SETTLEMENT AGREEMENT
‘Made as of the 231d day of October, 2009

Between
PETER GRAY
-and -

| GREAT-WESTLIFECOINC.and
CANADA LIFE FINANCIAL CORPORATION



RECITALS

A. WHEREAS the Action has been commenced by the Plaintiff in Mamwba Court of
Queen's Bench alleging that the Defendants did not satisfy their statutory, commen law and
fiduciary obligations to the Plaintiff and Class Members to notify Class Members of the
Consideration to which they were entitled as a result of the Transaction or to prbvk’ie that

Consideration to Class Members;

B, WHEREAS the Defendants do not admit, through the execution of this Settlement
Agreement of othierwise, any allegation of unlawful conduct contained in the Action;

C.  WHEREAS the Plaintiff and Class Counsel have reviewed and fully understand the terms
of this Settlement Agreement and, based on their analyses of the facts and law applicable to the
Plaintiffs claims, and having regard to the burdens and expense in prosecuting the Action,
Jincluding the risks and uncestainties associated with trials and appeals, the Plaintiff and Class
Counsel have concluded that this Settlement Agreement is fair, reasonable and in the best
interests of the Plaintiff and the class he seeks to represent;

D. WHEREAS the Plamtlff Class Counsel and the Defendants agree that neither this
Settlement Agreement nor any statement made in the negotiation thereof shall be deemed or
construed to be an admission by or evidence against the Defendants or evidence of the truth of
any of the Plaintifi’s allegations against the Defendants, which allegations the Defendants
expressly deny; ’

E. WHEREAS the Defendants are entering into this Settlement Agreement in order to
achieve a final resolution of all claims asserted or which could have been asserted against it in
the Action, and to avoid further expense, iriconvenience and the distraction of burdensome and
protracted litigation; |

F. WHEREAS the Parties therefore wish to, and hereby do, subject to the approval of the
Court, finally resolve the Action without admission of liability;

G.  WHEREAS for the purposes of settlement only and contingent on approvals by the Court
as provided for in this Settlement Agreement, the Partics have consented to certification of the



Action as a class proceeding and have consented to a Class and a Common Issue in the Action;

and

H. WHEREAS the Plaintiff asserts that he is an adequate class representative for the Class
and will seek to bé appointed representative plaintiff in the Action;

NOW THEREFORE, in consideration of the covenants, agreements and releases set forth herein
and for other good and valuable consideration, the receipt and sufficiency of which is hereby
acknowledged, it is agreed by the Parties that the Action be seftled and dismissed. on the merits
with prejudice as to the Defendants, without costs as to the Plaintiff, the class he seeks to.
represent or the Defendants, subject to the approval of the Court, oo the following terms and

conditions:

SECTION 1 - DEFINITIONS
For the purpose of this Settlement Agreement only, including the Recitals and Schedules
hereto:

(1)  Action means Manitoba Court of Queen’s Bench File No. CI 08-01-57010 (Winnipeg
Centre). '

(2)  Address pf Record means, in relationto & Class Member, the address entry maintained by
Montreal Trust or Computershare for purposes of mailings relating to the Class Member's
shareholdings in CLFC or Lifeco. '

(3)  Advanced Search Process means secondary direct searches, conducted by individual
researchers employed by the Search Firm, of the in-house and proprietdry databases of the
Search Firm for M:ssmg Class Membeis that the Search Firm is not able to locate through the
Initial. Search Process.

{4} A;pprévai Hearing menns the hearing of the Plaintiff's motion for the Approval Order.

(5)  Approval Notice means the short form (for newspaper publication) and long form of
notice agreed upon by the Parties or approved by the Court for the purpose of providing Class
Members with detailed information regarding: (i) the certification of the Action as a class



proceeding for settlement purposes; (i) the Court’s approval of this Settlement Agrecment; and
(i) the manner in which and time within which Class Members may subemit a claim or opt out.

(6) Approml Order means the order or judgment msued by the Court, substantially in the
form set out in Schedule “A” hereto, for the purpose oft (i) certifying the Action as a class
proceeding; (i) approving this Settlement Agreement; (iii) authorizing the disclosure and use of
the Identifying Information in accordance with this Settlement Agreement; and (iv) dismissing
the Action with prejudice.

(7)  Awuthorized Personal Representative includes an estate trustee or executor, trustee m
bankruptcy and holder of a power of attorney for property.

(8)  Certificated Shareholder means a sharcholder of CLFC whose shares were represented
by one or more physical share certificates registered in the name of the shareholder.

(9) CLAC means The Czinada Life Assurance Company, a wholly owned subsidiary of
CLFC.

(10) Claimant means & person who' applies for compensation pursuant to this Settlement
Agreement.

(11}  Claim Decision means the Defendants” decision in relation to claim for compensation

pursiant to this Settlement Agreement.

(12)  Claim Form means the form approved by the Court by which a Claimant applies for

compensation pursuant to this Settlement Agreement.

(13)  Claim or Opt-Qut Deadline means the date four months after the Notice Implementation
Date. :

(14)  Class or Class Members meaps all persons who were registered shareholders of CLFC as
of March 26, 2003 to whom the Transaction Notice was not mailed, or to whom the Transaction
Notice was mailed but the Letter of Election was not mailed, in either case because mail
addressed to the person hﬁd'-previous!y- been réturned to Computershare by the relevant public
postal authority as undeliverable or because there was 1o Address of Record in respect of the
person, other than (i) those who made an election as contemplated by the Letter of Election and



(if) DS & Co. (CDS Clearing and Depository Services Inc.) or CEDE & Co. (The Depasitory
Trust & Clearing Corporation). '
(15) Clasy Com! means Siskinds LLP and Tapper Cuddy LLP.

(18)  Class Counsel Fees means the fees, disbursements, costs of chargeﬁ of Class Counsel,
including the fees of any experts, consultanis or investigators, incurred in connection. with
prosecuting the Action, as approved by the Court, together with GST and other applicable taxes.

(17) CLFC means Canada Life Financial Corporation, wholly owned subsidiary of Lifeco.

(18) CLFC Dividends means any dividends declared by CLFC to which a Class Member is
entitled as a result of the Class Member’s holdings of common shares of CLFC.

(19)  Commion Isswe means: Did either or both Defendants breach any statutory, fiduciary or
comunon faw duty owed to the Plaintiff and/or Class Members by failing to take reasonable steps
to notify Class Members of their ent;tlementta the Considerstion or fo provide the Consideration
to Class Members, or by failing to pay any interest or other sums to Class Members with respect
to the Consideration, and if so are the Plaintiff and/or Class members entitled fo compensation?

(20) Computershare means Computershare Trust Company of Canada or Computershare
Investor Services Inc.

(21}  Consideration means any cash, Series E Shares (together with any accrued d:wdends} or
Series F Shares (together with any accrued dividends) to which a sharehalder of CLEC was
entitled (in the case of a Certificated Shareholder, without regard to the requirement to provide a
fetter of transmittal and surrender the shareholder’s CLFC share certificates) as a result of the

“Transaction.
{22y Court means the Manitoba Court of Queen’-s Bench.
(23)  Defendants means Lifeco and CLFC.

(24) Demutualization means the conversion of CLAGC from a mutual insurance company to &
stock life insurance company that occurred on November 4, 1999.



(25)  Effective Date means the earlier of: (i) the date upon which the period for appeal from
the Approval Order, if an appeal lies therefrom, has expired without any appeal being taken,
namely, 30 days after the issuance of the Approval Order; or (ii) if an appeal has been taken from
the Approval Order, the date upon which such appesl is concluded by way of a Final order or
judgment.

{26)  Electronic Database means the electronic database referred to in section 3.1(2).
(27)  Final when used in relation to:
(a) this Setilement Agreement, means that the Effective Date has pa’sséd; or

(b)  a court order of judgment, means that all rights of appeal from such erder or
judgment, if any appeal lies, bave expired, or have been exhausted and the
ultimate court of appeal to which an appeal (if any) wa_s taken has upheld the

order or judgment.-

(28) Identifying Information means the name, address, social insurance number {(or
squivalent) and date of birth of a Missing Class Member.

(29)  Initial Mailing means the mailing of the Approval Notice to Class Members.

(30)  Initial Search Process means reasonable electronic searches, conducted by the Search
Firm of its in-house and proprietary databases, to update the Missing Class Members™ address
information for the purpose of locating Missing Class Members, to the extent that they have not
been located lilmug;h other means. '

(31). Letter of Election means the document dated May 6, 2003 enclosing the document
entitled “Leétter of Election Form for Holders of Ownership Statements Representing Common
Shares of Canada Life Financial Corporation” or, for Certificated Shareholders, the: document
entitled “Letter of Election and Transmittal Form to Accompany Certificates Representing
Common Shares of Canada Life Financial Corporation.”

(32) Level 1 Settlement Benefits means the Settiement Benefits payable to Class Members
who are not entttlcd to Level 2 Settlement Bonefits.
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(33) Level 2 Settlement Benefits means. the Settlement Bensfits payable to a Class Member:

{a) inrelation to whom CLAC, at the time it provided addresses to Montreal Trust to
establish Addresses of Record, had either a documented change of address request
or an application form or similar document specifying @ new address, and
therefore had a more current address than that which it provided to Montreal

Trust:

(6) in relation to whom CLFC or Compuershare, at the date of the maiting of the
Transaction Notice, had either a documented change of address request or an
application form or similar document specifying a new-addfeiss, and therefore had
a more current address than that reflected in the Address of Record, but failed 10
send the Transaction Notice to the more current address; or

{¢)  who was entitled to shares of CLFC.8s a consequence of Demutualization and in
relation to whom CLAC did not provide a cuirent address to Montreal Trust at the
time it provided addresses to Montreal Trust fo establish Addresses of Record
because mail addressed to the person had previously been teturned to CLAC by
the relevant public postal authority as undeliverable or because the records of
CLAC disclosed ne. address for the person, and in relation to whom, at any time
after Denutnalization, CLAC or one of the Defendants had either a documented
change of address request or an application form or similar document specifying a
new address, and therefore had a more current address, but did not advise
Montreal Trust or Computershare of the. more current address,

with the result that the Transaction Notice was not mailed to the Class Member, or the
Transaction Notice was mailed but the Letter of Election was not mailed to the Class Member.

(34)  Lifeco means Great-West Lifeco Inc.

(35) Mailing Firm means the firm or firms retained by the Parties to conduct the Initial
Mailing and subsequent muailings to Class Members in relation to this Settlement Agreement.
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(36) Missing Class Member means any Class _Ms'xﬁber whio has not received as of the date of

this Seitlement Agreement all of the Consideration to which the Class Member was entitled as at
the date of the Transaction,

(37 Montreal Trust means Montreal Trust Company of Canada.

(38)  Notice Implementation Date means 4 date agreed by the Parties or approved by the Court
as the Notice Implementation Date for purposes of this Settlement Agreement, which date shall
be determined so as to be as proximate as possible to the Initial Mailing while permitting the
Approval Notice to-specify the Claim and Opt Out Deadline.

(39)  Opt-Out Form means the form approved by the Court which must be completed and
timely submitted to Class Counsel by a Class Member in-order for the Class Member to exclude
himself, herself, or itself from the Class. |

(40)  Parties means the Plaintiff and the Defendants.

(41)  Plaintiff means Peter Gray.

(42) Plan of Netice means the plan attached hereto as Schedule “B”, or such other plan as
may be approved by the Cout, for the purpose of disseminating the Pre-Approval Notice and the
Approval Notice. :

(43) Policyholder Guide means the Policyholder Guide to Demutualization dated July 8,
1999. '
(44)  Pre-Approval Motion means the motion brought by the Plaintiff before the Court for the
Pre-Approval Order. :

(45)  Pre-Approval Notice means the notice to the Class of the Approval Hearing substantially
in the form set out in Schedule “C” hereto, as may be amended and approved by the Court.

(46)  Pre-Approval Ovder means an order, substantially in the form set out in Scheduie “D”

hereto, setting the date for the Approval Hearing and authorizing publication of the Pre-Approval
Notice.
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{47y  Previously Located Class Member means any Clags Member who is not a Missing Class
Member.

(48)  Quebec Action means Quebec Superior Court File No. 200 06-000118-094 (District of
Quebec) between Claude Emilien Tremblay (requérant) and Lifeco and CLFC (intimées).

(49) Referee means a suitable person nominated by the Parties and appointed by the Court to

review Claim Decisions.

(50y Released Claims or Released Claim means any and all ‘manner of claims, demands,
actions, suits, causes of action, whether class, individual or otherwise in nature, whether personal
or subrogated, dmmages whenever incutred, and liabilities of any nature whatsoever, including
interest, costs, expenses, penalties, Cias's Counsel Fées and lawyers® fees, known or unknown,
suspected or unsuspected, in law, under statute or in equity, that the Releasors, or any of them,
whether directly, indirectly, derivatively, or in any othier capacity, ever had, now bave, or
hereafier can, shall, or may have as against the Relessees, relating in any way to the
Consideration or the CLFC Dividends (including for greater certainity, in the case of a Missing
Class Member who has not made a fimely claim for Settiement Benefits, any claim to or rights in
the Consideration or the CLFC Dividends), the failure of the Defendants to provide the

Transaction Notice. or to iake reasonable steps to provide the Considgration or the CLFC |
Dividends. to Class Members, or any c¢onduct alleged {or which could. have been alleged) in the
Action, including, without limitation, any such claims which have been asserted or could have
been asserted, whether in Canada, the United Kingdom, Ireland, the United States of America or
elsewhere, as a result of the failure of the Defendants to provide the Transaction Notice or to take
reasonable steps to provide the Consideration or the CLFC Dividends to Class Members,

excepting only a claim for eiiforcement of this Settlement Agreement.

(51)  Releasess means, jointly and severally, individually and collectively, the Defendants and
all of their present and former, direct and indirect, parents, subsidiaries, divisions, affiliates,
partners, insurers, and all other persons, partnerships or corporations with whom any of the
former have been, or are now, affiliated, and their respective pa&t, present and future officers,
directors, employees, agents, shareholders, attoreys, trustees, servants and representatives; and
the predecessors, successors, purchasers, heirs, executors, administrators and assigns of each of
the foregoing. |
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(52) Releasors means, jointly and severally, the PlaintifY, the Class Members who have not
opted out of the Action, including any person having 2 legal and/or beneficial interest in the
Consideration to which those Class Members were entitled, their respective heirs, executors,
administrators, successors and assigns, and in relation to Class Members that are corporations,
their respective present and former, divect and indirect, parents, subsidiaries, divisions, affiliates,
partners, insurers, and all other persons, partnerships or corporations ‘with ‘whom any of the
former have been, or are now, affiliated, and their respective past, present and future officers,
dircciars; employees, agents; sharcholders, attomeys, trustees, servants and representatives; and
the predecessors; saeee_ssofs, purchasers, heirs, executors, administrators and assigns of cach of
the foregoing. |

(53)  Reguest for Review means the form approved by the Court by which a Claimant or Class
Counsel applies for review of a Claim Decision by a Referee.

(54) Seawk Firm means the firm retained by the Parties to conduct searches to locate Missing
Class Members. | |

(55) Series E Shares means the 4.80% Non-Cumulative First Preferred ‘Shares, Series E, in
the capital of Lifeco or, if these shares are redeemed, the consideration in relation to these shares
arising from the redemption.

(56) Series F Shares means the '5.90% Non-Cunmilative First Preferred Shares, Series F, in -
thie capital of Lifeco.

(37)  Sertlement Agreement meins this agreement, inciuding the Recitals and Schedules
heréto. |
(58}  Settlement Benefits means the benefits ;_:revided for in section 2 of this Settlement
Agreement.

(59) Transaction means the July 10, 2003 transaction whereby Lifeco acquired all of the
common shares of CEFC.

(60) Transaction Netice means the Notice of the Special Meeting of Shareholders of CLFC
dated March 22, 2003, | |
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SECTION 2 - SETTLEMENT BENEFITS

2.1  Eligibility

The Defendants shall provide benefits to eligible Class Members or their Authorized
Personal Representatives for alt claims submitted on or before the Ciaim or Opt-Out Deadline
that are verified and accepted in accordance with the terms of this Settiement Agreemen’t

2.2 Level 1 Settiement Benefits
A Cliss Member who is notentitled to Level 2 Settlement Benefits and who timely files 2
Claim Form will be entitled to receive the following:

(a)

®)

()

@

(©)

to the extent not already paid, full payment of the cash portion of the
Consideration to which the Class Member was entitled;

to the extent not already paid, full payment of the CLFC Dividends to which the
Class Member was entitled; _

to the extent not already received, the Series E or Series F Shares allocated to the:
Class Member 4s a result of the Transaction;

to the extent not already paid, simple interest at 1.1985% per annum on the
amounts payable to the Class Member under section 2.2(a) and (b}, for the period
from July 15, 2003 until June 1, 2004; and - |

" to the extent not already paid, simple interest at 3.5% per annum on the amounts

payable to the Class Member under sections 2.2(a) and (b), for the period from the
later of June 1, 2004 and the date that these amounts were payable fo the Class
Member to the date that payment is or was made to the Class Member.

2.3  Level 2 Settlement Benefits

{1) A Class Member who is entitled to Level 2 Settlément Benefits and who timefy files a

Claim Form will be entitled to receive the following:

(8)

to the exteni not already paid, full payment of the cash portion of the
Consideration to which the Class Member was entitled;
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(b)  ‘to the extent not aimady paid, full payment of the CLFC Dividends to which the
Class Member was entitled;

(6) tothe extent not already received, the Series E.or Series F Shares allocated to the |
Class Member as 2 result of the Transaction; '

{d) to the extent not already paid, simple interest at 4.5% per annum on the Amounts
payable to the Class Member under section 2.3(1)(a} and (b), caleutated from July
15, 2003 to the date that payment is or was made to the Class Member;

(¢} to the extent not already reimbursed, and to the extent that the Class Member
faifed to timely report mra‘gm'renmemal taxing authority for income tax purposes
the capital gain deemed to have been realized by the Class Member on completion
of the Transaction because the Transaction Notice or the Letter of Election was
not mailed to the Class Member, any interest and/or other penalties paid or
payable by the Class Member to a governmental taxing authority as a
consequerice of the failure to report and remit on a timely basis;. |

- reimbursement of any.accounting or other financial services fees, to a maximum
of CAD$500.00 plus any applicable taxes, paid or payable by the Class Member
in relation to any advice or assistance provided to the Class Member regarding
any intevest and/or other penalties paid or payable by the Class Member as.
referred to in section 2.3(1)e).

24  Certificated Sharcholders

 Any Class Memiber who was a Certificated Shareholder shall, as condition of receiving
Settlement Benefits, surrender the Class Member’s CLFC share certificates to the Defendants or
provide an affidavit of loss and surety bond in s form to be agreed by the Parties or approved by
the Court. '

2.8  Exchange Rates

The cash portion of any Settlement Benefits payable to a Class Member residing in the
United Kingdom, Treland or the United States of America shall be paid in local currency, and
shall be converted from Canadian dollars to local currency using exchange rates based on the
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purchases of foreign currency in the market made in respect of the Transaction or, in the case of
dividends, on Bank of Canada nooti rates on the record date-of each dividend.

2.6  Costs of Implementation of Settlement Agreement

[n addition 1o the payment of Setilement Benefits, the Defendants shall be solely
responsible to pay the following costs reasonably atising in the implementation of this
Settlement Agreement:

(a)  the costs of disseminating the Pre-Approval Notice and the Approval Notice
pursuant to the Plan of Notice;

(b} the costs of gathering za_;nd.formatti::fg- the Identifying Information for delivery-to
the Search Firm;
{¢)  the costs of the Initial Search Process pursuant to section 3.2(1), including the

fees of the Search Firm, which shall not exceed $20,00, plus applicable taxes, for
each Missing Class Member in relation to whom searches wre conducted;

(d)  the costs of the Initial Mailing and any subsequent mailings to Class Members,
including the fees of the Mailing Firm, pursuant to section 3.3; and

(¢)  the costs of claims administration, purmzmt to section 4, including the fees of the

Referee.

SECTION 3 - SEARCH FOR MISSING CLASS MEMBERS

3.1  Compilation of Ideatifying Information |

(1)  Upon execution of this-Settlement Agreement,. the Defendants shall make or cause 10 be
miade electronic searches of the electronically searchable records of the Defenidants, CLAC and

Computershare in order to locate any Identifying Information that is' reasonably obtainable:
thwugh electronic searches of those records,

{2} The Defendants shall compile the Identifying Information Iacatcd'ﬁimﬂgh the searches
referred to in section 3.1(1), except any ldentifying Information in relation to Missing Class
Members that have been located through other means, in the Electronic Database {fixed-length or
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comma-delimited ASCII (text) file) organized into fields satisfactory to the Search Firm, scting
reasonably. '

(3)  lmmediately upon the Court issuing an Approval Order, the Defendants shall provide the
Blectronic Database to the Search Finn and Class Counsel. '

@) Upon delivery of fhe Electronic Database fo the Search Firm, the Defendants shall report
to Class Counsel detailing the steps undertaken by the Defendants to identify and locate the
Identifying Information and the results of the process undertaken.

(5) On or before the Notice Implementation Date, the Defendants shall provide Class
Counsel with a statement indicating, to the extent it can reasonably be determined, the value of
the Consideration and CLFC Dividends to which each Class Member was entitled at the date of

the Transaction.

3.2 Search for Missing Class Members
(1)  International Genealogical Search Inc. shall be retained by the Parties as the Search Firm.

(2)  The Search Finm shall commence the Initial Search Process immediately upon receiving
the Electronic Database, and shall complete the Initial Search Process within four weeks.

(3)  The Search Firm shall conduct the Advanced Search Process in réspect of any Missing
Cliss Metnbers it is unable to locate through the Initial Search Process, except to the extent that
they have been located through other means.

(4)  The Search Firm shall be compensated for the Advanced Search Process by way of a
paymerit approved by the Court, nat to exceed the lesser of $200.00, plus applicable taxes, or
20% of the Settlement Benefits accruable-to the Missing Class Member, for each Missing Class
Member who is located ﬂrmugh the Advanced Search Process and who files a Claim Form. The
Search Firm’s fees for locating a Missing Class Member through the Advanced Search Process
shall be payable from the Settlement Benefits payable in respect of the located Missing Class
Member.
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33 Mailing to Class Members |
(1)  Upon completion of the Initial Search Process, the Search Firm shall provide to the
Mailing Firm, in -an electronic database in a format satisfactory to the Mailing Firm and
organized into fields satisfactory to ﬁ:erMai]ing_Fim acting rcasonably,' 4 list of names and
addresses of the Missing Class Members located through the Initial Search Process, for the
‘purposes of condiicting the Initial Maling. :

(2) At the same time, the Deféndants and Class Counsel shall provide to the Mailing Firm, ,
in an electronic database it a format satisfuctory to the Mailing Firm and organized into fields
satisfactory to the Mailing Firm, acting reasonably, a list of names and addresses of Previously
Located Class Members and of any Missing Class Members who have been located otherwise
than through the Initial Search Process, for the purposes of conducting the Initial Mailing.

{3)  As soon as reasonably possible after receiving the lists referred to in section 3.3(1) and
(2); the Mailiﬁg Firm shall conduct the Initial Mailing. The Initial Mailing shall include copies
of the Approval Notice, the Claim Form-and the Opt-Qut Form.

(4)  To the extent that the Defendants recsive undeliverable returned mail, the ﬁbefendaﬁtS'
shall promptly advise the Search Firm and Class Counsel of the nemes and addresses of Missing
Class Members whose mail was returned. The Search Firm shall immediately thereafter
comnmence the Advanced Search Process for such Missing Class Members.

(5)  As Missing Class Members are located through the Advanced Search Process, the Search |
Firm will provide the Maﬁmg Firm with the fiew information located in respect of the Missing
Class Members, and the Maﬁmg Firm shall send them as soon as reasonably possible copies of
the Approval Notice, Claim Form aad Opt-Out Form.

34  Confidentiality of Class Members’ Information |

Any information provided by the Defendants in conneetion with this Settlement
Agreement or created in the administration of this Settlement Agreement is confidential and,
except as required b‘y-' law, shall be used and disclosed only for the purpose of implementing this
Settlement Agreement in sccordance with its terms. Any agreements and/or orders appointing
the Search Firm and Mailing Firm shall include reasonable and appropriate terms limiting the use
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of such information and requiring the maintenance of its confidentiality, and reasonable and
appropriate indeinnities in the event of any failure to maintain its confidentiality.

SECTION 4~ CLAIMS ADMINISTRATION
4.1  Submission of Claims

(1) A claim for Settlement Benefits may be made by a Class Member or by the Authorized
Personal Reprasenzanve of a Class Member on behalf of the Class Member.

{2y A Claimant shall submit a. Claim Form to Class Counsel, at the address s;:cc;f“ ed in the
Claim Form, by mail post-marked, or ¢-mail or fax sent, on or before the Claim or Opt-Out
Deadline. : -

(3)  The Claim Form shall give the Claimant the option of applying for Level 1 ‘Settlement
Benefits or Level 2 Settlement Benefits.

(4) A Claimant claiming the Level 2 Settlement Benefits provided for by section 2.3(1)(e)
shall provide a document issued by the relevant taxing authority establishing the interest and/or
any other penalties paid or payable by the Class Member in relation to the Transaction as
referred to in section 2.3(1X(e) and quantifying the interest and/or other penalties for which

compensation is sought.

(5) A Claimant claiming the Level 2 Settlement Benefits provided for by section 2.3(1)eD
shall provide an invoice, account s‘tﬁtemem or other similar document establishing eligible
accounting or other financial services fees paid or payable by the Class Member and quantifying
the accounting or other financial services fees for which compensation is sought.

(6) A Claimant shall enfer in or include with the Claim Form ali other information and
documents required by the Claim Form that are mas@nably—available to the Claimant. -

(7)  Upon receipt of the Claim Form, Class Counsel may review the Claim Form and contact
the Claimant to. address any deficiencies in the Class Form. Class: Counsel may assist the
Claimant in ensuring that the Claim Form is fully and accurately completed and that any required
supporting documents are enclosed with the Claim Form.



16

(8)  Class Counsel shall promptly, and in any event no Liter than 10 days from the date on
which they receive a fully completed Claim Form, forward the originals of the Claim Form and
any supporting documents to the Defendants; at the address specified by the Defendants.

42  Claim Decisions
() Within 120 days of the Claim or Opt-Out Deadline, the Defendants shall review each
Claim Form submitted, any supporting documents provided with the Claim Form and, to the
extent necessary, their records and the records of CLAC and Computershare in relation to the
Claimant, in order to make a Claim Decision determining the following issues:

(a)  whether the Claimant is a Class Member or the authorized persotial representative
 ofa Class Member; ' '

{b) if the Claim',ant has applied for Level 2 Settlement Benefits, whether, and the
extent to which, entitlement to Level 2 Settlement Benefits has been established;

(c)  the amounts, if any, payable under section 2.2(a) and (b) or section: 2.3(1}{a) and
(b) of this Settlement Agreement, and if some or all of these amounts have
already been paid, the date of payment; and

(d)  any other Settlement Benefits to which the Claimant is entitled. -

(2)  The Defendants shall send the Claim Decision to the Claimant and Class Counsel by
ordinary mail within 45 days of making the Claim Decision. Where a Claim has been rejected in
whole or in part, the Claims Decision shall include a brief explanation of the basis for the Claim
Decision and information explaining the right of the Claimant to seek a review of the Claim
.Decision in acootdance with section 4.4 of this Settlement Agreement and the manner m which
that right may be exercised.

(3)  The Defendants shall, at the same time as they send the Claim Decision to the Claimant,
provide to the Claimant, subject to section 4.2(4), the Settlement Benefits to which the Claimant
is entitled based on the Claim Decision. '

{4) Before payin"g any Settlement Benefits to.a Class Member, the Defendants shall deduct:
{i) any amounts payable to the Search Firm in accordance with section 3.2(3) for locating a
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‘Missing Class Member through the Advanced Search Process; and (i) a‘nly'\amaums anthorized

by the Court to be deducted with respect to Class Counsel Fees, which amounts will be held in
trust by Class Counsel pending the motion by Class Counsel for approval of Class Counsel Fees.

(5)  The times set out in section 4.2(1), (2) and (3) may be extended by agreement of the
Parties or order of the Court. In considering the appropriateness of an extension, the Partics or
thie Court shall take into account the number of Claims submitted, the timing of their submission

and the time reasonably required to review them and make Claim Decisions.

4.3  Review of Claim Decisions

(1)  Where the Claimant is dissatisfied with a Claim Decision, the Claimant or, at the request
of the Claimant, Clags Counsel may seck a review of the Claim Decision by a Referee by
submitting a Request for Review io the address specified in the Request for Review, by mail
post-marked, or e-mail or fax sent, within 30 days of the mailing of the Claim Decision.

(2)  The review shall be conducted as expeditiously as possible;, and in accordance with rules
agreed by the Parties or approved by the Court. The rules shall provide that the review shall be
based on written materiais alone.

(3} . The decision of the Referee shall be final and binding. on the: Parties and the Class
Meémber.

(4> The Defendants shall promptly provide to the Claimant, subject to section 4.2(4), any
further Settlement Benefits required to be provided as a result of the decision of the Referee.

44  Payment Pending Approval Order

(1)  Pending the Approval Order, the Defendants shall continue to pay to Class Members who
identify themselves to the Defendants and/or Class Counsel, to the extent not already paid, the
cash portion of the Consideration and any CLFC Dividends to which the Class Member was
entitled. -

(2)  The Defendants shall not seek or obtain a binding release relating to the matters raised by
the Action. from any Class Members who identify themselves and are paid in accordance with
section 4.4(1) pending the Approval Order.
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SECTION 5 ~ RELEASES AND DISMISSALS
5.1  Release of Releasees

Upon the Effective Date, the Releasors forever and absolutcly reiease the Releasees,
Computershare and Monireal Trust from the Released Claims.

5.2  Release by Releasees

'Updn the Effective Date, cach Releasce forever and absolutely releases each of the other
Releasees from any and all claims for contribution or indemnity with respect to the Released
Claims.

§3  No Further Litigation

The Releasors and Class Counsel shall not on or after the Effective Date institute,
continue, maintain or assert, eather d:rectly or mdlrec:tiy, whether in Canada, the United
ngdom, Ireland, the United States of America or elsewhere, on their own behalf or on behalf
of any class or any other person, any action, suit, cause of action, claim or demnand against any
Releasece or aty other person who may claim contribution or inderamity from any Releasee in
respect of any Released Claim Or any matter related thereto,

54  Disposition of the Actions

(3)  'The Action shall be dismissed with prejudice and without costs as against the Defendants.
(4)  The Plaintiffs shall cause the Quebec Action to be discontinued without costs as against
the Defendants within 30 days of the Effective Date.

SECTION 6 —~ COURT APPROVALS

6.1  Best Efforts

(1)  The Parties shall use their best efforts to implement this Settlement Agréement and to
secure the prompt, complete and finl dismissal with prejudice of the Action.

(2)  The Parties shél'i hold in abeyance all proceedings in the Action, other than the motions
provided for in this Settlement Agreement, until the date this Settlement Agreement bécomes:
Final, or the termination of this Settlement Agreement, whichever occurs first.
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6.2 Pre-Approval Hearing
(1)  Promptly following the execution of this Settlement Agrecment, Class Counsel shall file
the Pre-Approval Motion with the Court and seek to obtain the Pre-Apptoval Order.

{2)  The Defendants shail consent to the Pre-Approval Order.

(3)  Following the hearing and determination of the Pre»Approval Motion, the Partms shali
cause the Pre-Approval Notice to be published in accordance with the Plan of Notice, suh_leet to

any amendment or additional direction of the Court.

(4)  Class Counsel shall establish one er more international toll-free numbers (operational in
Canada, the United States of America, the United Kingdom and Ireland) so that Class Members
can contact Class Counsel for more information about the settlement and the claims process
andfor to request that a copy of the Seftlement Agreement be sent to them direetly. The toll-free
number shall be operational until at least 30 days after the Claim and Opt-Out Deadline.

6.3 Approval Hearing
(1)  The Plaintiff shafl bring a motion secking the Approval Order from the Court.

(2) The Defendants shall ccmsent to the Approval Order,

(3)  The Parties shall cause the Approval Notice to be published and distributed to Class
Members in accordance with the Plan of Notice, subject to any amendment or additional
direction of the Court. | |

64  Non-Approval of Settlement Agreement

(1) If the Court does not approve this Settlement Agreement, except as provided for in
section 6.4(2), this Seitlement Agreement shall be null and void and have no further force or
effect, shall not be binding on the Parties, and shail not be used as evidence or otherwise in any
jitigation.

(2)  1fthe Court daes not approve this Seitlernent Agreement, the provisious of sections, 3.4,
6.4, 7 and 10.3, and the definitions and Schedules applicable thereto shall survive the termination
and continue in full force and effect. The definitions and Schedules shall survive only for the
limited purpose of the interprezation of sections 3.4, 6.4, 7 and 10.3 within the meaning of this
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Settlemnent Agreement, but for no other purposes. All other provisions of this Settlement
Agreement and all other obligations pursuant to this Settlement Agreement shall cease
immediately.

(3)  The Defendants and Plaintiff expressly reserve all of their respective rights if this
Settlement Agrecment does not become effective.

SECTION 7 - EFFECT OF SETTLEMENT
7.1 No Admission of Liability

Whether or not this Setflement Agreement is terminated, this Settiement Agreement and
anything contained herein, and any and all negotistions, documents, discussions and proceedings
associated with this Seftiement Agreement, and any action taken fo carry out this Settlement
Agreement, shail not be degmed, construed or nterpreted to be:an admission of any violation of
any statute or law, or of any wrongdoing-or liability by the Defendants, or of the truth of any of
the claims or allegations contained in the Action or any other pleading filed by the Plaintiff.

7.2 Agreement Not Evidence

Whether or not it is términated, this Settiermnent Agreement and anything contain_'ed
hereifi, and any and all negotiations, documents, discussions and proceedings associated with this
Settlement Agreement, and any action taken to carry out this. Settlement Agreement, shall not be
referred to, offered as evidence or réceived in evidence in any pending or future civil, criminal or
adriinistrative action or proceeding, except in a proceeding to approve and/or enforce this
Settlement Agreement, or to. defend against the assertion of Released Claims, or as otherwise
required by law.
SECTION 8 - CERTIFICATION FOR SETTLEMENT ONLY
(1} -The Action shail be certified as a ¢lass proceeding solely for purposes of settlement of the
Action and the approval of this Settlement Agreement by the Court.

(2 Inthe Approvai Hearing, the only conmon issue- that the Plaintiff will seek to define is
the Common Tssue and the only class that he will assert is the Class:
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SECTION 9 - OPTING OUT

91  Opt-Out Procedure

(1)  Each Class Member who wishes to opt out of the Class must properly complete an Opt-
Out Form and submit it, along with any supporting documentation, to Class Counsel by mail
post-miatked, or e-mail or fax sent, on or before the Claim or Opt-Out Deadline.

(2)  Class Members who opt out shall be-deemed to have opted out of the Class and shall be
excluded from any rights and obligations arising from this Settlement Agreement.

(3) Class Members who do not opt out of the Class in the manner and time provided above
shall be deemed to have elected to participate in this Settlement Agreement regardless of whether
they timely file a Claim Form. '

9.2  Opt-Out Report

Class Counsel shall report to Defendants promptly, and in any event no later than 10
days, following the Claim or Opt-Out Deadling: (i) the names of those Class Members, if any,
who have opted out of the Class; and (ii) a summary of the information delivered by each Class
Member who has opted out. ' -

SECTION 10~ TERMINATION
10.1  Right to Terminate

The Défendants shall be entitled to terminate this Settlement Agreement if (i) the number
of Class Members who opt out exceeds 500, or (i) the Quebec Action has not been discontinued
within 30 days of the Effective Date. :

10.2  Exercise of Right to Terminate

The Defendants may exercise their entitlement to terminate this rSemcmeht Agreement
under section 10:1 by giving notice of termination to Class Counsel no later than 15 days afler
the Defendants’ receipt of the report referred to in section 9.2.
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103 Notice of Termination _

If this Settlement Agreement is terminated after the HE*AEWVaE Notice has been
published, the Parties shail provide notice of termination to the Class in a form and manger
approved by the Court, and the Court shall determine who shall bear the costs of the notice.

104 Consequences of Delivery of Notice of Termination

Upon Class Counsel’s receipt of notice of termination, this Settlement Agreement shall
terminate, and section 6.4 shall apply to the same extent as if this Settiement Agreement was not
approved by the Court.

SECTION 11- MISCELLANEOUS
11.1 Entire Agreement ‘
(1) The S_eitiemen: Agreement Constitutes the entire agreement émongj ‘the- Partics and
supersedes all prior and contemporanecus under'standizigs, 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 ebligations, conditions or
tepresentations with respect to the subject matter of this Settlement Agreement, unless expressly
incorporated herein. The Settlement Agreement may not be- modified or _-am‘ended except in
writing and on consent of all Parties and any such modification or amendment must be approved
by the Court.

(2)  The Recitals and Schedules to this Settlement Agreement are iaterial and integral parts:
hereof and are flly incorporated inito, and form part of, this Settlement Agreement,

11.2  Diligence and Good Faith _ _

(1) In compiling the Identifying Information, reviewing Claim Forms, making 'Claim'
Decisions and providing to Claimants the Settlement Benefits to which they aré entitled:
accordance with Claims Decisions and Referee’s decisions, the Defendants shall act diligently
and in good faith and in accordance with the terms of this Settlement Agreement.

(2)  The Defendants’ administrative processes in relation to the matters teferred to in section
11.2(1) shail be subject to reasonable audit and review by Class Counsel for the purpose of
determining that the Defendants are complying with section 11.2(1). Such audit and review shall.
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consist of individual claim auditing, review of statistical claiim data and physical auditing of the
administrative processes of the Defendants, as may be msonably required to determine
compliance.
(3) If, in the opinion of Class Counsel, the Defendants are not complying with section
£1.2(1), and the Defendants have not remedied the alteged non<compliance after having been
given reasonable notice of its particulars, Class Counsel may bring a motion to the Court for

directions.

113 Ongoing Jurisdiction |

(1) The Seitlement Agreement shall be governed by and construed and interpreted in

accordance with the laws of the Province of Manitoba.

(2)  The Court shall retain jurisdiction with respect to implementation and enforcement of the

terms of this Settlement Agreement, and the Parties submit to the jurisdiction of the Court for
urposes of 1mp!am¢m ing and enforcing this Settlemmt Agreemmt.

(3)  The Parties shali report to the Court concerning the implementation of this Setﬁemsnt
Agreement as the Court may direct.

114  Attornment to Jurisdiction of the Conrt

Any retainer or other agreement with the Search Firm, the Mailing Firm or a Referee
shall require the Search Firm, the Mailing Firm or the Referee to attom in writing to the:
jurisdiction of the Court for the purposes of the implementation of this Settlement Agreement.

11.5 Motions
(1)  Any one or mose of the Parties may apply to the Court for directions in respect of any
matter in relation to this Settlement Agreement. '

{(2) Ail motions contemplated by this Settlement Agreement shall be on notme to the Parties.

(3)  The Defendants shall not be party to the motion for the approval of Class Counsel Fees,
but Class Counsel shall advise the Defendants of any meotion for approval of, or otherwise in
relation to; Class Counsel Fegs. The Defendants shall be entitled to make submissions to the
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Court on the hearing of the motion, but shall not have the right to appeal the order approving
Class Counsel Fees.

11.6 Interpretation, ete.

(1) Inthis Settlement Agresment:

(a)

(b)

the division -of this Sciﬂcmcn_t- Agfeement into sections and the insertion of
tieadings are for convenience of reference only and shall not affect the
construction or interpretation of this Settiement Agreement; and l

the terms “this Settiement Agremnent“, “herein™, “hersto” and similar expressions
refer to this Settlement Agreement as a whole and not to any particular sgction or
other portion of this Settlement Agreement.

(2) In the computation of time in this Settlement Agreement, except where a contrary
intention appears, ' '

{a)

(5

where there is-a reference to g number of days beﬁveeﬁ_ two events, they shall be
counted by excluding the day on which the first event happens and inchiding the
day on which the second event happens, including all calendar days; and

only in the case where the time for doing an act expires on 8 holiday, the act may
be done on the next day that is not a holiday.

11.7 Binding Effect o

If this Serdement Agreement s approved by the Court and becomes Final and is not
terminated in accordance with section 10.2, this Seftlement Agreement shall be binding upon,
and enure to the benefit of, the Plaiitiff, the Class Members, the Defendants, the Releasees and
the Releasors. Without limiting the generality of the foregoing, each and every covenant and
agreement made hmm by the Plaintiff shall be binding' upon all Releasors and eich and every
covenant and agmem&nt made herein by the Defendants shall be bntuimg upon all of the

Relcasees.



25

11.8 Negotiated Agreement

This Seﬁmnt.ﬁgmmém has been the subject of negotiations and many digcussions
among the Parties, cach of which has been represented and advised by competent counsel, s0 that
any statute, case law, or rule of interpretation or construction that would or might cause any
provision to-be construed against the drafters of fhis Settlement Agreement shall have no force
and effect. The language contained in or not contained in previous drafts of this Settlement
Agreement, or any agreement in principle, shall have no bearing upon thé proper interpretation
of this Settlement Agreement. - |

11.9 Confidentiality and Communications
(1) In any public discussion of, comment on, or communication of any kind about this
Settlement. Agreement, the Parties and their counsel agree and undertake to describe this
Settlement Agreement as-fair, reasonable and in the best interests of the Class, and to refrain
from:
(a)  contradicting this Settlement Agreemient, including the Recitals, or making
statements which are inconsistent with the terms thereof; or

(b)  disparaging the other Partics or their counsel.

(2)  The Parties’ obligations under this section shall not however prevent them, or any of
them, from complying with any order or direction of the Court, from making any disclosure:
required by this Settlement Agreement or for the purposes of any -applicable securities or tax
legislation, or from fully advising Class Members with respect to this Settlement Agreement or
the Action. ' -

11.16 Notice |

Where this Settlément Agreement requires a notice or any ‘other communication of
document t6 be given to the Parties, such notice; cnﬂﬁriunicatibn or document shall be provided
by e-mail, fax or letter by overnight delivery to the represcntative of the person to whom nofice
is being provided, as ideatified below: |
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For Plaintiff and for Class Counsel:

Charles M. Wright

Michagl Robb

Siskinds "+

680 Waterloo Street

London, ON N6A 3V8

Fax: 519.672.6065

Email: charles. wright@siskinds.com
michael.robb@siskinds.com

For Defendants:
Jeffrey Kitchen
Assistant Vice President and Assocwta QGeneral

Counsel
100 Osborne St. North
Winnipeg, MB R3C 3A5

Fax: 204.946.8478
Email: jefirey kitchen@gwl.ca
1.1} Acknowledgemenis
Bach of the Parties affirms and acknowledges that:

fa) he or, in the case of & I}cfendant, its. repmsentanve with the authamty to bind it

Settlement ﬁgrmeat, and

{b)  the terms of this Settlement Agreement and the effects thereof have been fully
explained to him or, in the case of a Defendant, its representative by bis or its

counsel..

1112 Authorized Si;g_natures
Each of the undersignéd represents that he or she is fully authorized to enter into the
termss -and conditions of, and to execute, this Settlement Agreement on behalf of the Party for

whom he or she is signing.



27

11.13 Counterparts
This Settlement Agreement may be executed in counterparts, all of which taken together
will be deemed to constitute one and the same agreement, and a fax signature shall be deemed en

original signature for purposes of executing this Settlement Agreement.

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

PETER GRAY GREAT-WEST LIFECO INC,
_BY HIS COUNSEL, _
Tapper Cuddy ¥ and Siskinds "™
Y G 'j' ‘ch G P e T
=4 M. “Wright/Michael G. Name D. Allen Loné
' | Prestdent nnd)c:.hc‘eG Erecution Offleer

Title 2 W,

Name Andrew b, Brondg

Title Sentor Uiee- President and
Greneral Cownsel

CANADA LIFE FINANCIAL CORPORATION

By: ) _
Name D, Allen Loney
President and Chief Execctive OFficer

Title (O @\_’

Name Andrew . Brond s

Title Senter Vice.-Presideant anf)
G-eneral Counsel
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SCHEDULE “A” - APPROVAL ORDER
Court File No. C1 08-01-57010
THE QUEEN’S BENCH
BETWEEN:

PETER GRAY
' Plaintiff

~and -

GREAT-WEST LIFECO INC., and.
CANADA LIFE FINANCIAL CORPORATION

Defendants

Proceeding under The Class Proceedings Act, C.C.S.M. ¢. C130

ORDER
THIS MOTION, made by the proposed Representative Plaintiff for an Order that the
within proceeding be certified as 4 class proceeding for settlement purposes and that the
Settlement Agreement be approved, was heard on {date], 2009, in Winnipeg, Manitoba.

ON READING the ma%ctia!s.;ﬁled, including the Settlement Agreement reached between
the Parties on [date], 2009, attached hereto as Schedule “A™ {the “Seitiement Agreement”) and
on hearing submissions of counsel for the Plaintiff and counsel for the Defendants;

AND ON BEING ADVISED that [names] consent to being appotted Referee:

(1) THIS COURT DECLARES that the Settlement Agreement, in its entirety (including the
Recitals, the definitions set out in section 1 and its Schedules), forms part of this Order _
and is binding upon the Representative Plaintiff, upon all Class Members who do not
validly opt out of the Class, and upon the Deferidants. '

(2)  THIS COURT ORDERS that, for the purposes of thig Order, except as otherwise stated,
the definitions set out in the Settiement Agreement apply and are incorporated into this
Order, ' '
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(3) THIS COURT ORDERS that the within proceeding be certified 4s a class procecding,
for purposes of settlement only, pursuant to The Class Proceedings Act, CLSEM. ¢
C130, ss. 2 and 4 (“CPA™). - o

(@)  THIS COURT ORDERS that the Class be defined as:

Al persons who were yegistered shareholders of CLFC as of
March 26, 2003 to whom the Transaction Notice was not mailed,
or to whom the Transaction Notice was mailed but the Letter of
Blection was not mailed, in ¢ither case becsuse mail addressed to
the person had previously been returned to Computershare by the
relevant public postal authority as undeliverable or betause there
was no Address of Record in respect of the person, other than (i)
those who made an' election as contemplated by the Letter of
Election and (i) CDS & Co. (CDS Clearing and Depository
Services Inc.) or CEDE & Co. {The Depository Trust & Clearing
Corporation). ‘

(5) THIS COURT ORDERS that Peter Gray be appointed as Representative Plaintiff for
the Class. ' '

(6) THIS COURT ORDERS that the within proceeding be certified on the basis of the
following common issue!
Did either or both Defendants breach any statutory, fiduciary or
common law duty owed to the Plaintiff and/or Clags Members by
failing to take reasonable steps to notify Class Members of their
entitiement to the Consideration or to provide the Consideration to
Class Members, or by failing to pay any interest or other sums to
Class Members with respect to the Consideration, and if so are the
Plaintiff and/or Class members entitled to compensation?
(7)  THIS COURT DECLARES that the Settlement ﬁgreémenf is fair, reasonable and in the
best interest of the Class. '

(§)  THIS COURT ORDERS that the Settlement Agreement is approved pursuant to s. 35 0f
the (P4 and shall be implemented in accordance with its terms.

(9) THIS COURT ORDERS that putative class members may opt out of the Class in
accordance with the terms of the Settlement Agreement.
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THIS COURT ORDERS that any potential Class Member who opts out of the Class in
accordance with the Settlement Agreement is not bound by the Seitlemient Agreemient
and may no longer participate in 8ny continuation or settlement of this action.

THIS COURT ORDERS that any potentia] Class Member who does not opt out of the
Class in accordance with the Settlement Agreement is bound by the Settlement
Agreement and may not opt out of this action in the future. '

THIS COURT ORDERS AND DECLARES that each Class Memiber who does not opt
out of the Class in accordance with the Settlement Agreement shall consent and shall be

~ deemed to have consented to the dismissal, without costs and with prejudice, of any other

action the Class Meinber has commenced against the Releasees, or any of them, in

relation 1o a Released Claim (an “Other Action”).

THIS COURT ORDERS AND DECLARES that each Other Action commenced in
Manitoba by any Class Member who does not opt onit'of the Class in secordance with the
Settlement Agreement is dismissed against the Releasces, without costs and with
prejudice.

THIS COURT ORDERS AND DECLARES thet this Order, including the Settfement
Agreement, is binding upon each Class Member, who does not opt out of the Class in
accordance with the Settlement Agreement, including those persons who are minors or
mentally incapable and the requirements of rules 7,04 and 7.08(5) of the Queen's Bench
Rules are dispensed with in respect of this action.

THIS COURT ORDERS that upon the date the Setflement Agreement becomes Final
the Releasors fully, finally and forever release the Releasoes from the Released Claims.

THIS COURT ORDERS that ¢ach Releasor shall not now or hereafter institute,
continue, miaintain or assert, either directly or indirectly, whether in Canada, the United
Kingdom, Ireland, the United States of America or elsewhere, on their own behalf or on
behalf of any class or any other person, any action, suit, cause of action, claim or demand
against any Releasee or any other person who may claim contribution or mdemxuty from
any Releasee in respect of any Released Claim or any matter related thereto.
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THIS COURT ORDERS that [names] be appointed as Referee.

THIS COURT ORDERS that the disclosure and vse of Identifying Information in
accordance with the terms of the Settlement Agreement is hereby authorized and
approved,

THIS COURT ORDERS that x% be deducted from the cash component of any -

* Settlement Benefits before they are paid to Ciéim‘ants in order to provide for the payment

of Class Counsel Fees and that any such deductions be held in trust by Class Counsel
pending the motion by Class Counset for approval-of Class Counsel Fees. |

THIS COURT ORDERS that, unless this Court orders otherwise, any funds held in trust
in accordance with paragraph 18 that are determined not to be payable to Class Counsel
for Clase Counsel Fees shall be paid, as the Court may direct, o thase Claimants in
respect of whom the deductions referred to in paragraph 18 were made,

THIS COURT ORDERS that the form and content of the Approval Notice attached
hereto as Schedule “B” are hereby approved. |

THIS COURT ORDERS that the Plan of Notice is hereby approved and that notice be
given in accordance therewith. '

THIS COURT ORDERS that the form and content of the Claim Form attached heréto

a5 Schedule “C” are hereby approved.

THIS COURT ORDERS that the form and content of the Opt-Out Form attached hereto
as Schedule “D” are hereby approved. | 8

THIS COURT ORDERS that the within action is hersby dismissed against the
Defendants without costs and with prejudice. '

‘THE HONOQURABLE JUSTICE ABRA
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SCHEDULE “B” - PLAN OF NOTICE

Capitalized terms used in this Plan of Notice have the meanings ascribed to them in the
Settlement Agreement. | ' '

The Pre-Approval Notice will be disseminated as follows:

0

@

Internet Publication: The Pre-Approval Notice , in English and French, and a copy of the
Settlement Agreement will be posted ofi Class Counsel's website (www.classaction.ca).
The Defendants will post on the home pages of their English websites
(www.greatwestlifeco. com/008/home/investorinformation/index:htm and
www.canadalifefinancial. <om/005/English/Documents/S5_010501) a link to the
Approval Notice in English, and will post on the home pages of their French websites
(www. greatwestlifeco. camft}(]Sfaccueuiimmgnementspourlasmvesusseurs!mdex htm /
WWW, ﬁnaanwrecanadavw.conﬁﬁﬂsmrancwmmmﬁfsi 010501FR) a link to the
Approval Notice in French.

Newspaper Publication: The Pre-Approval Notice will be published, at least a 1/8 page in
size, at least thirty (30) days prior to the Approval Heanng. The Pre-Approval Notice
will be published in the following. newspapers:

(a)  Canada: in English in the business/legal sections of The Globe and Mail (national
edition) and The National Post and in French in the businéss sections of La Presse
and Journal de Québec.

(B :Tﬁe United States: in the business/legal sections of The Wafl Street Journal and
USA Today. '

{¢) The United Kingdom: in the businessﬂcgél' sections of The Times, the London
Gazette, The Scotsman and the Belfast Telegraph.

{(d)  Ireland: inthe business/legal section of The Irish Times.
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The Approval Notice will be disseminated as follows:

m

2

3)

Direct Mailing: The Approval Notice will be sent by direct mail to Class Members in
accordance with section 3.3 of the Settlement Agreement.

Internet Publication: The Approval Notice, in English and French, and a copy of the
Seﬁiement Agreement will be posted on Class Counsel’s website (www. classaction,ca).

The Defendants will post on the home pages of their Bagimh websites

(www.grea_twesﬁlfm.cow't}{}thome}mvesmnnfmmtmdmdzx_ it and
www.canadalifefinancial.com/005/English/Documents/S5_010501) a link to the
Approval Netice in English, and will post on the home pages of their French websites
(_www.gteat_westlifeco,comfﬂﬂ&!accueii!renscignementspourlesinvestisseumﬁndex;htm /
wiew. financierecanadavie,com/005/Francais/Documents/S5_010501FR) a link to the
Approval Notice in French.

wspaper Publication: The Approval Notice will be published, at least a 1/8 page in
size, as soon as practicable afier the Approval Hearing. The Pre-Approval Notice will be

published in the following newspapers:

(a) Conada: in English in the busincss/legal sections of The Globe and Mail (national
edition) and The National Post and in French in the business sections:of La Presse
and Journal de Québec.

(b)  The United States: in the business/legal sections of The ‘Wall Street Journal and
USA Today. |

(¢)  The United Kingdom: in the business/legal sections of The Times, the London
‘Gazette, The Scotsman and the Belfast Telegraph.

(d)  Treland: in the business/legal section of The Irish Times.



34

SCHEDULE “C” - PRE-APPROVAL NOTICE.

[INSERT CLAC AND LIFECO LOGOS]

GREAT-WEST LIFECO INC., CANADA LIFE FINANCIAL CORPORATION AND
' CANADA LIFE ASSURANCE COMPANY -

| NOTICE OF COURT HEARING -
TO APPROVE PROPOSED CLASS ACTION SETTLEMENT

PUBLICATION OF THIS NOTICE BAS BEEN ORDERED 8Y THE MANITOBA COURT OF QUEEN'S BENCH

This notice is to persons, other than the Defendants and certain entities related to the |
Defendants, who were registered owners of Canada Life Financial Corporation sharesas of | -
‘March 26, 2003 and who did not receive notice of the acquisition of Canada Life Financial
Corporation by Great-West Lifeco Inc. : o '
READ THIS NOTICE CAREFULLY AS IT MAY AFFECT YOUR LEGAL RIGHTS,

o WHEREVER YOULIVE.
YOU MAY BE ENTITLED TO COMPENSATION UNDER A CLASS ACTION SETTLEMENT.

A class action lawsuit has been commenced in Manitoba, Canada against Great-West Lifeco Inc.
("Lifeco"} and Canada Life Financial Corporation {"CLFC") {collectively, the “Defendants™).
The class action lawsuit relates (o the acquisition of CLFC by Lifeco in July 2003 (the
"Transaction"). The lawsuit alieges that the Defendants failed to take reasonable steps to notify
certain shareholders of CLFC (many of whom were former Canada Life Assurance Company
("CLAC") policyholders who became CLFC sharcholders when CLAC transitioned. from a
mutual insurance company to a stock life insurance company in 1999) of the Transaction or to’
provide to certain CLFC shareholders the Consideration (a combination of cash and shares of
Lifeco) to which they were entitled as a result of the Transaction. o

The Parties have entercd into a settlement to resolve the litigation. The setilement is a
compromise of disputed claims and is not an admission of liability, wrongdoing or fault on the
part of the Defendants, who deny the allegations against them. ' '

Under the terms of the settlement, Class Members are entitled to:

- foll payment of the cash portion of the Consideration to which the Class Member was
entitled as & result of the Transaction;

~ full payment of CLEC and/or Lifeco dividends to which the Class Member was entitled;
- the Lifeco shares allocated to the Class Member as a result of the Transaction; and

~ interest on the cash-portion of the Consideration and any dividends to which the Class
Member was entitled. ‘ _

In_addition, certain Class Members who had provided updated address information to the
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Defendants or CLAC may be entitled to:

— reimbursement of any interest or other penalties paid or payable by the Class Member to
a governmental taxing authority in connection with a failure to report the capital gain |
from the Transaction; and

~ reimbursement of any accounting or financial services fees {up to Cdn$500) paid or
_ payable by the Class Member for advice received with respect to the tax penalties.

The settlement also requires the Defendants to assist in the process of locating Class Members
who have not received Consideration from the Transaction.

The Settlement Agreement is conditional on the approval of the Manitoba Court of Queen's
Bench. Class Members may, but are not required to, attend the settlement approval motion
which will be hetd on {date] at a.m./p.m., in Winnipeg, Manitoba,

If you wish to comment on, or mizke objection to, the Settlement Agreement, you must do:soin
writing. All objections must be submitted to Class Counsel (at the addresses listed below) no
later than [date- 10 days before hearing]l. ‘Class Counsel will forward all such: submissions to the
court. . . ‘

If the Settlement Agreement is approved, another notice will be posted online at
www classaction.ca advising Cliss Members on how to make 2 claim to receive compensation
under the Settlemnent Agreement and how to opt out of the class if the Class Member does not
wish to participate in, or be bound by, the settlement. You may contact Class Counsel at the
address listed below to request that a copy of the notice be sent directly to you by mail.

More information sbout the settlement, including a copy of the Settiement Agreement, is
available online at wwwiclassaction.ca or from Class Counsel. Questions about the proposed
settlement should be directed to Class Counsel:

Michacl Robb

Siskinds LLP

680 Waterloo Street .

London, Ontario N6A 3V8

Canada

Tek: [insert international toll-free numbet]
Fax: 519.660.7873

Email: michael.robb@siskinds con

If ‘there Vi:s a conflict between the provisions of this potice and the Settlement Agreement, the
terms of the Settlement Agreement will prevail. ‘
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SCHEDULE “D” - PRE-APPROVAL ORDER |
Court File No. C108-01-57010

THE QUEEN'S BENCH_
BETWEEN:
PETER GRAY
Plamtiff
- ant -
o GREAT-WEST LIFECO INC.,, and
CANADA LIFE FINANCIAL CORPORATION. -

Defendants

Proceeding under The Class Pméeedings Act, CCSM ¢. C130

ORDER
THIS MOTION made by the Plaintiff for an Order approvmg the form of the Pre-
Apprcval Notice and approving the method of dissemination of the said notice, was heard on
October 26, 2009, in Winnipeg, Manitoba,

ON READING thie materials filed, including the Settlement Agreement reached between
the Parties on [date], 2009, attached hereto as Schedule “A” (the “Settlement Agreement™) and
on hearing submissions of counsel for the Plaintiff and counsel for the Defendants;

.~ AND ON BEING ADVISED that a) the Plaintiff consents to this order; and b) the-

Defendants consent to this order:

{1y 'THIS COURT ORDERS AND DECLARES that for the purposes of this Order the
definitions set out in the Settlement Agresment, attached hereto as Schedule "A", apply
to and are incorporated into this Order. '

(2) THIS COURT ORDERS that the form and content of Pre-Approval Notice attached

hereto as Schedule "B" is hereby approved.
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(3)  THIS COURT ORDERS that the Plan of Notice sttached hereto as Schedule "C" is
hereby approved.

(4) THIS COURT ORDERS that the Pre-Approval Notice, substantially in the form
attached as Schedule "B", be disseminated to Class Members in accordance with the Plan
of Notice.

(5) THIS COURT ORDERS that the Defendants shiall pay any costs of implementing the

‘Plan of Notice.
(6) THIS COURT ORDERS that the certification and settlement approval hearing shall be

heap:i on

Date:

The Honourable Justice Abra



