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BETWEEN:
PETER ROONEY and ARCHIE LEACH
Plaintiffs

-and -

ARCELORMITTAL S.A., LAKSHMIN. MITTAL, ADITYA MITTAL,
1843208 ONTARIO INC., PHILIPPUS F. DU TOIT,
NUNAVUT IRON ORE ACQUISITION INC., IRON ORE HOLDINGS, LP,

NGP MIDSTREAM & RESOURCES, L.P., NGP M&R OFFSHORE HOLDINGS, L.P.,
JOWDAT WAHEED, BRUCE WALTER, JOHN T. RAYMOND, JOHN CALVERT,
BAFFINLAND IRON MINES CORPORATION, RICHARD D. MCCLOSKEY, JOHN
LYDALL and DANIELLA DIMITROV

Defendants
Proceeding under the Class Proceedings Act, 1992
ORDER
THIS MOTION, made by the Plaintiffs for, inter alia, an Order fixing the date of a
settlement approval motion, appointing an administrator, approving the form, content and
method of dissemination of a notice of certification and settlement approval hearing, approving

the claim form, and prescribing opt out procedures, was heard this day at 80 Dundas Street,

London, Ontario.

ON READING the materials filed, including the Settlement Agreement dated June 7,
2019 attached hereto as Schedule “1” (“Settlement Agreement”), and on hearing the

submissions of Counsel for the Plaintiffs and Counsel for the Defendants.



ON BEING ADVISED that the Defendants consent to this Order.

THIS COURT DECLARES that, except as otherwise stated, this Order incorporates

and adopts the definitions set out in the Settlement Agreement.

THIS COURT ORDERS that the hearing of the Plaintiffs’ motion to approve the
Settlement and the hearing of the Plaintiffs’ motion for approval of Class Counsel Fees

shall take place on September 6, 2019.

THIS COURT ORDERS that the form and content of the short-form First Notice,

substantially in the form attached hereto as Schedule “2”, is hereby approved.

THIS COURT ORDERS that the form and content of the long-form First Notice,

substantially in the form attached hereto as Schedule “3”, is hereby approved.

THIS COURT ORDERS that the Plan of Notice, substantially in the form attached
hereto as Schedule “4”, is hereby approved for the purpose of the publication and

dissemination of the First Notice and the Claim Form.

THIS COURT ORDERS that the form and content of the Claim Form, substantially in

the form attached hereto as Schedule “5”, is hereby approved.

THIS COURT ORDERS that Epiq Class Action Services Canada Inc. is hereby

appointed as the Administrator pursuant to the Settlement Agreement.

THIS COURT ORDERS that in order to be entitled to participate in a distribution from

the Net Settlement Amount, a Class Member must:

(a) submit a properly completed Claim Form to the Administrator, using the online
claim portal established by the Administrator or by submitting a paper Claim

Form by mail or courier to the Administrator, received by the Administrator on or
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(b)

(©)

before 11:59pm Toronto (Eastern) time on the date that is one hundred and eighty
(180) calendar days after the date on which the First Notice is first published

(“Claims Bar Deadline”);

submit, together with the Claim Form, any supporting documentation for the
transactions reported therein, in the form of broker confirmation slips, broker
account statements, an authorized statement from the broker containing the
transactional information found in a broker confirmation slip, or such other

documentation as is deemed adequate by the Administrator; and

otherwise comply with the instructions set out in the Claim Form.

THIS COURT ORDERS that any Class Member who wishes to validly exclude him,

her or itself from the Action must do so by submitting to the Administrator by mail,

courier or email a written opt out election (“Opt Out Election”) to be received by the

Administrator on or before 5:00pm Toronto (Eastern) time on the date that is 45 calendar

days after the date on which the First Notice is first published (“Opt Out Deadline”).

THIS COURT ORDERS that an Opt Out Election:

(a)

(b)

(©)

must contain a statement of intention to opt out of the Action by the Class

Member or a person authorized to bind the Class Member;

must state the number of Common Shares and the number of 2007 Warrants held
by the Class Member at the close of trading on the Toronto Stock Exchange on

September 21, 2010;

must contain a listing of all transactions on and after September 22, 2010 by

which the Class Member purchased, acquired, sold or tendered BIM Securities,
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which must show, for each transaction, the type of BIM Security (Common
Shares or 2007 Warrants), the number of BIM Securities and the date of the

transaction;

(d) must be supported by documents to evidence such transactions, in the form of
trade confirmations, brokerage statements or other transaction records allowing

the Administrator to verify the transactions;

(e) must contain the name, address, telephone number and email address of the Class

Member; and

® may, at the option of the Class Member, contain a statement of the Class

Member’s reason for opting out.

THIS COURT ORDERS that any Class Member who delivers a valid Opt Out Election,
in accordance with paragraphs 9 and 10 of this Order, may revoke that Opt Out Election
by submitting to the Administrator by mail, courier or email a written statement that he,
she or it wishes to revoke the Opt Out Election, which must be received by the
Administrator on or before 5:00pm Toronto (Eastern) time on the date that is five (5)

calendar days after the Opt Out Deadline (“Opt Out Revocation Deadline”).

THIS COURT ORDERS that an Opt Out Election that is revoked in accordance with
paragraph 11 of this Order shall be null and void and have no force or effect, and the
Class Member who submitted the Opt Out Election shall not be considered an Opt Out

Party.
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THIS COURT ORDERS that the Administrator shall, immediately upon receipt by it,
provide to Class Counsel copies of any Opt Out Elections received on or before the Opt

Out Deadline.

THIS COURT ORDERS that, at any time up to the Opt Out Revocation Deadline, Class
Counsel may contact any Class Member who has submitted an Opt Out Election to
confirm that they wish to exclude him, her or itself from the Action, and to explain to

him, her or it the significance of the Opt Out Election.

THIS COURT ORDERS that, by no later than the date that is seven (7) calendar days

after the Opt Out Deadline, the Administrator shall:

(a) report to the lawyers for the Parties the number of Eligible Securities of each Opt

Out Party and the total number of Eligible Securities of all Opt Out Parties; and

(b) provide to the lawyers for the Parties copies of the Opt Out Elections submitted

by Opt Out Parties.

THIS COURT ORDERS that any person who would otherwise be a Class Member who
validly excludes him, her or itself from the Action, in accordance with paragraphs 9 and
10 of this Order, and who has not revoked his, her or its Opt Out Election in accordance
with paragraph 11 of this Order, is not bound by the Settlement Agreement and shall no
longer participate or have the opportunity in the future to participate in the Action and the

Settlement.

THIS COURT ORDERS that any person who is a member of the Class and who does
not validly exclude him, her or itself from the Action in accordance with paragraphs 9

and 10 of this Order, or who revokes an Opt Out Election in accordance with
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paragraph |1 of this Order, will be bound by the Settlement Agreement, including the
releases contained therein, if and when it becomes effective, and may not exclude him,
her or itself from the Action in the future, whether or not a claim to participate in the

distribution of the Settlement Amount is submitted by that person.

THIS COURT ORDERS that Class Members who wish to file with the Court an
objection or comment on the Settlement, the Distribution Protocol or the request for
approval of Class Counsel Fees shall deliver to Class Counsel by mail, courier or email a

written statement by no later than 14 days prior to the Approval Motion.

THIS COURT ORDERS that Baffinland shall forthwith deliver or cause to be delivered

to the Administrator the information required under section 11.2(1) of the Settlement

Agreement.

THIS COURT ORDERS that the time for the service and filing of the Plaintiffs’

materials for the motion is hereby abridged.

THE HONOURABLE JUSTICE H.AleADY
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BAFFINLAND IRON MINES CORPORATION
CLASS ACTION SETTLEMENT AGREEMENT

Made as of June 7, 2019

BETWEEN
PETER ROONEY and ARCHIE LEACH
(“Plaintiffs”)
-and -

ARCELORMITTAL S.A., LAKSHMI N. MITTAL, ADITYA MITTAL,
1843208 ONTARIO INC., PHILIPPUS F. DU TOIT, NUNAVUT IRON ORE
ACQUISITION INC., IRON ORE HOLDINGS, LP, NGP MIDSTREAM &
RESOURCES, L.P., NGP M&R OFFSHORE HOLDINGS, L.P.,
JOWDAT WAHEED, BRUCE WALTER, JOHN T. RAYMOND, JOHN CALVERT,
BAFFINLAND IRON MINES CORPORATION, RICHARD D. MCCLOSKEY,
JOHN LYDALL and DANIELLA DIMITROV

(“Defendants”)
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SETTLEMENT AGREEMENT

Subject to the approval of the Court as provided herein, the Plaintiffs and the Defendants

hereby agree that in consideration of the promises and covenants set forth in this

Agreement and upon the Effective Date, this Action will be settled and compromised,

and the Settlement implemented, pursuant to the terms and conditions contained herein.

SECTION 1 - RECITALS

WHEREAS:

On April 19, 2011, the Plaintiffs commenced the Action on behalf of the Class
against the Defendants alleging, among other things, material misrepresentations

in certain of the Defendants” public disclosures in connection with the take-over

of Baffinland by the Offerors.

By order dated May 18, 2018, the Court certified the Action as a class proceeding

and appointed the Plaintiffs as representative plaintiffs.

The Parties have engaged in years of hard-fought litigation in the Court, including

numerous contested motions and appeals.

The Parties have engaged in hard-fought arm’s length negotiations, including a
mediation session before the Honourable Warren K. Winkler (ret.) and subsequent
negotiations with the assistance of Mr. Winkler, which resulted in an agreement

in principle to settle the Action.

The Defendants have denied and continue to deny the Plaintiffs” claims in the
Action, have vigorously denied any wrongdoing or liability of any kind
whatsoever, have asserted and would have actively and diligently pursued

affirmative defences and other defences had this Action not been settled.
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F. The Plaintiffs, with the benefit of advice from Class Counsel and based upon an
analysis of the facts and law applicable to the issues in this Action, taking into
account the burdens, complexities, risks and expense of continued litigation, the
estimated total damages suffered by Class Members, legal limitations on the value
of the claims advanced, the value of an early settlement as well as the fair, cost-
effective and assured method of resolving the claims of the Class, have concluded
that settlement on the terms set out in this Agreement is fair, reasonable and in the

best interests of the Class.

G. The Defendants, similarly, have concluded that settlement on the terms set out in
this Agreement is desirable in order to avoid the time, risk and expense of
continuing with the Action, including any potential appeals, and to resolve finally

and completely the pending claims raised in the Action.

H. As hereinafter provided, the Parties intend to and hereby do finally resolve this
Action and all the claims that were or could have been asserted in the Action
against the Defendants, without any admission of liability or wrongdoing
whatsoever by the Defendants, or any of them, with prejudice and without costs,

subject to the approval of this Agreement by the Court.

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, the Parties agree that this Agreement represents the
agreement between the Parties to resolve and release, fully and finally, in accordance
with the terms more particularly set out herein, all Released Claims, and subject to the
approval of the Court as provided herein, to obtain the Second Order that is a Final Order

dismissing the Action as against the Defendants with prejudice and without costs.
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SECTION 2- DEFINITIONS

In this Agreement, including the Recitals and Schedules hereto:

(1)  Action means the action filed in the Superior Court of Justice in London,
Ontario styled Rooney and Leach v ArcelorMittal S.A., et al. (Court File No. 3957-
11CP).

(2)  Administration Expenses means all fees, disbursements, expenses, costs,
taxes and any other amounts incurred or payable in relation to the notice,
approval, implementation and administration of the Settlement, including the
costs of publication and delivery of notices, fees, disbursements and taxes paid to
the Administrator, which shall be paid from the Escrow Settlement Funds in
accordance with Section 4.1. For greater certainty, Administration Expenses do

not include Class Counsel Fees or the Funding Commission.

(3)  Administrator means the third party professional firm and any employees
of such firm, selected at arm’s length by Class Counsel, and appointed by the

Court to do any one or more of the following:
(a) facilitate dissemination of the First Notice;
(b) facilitate dissemination of the Second Notice;
(c)  receive and review requests to opt out of the Class;

(d) receive and review claims and administer the Settlement Amount in

accordance with the Distribution Protocol; and

(e) report to the Parties and the Court on the administration of the

Settlement.

(4) Agreement means this settlement agreement.
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(5)  Approval Motion means a motion to be brought by the Plaintiffs in the
Court for the Second Order and the Third Order.

(6)  Authorized Claimant means any Class Member who has submitted a
completed Claim Form which, pursuant to the terms of the Agreement and the
Distribution Protocol, has been approved for compensation by the Administrator

in accordance with the Distribution Protocol.
(7)  Baffinland means the Defendant, Baffinland Iron Mines Corporation.
(8) BIM Securities means the Common Shares and the 2007 Warrants.

9) Certification Order means the order of the Court dated May 18, 2018

certifying the Action as a class proceeding.

(10)  Claim Form means the form to be approved by the Court which, when
completed and submitted in a timely manner to the Administrator, using the
online claim portal established by the Administrator or by submitting a paper
form to the Administrator, constitutes a Class Member’s claim for compensation

pursuant to the Distribution Protocol.

(11)  Class or Class Members means the class defined by paragraph 4 of the
Certification Order (which, for the avoidance of doubt, excludes the “Excluded
Persons” defined in paragraph 1(a) of the Certification Order), other than Opt

Out Parties.
(12)  Class Counsel or Siskinds means Siskinds LLP.

(13)  Class Counsel Fees means the fees, disbursements, costs, interest thereon
in accordance with the CPA s 33(7)(c) plus HST and other applicable taxes or

charges of Class Counsel as approved by the Court.
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(14) Collateral Agreement means the Collateral Agreement entered into by the

Parties dated June 7, 2019.

(15) Common Shares means common shares of Baffinland.

(16)  Court means the Ontario Superior Court of Justice.

(17)  CPA means the Class Proceedings Act, 1992, 5.0. 1992, c. 6, as amended.

(18) Defendants means ArcelorMittal S.A., Lakshmi N. Mittal, Aditya Mittal,
1843208 Ontario Inc., Phillipus F. Du Toit, Nunavut Iron Ore Acquisition Inc.,
Iron Ore Holdings, L.P., NGP Midstream & Resources, L.P., NGP M&R Offshore
Holdings L.P., Jowdat Waheed, Bruce Walter, John T. Raymond, John Calvert,
Baffinland, Richard D. McCloskey, John Lydall and Daniella Dimitrov.

IIIII

(19) Distribution Protocol means the document attached as Schedule
stipulating the proposed distribution of the Net Settlement Amount or such

other plan of distribution as may be approved by the Court.

(20)  Effective Date means the first date on which the Second Order has become
a Final Order.

(21)  Eligible Securities means BIM Securities of which the sale, tender or
disposition made a person a Class Member or, in the case of an Opt Out Party,
BIM Securities of which the sale, tender or disposition would have made the
person a Class Member if he, she or it had not excluded himself, herself or itself
from the Class in accordance with the terms of the First Order and the First

Notice.

(22)  Escrow Account means an interest bearing trust account at a Canadian
Schedule 1 bank in Ontario initially under the control of Siskinds, and following
the Effective Date, it shall be transferred to the Administrator appointed

pursuant to the First Order.
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(23)  Escrow Settlement Funds means the Settlement Amount plus any interest

accruing thereon in the Escrow Account.

(24)  Final Order means any order contemplated by this Agreement from
which no appeal lies or in respect of which any right of appeal has expired
without the initiation of proceedings in respect of that appeal such as the

delivery of a notice of motion for leave to appeal or a notice of appeal.

(25)  First Motion means a motion to be brought by the Plaintiffs in the Court
for the First Order.

(26)  First Notice means the short-form and long-form notices of certification of
the Action, the opt out procedures and the pendency of the Approval Motion
substantially in the forms attached as Schedules “B” and “C” hereto or as fixed

by the Court.

(27)  First Order means the Order substantially in the form attached as
Schedule “A” hereto:

(a) appointing the Administrator;

(b)  approving the Plan of Notice for the purpose of the publication and

dissemination of the First Notice;
(c)  prescribing opt out procedures; and
(d)  fixing the date for the Approval Motion.
(28)  Funder means Claims Funding Australia Pty Ltd.

(29)  Funder’s Security means the amounts paid into Court by the Funder as

security for its obligations pursuant to the Funding Order.
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(30) Funding Agreement means the agreement entered into in November 2012
between the Plaintiffs and the Funder for the provision of, among other things,
an indemnity against adverse costs in exchange for the payment of the Funding

Commission and subsequently approved pursuant to the Funding Order.

(31)  Funding Commission means the amount to be paid to the Funder

pursuant to the Funding Agreement.

(32) Funding Order means the order of the Court dated November 21, 2013

approving the Funding Agreement.

(33) Implementation Date means the first date on which both the Second
Order and the Third Order have become Final Orders.

(34) Net Settlement Amount means the amount available in the Escrow
Account for distribution pursuant to the Distribution Protocol after payment of

all Class Counsel Fees and Administration Expenses and other amounts

contemplated by SECTION 6(1)(a) to SECTION 6(1)(f) hereof.

(35)  Offerors means ArcelorMittal S.A., 1843208 Ontario Inc., Nunavut Iron
Ore Acquisition Inc., Iron Ore Holdings, L.P., NGP Midstream & Resources, L.P.
and NGP M&R Offshore Holdings L.P.

(36)  Opt Out Party means a person who would otherwise be a Class Member
but who excludes themselves from the Class in accordance with the terms of the

First Order and the First Notice.

(37)  Opt Out Threshold means the number of Eligible Securities held by Opt
Out Parties confidentially agreed upon by the Parties in the Collateral
Agreement as giving rise to the Defendants’ right to terminate the Agreement

pursuant to section 8.1(2).

(38) Parties mean the Plaintiffs and the Defendants.
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(39)  Plaintiff or Plaintiffs means, as the context requires, Peter Rooney and/or

Archie Leach.

(40)  Plan of Notice means the plan for disseminating the First Notice and
Second Notice to the Class substantially in the form attached as Schedule “H”

hereto or as fixed by the Court.

(41)  Released Claims (or Released Claim in the singular) means any and all
claims, demands, actions, suits, causes of action, whether class, individual or
otherwise in nature, including assigned claims, whether known or unknown,
discoverable or not discoverable, asserted or unasserted, regardless of the legal
theory, existing now or arising in the future by any and all of the Plaintiffs or the
Class Members (excluding, for the avoidance of doubt, Opt Out Parties), arising
out of or relating in any way to the sale, disposition or tendering of Eligible
Securities and any claims or allegations which were raised or could have been
raised in the Action. Released Claims include all claims for rescission; damages,
including, but not limited to, punitive, aggravated, statutory and other multiple
damages or penalties of any kind; or remedies of whatever kind or character,
known or unknown, that are now recognized by law or equity or that may be
created and recognized in the future by statute, regulation, judicial decision, or in
any other manner; injunctive and declaratory relief; economic or business losses
or disgorgement of revenues or profits; costs or lawyers’ fees; and prejudgment

and post-judgment interest.

(42) Releasees means the Defendants and, as applicable, each of their
respective direct and indirect subsidiaries, affiliates, and divisions, along with
each of their respective current and former officers, directors, employees,
trustees, representatives, lawyers, agents, insurers, and re-insurers; any and all

predecessors, successors, and/or shareholders of the Defendants and each of
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their direct and indirect subsidiaries, affiliates, and divisions; and each of the

Defendants’ respective heirs, executors, trustees, administrators and assigns.

(43) Releasors means the Plaintiffs, the Class Members (excluding, for the
avoidance of doubt, Opt Out Parties), including any person having a legal
and/or beneficial interest in the Eligible Securities sold, disposed of, or tendered
by Class Members, and their respective heirs, executors, trustees, administrators,
assigns, attorneys, representatives, partners and insurers and their predecessors,

successors, heirs, executors, trustees, administrators and assignees.

(44)  Second Notice means the short-form and long-form notices of the Second
Order and the Third Order substantially in the forms attached as Schedules “F”
and “G” hereto or as fixed by the Court.

(45)  Second Order means the order substantially in the form attached as

Schedule “D”:
(a)  approving the Settlement;

(b)  ordering the release and discharge of the Released Claims against

the Releasees by the Releasors; and

(c)  dismissing the Action as against the Defendants without costs and

with prejudice on the Effective Date.

(46)  Settlement means the settlement of the Action on the terms provided for

in this Agreement.

(47)  Settlement Amount means CAD$6,500,000, inclusive of Administration
Expenses, Class Counsel Fees, the Funding Commission and any other costs,

expenses or taxes otherwise related to the Action and the Settlement.
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(48)  Third Order means the order substantially in the form attached as
Schedule “E”:

(@)  approving the form of the Second Notice;

(b)  approving the Plan of Notice for the purpose of the publication and

dissemination of the Second Notice; and
(c) approving a Distribution Protocol.

(49) 2007 Warrants means the share purchase warrants issued by Baffinland
pursuant to a warrant indenture dated January 31, 2007 and previously listed for

trading on the Toronto Stock Exchange under the ticker symbol “BIM.WT”.

SECTION 3 - APPROVAL AND NOTICE PROCESS

Best Efforts

(1) The Parties shall use their best efforts to implement this Settlement, to
secure the First Order and the Second Order and the prompt, complete and final

dismissal of the Action.

(2) Until the Effective Date or the termination of this Agreement, whichever
occurs first, the Parties agree to hold in abeyance all steps in the Action, other
than the motions provided for in this Agreement and such other matters

required to implement the terms of this Agreement.

First Motion and First Notice

(1)  The Plaintiffs will, as soon as is reasonably practicable but, in any event by
no later than June 13, 2019 (inclusive), bring the First Motion. The Defendants

will consent to the issuance of the First Order.

(2)  Following entry of the First Order, the Administrator shall cause the First

Notice to be published and distributed in accordance with the Plan of Notice and
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the direction of the Court. The costs of publishing and distributing the First

Notice shall be paid from the Escrow Settlement Funds as and when incurred.

Approval Motion

(1)  The Plaintiffs will thereafter bring the Approval Motion before the Court
in accordance with the Court’s directions. The Defendants will consent to the

issuance of the Second Order.

(2) At the Approval Motion, Class Counsel shall propose for approval by the
Court the Distribution Protocol or such other plan for distributing the Net
Settlement Amount to the Class as Class Counsel may advise. The Distribution
Protocol is the responsibility of Class Counsel and the Defendants have no
involvement in its design. Accordingly, the approval of the Distribution Protocol
shall be considered separately from the approval of the Settlement and is not a
condition of the approval of the Settlement itself and the dismissal of the Action
as against the Defendants without costs and with prejudice in accordance with

the Second Order.

3) The Defendants will take no position or make any submission to the Court
concerning the Distribution Protocol, except as requested or required by the

Court.
(4)  The Defendants will not oppose the issuance of the Third Order.

(5)  The Plaintiffs may make any amendments to the Distribution Protocol, the
Third Order, the Second Notice or the Plan of Notice as it relates to the Second

Notice requested or directed by the Court.

Second Notice

(1) Following the Implementation Date, the Administrator shall cause the

Second Notice to be published and disseminated in accordance with the Plan of



4.1

-16 -

Notice as approved by the Court. The costs of publishing the Second Notice shall

be paid from the Escrow Settlement Funds as and when incurred.

SECTION 4 - SETTLEMENT BENEFITS

Payment of Settlement Amount

(1)  The Defendants shall pay or cause to be paid the Settlement Amount to
Siskinds LLP, in trust, in full and final settlement of the Action and the Released
Claims within thirty (30) days of the execution of the Agreement. Siskinds shall

hold the Settlement Amount in the Escrow Account.

(2)  Siskinds may pay Administration Expenses as and when they are incurred

from the Escrow Settlement Funds while in control of the Escrow Account.

3) The Settlement Amount and other valuable consideration set forth in the
Agreement shall be provided in full satisfaction of the Released Claims against

the Releasees.

4) Neither the Defendants nor the Defendants” insurers or re-insurers shall
have any obligation to pay any further amount to the Plaintiffs, the Class
Members or Class Counsel with respect to this Agreement, the Action or the
Released Claims for any reason whatsoever, including any amount for damages,
interest, legal fees (including Class Counsel Fees), disbursements, taxes of any
kind, costs and expenses relating in any way to the Action, the Released Claims,

the Settlement, and Administration Expenses.

(5) Siskinds shall account to the Defendants and the Administrator for all
payments made from the Escrow Settlement Funds prior to the transfer of the
Escrow Account to the Administrator. After the transfer of the Escrow Account
to the Administrator, the Administrator shall provide an accounting to the
Parties every three (3) months for all payments made from the Escrow Settlement

Funds by the Administrator. In the event this Agreement is terminated, Siskinds
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or the Administrator, whichever then has control of the Escrow Account, shall
deliver an accounting to the Parties for all payments made from the Escrow

Settlement Funds no later than ten (10) days after the termination.

(6)  Neither Siskinds nor the Administrator shall pay out any of Escrow

Settlement Funds except in accordance with this Agreement.

(7)  Any dispute concerning the entitlement to or quantum of expenses
incurred in the publication and dissemination of the First Notice or the Second
Notice, or Administration Expenses paid by Siskinds or the Administrator
subsequently, shall be dealt with by a motion to the Court on notice to the

Parties.

Settlement Amount to be Held in Trust

(1) Prior to the Effective Date, Siskinds shall maintain the Escrow Account
and hold the Escrow Settlement Funds in trust as provided for in this

Agreement.

(2)  Within ten (10) days of t