & certificstion of his current aathority to
act on behall'of the U.S. Class Mernber must be included in the Proof of Claim; and (iv) the
Proof of Claim must be complete and contsin no iaterial deletions or modifications of any of the

printed matter contuined therein and must be signed under penalty of pegury.

(¢}  As par of ike Proof of Claim, each U.S. Class Member shall submit to the
Jurisdiction of this Court with respect (o the claim submitted and shall {subject to effectuntion of
the Settiement} relcase ali Settled Claims as provided in the Stipulation,

13, U.S. Class Members shall be bound by all determinations and judgments in the
LS. Action, whether favorable or unifavaruble, unless such persons request sxelusion from the
U.S. Class in a imely and proper mamnier, as hereinafier provided. A U.S. Class Member
wishing 10 make such request shal! mail the request in written form by ficst class mail
posimatked no later than {sixty (60)] calendar days afier the date set for the mailing of the ?:Ioticc
to the address designated in the Notice. Such request for exelusion shall clearly indicate the
name, address and telephone number of the person seeking exclusion, that the sender requests o
be excluded fram the U.S. Ciuss, and must be signed by such person. Such persons requesting
exclusion are afso directed to state: the date(s), price(s) and number(s) of shares of all purchases
and sales of Royal Group common siock during the Class Period. The requesi for exclusion shall

net be effective unless it provides the required information end is made within the lime stated
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nbove, or the exclusion is otherwise accepted by this Court, U.S. Class Members Tequesting
exclugion from the U.S. Class shall not be entitled to receive any payment out of the Net

Settlement Fund as described in the Stipulation and Notive.

4. All membexs of the U.S. Class shall be bound by all determinations and
judgments in the U.S, Action concerning the Settlement, including, but not limited to, the

releases provided for therein, whether favorable or unfavorable to the U.S. Class.

15, Objections 1o the Sctilement, the Plan of Allocation, or the application by U,S.
Lead Plaintiffs’ Counsel for an award of attomeys® fees and reimbursement of expenses and any
supporling papers §hould be filed with the Court within sixty (60) calendar days after the daie
fixed for the mailing of the Notice, and delivered 1o UU.S. Lead Plaintiffs’ Counsel and Royal
Group™s Counse} af the addresses identified in the Notice. Attendance at the hearing is not
necessary; however, persons wishing to be heard orlly in opposition to the approval of the
Settlement, the Plan of Allocation, andfor the request by U.S. Lead Plaintiffs’ Counse! for

attorneys’ fees are required (o indicate in their written objection their intention to appear at the

e

hearing. U.S. Class Members do not need to appear at the hearing or take any other action 1o

fockmanin
e
[N AP

indicate their approval.

16.  Any U3, Class Member who does not object o the Settlement and/or the Plan of
Allocation, and any U.5. Class Member who does 5ot object to U.S. Lead Phaintiffs Counsel’s
epplisation for #n award of attorneys® fees and reimbursenient of litigation expenses in the
manner prescribed in the Notice, shall be dzemed 10 have waived such objestion and shall
forever be foreciosed from making any ohjection to the faimess, adequacy o reasonableness of
the proposed Settlement, the Order and Final Judgment to be entered approving the Settlement,

the Plan of Allocation or the application by LLS. Lead Plaintiffs' Counse! for an eward of
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attorneys’ fees and reimbursernent of expenses.

17, Pending final determination of whether the Settfement should be approved, the
U.S. Lead Plaintiffs, all U.S. Class Members, and each of them, and anyone who acts of purports
to act on their behgﬂ', shall not institute, commence or prosscirie ary action that asserts Settled
Claitns agairst any Released Party. The foregoing shall not be interpreted to apply to
proceedings in respect of the seeking of approval of the Settlement in the (Ontario) Superior

Court of Justice,

18.  Any member of the U.S, Class may enter an appearmer in the U.S. Action, at
their own expense, individually or through counsel of thelr swn choice. IF they do not enter an

appearancs. the will be represented by U.S. Lead Plaintiffs” Counsel.

19. Al proceedings in the U.S. Action are stayed until further order of this Court,
except as may be necessary to implement the Settlement or comply with the terms of the
Stipulation. Pending finsl determination of whether the Sentlement should be approved, neither
the 1.5. Lead Plaintiffs nor any U.S. Class Member, either divectly, representatively, or in any
other capacity shall commence or prosecute against any of the Relessed Parsons any action or

proceeding in any court or tribunal gsserting any of the Seitled Claims.

20.  The passage of title and ownership of the Settlement Fund to the Escrow Agent in
accordance with the terms and obligations of the Stipulation is approved, No person who isnot a
UL.S. Class Member or U.S. Lead Plaintifls’ Counsel shall have any right 1o eny portion of, or in
the distribution eof, the Settlensent Fund unless ofhierwise ordered by the Courts or otherwise
provided in thz Stipuiation.

21 All funds held by the Escrow Agent shall remain subject to the jurisdietion of the
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Courts uniil such tine as such fimds shall be distritvuted pursuant to the Stipulation, the Plan of
Allocation and/or Ruther orders of the Courts.

22, Asprovided in the Stipulation, U.S. Lead Plaimifis’ Counsel mazy pay the Claims
Administrator the reasonable Foes and costs associated with giving notice 10 the Class and (he
review of claims and administration of the Settlement out of the Gross Settlement Fund without
further order of the Court. In the cvent the Settlement is not approved by the Court, or ofherwise
fails to become effoctive, neither the U.S. Lead Plaintiffs nor U.S. Lead Plaintiffs’ Counsel shall

have any obligation to repay 1o Defendants the reasonable and actual costs of class notice and

administration.

23.  I{a) the Seitlement is terminated by Royal Group pursuant to 440 of the
Stipulation; or (b) any specified condifion 16 the Settlement sel forth in the Stipulation is not
satisfied and U.S. Lead Plaintffs’ Counsel, Canadian Representative Plaimtifls’ Counsel or
Royal Group elect io terminate the Sedllement as provided in § 39 of the Stipulation, then, in any
such event, the terms of § 41 of the Stipulation including any amendment(s) thereof, shall apply,
and this Order certifying the U1.S. Class and the Class Represenfatives for purposes of the
Setilement shall be nell and void, of no further foree or effect, and without prejudice to any
party, and may not be introduced as evidence or reforred to in any actions or proceedings by an'_;,'
person or entily, and each party shall be resiored to his, her or its respective position as it existed

immediatety prior 1o the execution of the Stipulation.

24. The Court rewains jurisdiction over the LS. Action to-consider sl firther matters

arising vut of or connected with the Settlement.

Dated: New York, New York
2007

. )
(R
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lHonorable Richard 1. Holwel
UNITED STATES DISTRICT JUDGE

158



EXHIBIT “H"
AMENDED U.S. JUDGMENT

UNITED STATES DISTRICT COURT
SOUTHERN DISTRICT OF NEW YORK

£

In e ROYAL GROUP TELHNOLOGIES Master File No, 06-Civ-0822 (RJH)
SECURITIES LITIGATION :

CLASS ACTION

ORDER AND FINAL JUDGMEN]

Cn the day of » 2007, & hearing having been held before this Court to

determine: (1) whether the terms and conditions of the Stipulation and Seftlament Agreement
dated 2s of March 30, 2007 as amended as of August 31, 2007 {the “Stipulation™} are fair,
reasonable and adequate for the settlement of all elaims asserted by the U.S, Class against the
defendants in the Complaint now pending b this Court under the above caption (the “Action™,
including the release of the Released Parties, and should be approved; (2) whether judgment
should be entered dismissing the Complaint an the merits and with prejudice in favor of the
defendamts herein and es against aff persons or entities who are members of the U.S. Class herein
who have not timely and validly requested exclusiun therefrom; {3) whether to apprave the Plan
of Allocation es a (xir and reasonable method jo allocate the setilemetit proceeds amung the
members of the U.S. Class; and (4) whether and in what amount to award U.S. Lead Plaintiffs’
Counse{ fees ard reimbursement of expenses. The Court having considered all matters
submitted to it at the hearing and otherwise: and it appearing that a notice of the hearing

substantiaily in the farm approved by the Cotrt was mailed 1o all United States citizens and

BEabon v1
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enlities, reasonably identifiable, who purchased the common shares of Raoysi Group
Technologies Limited (“Roya! Group™) during the period between February 24, 2000 and
October 18, 2004, inclusive (the *A.S. Class Period™), except thoge persons or entities excluded
from the definition of the U.S. Class, as shown by the records of Royal Group's transfer agent
aad Lhe records compiled by the Clains Administrator in connection with its mailing of the

Notice, at the respective addresses set forth in such raconds, and that a summary notice of the

 hearing substamially in the form approved by the Court was published pursuant to the Plan of

Notice as set forth In the Aflidavit of , and the Court having considered

and determined the faimess and reasonableness of the award of attorneys” fees and expenses
tequested by U.S. Lead Plaintiffs” Counsel: 2nd all capitalized tenms used herein having the

meanings set forth and defined in the Stipufation.
NOW, THEREFORE, IT [3 HEREBY ORDERED THAT:

L The Court has jurisdiction over the subject matter of this Action, the [1.S. Lead
Plaintiffs, all U.S. Class Members, and Royal Group, and, for purposes of effectuating the
Settlement anly, aver the Claims Adminigtrator, which has attorned to the jurisdiction of this

Court, andt the LS. Defendants other than Royal Group.

2. The Court finds that the prerequisites for a class attion under Federal Rules c-:f
Civil Procedure 23(a) and (b)(3) have been satisfied in that: (2) the number of U.S. Class
Members is 50 numerous that joinder of 2]l members theresf is impracticable; (b) there are
questions of law and {act common to the U.S. Class; {¢) the claims of the U.S. Lead Plaintiffs are
typical of the claims of the U.S. Class they seek (o represent; (d) the U.S. Lead Plaintiffs have
and will fairly and adequately represeat the interests of the LS, Class: (e) the questions of law

and fact common to the members of the 1.S. Class predominate over #ny questions affecting
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only individual members of the U.S. Class; and {{) 2 class action is superior to other available

methods for the fair and efficient adjudication of the CORITOversy.

3. Pursuant to Rule 23 of the Federal Rutes of Civil Procedure and for purposes of
the Settlement, this Coun hereby finaily certifies this action #s 4 class action on behalf of all
United States citizens and entities that purchased or otherwise acquired the common stack of
Royal Group on the New York Stock Exchange or 1he Toronto Stock Exchange between
February 24, 2000 and October 18, 2004 inclusive, other than Excluded Persons. Also excluded
from the U.S. Class are the persons and/or entlties who have requested exclusion from the U.S.
Class by filing a timely and valid request for exclusion as listed on Exhibit 1 annexed hereto.

4. Naotice of the pendency of this Action as a class action and of the proposed
Settlement was given to all U.S. Class Members who could be identified with reasonable effort,
The forms and method of notifying the U.S. Class of the pendency of this Action as 2 class action
and of the lerms and conditions of the proposed Settlement met the requirements of Rule 23 of
the Federa! Rules of Civil Procedure, Seclion 2 D{E)(7) of the Securities Exchange Act of 1934,
15 U.8.C, 78u-4(a)(7), es smended by the Private Securities Litigation Reform Act of 1995 {the
“PSLRA™), Rule 23.1 of the Loca! Rules of the Southemn and Eastérn Districts of New York, dus
process, and any other applicable law, constituted the best notice practicsble under the :
circumstances, and constituted due and sufficient notice to all persons and antities cntitled

thereto,

5. The Settlement is approved as fair, reasohable aid adequate, and in the besl
interests of the U.8. Class. Subject to the tenns and provisions of the Stipulation and the

conditions thersin being satisfied, the parties are directed o consummate the Seitlement.
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4.
6. The Complaint is hereby dismissed in its entirety with prejudice and withou(

casts, except as provided in the Stipulation, as against the U.S. Defendants.

7. U.S. Lead Plaintiffs and each U.8. Class Member who has not vatidly opted o,
whether ar not such U.S. Class Member exceutes and delivers a Proof of Claie, on behall of
themselves, their personal representatives, heirs, executors, administrators, trustees,
beneficiaries, current and former plan members and contribators, successors and assigns, are
hereby permanently barred and enjoined from instituting, commencing or proseculing any and all
claims, debis, demands, rights, actions, ceuses of action, suits, matters, issues, damages, losses or
liabilities whatsoever (including, but not limited to, any claims for damages, interest, atioineys’
fees, expert or consulting fees, and any othercosts, expenses or liability whatsoever), whether
based on United Siates or Canadian federal, state, provincial, local, statutory or common Jaw or
any other law, rule or regulation, whether fixed or contingent, acerued or unacorued, liquidated
or unliquidated, at law or in equity, matured or unmatured, whether class or individual in nafure,
including botki known clgims and Unknown Claims, (i) that have been asserted in aay of the
Actions or proposed amendments (o the Canadian Action against any of the Reledsed Parties: or
{ii) that could have been asserted in any forum by the Class Members or any of them a_gainst any
of the Released Parties which arise out of or are based upon the allagations, transactions, facts,
matiers, breaches, occurrences, fnancial ststements, statements, representaiions or omissions
involved, set forth, or referred to in the Actions or propesed amendments o the Canadian Action

{the “Settled Claims™), against any and al} of the Defendants, their past or present subsidiaries,
parents, principals, s{Tiliates, general or limited partners or partnerships. successors and
predecessors, heirs, assigns, officers, directors, agents, employees, atiormeys, advisors,
investment advisors, mvestmend bankers, underwriters, insurers, co-insurers, re-insurers,

attorneys, accountants, anditars, consultants, administrators, executors, trustees, parsonal
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represeritatives, immediate family members and any person, fir, trust, parinership, corporation,
afficer, director or other individual or entity in which any Defendant has a controlling inferest or
which is refeted to or affiliated with any of the Defendants; and the legal represematives, heirs,
- execolors, administrators, trustees, suecessors in interest or assigns of the Defendants {the
“Released Parties™).

8, Bach U.S. Class Member who has net validly opted out has fully, finally, and
forever released, relimquished, and discharged all Settied Claims against the Released Parties,
end each such U.S, Class Member is bound by this judpment including, withiout [imitation, the

releasc of claitns as set forth in the Stipulation. The Settled Claims are hereby compromised,
settled, released, discharged, and disthissed as against the Refeased Parties on the merits and

with prejudice by virtue of the proceedings herein and this Order and Final Jadgment,

9 Dcfcndams, and the successors and assigns of any of them, are hereby
L permariently barred and snjoined from instituting, commencing or prosecuting any and all
rﬁ claims, righis or causes of action or liabilities whatsoever, whether based on United States or
[ Canadian federal, state, provincial, local, statutry or common law or any other law, nde or
regulation, including both known claims and Unkaoswn Claims, that have been or could have
x been usserted in the Actions or in any forum by the Defendants or any of them or the suecasars
and assigns of any of thern against any of the U.S. Lead Plaintiffs or U.S. Class Members or their
H altorneys, which arise out of or relate in any way to the insiitotion or prosegution of this Action
L (except all clatms, rights or causes of aétion or Gabilitiés whatsoever relited to the settfement of
the Actions, inclhuding enforcement of the Settlement and any of the terms of this Stipulation or
arders or judgments issued by the Courts in connection with the Settlement or conflidentiality

obligations with respect to seitlement communications) (the “Settled Defendants® Claims™). The

[
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Seltled Defendants’ Claims of all the Released Parties are hereby compromised, settled, released,
discharged, and dismissed on the mevits and with prejudice by virlue of the proceedings herein
and this Order and Final Judgment. I he cvent that any of the Released Parties asserts against
the L1.S. Lead Plaintifis, any U.8. Clzss Member o their respective counsel, any claim that is a
Settled Defendants’ Claim, then U.S. Lead Plaintifls, such U.S. Class Member or counsel shall
be entitled to use and assert such factual matiers included within the Settled Claims anly agairist
such Defendant in defense of such claim but not for the purposes of asserting any claim against

any Released Party.

10.  Pursuant to the PSLRA, the Released Parties are hereby discharged from all
claims for contribution by any person or entity other than by Released Parties, whether arising
under state, provincial, federal or common Jaw, based upon, arising out of, relating to, or in
connection with the Seitled Claims of the U.S. Class or any-U.S. Class Member, Accordingly, to
the full extent provided by the PSLRA, the Courl hereby bars all claims for contribution zgainst

the Released Parties by any person or entity other than the Released Parties.

ti.  Neither this Order and Final Judgment, the Stipulation, nor any of iis terms and
provisions, ner any of the negotiations or proceedings connected with it, nor goy of the

documents or statements referred to therein, shall be:

(@)  offered or received against the Defendants as evidenca of or construed as
ur deemed 1o be evidence of any presumption, concession or admission by any of the Defendants
with respect (o the truth of any fact alleged by any of the plaintiffs or the validity of any claim
thai has been or could have been assarted in this Action or in sny litization, or the deficiency of
any defense that has been or could have been asserfed in this Action.or in any liligation, or of any

liability, negligence, faull, or wrongdoing of the Defendants;
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{b)  offered or received againsi the Defendants as evidence of a presumption, _
concession or admission of any fault, misrepresentation or omission with respeet 1o any

Statement or written document approved ar made by any Defendant;

()  offered or received against the Defendarns as evidence of & presumption,
concession or admission with respect to any liability, negligence, fault or wrongdoing, or in any
way referred lo for any other reason as against any of the Defendants, in any other civil, criminal
or administrative action or proceeding, other than suth proceedings as may be necessary 10
effectuate the provisions of the Stipulation; provided, however, that Defendamts may refer to it-to

effectuate the liability protection granted them hiereunder;

()  construed against the Defentdants as an admission or concession that the
consideration to be given bereunder represents the amount which could be or would have been

recovered after trial; or

()  construed as or received in evidence as an admission, concession or
presumption against U.8. Lead Plaintiffs of any of the U.S, Class Members that any of their
claims are without merit, or that any defenses asserted by the Defendants have any merit, or that

damages recoverable under the Complaint would not have exceeded the Gross Settlement Fund,

12. The Plan of Allocation is approved s fair and reasenable, and Plainiiffs’ Counsel
and the Claims Administrator are directed to administer the Stipulstion in accordance with its

terms and provisions,

13. TheCourt finds and concludes, parsuant 1o Seetion 21D{e}(1) of the Securities
Exchange Act of 1934, as amended by PSLRA, 15 U.S.C. § 78u-4(c)(1), that the U.S. Lend

Plaimiils, U.S. Lead Plaintiffs’ Counsel, Defendams and counsel to the Defendants have

N
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comptied with each roquirement of Rule 11(b) of the Federal Rules.of Civil Proveduro as to any

Complaint, responsive pleading or dispositive motion,

4. U.S, Lead Plaintiffs Counsel in this Action are hereby awarded attorneys® fees in
the amount of ___ % of Lhe Gross Settlement Fund, which amoants the Court finds to be fair
and reasonable. U.S. Lead Plaimitfs” Counse! are hereby awarded £ in
reimbur'sjemmt of expenses, which expenses shall be paid to U.S, Lead Plaintiffs’ Counsel from
the Gross Settlement Fund. The altomeys’ fees and expenses shatl be paid to U.S. Lead
Phainlifts’ Counse] from the Gross Seftlement Fund with interest from the date such Gross
Seitlement Fund was funded to the dare paid at the same net rate that the Gross Setilemert Fund
eamned. The awarded fees and expenses, and inierest earned thereon, shall be paid 10 U.S, Lcad
Plzintifls’ Counsel immediately after this Judgment is executed, subject (o the terms, conditions
and cbligations of the Stipulation, and in particular, paragraphs 11, 15 and 17 thereof, which
ferms and conditions are incorporated herein. The award of aitomeys’ fees shall be allocated
among U.8. Lead Plaintiffs” Counse! in a fashion which, in the opinion of U.S. Lcad Plaintiffs’
Counsel. fairly compensates such counsel for their respective contributions in the prosecution

and seltlement of this Action.

15, The fees and expenses of plaintifl”s counsel in the Canadian Action, as
determined by the {Ontario) Saperior Court of Justice, shall be paid from (e Gross Settiement

Fund.

16.  Inmaking this award of attorneys® fees and reimbursement of xpenses to be paid

from the Gross Settlement Fund, the Court has considered and found that:
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(@)  the Seitlement has created a cash fund of CDN $9,000,000 that has been

carhing interest since March 19, 2007;

(b)  Over__ _ copies of the Notice were disseminated to putative U.S. Class
Members indicating that U.S. Lead Plaintiffs’ Counsel were moving for attoroeys® fees in fhe
amount of up to ___ % of the Gross Settiement Fund and litigation expenses awarded by the
Court,and ___ objections were filed against the terms of the praposed Settlement or the ceiling

on the fees and expenses roquested by U.S. Lead PlainifTs’ Counsel contained in the Notice;

{c}  The action involves complex factual and legal issues and, in the absence
of a settlemant, would tnvolve further lengthy proceedings with uncertain resolution of the

complex factual and legal issues;

(d}  Had U.B. Lead Plaintiffs’ Counse! not achieved the Settlement there
would remein a significant risk that U.S, Lead Plaintiffs and the Class may have recovered less

or nothing from the U.S. Defendants;

{e)  U.S, Lead Plaintiffs” Counsel heve devoted over hours, witha
lodestar value of § » lo achieve the Satlement;

()  Theamouni of atlomeys' fees awarded and expenses reimbursed from the

Giross Settlement Fund are fair and reasonable and consisient with awards in similar cases; and

(£}  The Cour finds that the amount of fees awarded & fair did reasonabie

under the “percentage of recovery” method.

7. Any appeal or any chailenge affecting the approval of (a) the Plan of Allocation

submitted by U.S. Lead Plaintiffs’ Counsel andfor (b) this Court’s approval regarding any

Mot i
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attorneys’ fees and expense application shall i no way disturb or affect the faality of the other
provisions of this Final Judgment nor the Effective Date of the Settlement.

18, Jurisdiction is hereby retained over Royal Group, the U.S. Lead PlaintifTs and the
U.5. Class Members for all matters relating to this Action, and over the U.S. Defendants other
than Royat Group for purpases of effectusting the Settlement only, including the administration,
interpretation, effectuation or eaforcement of the Stipulation and this Order and Final Judgrmen,
and inclx;ding any application for fees and expenses incurred in connection with administering
and distributing the settlement proceeds 1o the members of the U.S. Class,

19.  in the event that the Setulement does not become Final in accordance with the
terms of the Stipulation, or is rerminated pursuant to paragraphs 39 or 40 of the Stipulation, this
Judgment shall be rendered null end void to the extent provided by and in actordance with the
Stipulation and shall be vacated,

20.  Without further order of the Court, the parties may agree la reasonable extensions

ol time tu canry out any of the provisions of the Stipulation.

21, There is no just reason for delay in the entry of this Order and Final Judgment and
immediate entry by the Clerk of the Court is expressly directed.

Dated: New Yeork, Now York
' , 2007

Hohomble Richard I, Hobwzll
UNITED STATES DISTRICT JUDGE



