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ONTARIO
SUPERIOR COURT OF JUSTICE
T A
THE HONOURABLE ) (wem}, CTHE &
)
JUSTICE E. P. BELOBABA ) DAY OF Tune ,2018

BETME E N:
A AUSTIN A. PARTRIDGE
Plaintiff
-and —
GREENSTAR AGRICULTURAL CORPORATION
(fk.a CHINA GREEN STAR AGRICULTURAL CORPORATION)
GUAN LIANYUN, MICHAEL LAM (a.k.a LIM WEN KAI LAM MOON CHIONG),
G. MICHAEL NEWMAN, BRIAN J. KNEBEL, FRANCESCO GALATI,
and SCHWARTZ LEVITSKY FELDMAN LLP
Defendants
Proceeding under the Class Proceedings Act, 1992
ORDER

(CONSENT CERTIFICATION AND NOTICE OF SETTLEMENT)

THIS MOTION, made by the Plaintiff for, inter alia, an Order that the within proceeding be
certified as a class proceeding as against G. Michael Newman, Brian ]J. Knebel, Francesco Galati,
Michael Lam and Schwartz Levitsky Feldman LLP (collectively, “Settling Defendants”) and GreenStar
Agricultural Corporation and Guan Livanyun, for settlement purposes only, fixing the date of a
settlement approval motion, and approving the form, content and method of dissemination of notices

of certification and settlement approval hearing, was read this day at Osgoode Hall, 130 Queen Street

West, Toronto, ON.



ON READING the materials filed, including the Settdement Agreement, dated March 21, 2018,
attached hereto as Schedule “A” (“Settlement Agreement”) and on reading the submissions of

Counsel for the Plaintiff and Counsel for the Settling Defendants;

ON BEING ADVISED that the Settling Defendants consent to this Order;

AND ON BEING ADVISED that GreenStar Agricultural Corporation and Guan Lianyun
wete noted in default, under R. 19.01(1) of the Rules of Civil Procedure, RRO 1990 Reg 194, on July 23,

2015 and August 26, 2015 respectively; and, have not since sought to appear in the Action;

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

adopts the definitions set out in the Settlement Agreement.

2. THIS COURT ORDERS that the Action is certified as a class proceeding as against the
Settling Defendants, GreenStar and Guan for the purpose of settlement only, pursuant to the
Class Proceedings Act, 1992, SO 1992 ¢ 6 (“CPA”), ss. 2 and 5, but subject to the terms of the

Settlement Agreement, including ss. 8.2 and 9 thereof.

3. THIS COURT ORDERS that the class certified for the putpose of settlement with the

Settling Defendants, GreenStar and Guan is the Class, defined as:

All persons and entities, other than Excluded Persons* and Opt-Out
Parties, wherever they may reside or be domiciled, who acquired
securities of GreenStar during the period from and including May 31,
2011 to and including the cessation of trading in GreenStar common

shares on June 3, 2014.



*Excluded Persons” Means:

(A) each Defendant, their past and present associates (as ‘associates’ is
defined in Section 1(1) of the OSA, their officers, directors, senior
employees, legal representatives, heirs, predecessors, successors and

assigns;

(B) Luo Huirong (Fuzhou, Fujian, People’s Republic of China), Bliss
Time Limited (British Virgin Islands), Ally Fast Limited (British Virgin

Islands), Lucy Xia (United States);

(C) any person, company, partnership or limited partnership controlled
(as ‘control’ is defined in Section 89(3) of the OSA) by any of the

Defendants; and

(D) any person or company who acted as a consultant or provided other
professional services to GreenStar or its subsidiaries in connection with
the listing of GreenStar and/or the private placement of GreenStar

securities on January 10, 2014, January 20, 2014 or February 6, 2014.

THIS COURT ORDERS that Austin Partridge is appointed as the Representative Plaintiff for

the Class.

THIS COURT ORDERS that the following issue is common to the Class as against

GreenStar, Guan and the Settling Defendants except for SLF:

Did one or more of GreenStars’s Class Period disclosure documents or

other public oral statements contain one or more misrepresentations
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and/or omissions within the meaning of the Securites Act, RSO 1990, c.

B-16, as amended (“OSA”), or at common law?

THIS COURT ORDERS that the following issue is common to the Class as against the

Settling Defendant SLE:

Did SLF’s Independent Auditor’s Report included with the Consolidated
Financial Statements of GreenStar for the years ended December 31,
2012 and 2011 contain a mistepresentation within the meaning of the

(OAYZ S

THIS COURT ORDERS that any Class Member who wishes to validly exclude him, her or
itself from this Action, must do so by submitting to Class Counsel an Opt-Out Election received
on or before 5:00 PM EDT on the Opt-Out Deadline. An Opt-Out Election may be electronic
and shall consist of: (2) a statement of intention to opt out of the Action, by the Class Member
or a person authorized to bind the Class Member; (b) a listing of all purchases and sales of
GreenStar securities between May 31, 2011 and June 3, 2014, (¢) supporting documents to
evidence such transactions, in the form of trade confirmations, brokerage statements, other
transaction records or suitable alternative documentation; and (d) contact information for the

Class Member, including name, address, telephone number and email address.

THIS COURT ORDERS that any person who would otherwise be a Class Member who
validly excludes him, her or itself from this Action, in accordance with paragraph seven (7) 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 this Action.
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THIS COURT ORDERS that any person who is a member of the Class and who does not
validly exclude him, her or itself from this Action in accordance with paragraph seven (7) of this
Order on or prior to the Opt-Out Deadline 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 this Action in the future.

THIS COURT ORDERS that, by no later than 5 days after Opt-Out Deadline, Class Counsel

shall:

(a) report to the Court and the Parties the number of Eligible Shares held by each Opt-Out

Party and the total number of Eligible Shares held by all Opt-Out Patties; and

(b) provide to the Defendants copies of the Opt-Out Elections submitted by Opt-Out

Parties.

THIS COURT ORDERS that the First Notice is hereby approved in substantially the forms

attached hereto as Schedule “B”.

THIS COURT ORDERS that Part 1 of the Plan of Notice attached hereto as Schedule “C”

is hereby approved for the purposes of the publication and dissemination of the First Notice.

THIS COURT ORDERS that the First Notice shall be published in accordance with the
Settlement Agreement and Part 1 of the Plan of Notice as soon as is practicable and not later

than 10 days after the issuance of this Order.

THIS COURT ORDERS that the hearing of the Approval Moton and the Representative
Plaintiff’s motion for approval of Class Counsel Fees shall take place at 10:00 AM, EDT, on

October 26, 2018, at Osgoode Hall, 130 Queen Street West, T'oronto, ON.



15. THIS COURT ORDERS that:
(a) the Representative Plaintiff shall:

(i) by no later than 4:00 PM, EDT, on the date that is 30 days before the Opt-Out

Deadline, post to Class Counsel’s website his:

(A)  notice of motion for the Approval Otrder, together with supporting

materials; and

B) notice of motion for the approval of Class Counsel Fees, together with

supporting materials; and

(i) by no later than 4:00 PM, EDT, on October 15, 2018, file the same materials
with the Court, supplemented as may be necessary to report to the Court and the

patties on opt outs and to address objections, if any; and

(b) the Defendants, if they wish to respond, shall, by no later than 4:00 PM, EDT, on
October 22, 2018, file with the Court their materials responding to the Representative

Plaintiff’s motion for the Approval Order.

16. THIS COURT ORDERS that Class Members who wish to file with the Court an objection or
comment on the Settlement or the request for approval of Class Counsel Fees shall deliver a

written statement to Class Counsel, at the address indicated in the First Notice, no later than

October 19, 2018.



T

17. THIS COURT ORDERS that the time for service and filing of the motion materials is

abridged.

THE HONOURABLE JUSTICE E. P. BELOBABA

ENTERED AT / INSCRIT A TORONTO
ON / BOOK NO:
LE / DANS LE REGISTRE NO.:

JUN 781018

PER/PAR: O
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Schedule "A”"

GREENSTAR AGRICULTURAL CORPORATION SECURITIES LITIGATION
SETTLEMENT AGREEMENT

Madc as of March 21, 2018
. BETWEEN
AUSTIN A. PARTRIDGE
(“PlaintifP’)
—and—
MICHAEL LAM (LIM WEN KAI LAM MOON CHIONG)
G. MICHAEL NEWMAN
BRIAN J. KNEBEL
FRANCESCO GALATI
SCHWARTZ LEVITSKY 'ECLDMAN LLP

(“Settling Defendants”)
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SETTLEMENT AGREEMENT

Subject to the approval of the Court as provided herein, the Plaintiff and the Sectding Dcfendants

hereby stipulate and agree that, in consideration of the promises and covenants sct forth in this

-Agreement and upon the Approval Order becoming a Final Otder, this Action will be scttled and

compromised on the terms and conditions conrained hercin.

SECTION 1- RECITALS

11

WHEREAS:

‘Lhe Plaintiff commenced this Action in Ontario against the Defendants, alleging that certain
disclosure documents released by GreenStar on and after May 30, 2012, including « private
placement agreement, contained misrepresentations at common law and/or within the
meaning of the O.54; which misrepresentations, it is alleged, caused GreenSiar securities to

issue and trade at artificially high prices,

The Settling Defendants have denied and continuce to deny all the PlaintifPs claims in this
Action, have vigorously denicd any wrongdoing or liability of any kind, or whatsoever, and
would have actively und diligenty pursued affirmative defences and other defences had this

Action not been settled.

'I'he Plaintiff, with the benefit of advice from Class Counsel, has concluded that this
Agreement, which resolves finally and completely the Action against all Detendants, is tair,
reasonable and in the best interests of the Class based upon an analysis of the facts and law
applicable to the issues in this Action, and taking into account factors including the following:
without prejudice and without waiver of privilege production and rep;'esentntions that have

been made by the Seltling Defendants, the butdens, complexities, risks and expense of
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continued litigation, including the determination of the Settling Defendants’ propottionate
liability and potential limits thereto, the determination of damages to the Class, any poteatial
appeals; and, the potential risks to recovety in continuing the Action against GreenStar and

Guan, including cvidence tending to show they have little or potentially no exigible assets.

The Sertling Defendants similarly have coneluded that this Agreement is desirable in ordet to
avoid the time, risk and expense of continuing with the litigation, including any potential
appeals, and any other present or future litigation arising out of the facts that gave risc to this
Action, and 1o resolve finally and completely the pending claims raised or that could have been

raised in this Action against them.

The Plaintiff and the Settling Defendants have enpaged in hard-fought arm’s length

necgotiations.

The Plaintiff and the Settling Defendants intend to and hereby do finally resolve the Action
and all the claims that were or could have been asserted in the Action, subject to the approval
of the Court as hercinafter provided, without any admission of liability or wrongdoing

whatsoever by the Scttling Defendants.

‘The Plaintiff asserts that he is a suitable representative for the Class and will seek 1o be

appointed as the representative plaintiff in this Action.

NOW THEREFORE, in considcration of the covenants, agreetnents and releases set forth herein

and for other good and valuable considetation, the teceipt and sufficiency of which is hereby

acknowledged, the Parties stipulate and agree that this Agreement represents the agreement between

the Pasties to resolve aud release, fully and finally, in accordance with the terms mote particularly set

out herein, all Released Claims and, subject to the approval of the Court as provided herein, to obtain
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an Approval Otdet that is 2 Final Order dismissing the Action as against the Scttling Defendants,

GreenStar and Guan with prejudice and without costs,

SECTION 2- DEFINITIONS

2.1 In this Settlement Agreement, including the Recitals and Appendices hereto:

1. Action mcans the aclion styled Partridge v GreenStar Agricaliural Corporation, ot al. filed in
the Ontatio Superior Coutt of Justice (Toronto Registry), Court File. No.: CV-14-514504-

00CP.

2. Administration Expenses means all fees, dishursements, expensces, costs, taxes and any
other amounts incutred or payable in relation to the implementation and administration
of the Settlement, including fees, disbursements and taxes paid to the Administrator, costs
incurred by the Administrator for printing and delivering the long form Second Notice,
and any other expenses approved by the Court which shall be paid from the Settlement
Funds in accordance with Sections 4.1 and 6.1. For greater cermainty, Administration

Lixpenses do not include Class Counscl Fecs.

3. Administrator means the third party professional firm and any employees of such fitm,
selected at atm’s length by Class Counsel, agreed upon by the Settling Defendants and
appointed by the Court to administet the Settlement in accotdance with this Agreement
and the Distribution Protocol; and, report to the Partics and the Court on the

administration of the Setlement.
4. Agreementmeans this scttlement agreement, including the recirals.

5. Approval Motion means a motion to be brought by the Plaintiff, in the Court, for the

Approval Order.
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Approval Order means an otdet made by the Court substantially in the form attached as

Appendix “ID” hereto:
approving this Settlement;
approving the form of the Second Notice;
appointing the Adniinistrator;
approving the Distribution Protocol; and

dismissing the Action as against the Setding Defendants, GreenStar and Guan, with

prejirdice and without costs, on the Effective Date.

Authorized Claimant means any Class Member who has submitted a completed Claim
which, pursuant to the terms of the Agreement and the Disttibution Protocol, has been

approved for compensation by the Administrator.

Certification and First Notice Motion mcans a motion to be brought by the Plaintift,

in the Coutt, for the Certification and First Notice Ordet.

Certification and First Notice Ordermcans an order made by the Court in substantially

the form attached as Appendix “A” hereto:
certdfying the Action for settlement purposes anly;
approving the form, content and method of dissemination of the First Notice;
prescribing opt-out procedures; and

fixing the date for the Approval Motion.
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Claim means the clectronic claims process and paper claim fortn to be approved by the
Court, either of which, when completed and submitted in a tmely manner to the
Administrator, constitutes a Class Member’s claim for compensation putsuant to the

Scttlement.

Claims Bar Deadline means the date by which each Class Mcmber must file 2 Claim and
all supporting documentation with the Administrator; which date shall be one hundred

and twenty (120) days after the date on which the Second Notice is first published.

Class or Class Memibers means all persons and entiries, other than Excluded Persons
and Opt-Oue Partics, wherever they may reside or be domiciled, who acquired securities

of GreenStar during the Class Period.
Class Counsclmcans Siskinds 1.1.1,

Class Counsel Fees means the fees, disbursements, costs, interest, HS1' and other

applicable taxes or chatges of Class Counsel as approved by the Coutt.

Class Petiod means the period from and including May 31, 2011 to and including the

cessation of rrading in Shares on June 3, 2014.

Colluteral Agreement means the agreement entered into by the Parties dated Match 21,

2018,

Common Issuc (GreenStat) means: Did GreenStar’s Class Period disclosure documents

contain a misreptescatation within the meaning of the O5A, ot at common law?
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Common Issue (SLF) means: Did SLF’s Independent Auditor’s Report included with
the Consolidated Financial Statements of GreenStar for the years ended December 31,

2012 and 2011 contain a mistepresentation within the meaning of the 0542

Counsel for the Settling Defendants means Gowling W1 (Canada) TT.P, and

Dentons Canada LLP, individually and collectively.

Court mcans the Ontario Superior Court of Justice,

CPA means the Class Proceeding Act, 1992, 5.0. 1992, c. 6, as amended.

Defendant means any person or entity named as a defendant in the Action.

Disteibution Protocol means the plan stipulating the proposed disrribution of the
Settlement Amount after deductions for Administraton Expenses and Class Counsel

Fees.

Effective Date means the date on which both of the following occur or have occurred:

the Scrtlement Amount has been paid into the Hscrow Account; and

the Settling Defendants’ collective right to terminate the Agteement has expired and

the Approval Otdet becomes a Final Qrder.

Eligible Shares means the Shares purchased or otherwise acquired by a Class Member

ot Opt-Our Party during the Class Period.

Escrow Account means an account at 4 Canadian Schedule 1 bank, under the Bunk A,

SC 1991, ¢ 46, in Onturio and under the control of the Administrator.
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27.  Escrow Settlement Amount means the Settlement Funds plus any interest accruing

thetreon.

28. Excluded Persons ineans:

(A) each Defendant, their past and present associates (as “associates’ is defined in Section
1(1) of the 0S4, their officers, directors, senior employees, legal representalives, heirs,

predecessors, successors and assigns;

(B) Luo Huitong (Fuzhou, l'ujian, Pcople’s Republic of China), Bliss Time 1imited
(British Virgin Islands), Ally Fast Limited (British Virgin Islands), lucy Xia (United

States);

(C any person, company, partnership or limited partnership controlled (as control” is

defined in Section 89(3) of the OS8.4) by any of the Defendants; and

(D)  any person ot company who acted as a consultant or provided other professional
services to GreenStar ot its subsidiatics in connecton with the private placement of

GreenStas securities on January 10, 2014, Januaty 20, 2014 or February 6, 2014,

29.  Final Otder ucans any order of the Court contemplated by (his Settlernent Agreement

from which any right of appeal has been exhausted, expired, or where no appeal lics.

30. First Notice tmeans the long-form and short-form Notice of Certification and Notice of

Court Hearing for Scttlement Approval substantatly in the forms attached as Appendices

“B” and “C” hereto.

31. Gowling means Gowling WLG (Canada) LLP
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GreenStarmeans the Defendant, GreenStar Agricultural Corporation (f.k.a. China Green
Star Agricultural Corporation and Aquatius Capital Cotp), formedy an Ontatio
corporation bearing corporation number 2144610 and dissolved oo May 5, 2014 under

section 240 of the Business Corporations Act, RSO 1990, ¢ B 16, as amended.

Guan means the Defendant, Guan Lianyun, a former director, president and chief

executive officer of GreenStar.

Opt-Out Election means the means the procedure, to be approved by the Court, by
which a Class Member may exclude bim, her ot itsclf from the Class, participation in the

Action and the Settlement.

Opt-Out Deadline means the date sixty (60) days aftet the date on which the First Notice

is first published on Class Counsel’s website,

Opt-Out Party means any person who would otherwise be a Class Member and who

submits a valid Opt-Out Election to Class Counsel by the Opt-Out Deadline.

Opt-Out Period means the period up to and including the Opt-Oul Deadline, during

which Opt-Out Elections may be submitted.

Opt-Out Threshold means the total number of Eligible Shates required Lo be held by all
Opt-Out Parties in order to trigger the Settling Defendants’ right (0 terminate this
Agreement in accordance with Sections 10.6 to 10.8 heteof, as particulatized in the

Collateral Agteement.
OSA mcans the Securities Act, RSO 1990, ¢ B-16, as amended.

Parties mean the Plainfiff and the Settling Defendants.
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Plaintiffmeans the Plaintiff, Austin A. Pattridge.

Plan of Notice means the plan for disseminating the Hirst Notice and Second Notice to

the Class, substantially in the fotm attached as Appendix “G” hereto.

Releascd Claims (ur Released Claim in the singular) means any and all claims, demands,
actions, suits, causes ol activn, whether class, individual or otherwise in nature, whether
personal or subrogated, including assigned claims, whether known or unknown, asserted
or unassetted, regardless of the legal theory, existing now or arising in (he future by any
and all of the Plaintiff or the Class Membets, arising out of or relating in any way to the
acquisition, purchase, sale, retention, pticing, marketing or distribution of Eligible Shares
and any claims which wete raised ot could have been raised in the Action. Relcased Claims
include, without limitation, all claims for damages including, but not limited to punitive,
aggtavated, statutory and other multiple damages or penalties of any kind, known or
unknown, suspected or unsuspected, actual or contingent, and liquidated ot unliquidated,
in law, under statute, at common law or in cquity; and, remedics of whatever kind or
character, known ot unknown, that ate 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, including but not Jimited to injunctive and dedlaratory telief; economic or
business losses or disgorgement of revenues ot profits and restitution; and costs,
expenses, class administration cxpenses, and lawyers” fecs (including Class Counsel Fees);

and prejudgment and post-judgment interest.

Releasees mean, jointdy and severally, individually and collectively, the Setting
Detendants, GreenStat, Guan and all of theit respective present and former, direct and

indirect, parents, subsidiaries, divisions, affiliates, partners, insurers, and all other persons,
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46.

47.

48,

49,

50.

51.
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patrtnerships ot corporations with whom any of the former have been, or are now,
affiliated, and all of theit respective past, ptesent and future officers, dircctors, employees,
agents, sharcholders, attorneys, trustees, servants and reptesentatives; and the
predecessors, successors, putchasers, heirs, exccutors, administrators and assigns of cach

of the foregoing.

Releasors mean, jointly and severally, individually and collectively, the Plaintiff, the (lass
Members, the Settling Defendants, GreenStar, Guan and their respective heirs, executors,
trustees, administrators, assigns, altorneys, representatives, partners and insuters and their
predecessors, successors, heirs, executors, trustees, administrarars and assignees; but, for

greater certainty, exchudes Opt-Our Parties.

Sccond Notice means the long-form and short-form Notice of Settlement Approval

substantially in the forms attached as Appendices “E” and “F” hereto.
Scetlerment means the settlement provided for in this Agreement.

Settlement Awmount mcans $500,000.00 in Canadian cutrency, inclusive of
Administration Fxpenses, Class Counsel ['ees and any other costs ot expenses otherwise

related to the Action, (o be paid in accordance with Section 4.1 hercof.

Settling Defendants means the Defendants, GG. Michael Newman, Brian |. Kacbel,

Francesco Galati, Michael T.am and ST.F.
Shares means common shares of GreeaSrar.

SLF means Schwartz Tevitsky Feldman LLI, a pattaership of chartered professional

accountants with officcs in Toronto and Montréal.
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SECTION 3 — APPROVAL AND NOTICE PROCESS

Best Efforts

31

32

33

‘L'he Partics shall use their best efforts w effectuate this Sertlernent and to secure the Approval

Ouder in 4 prompt and timely manner.

The Partics agrce that the content of the orders and notices attached as Appendices A through
I, respectively, may be modified or amended on consent of the Parties as may be necessary to
secure the Approval Order, but any such modification or amendment must be approved by

the Court.

Until the Approval Order becomes a Final Otder or the tetmination of this Agreement,
whichever occurs first, the Patties agree to bold in abeyance all steps in the Acrion, ather than
the motions provided for in this Agreement and such other matters required to implement the

tertns of this Agreement.

Certification and First Notice Motion

34

35

The Plaintiff will, as soon as is reasonably practicable following the execution of this
Agreement, bring the Certification and First Notice Motion. Subject to the content of the First
Notice and the Certification and Tirst Notice Order being satisfactory to the Scttling
Defendants, and for the purpose of this Agreement only, the Settling Defendants will consent

to the Certification and First Notice Order being issued by the Coutt.

Upon entry of the Certification and First Notice Ordet, Class Counsel shall cause the First
Notice to be published in accordance with the Plan of Notice and the directions of the Coutt.
Any third party costs for translation and publication of the First Notice shall be paid by Class
Counsel. If this Scttlement is approved by IYinal Order, Class Counsel will be rcimbursed for
the translation and publication costs of the Iirst Notice from the Escrow Account, in

accordance with Secdon 6.1(b).
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Approval Motion and Notice

3.6

37

The Plaintiff will theteafter bring the Approval Motion before the Court in accordance with
the Court’s dircctions, The Seuling Defendants will consent to the issuance of the Approval
Order, subject to the content of the Approval Order sought at the Approval Motion being

satisfactoty to the Scttling Defendants, and for the purposes of the Settlement only.

Upon entry of the Approval Order, Class Counsel shall cause the Second Notice to be
published and disseminated in accordance with the Plan of Notice as approved by the Court.
Any third pacty costs for translation and publication of the Sccond Notice shall be paid by
Class Counsel. If this Settlement is approved by Final Otder, Class Counsel will be reimbursed
fot the translation and publication costs of the Second Notice from the Hscrow Account, in

accordance with Section 6.1(b).

Natice of Termination

38

Tf this Apreement is terminated aftet the Fitst Notice has been published and disseminated, a
notice of the termination will be given to the Class. Class Counscl will cause the notice of
termination, in a form approved by the Court, to be published and disseminated as the Coutt
directs. Any third party costs for the translation and publication of a notice of termination
shall be shared equally (1/3 cach) between: () Class Counsel; (i) SLF; and (jii) the remaining

Settling Defendants.

Report to the Coutrt

39

Afler publication and dissemination of each of the notices required by this Scction, Class

Counsel shall file with the Court an affidavit confirming publication and disscmination.



SECTION 4~ SETTLEMENT BENEFIT

Payment of Settlement Amount

41

4.2

(@)

(®)

Within thirty (30) days after the Approval Order is granted, the Settling Defendants, or their
insuress as the case may be, shall cause the Settlement Amount to be paid into the Escrow

Account, as follows:

the amount of $300,000.00 in Canadian cuttency, by ot on behalf of the Scttling Defendants,
G. Michael Newman, Brian J. Kaebel, L'rancesco Galati and Michacl Lam, inclusive of
Administration Expenses, Class Counsel I'ees and any other costs or expenses otherwise

related (o the Action; and

the amount of $200,000.00 in Canadian currency by or on behalf of the Settling Defendant,
SLI, inclusive of Administration Tixpenses, Class Counsel Fees and any other costs or

expenscs otherwise related to the Action.

Neither the Settling Defendants nor the Setding Defendants’ insurers shall have any obligation
to pay any amount to the Plaintiff, the Class Mcemberts or Class Counsel other than the
Setdement Amount (to be paid in accordance with Section 4.1 hereof) with respecs to this
Agreement or the Action for any reason whatsoever, including any amount for damages,
interesl, legal fees (including Class Counsel Fees), disbursements, taxes of any kind, costs and
cxpenses relaling in any way to the Action, including as described in Sections 3.5 t 3.7, the

Relcased Claims, the Settlement and Administration Hxpenses.

‘The Administrator shall provide an accounting to the Courr for all payments made from the
Escrow Account. In the event this Agreement is terminated, Class Counscl shall deliver the

accounting to the Coutt no later than ten (10) days after the termination.
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Any dispute concerning an entitlement to ot quantum of expense incurred in the publication
and dissemination of First Notice, Second Notice, or by the Administrator subsequently, shall

be dealt with by 2 motion to the Court on notice to the Partics.

Settlement Amount to be Held in Trust

4.5

4.6

The Administrator shall maintain the Scttlement Amount in the Escrow Account for the

benefit of the Class, as provided for in this Agreement.

No amount shall be paid out from the Escrow Account by the Administrator cxcept in
accordance with this Agtcament, ot in accordance with an order of the Court obtained on

notice to the Parties.

Taxes on Interest

47

4.8

49

Except as expressly provided hetcin, any interest eatned on the Sctlement Amount shall

accrue o the benefit of the Class and shall become and remain patt of the Escrow Account.

Subject to Scction 4.9, all taxes payable on any intetest which accrues on or otherwise in
relation to the Settlernent Amount in the Hscrow Account shall be the responsibility of the
Class. The Administrator shall be solely responsible for fulfilling all applicable tax reporting
and payment requirements arising from the Settlement Amount in the Hsctow Account,
including any obligation to report taxable income and make tax pa};mcnts. All taxes (including
interest and penalties) due with respect 1o any income earned by the Settlement Amount shall

be paid from the Escrow Account,

"The Setrling Defendants shall have no responsibility to make any {ilings relating to the Escrow
Account, to pay tax on any income carned by the Scttlement Amount, of to Ppay any taxes on
the monies in the Escrow Account, unless this Agreement is teeminated, in which case any

loterest earned on the Sertlement Amount in the Escrow Account shall be paid to the Sertling



_15-

Defendants or their insutcts, as may be directed, in accordance with and in proportion to their
respective contributions to the Settement Amouat; and, the Settling Defendants ot their
Insurers, in such case, shall be responsible for the payment of any applicable taxes on such

interest not previously paid by the Administrator.,

SECTION 5- NO REVERSION

5.1 Unless this Agreement is terminated as provided herein, the Settling Defendants or their
insuress, as the case may be, shall not be entitled to the repayment of any portion of the
Settlement Amount contributed under Section 4.1 and then only to the extent of and in

accordance with the terms provided hercin,

SECTION 6- DISTRIBUTION OF THE SETTLEMENT AMOUNT
6.1 On or after the Effective 1ate, the Administrator shall distribute the Settlement Amount from

the Tiscrow Account in accotdance with the following priorities:

(a) to pay Class Counsel Fees;

(b) to pay any third patty costs for translation and publication of the First Notice and Second

Notice, as contemplated by Sections 3.5 and 3.7,

(¢) to pay all Administeation Expenses;

(d) to pay any taxes required by law to be paid to any governmental authority; and

(e} to pay a pro rata shate of the net Settlement Amount to each authorized Claimant in
propottion to his, her or its entitletent to compensation, as detetmined in accordance with

the Distribution Protocol.
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SECTION 7- EFFECT OF SETTLEMENT

No Admission of Liability

Tl

Whether or not this Agreement is terminated, this Agreement, anything contained in it, any
and all negotations, discussions, and communications associated with this Agreement, shall
not be deemed, construed or interpreted as a concession or admission of wrongdoing or
liability by the Releasces, ot as a concession ot admission by the Releasees of the truthfulness
of any claim or allegation asserted in this Action. Neither this Agreement nor anything
contained herein shall be used or construed as an admission by the Releasees of any fault,
omission, liability or wrongdoing in connection with any statcment, release, written document,
offering document or financial report, or otherwise, and in fact the Settling Defendants

continuc to vigorously dispute and contest the allegations made in this Action.

Agreement Not Evidence

712

The Partics agree that, whether or not it is terminated, unless otherwise apreed, this Agreement
and anything contained hetein, any and all negotiations, documents, discussions and
proceedings associated with this Agreement, and any action taken to implement this
Agreement, shall not be referred to, offered as evidence or received as evidence ot interpreted
in this Action ot in any other pending or futute civil, criminal, quasi-ctiminal, administrative
action, disciplinary investigation ot other proceeding as any presumption, concession ot
admission: (i) of the validity of any claim that has been or could have been asserted in the
Action by the Plaintitf against the Settling Detendants, ot the deficiency of any defence that
has been or could have been asserted in the Action; (i) of wrongdoing, fault, neglect or liability
by the Settling Defendants; and (iii) that the consideration Lo be given hereunder represents

the amount that could be or would have been recovered in the Action after trial.
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Notwithstanding Section 7.2, this Agrcement may be referred to or offered as evidence in
order to obtain the orders or directions from the Court contemplated by this Agreement, in a
proceeding to approve or enforce this Agreement, to defend against the assertion of Released

Claims, or as otherwise required by law.

No Further Litigation

7.4

Class Counsel, and anyonc cutrently or hereafter employed by, associated with, or a patmet
with Class Counsel may not, directly or indirectly participate or be involved in, or in any way
assist with respect to any claim made by any person, including but not limited to any putative
class member who opts-out of the Action, in relation to any claim they have or may in the

[ulure assert, regarding subject matrer of the Action.

Class Counsel also is prohibited from divulging to anyonc for any purpose any information
obtained in the course of the negotiation, prepatation ot exccution of this Agreemenr, without

the prior written consent of the Settling Defendants or unless ordeted to do so by a court,

SECTION 8- CERTIFICATION FOR SETTLEMENT ONLY

Consent to Cettification

8.1

8.2

The Setding Defendants will consent to certification of the Action as a class proceeding,

putsuant to Sections 2, 5 and 6 of the CPA, solely for the purpose of effecting this Agreement.

The Plaiauift and the Serding Defendants, G. Michael Newman, Brian J. Kncbel, Francesco
Galat and Michael Lam, agree that the only common issue that the Plaintiff will seek to define

as against them is the Common Issue (GreenStar) and the only class that the Plaintiff will

assert is the Class.
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83 ‘Lhe Plaintiff and the Settling Defendant, SLF, agtee that the only common issue that the
Plaintiff will seck to define as against SLF is the Conmon Issue (SLT) and the only class that

the Plaintiff will assett is the Class.

Certification Without Prejudice

84  The Parties agrec that the certification of the Action as a class proceeding in accordance with
Sections 8.1-8.3 hercof is for the sole purpose of cffecting the Settlernent. In the event that
this Agreement is terminated as provided herein, the Certification and Tirst Notice Ordet shall
be vacated ot set aside to the extent of the order certifying this Action as a class proceeding
for the purposes of implementing this Agreement, and shall be without prejudice to any
position that any of the Parties may latet take on any issue in the Action including in a
subscquent certification moton. In patticulay, the fact of the Settling Defendants’ consent to
certification for scttlement purposes shall not be telerenced in any way in the farther
prosecution of the Action, nor shall such consent be decmed to be an admission by the Settling
Defendants, or any of them, that the Plaintiff has met any of the requisite criteda for

cettification of the Action as a class procceding.

SECTION 9- OPTING OUT

Awarcness of any Potential Opt-Outs

9.1 The Plaindff and Class Counsel represent and warrant that:

(2) they are unawate of any Class Membet who has cxpressed an intention 10 opt-out of the

Class; and

(b) they will not encourage or solicit any Class Member to opt-out of the Class.
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Opt-Out Procedure

9.2

9.3

9.4

(@)

Each Class Mcmber who wishes to exclude him, her or itself from the Class must submit a
propetly completed Opt-Out Llection along with all required suppotting documents to Class
Counsel on or before the Opt-Out Deadline. An Opt-Out Election shall consist of the

following:

a statement of intendon to opt out of the Action, signed by the Class Member or a person

authotized to bind the Class Member,
a listing of all purchases and sales of GreenStar common shares during the Class Period;
the (otal number of GreenStar common shares held at the end of the Class Period;

supportng documents to evidence such ttansactions, in the form of trade confirmations,
brokerage statements, other transaction records or suitable alternative documentation as may

be agreed between the Class Member and Class Counsel; and

contact information for the Class Member, including name, address, telephone number and

email address.

In order to remedy any deficiency in the completion of an Opt-Out lileclion, Class Counsel
may require and request that additional information be submitted by a Class Member who

submits an Opt-Out Election.

If a Class Membey fails to submit a propetly completed Opt-Out Election and/ ot all zequired
supporting documents to Class Counsel or fails to remedy any deficiency by the Opt-Out
Deadline, the Class Member shall not have apted ont of the Action, subject to any order of
the Coutt to the contraty, and will in all other r;espo.crs to he subject to, and bound by, the

ptovisions of this Agreement and the releases contained hetein,
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9.5 ‘I'he Opt-Out Deadline will not be extended unless the Court orders otherwise.

9.6 Opt-Out Parties will be excluded from any and all rights and obligations arising from the
Settlement. Class Members who do not opt-out shall be bound by the Settlement and the

termns of this Agreement.

Notification of Numbet of Opt-Outs
9.7  Within five (3) days aftcr the Opt-Out Deadline, Class Counsel shall report to the Coutt and

the Parties the number of Eligible Shares held by each Opt-Out Party, a summary of the
information delivered by each Opt-Out Patty, and the total number of Liligible Shares held by

all Opt-Out Pariies.

9.8 Class Counsel shall also provide to Counsel for the Settling Defendants copies of all of the
Opt-Out Elections submitted by Opt-Out Parties at the same time as the report provided for

in Section 9.7.

SECTION 10- TERMINATION OF THE AGREEMENT

General

10,1 This Agrcement shall, without notice, be automatically terminated if:

() the Coutt declines to grane the Certification and First Notice Otdet and such order becomes

a Final Otder;

(b) the Court grants the Certification and First Notice Otder but such otder is revetsed on appeal

and the reversal becomes a Final Order;

(¢} the Court declines to grant the Approval Order and such order becomes 2 Final Order; or

(d) the Court grants the Apptoval Otder but such order is reversed on appeal and the reversal

becomes 2 Iinal Order.



= P

10.2 Each of the Patties shail have the right to terminate this Agrecment by delivering a written
notice pursuant to Section 15.19 below within thirty (30) days afer cither of the following

cvents:

(@) the Court grants the Certification and First Notice Order in a form that is materially different

to the {orm of the First Notice Order at Appendix “A”; or

(b) the Court grants the Approval Osder in a form that is materially different to the form of the

Approval Order at Appendix “ID”.

10.3  ‘Lhis Agreement shall be terminated if the Scttling Defendaats elect to rerminate the
Agteement in accordance with Section 10.6 forthwith upon delivery to Class Counsel of the

notice of election to terminate contemplated by that Section.
104 In the event this Agreement is terminated in accordance with its terms:

(&) the Parties will be restored (o their respective positions prior to the exccution of this

Agreetuent;

(b) the Phintiff and the Scttling Defendants will consent to an Order vacating ot setting aside
the Certification and First Noticc Otder to the extent of the order certifying this Action as a
class proceeding for the purposes of implementing this Agreement; and, such order shall

include a declaration that

(D the prior consent certification of this Action for settlement purposes shall not
be deemmed to be an admission by the Settling Defendants that the Action met

any of the crteria for certification as a class proceeding; and
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)

e)

9T
it no Party to this Action and no other person may rely upon the fact of the prior
Y P y rely up !

consent certification tor any purpose whalsoever;

the Hscrow Settlement Amount will be returned to the Settling Defendants or their insutets,

as directed, in accordance with Section 10.10(d) hereof;

this Agrcement will have no further force and effect and no cffect on the rights of the Parties

except as specifically provided for herein,

this Agreement and the consent certification order will not be inttoduced into evidence ar

otherwise referred to in any litigation against the Settling Defendants,

Notwithstanding the provisions of Section 10.4(d), if this Agreement is terminated, the
provisions of this Scction 10 and Sections 1, 2, 3.8,3.9,4.3,49, 5.1, 7.1,7.2,7.3,7.5, 84, 9.1,

12.6 and 15 shall survive termination and shall continue in full force and effect.

Effect of Exceeding the Opt-Out Threshold, Conditions Precedent and Right to T'etminate

10.0

10.7

Notwithstanding any other provision in this Agrecment, any of the Serting Defendants may,
in their sole and unfettered discretion, elect to terminate the Agreement if the rotal oumber of
Eligible Shares held by Opt-Out Parties exceeds the Opt-Out Threshold, provided that notice
of the election to lerminate is provided by Counsel for the Settling Defendant to Class Counsel
within ten (10) business days of Class Counsel notifying Counsel for the Settling Defendants
of the number of Opt-Outs pursuant o Seciion 9.7, after which date the right Lo terminate

the Agrcement will have expired.

If the Opt-Out Threshold is not exceeded, the Settling Defendants” tight to terminate this

Agreement pursuant to the provisions of this Section is inoperative and of no force and effect.
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The Opt-Out Threshold shall be stated in the Collateral Agreement signed contempotaneously
with the cxecution of this Agreement. The Collateral Agreement will state the Opt-Out
Threshold and will be kept confidential by the Parties and their counsel, and may be shown to
the Court solely for purposes of the Approval Motion but shall not be otherwisc disclosed by
the Parties and their counsel, unless disclosure is otdered by the Coutt or the Scrding

Defendants provide prior written consent to disclosure.

Allocation of Monies in the Escrow Account Following Termination

10.9

10.10

@

(b)

(©)

(d)

In the event of termination of this Agreement, Class Counsel shall account to the Court and
the Parties for the amounts maintained in and disbursed from the Fscrow Account, Consistent
with Section 4.3, this accounting shall be delivered no later than ten (10) days afiet such

termination.

If this Agreement is terminated, the Scttling Defendants shall, within thitty (30) days after

termination, apply to the approptiate Coutt, on notice to the Plintiff, for an order:

declaring this Scttletment Agreement null and void and of no force of effect except for the

provisions listed in Secrion 10.5;

determining whether 2 notice of termination shall be sent out to the Class Members and, if

50, the form und method of disseminating such a nodce;

requesting an order setting aside, #une pro tne, all prior orders or judgments entered by the
Court in accordance with the terms of this Agreement, including any order certifying the

Action as a class proceedings for the purposes of implementing this Agreement; and

authorizing the payment of all remaining funds in the Liscrow Account, including any accrued

interest, to the Settling Defendants or their insurers as the case may be.
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10.11 Subject to Section 10.12, the Patties shall consent to the ordets sought in any motion made by

the Settling Defendants pursuant to Scction 10.10.

Disputes Relating to Tetmination

10.12  If there is any dispute about the termination of this Agreement, the Courr shall determine any

dispute by motion made by a Party on notice to the other Partes,

No Right to Terminate

10.13  lor greater cettainty, no dispute or disagreement among the Plaintiff and/or membets of the
Class or any of them about the ptoposed distribution of the Settlement Amount or the

Distribution Protoco] shall give tise to a right to terminate this Agreement.

SECTION 11~ DETERMINATION THAT THE SETTLEMENT 1S FINAL

111 'The Setdement shall be considered final on the Rffective Date.

SECTION 12- RELEASES AND JURISDICTION OF THE COURT

Release of Releasees

12.1  Upon the liffective Date, in consideration of payment of the Settlement Amount and for other
valuable consideration sct forth in the Agreement, the Releasots forever and absolutely release,

waive and forever discharge the Releasees from the Released Claims.

122 The Releasors acknowledge that they are aware that they may hereafter discover facts in
addition to, or different from, those facts which they know or believe to be trie with respect
to the Action and the subject matter of this Agreement, and that it is theit inrention fo release
fully, finally and forever all Released Claims, and in furtherance of such intenfion, this release
and, subject to the provisions of SectionSECTION 10, this Agreement, shall be and remain

in effect notwithstanding the discovety or existence of any such additional or different facts.
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123 Upon the Lffective Date, each Releasee forever and absolutely tcleases each of the other
Releasees from any and all claims for contribution or indemnity with respect o the Released

Claims.

No Nurther Claims

124 As of the Effectivc Date, the Releasors and Class Counsel shall not now or hereafier institute,
continue, maintain or assert, either directly or indirectly, whether in Ontario or elsewhere, on
their own behalf or on behalf of any class or any other person, any action, suit, causc ol action,
claim or demand against any of the Releasees or any other person who may claim conttibution

or indemnity from any of the Releasecs in respect of any Released Claim,

Dismissal of the Action

125 As of the Effective Dale, the Action shall be dismissed as against the Settling Defendants,

GreenStar and Guan with prejudice and without costs.

No Claims in Interim

12.6  Asof the datc of this Apreement, Class Counsel represent that they do not represent plain(iffs

in any other proceeding related to any matter at issue in this Action.

SECTION 13- ADMINISTRATION

Appointment of the Administrator

131 ‘the Court will appoint the Administrator to serve until such time as the Settlement Amount
is distribured in accordance with section 6.1, on the terms and conditions and with the powets,

rights, duties and responsibilities set out in this Agreement and in the Disttibution Protocol.

Information and Assistance from the Settling Defendants

13.2  The Settling Defendants, G. Michael Newman, Brian J. Kncebel, Francesco Galati and Michael
Lam will, subject to the content of the Approval Order sought at the Approval Motion being

satisfactory to them and for the putposes of the Settlement only, consent 1o the Coutt making
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an order that they deliver ro the Administrator, within ten (10) business days of the entry of
the Approval Order, a list containing the names and mailing addresses of the non-objecting

beneficial owners of GreenStar securities 4s at August 1, 2014.

The Administrator may use the information obtained under Section 13.2 for the purpose of

delivering the Second Notice in accordance with Part 2 of the Plan of Notice,

Any information obrained or created by the Administrator is confidential; and, except as
requited by law or permitied by this Agreement, shall be used and disclosed only for the

purposes of the administration of this Scttlement.

Claims Process

13.5

13.6

13.7

In atder to seck payment from the Settlement Amount, a Class Member must submit a
completed Claim to the Administrator, in accotdance with the provisions of the Distribution
Protacol, on or before the Claims Bat Deadline. I'rom and after the Effcctive Date, Class
Members shall be bound by the tetms of the Settletnent regardless of whether they submit a

completed Claim Form ot teceive payment from the Settlement Amount.

In order to remedy any deficiency in the completion of a Claim, the Administrator may requite
and request that additional information be submitted by a Class Member who submits a Claim.
Such Class Members shall have until the later of thisty (30) days from the date of the request
from the Administrator or the Claims Bar Deadline to tectify the deficiency. Any petson who
does not respond to such a tequest for information within this peri.od shall be forever barred
from receiving any payments pursuant to the Settlement, subject to any order of the Court to
the contrary, but will in all other respects be subject to and bound by the provisions of this

Agreement and the releases contained herein.

By agreement between the Administrator and Class Counsel and on Notice to Counsel for the
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Sctiling Defendanrs, the Claims Bar Tleadline may be extended. Class Counscl and the
Administrator shall agree to extend the Claims Bar Deadline if, in theit opinions, doing so will
not adversely affect the efficient administration of the Settlement and it is in the best interests

of the Class to do so.

Disputes Concerning the Decisions of the Administrator

15.8

13.9

In the cvent that a Class Member disputes the Administrator’s decision, whether in whole or
in part, the Class Member may appeal the decision to the Courl. The decision of the Court

will be final with no dght of appeal.

No action shall lie against Class Counscl or the Administrator telating to any decision made in
the administration of this Agreement and/or the design and/or application of the Distribution

Protocol, without an order from the Court authorizing such an action,

Conclusion of the Administration

13.10

13.11

13.12

Following the Claims Bar Dcadline, and in accordance with the terms of this Agreement, the
Distribution Protocol and such further approval or order of the Court as may be necessary,
ot as circumstances may require, the Administrator shall distribute the net Tscrow Settlement

Amount to Authotized Claimants.

No claims or appeals shall lic against Class Counsel or the Administrator based on
distributions made substantially in accordance with this Agteement, the Distribution Protocol,

or with any other order or judgment of the Coutt.

If the Escrow Account is in a positive balance (whether by reason of tax refunds, un-cashed
cheques or otherwise) after one hundred cighty (180) days from the date of distdbution of the
nct Escrow Settlement Amount to the Authorized Claimants, the Administrator shall, if

feasible, allocate such balance among Class Members with valid claims in an cquitable and
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cconomic fashion. Any balance which still remains rhereafter shall be allocated to the Ontario

Securities Commission for nse in accordance with the purposes set out in section 3.4(2)(b) of

the O5A4.

Upon conclusion of the administration, the Administeator shall, through Class Counsel,

provide an accounting Lo the Parties for all payments made from the Hsctow Account

SECTION 14- THE FEE AGREEMENT AND CLASS COUNSEL FEES

Motion for Apptoval of Class Counscl Fees

141

14.3

144

At the Approval Heating, Class Counsel may seck the approval of Class Counsel Iees to be

paid as a first charge on the Settlement Amount.

The Scttling Defendants acknowledge that they are not patlies to the motion concerning the
approval of Class Counsel Fees, they will have no involvement in the approval process to
determine the amount of Class Counsel Fees and they will not take any position ot make any
submissions to the Court concerning Class Counsel Fees, except as requested and required by
the Court. Subject to the fotegoing, the Plaintiff will provide the Settling Defendants with
notice of the motion to approve Class Counscl Fees and copies of the materials filed with the
Court; and, the Settling Defendants and their counsel ate entitled to attend asy motion for

approval of Class Counsel Iees,

The procedure for, and the allowance or disallowance by the Court of any requests for Class
Counsel Fees to be paid out of the Settlement Amount are not part of the Scttlement provided
for hercin, and are to be considered by the Court sepatately from its considetation of the

faicness, reasonablencss, and adequacy of the Settlement provided for herein.

Any ordet or procecding relating to Class Counsel Fees, or any appeal from any order relating

thereto or reversal or modification thereof, shall not opetate to terminate or cancel this
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Agreement or affect or delay the finality of the Approval Order and the Settlement of this

Action provided hetein.

Payment of Class Counsel Fees

145 Inaccordance with Section 6.1(a)herein, on or after the Effective Date the Administrator shall
pay {rom the Escrow Account to Class Counsel in trust the Class Counsel Fees approved by

the Court.

SECTION 15- MISCELLANEOQUS

Motions for Directions

15.1  Any one or more of the Parlies, Class Counsel ot the Administrator may apply to the Coutt

for directions in fespect of any matter in relation to this Agreement.
152 All motions contemplated by this Agreement shall be on notice to the Parties.

Settling Defendants Have No Responsibility or Liability for Administration

153 Except for the obligations in respect of the performance of the obligations under Section 4.1,
the Settling Defendants shall have no responsibility for and no liability whatsoever wich respect
to the implementation of this Agrcement and the Distribution Protocol, including, without
limitation, the processing and payment of claims by the Administrator.

Headings, etc.

154  In this Agreement:

(2) the division of this Agtecement into scetions and the insettion of headings are for convenience

of reference only and shall not affect the construction ot interpretation of this Agreement;

(b) the terms “the Agreement”, “this Agreement”, “herein”, “hereto” and similar expressions

refer to this Agreement and not to any particular section or other portion of the Agreement;
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(c) all amounts referred to are in lawful money of Canada, and

() “person” means any legal entity including, but not limited to, individuals, cotporations, sole
ptoprictorships, general or limited partnerships, limited liability partnerships or limited

liability cotnpanies, by whatever name in the jurisdiction in which the person is domiciled.
155 In the computation of timc in this Agrecment, except where a contrary intention appeats:

(2) where there is a reference to a number of days between two events, they shall be counted by
cxcluding the day on which the fitst event happens and including the day on which the

sccond event happens, including all calendar days; and

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

the next day that is not a holiday.

Goveming Law

156 This Agreement shall be governed by and construed and interpreted in accordance with the

laws of the Province of Qntario.

15.7  'I'he Parties agree that the Court shall retain exclusive and continuing jurisdiction over this
Proceeding, the Partics and Class Members to interpret and enforce the terms, conditions and

obligations under this Agreement and the Approval Order.

Severability

15.8  Any provision hereof that is held to be inapetative, uncnfotceable o invalid in any jurisdiction
shall, upon the agreement of all of the Patties, be severable from the remaining provisions

which shall coatinue to be valid and enfotceable to the fullest extent permitted by law.
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Entirc Agreement

15.9

‘This Agrecment and the Collateral Agreement constitute the entire agreement among the
Parties and supersedes all prior and contemporaneous undetstandings, undertakings,
negotiations, representations, promises, agteements, agteements in principle and memotanda
of undetstanding in connection herewith, None of the Parties will be bound by any prior
obligations, conditions ot representations with tespect to the subject matter of this Agreement
and the Collateral Agreement, unless expressly incorporated hetein. ‘L'his Agreement may not
be modified or amended except in writing and on consent of all Pardes and any such

modification or amendment must be approved by the Court.

Binding Effect

15.10  If the Settlement is approved by the Court and becomes final as contemplated in Secton 10,

this Agreement shall be binding upon, and cnute to the benefit of, the Plaintiff, the Class
Members, the Setding Defendants, Class Counscl, the Relcasees and the Releasors, the
insurer(s), or, any of them, and all of theit respective heits, executots, predeccssots, successors
and assigns. Without limiting the generality of the foregoing, each and every covenanr and
agreement made herein by the Plaintiff and the Settling Defendants shall be binding upon all

Releasors and Releasces, as applicable.

Survival

15.11

‘t'he represcatations and warranties contained in this Agreement shall survive its execution and

implementation.

Negotiated Agreement

1512 This Agreement and the underlying settlement have been the subject of arm’s length

negotiations and many discussions among the undersigned and counsel. Fach of the

undessigned has been represented and advised by competent counscl, so that any statute, case
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law, or rile of interpreration or construction that would or might cause any provision to be
construed against the drafters of this Agreement shall have no fotce and effect. The Partics
further agree that the language contained in or oot contained in previous drafts of the
Agreement, or any agrecement in principle, shall have no beating upon the proper

interpretation of this Agreement.

Recitals

15.13 'The recitals (o this Agreement are true, constitute material and integral parts Lereof and are

fully incorporated into, and form part of, this Agreemnent.

Acknowledgements

15.14 Each Party hereby affirms and acknowledges that:

a) ifs signatory has the authority to bind the Party for which 1t is sipninpg with respect ta the
g Y } going I

matters set forth hercin and has reviewed this Agtreement; and

(b) the terms of this Agreement and the effects thereof have been fully explained to it by his or

its counsel;
(c) he, she or its representative fully understands cach term of this Agrecment and its effect.

Countetparts

1515 This Agteement may be executed in counterparts, all of which taken together will be deemed
to constitute onc and the same agteement, and a signature delivered by enail or facsimile shall

be deemed an original signatute for putposes of executing this Agreement.

Confidentiality and Communications

15.16 I any public discussion of, comment on, press release or other comtmunication of any kind

(with the mediz or otherwise) about this Agreement, the Plaintiff and Class Counsel agree and
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undettake to describe the Settlement and the terms of this Agreement as fair, reasonable and

in the best interests of the Class.

15.17 Nothing in this Section shall prevent the Parties or their counsel, or any of them, from
reporting to their clients, from complying with any order of the Coutt, of from making any
disclosure or comment required by this Agreement, or from making any necessaty disclosute
or comment for the purposes of any applicable securites or tax legislation or from making
any disclosute or comment to Class Members or the Court or for the putposes of any

procecdings as between the Defendants.

15.18  Without limiting the generality of the fotegoing, the Partics specifically agree that the Parties
will not make any public statements, comment or any communication of any kind about any
acgotiations or information cxchanged as part of the scttlement process, unless required to do
so by law. l'or greater certainty In addition, to the extent that there is public discussion of,
commment on or communication of any kind about this Agreement, the Partics and their
counsel agree and undertake to make no statement o comment that the Agreement is other

than fair, reasonable and in the best interests of the Class, unless required to do so by law.

Notice

15.19  Any notice, instruction, motion for Court approval or morion for directions or Coutt orders
soughtin connection with this Agreement or any othet repott or document to he given hy any
party to any other party shall be in writing and deliveted petsonally, by facsimile or e-mail

during normal business houts, or sent by registered or certified mail, or courier postage paid:
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For Austin Partridge

Michael Robb

Nicholzas Baker
Siskinds LLP

680 Waterloo Street
London, ON N6A 3V8

Telephorne: (519) 660-7868
Fmail: nicholas.baker@siskinds.com

Tor Michuel Lam, G. Michael Newman, Brian J, Knebel and Francesco Galat

Scott Kugler

Alex Zavaglia

Gowling WLG (Canada) LLP

100 King St W

Suite 1600

l'oronte, ON M5BX 1G5

Telephone: (416) 3697107

Email: scattlugler@gowlingwlg.com

For Schwartz Levitsky Feldman LLP

Frank Bowman
Deepshikha Duit
Dentons Canada LLP
77 King Street West
Suite 400

Toronto, ON MSK DAl

Telephone: (416) 863-4550
Email: deepshikha.dun@dentons.com

Date of Execution

13.20 The Parties have exccuted this Sewlement Agreement as of the date on the cover page.

ot s S otoer—

Date Siskinds LLP on their own behalf, as Class Counsel and

27 [e3 / (& as counsel for the Plaintiff
b
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Date Gowling WLG (Caniada) LLP as counsel for the Scttling
Defendants, G. Michacl Newman, Brian ]. Kncbel,
Francesco Galati and Michael Lam

Lo Ry ~—0

Date Deatons Canada LLP as counscl for the Settling
" Defendant, Schwartz Levitsky Feldman LIP
2 >
(T
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Coutt File No. CV-14-514504-00CP

ONTARIO
SUPERIOR COURT OF JUSTICE
THE HONOURABLE ) , TIIE
)
JUSTICE E. P. BELOBABA ) DAYOF , 2018

BETWEEN:
AUSTIN A. PARTRIDGE
Plaintiff
-and -

GREENSTAR AGRICULTURAL CORPORATION
(tka CHINA GREEN STAR AGRICULTURAL CORPORATION)
GUAN LTANYUN, MICHAKIL LAM (a.k.a LIM WEN KAT 1AM MOON CHIONG),
G. MICIIAEL NEWMAN, BRIAN ]. KNEBEL, FRANCESCO GALA'IT,
and SCHWARTZ LEVITSKY FELDMAN 11.P
Defendants
Proceeding under the Class Proceedings Aut, 1992
ORDER
(CONSENT CERTIFICATION AND NOTICE OF SETTLEMENT)

TIXIS MOTION, made by the Pluintff for, inter akia, an Order that the within proceeding be
cettified as a class procceding as against G, Michael Newmnun, Brun J. Knebel, Francesco Galati,
Michacl .am and Schwartz Levitsky Feldman LLP (collectively, “Settling Defendants™ and GreenSrar
Agricultural Corporation and Guan Livanyun, for scttlemcat purpuses only, fixing the date of a
settlement approval motion, and approving the form, content and method of disseminution of notces

of certification and scttlement approval hearing, was heatd this day at Osgoode Ilall, 130 Queen Street

West, Toronto, ON,



D e

ON READING the matetials filed, inclnding the Settlement Agreement, dated March 21, 2018,
attached hercto as Schedule “A” (“Settlement Agreement™) and on hearing the submissions of

Counsel for the Plaintiff and Counsel for the Settling Defendants;
ON BEING ADVISED that the Scttling Defendants consent to this Qrder;

AND ON BEING ADVISED that GreenStar Agriculrutal Corporation and Guan Lianyun
were noted in default, under R. 19.01(1) of the Rates of Civif Procedure, RRO 1990 Reg 194, on July 23,

2015 and August 26, 2015 respectively; and, have not since sought to appear in the Action;

1. THIS COURT DECLARES that cxcept as otherwise stated, this Order incorporates and

adopts the definitions set out in the Settlement Agreement,

2, THIS COURT ORDERS that the Action is cettified as a class proceeding as against the
Setding Defendants, GreenStar and Guan for the purpose of settlement only, pursuant 1o the
Class Proceedings Alet, 1992, SO 1992 ¢ 6 (“CPA”), ss. 2 and 5, but subject to the terms of the

Settlement Agreement, including ss. 8.2 and 9 theteof.

3 THIS COURT ORDERS that the class certified for the purpose of settlement with the

Settling Defendants, GreenStar and Guan is the Class, defined as:

All persons and entitics, other than Excluded Persons and Opt-Out
Parties, wherever they may reside or be domiciled, who acquired
securilies of GreenStar during the period from and including May 31,
2011 to and including the cessation of trading in GreenStar common

shares on June 3, 2014.
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THIS COURT ORDERS that Austin Parttidge is appointed as the Representative Plaintiff for

the Class.

THIS COURT ORDERS that the following issue is common to the Class as against

GreenStar, Guan and the Settling Defendants except for SLE:

Did one or motec of GreenStars’s Class Period disclosure documents or
other public oral statements confain onc of morc misrcpresentations
and/or omissions within the meaning of the Stowrities Ao, RSO 1990, c.

B-16, as amended (“O8A4”), or at common law?

THIS COURT ORDERS that the following issue is common to the Class as against the

Settling Defendant SLF:

Did SLF’s Independent Auditor’s Report included with the Consolidated
Financial Statements of GreenStar for the years ended December 31,
2012 and 2011 contain a misrepresentation within the meaning of the

0sAr

TIIS COURT ORDERS that any Class Member who wishes to validly exclude him, her or
itself from this Action, must do so by submitting to Class Counsel an Opt-Out Election received
on o before 500 PM. EDT on [P TR RETUBA 78000 et b M
ARSI i B

be electronic and shall consist of: (1) a statement of intention to opt out of the Action, by the

:;’:.-'i;_i" :@E%ﬁ?é](thc “Opt-Out Deadline™). An Opt-Out Election may

Class Member ot a petson authorized to bind the Class Member; (b) a listing of all purchases
and sales of GreenStar sccurities between May 31, 2011 and Juae 3, 2014, (c) supporting

documents to cvidence such transactions, in the form of trade confirmations, brokerage
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statcments, other transaction records or suitable alternative documentarion; and (d) contact
information for the Class Member, including name, address, telephone number and email

address.

THIS COURT ORDERS that any person who would otherwise be 2 Class Member who
validly excludes him, her or itself from this Action, in accordance with paragraph seven (7) of
this Order, is not bound by the Settlement Agreement and shall no longer participate or have the

opporlunity in the future to participate in this Action.

THIS COURT ORDERS (hat any person who is 2 member of the Class and who does not
validly exclude him, her ot itself from this Action in accordance with paragraph scven (7) of this
Otder on or prior to the Opt-Out Deadline will be bound by the Settlement Agreement,
including the releases contained therein, if and when it becomes effective, and may not exclude

him, her ot itself from this Action in the future,

THIS COURT ORDERS that, by no later than (indfi g% i 1-5 apsta i iCipE Out

Headlige], Class Counsel shall:

(@) tepott to the Court and the Parties the number of Eligible Shares held by cach Opt-Out

Patty and the total number of Eligible Shares held by all Opt-Out Parties; and

(b) provide 10 the Defendants copies of the Opt-Out Elections submitted by Opt-Out

Partics.

THIS COURT ORDERS that the First Notice is hereby approved in substantially the forms

attached hereto as Schedule “B”.
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THIS COURT ORDERS that Part 1 of the Plan of Notice attached hereto as Schedule “C”

is hercby approved for the putposes of the publication and dissemination of the First Notice.

THIS COURT ORDERS that the First Notice shall be published in accordance with the

Settlement Agreement and Part 1 of the Plan of Notice as soon as is practicable and not later

than [ﬁgs?r}%a]

el Arhoed:

THIS COURT ORDERS that the heating of the Approval Motion and the Representative
Plaintiff’s motion for approval of Class Counsel Fees shall take place at 10:00 AM, EDT, on

[ﬁffs'crggd@], at Osgoode Hall, 130 Queen Street West, Toronto, ON.
THIS COURT ORDERS that:

(») the Representative Plaintiff shall, by no later than 4:00 PM, EDT, on [1;_@&535“?5], file

with the Court and post to the website of Class Counsel his:

(H  notice of motion for the Approval Ordet, together with supporting materials;

and

()  notice of motion for the approval of Class Counsel Fees, together with

suppotting materials; and,

(b) the Defendants, if they wish to respond, shall, by no later than 4:00 PM, ED'1, on [ﬁﬁcﬁ
ﬁa‘%é], file with the Coutt their matetials responding to the Representative PlaintifPs

motion for the Approval Ordet.

THIS COURT ORDERS that Class Members who wish to filc with the Court an objection or

comment on the Settlement or the tequest for approval of Class Counsel lHees shall deliver a
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written statement to Class Counsel, at the address indicated in the liest Notice, no later than

\inscft Wecaistiat 4.5 Buidhhdss o €0 cfgte TR pto il Mghan|

THIS COURT ORDERS that the time for service and filing of the motion matetials is

abridged.

1THE IHONOURABLE JUSTICE E. P. BELOBABA
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GREENSTAR AGRICULTURAL CORPORATION SECURITIES LITIGATION

NOTICE OF CERTIFICATION FOR SETTLEMENT PURPOSES AND SETTI EMENT APPROVAL HEARING

Read this notice carefully as it may affect your legal rights

Who this Notice is For

This nolice is directed to everyone who acquired

securities of GreenStar Agricultural Corporation,
[“GreenStar”, TSXV Delisted: GRE, CUSIP: 39573T101,

ISIN: CA 39573T1012] from and including May 31, 2011
10 and including the cessation of trading in GreenStar

common shares on Tune 3, 2014 (“Class Period”).

What the Action is About

On October 20, 2014, an action was commenced in the
Ontario Superior Court of Justice (Toronto Region)
against GreenStar, certain of its former directors and
executive officers and its former auditor. The Plaintiff
alleges that certain disclosure documents relecased by
GreenStar on and after May 30, 2012, including a private
placement agreement, were matevially misleading (the
“Action”).

Class Certification to give effect to Settlement

‘The Plaintiff has entered into a settfement with G.
Michael Newman, Brian ]. Knebel, Francesco Galati,
Michael Lam and Schwartz Levitsky Feldman LLP
("Settling Defendants” and “Settlement”). The
Settlement is described below.

On [frseifdate], 2018, the Court certified the Action as a
class proceeding for settlement purposes only.
Certification against the Settling Defendants was
obtained with their consent, but js conditional upon the
Court’s approval of the Settlement. The Settling

Defendants do not admit any wrongdoing or liability.

Certification was also granted against GreenStar and its
former director and Chief Executive Officer, Guan
Lianyun, Neither GreenStar nor Mr. Guan have
respanded to the Action.

In granting certification, the Court appointed Siskinds
L.LP as Class Counsel and defined the Class or Class
Members as follows:

Al persons and  entities
wherever they may reside or be

domiciled, other than Excluded
Persons and Opt-Out Parties,
who acquired securities of
GreenStar  during the period
from and including May 31,
2011 to and including the
cessation of trading in
GreenStar common shares on
June 3, 2014.*

*The terms “Excluded Persons” and “Opt-Out Parties”
are defined in the Settlement Agreement dated March
21, 2018 which can be found on the website of Siskinds
LLP (“Class Counsel’s Website").

The Terms of the Settlement

The Settlement provides that $500,000.00 (the
“Settlement Amount”), will be paid for the benefit of
the Class Members, before deductions for legal fees and
expenses to administer the Settlement.

‘The Scttlement is a compromise of disputed claims and
is not an admission of tability, wrongdoing or fault on

the part of any of the Settling Defendants, all of whom

have denied and continue to deny the allegations made
against them in the Action,

The certification of the Action is conditional and will be
of no force or effect if the Court does not approve the
Settlement or if the Settling Defendants terminate the
Settlement Agreement,*

*Setlling Defendanis may terminate the Settlement
Agreement if Class Members holding a certain number
of Eligible Shares (which term is defined in the
Settlement Agreement dated March 21, 2018) exclude
themselves from the Class (a process known as “apting-
out”), described further below.

The Plaintiff and Class Counsel vecommend the
Settlement of the Action to Class Members. In reaching
the Settlement, Class Counscl considered the facts and
law applicable to the issues in the Action; and,
particularly the following:




* Extensive factual material made available to
Class Counsel on a without prejudice
{confidential) basis solely for the purposes of
setflement discussions;

e The risk that Mr. Guan did not disclose to the
Settling Defendants materjal information related
to GreenStar’s indebtedness and cash balances;

o The Settling Defendants’ potential proportionate
liability, in light of:

o the possibility of the aforementioned
facts proving true;

o allegations of fact made by Staff of the
OSC against GreenStar and Mr. Guan by
Staff of the Ontario Securities
Commission (“OSC”) in a related
enforccment proceeding commenced on
March 11, 2015; and

o tindings of fact made by the OSC in the
relaied enforcement proceeding;

¢ Legal limitations on the value of certain claims
that could be advanced against the Settling
Defendants;

e That the contribution to the Settlement Amount
made by the Settling Defendants, G, Michael
Newman, Brian J. Knebel, Francesco Galati and
Michael Lan, represents a multiple of their
estimated collective statutory liability limits,
which limits are set oul in Part XXII.1 of the
Ontario Securities Act, RS0 1990, c. S. 5, as
amended;

o The potential risk of no recovery by continuing
the Action solely against GreenStar and M.
Guan, in light of the following;

o the challenges of obtaining cvidence
from and enforcing a judgment in the
People’s Republic of China;

o evidence tending to show GreenStar
and Mr. Guan have little or potentially
1o recoverable assets in Canada or
China;

o the potential inability of the Plaintiff to
make a direct claim against liability
insurance GreenStar and Mr. Guan had;
and

v the potential contractual defences
available to GreenStar’s and Mr, Guan's
liability insurer, which may entitle it to
deny coverage for the claims in the
Action against (reenStar and Mr. Guan.

A more complete explanation of the Settlement and why
the Plaintiff and Class Counsel recommend the

Settlement will be provided to the Court and made
publicly available on Class Counsel’'s Website.

Class Counsel’s Website currently contains information,
including a copy of the Settlement Agreement, a copy of
the Court's arder certifying the Action and a summary
of the reasons why Class Counsel believe the Settlement
is fair, reasonable and in the best interests of the Class.

The materials Class Counsel will file with the Court for
the purposes of seeking approval of the Settlement and
the proposed methodology for distributing the
Settlement Funds (“ Distribution Protocel”) will be
osted on Class Counsel’s Website no later than [igsess
Fate]. Class Members are encowraged Lo review the
proposed Distribution Protocol and its accompanying

puide.

Participating in the Settlement or Excluding Yourself
from the Class Action and the Settlement

If you are a Class Member, you will be bound by the
terms of the Settlement once approved unless you opt
out of the Action.

Class Members who do not opt aut will i) be entitled to
participate in the Settlement; ii) be bound by the terms of
the Settlement; and, iii) will not be permitted to bring
other legal proceedings in relation to the matters alleged
in the Action against the Detendants, or any person
released by the approved Settlement.

Conversely, if you are a Class Member who opts out of
the Action (an “Opt-Out Party”), you will not be ablc to
make a claim to receive compensation from the
Settlement Amount but will maintain the right to pursue
your own claim against the Defendants telating to the
matters alleged in the Action.

If you are a Class Member and wish to opt out, you must
submit an election to do so, together with required
supporting documentation or suitable alternative
documentation (*Opt-Out Election”), to Class Counsel.

A list of the information needed Lo submit a valid Opt-
Out Election can be obtained from Class Counsel’s
Website.

Class Counsel must receive your Opt-Out Election no
later 5:00 pm EDT on Iiﬁg@%dib] (“Opt-Out
Deadline”}). Opt-Out Eleclions may be sent
electronically or by mail or courier to:

Nicholas Baket
Siskinds LLP
680 Waterloo Street




London, ON N6A 3V4
Tel: 1.800.461.6166 ext. 7868 (toll free)
Email: nicholas.baker@siskinds.com

An Opt-Out Election that does not contain all of the
required information or suitable alternative
documentation will not be valid, which means that you
will be bound by the Settlement Agreement, if it is
approved,

Next Step - Settlement Approval Hearing will be held
in Toronto, Ontario

The Settlement must be approved by the Court before
the Settlement can come into force and cffect and before
Class Members can make a claim for compensation.

The hearing for the Court’s approval of the Settlement
("Approval Hearing") is open to the public and Class
Members may, but are notrequired to, atteud The
Approval FHearing will be held on [in
am, at the courthouse located at [u;ge:;&agix’
Toronto, Ontario.

Class Counsel Fees and Disbursements

As is customary in class action litigation, Class Counsel
undertook this litigation on a contingency fee basis,
meaning that no {egal fees have been paid as the matter
has progressed, and that Class Counsel has funded the
expensecs necessary Lo advance the litigation. At the time
of the Approval Hearing, Class Counsel will request that
the Court approve its claim for legal fees under the
contingency fee agreement with the Plaintiff, to be paid
out of the Settlement Amount and not to exceed 25% of
the Settlement Amount, plus HST, and up to $[#nsiss] in
reimbursement for disbursements plus applicable taxes
(“Class Counsel Fee”).

Class Members May Object

Class Members who wish to cormment on or object to the
Settlement, the proposed Distribution Protocol and/ or
the proposed Class Counsel Fee request request should

do so in writing. All comments or objections should be
received by Class Counsel (at the address listed below)
7 F

no later than [iriderf dafel. Class Counsel will fife any
and all such submissions with the Court Class Members
may attend the Approval [ Tearing whether or not an
objection or comment was delivered. The Court may
permit Class Members to participate in the Approval
Hearing whether or not an objection was made.

A wrilten objection should include:

(i) the Class Member's name, address, telephone
number, fax number (where applicable) and email
address;

{ii) thc particulars of the Class Member’s transactions
in GreenStar securities during the Class Period,

(iti} a brief statement outlining the objection to the
Settlement, proposed Distribution PProtocol or
Class Counsel Fee, as may be the case; and

(iv) a slalement as to whether the objector intends to
appear at the Approval Hearing in person or
through a lawyer, and if through a lawyer, the
name, address, telephone number, fax number,
and email address of the lawyer.

Class Members who approve of or du not uppose the
Settlement, the proposed Distribution Protocol and_the

proposed Class Counsel Fee request do not need to
appear at the Approval Hearing or take any other action

For any further questions relating to the Action, further
information, or to deliver a comment or objection please
contact Class Counsel:

Nicholas Baker

Siskinds LLP

680 Waterloo Street

London, ON N6A 3V8

Tel: 1.800.461.6166 cxt. 7868 (toll free)
Email; nicholas.baker@siskinds.com

Publication of this notice was authorized by the
Ontario Superior Court of Justice
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#*FOR IMMEDIATE RELEASE##¥

GREENSTAR AGRICULTURAL CORPORATION SECURITIES LITIGATION

NOTICE OF CERTIFICATION FOR SETTLEMENT PURPOSES AND
SETTLEMENT APPROVAL HEARING

Read this notice carefully as it may affect your legal tights

London, Ontario, [iﬁqi;rt,,gqie], 2018
THE CLASS ACTION

On Octobet 20, 2014, an action was commenced in the Ontario Superior Court of Justice (Toronto
Region) against GreenStar Agticultural Corporation {TSXV Delisted: GRE, CUSIP: 39573T101,
ISIN: CA 39573T1012], cettain of its fonmer directors and executive officers and its former auditor.
"L'he Plaintiff allcges that certain disclosure and offering documents released by GRE on and after May
30, 2012 were materially misleading. The Plaintiff alleges this resulted in damage 1o GRE shareholders
who acquired GRE securities during the period from and including May 31, 2011 o and including
the cessation of trading in GRE common shares on June 3, 2014 (the “Class Period”, “Class

Members” and the “Action”).

CONSENT CERTIFICATION FOR SETTLEMENT PURPOSES

The Plaintiff has cntered into a sctlement with G. Michael Newman, Btian . Knebel, Francesco
Galati, Michael Lam and Schwartz Levitsky Feldman LLP ("Settling Defendants” and
“Settlement”). On [insezt, date], 2018, the Ontatio Superior Court of Justice (“Coutt”) certified the
Action as a class proceeding for settlement purposes. The Settlement provides for settlement funds

of $500,000.00 (CDN), to be paid for the benefit of the Class Members before deductions for
legal fees and expenses to administer the Settlement. The Settlement is a compromise of disputed

claims and is not an admission of liability, wrongdoing ot tault on the part of the Seutling Defendants,
all of whom have denied and continue to deny the allegations madc against them in the Action.

Certification of the Action was obrained with the consent of the Settling Defendants and is conditional
upon the Court’s approval of the Settlement. Cettification was also granted against the Defendants,
GRFE and its former director and CT30), Guan Lianyun, who have not defended the Action. The Court
will be; aintiffs request for approv 1) f the Settle at a hearing to_occut at [ins

atel at 10 am.

Class Members’ Jepal rights may be affected by the cettification of the Action and/or the approval of
the Setdement. The Settlement, if approved, will have the effect of ending the Action and releasing all
Deflendants, including GRE and Guan Lianyun, from claims made or that could have been made in

the Action, It is st rongly regommendcd that anyone who is or believes they may be a Class

Member read the :i'é iled dongfoem '“’r" notice.

L)

The detailed long-form notice explains, amongst other things:

(a) considerations influencing the Settlemnent with the Settling Defendants;
(b) the potential non-viability of continuing claims against GRI{ and Guan Lianyun;
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(c) that Class Members will be bound by the terms of the settlement and eatided to participate in
it, if it is appraved, unless they exclude themselves from the Action,

(d) the steps that a Class Member must take to validly exclude him, her ot itself from the Action
and the .\crﬂement

(6 that Class Momhetq who do not Lxcludc themsclves from the Action may still object to the
tertms of the Seflement or otherwise provide comments, and the process for doing so.

OPTING OUT OF THE ACTION AND THE SETTLEMENT

Class Members who wish to opt-out the Action must do so by 5:00 pm EDT on [fdert date tharis
60" dags afger Pulltic; '_"gmofjlong—fgnﬁ“ﬁoﬁcé 811 CIdss Couisél's website] (“Opt-Our Deadlme”)
The procedure fot doing so is set out in the detailed long -form notice and the information that should
be submitted with an election to opr-out can be found on Class Counsel’s website. Class Mctmbers
who may wish to opt-oul should note that if Class Counsel does not receive a properly supported opt-
out clection by the Opt-Out Deadline that such class member will be bound by the Settlement, if it is
approved,

FOR MORE INFORMATION

For questions, including about the certification of the Action and the Sertlemceat, Class Members’
rights and the procedures for excluding themselves from the Action and the Seltlemcnt and/ ot for
more information about any patt of this notice, please consult the detailed long-fomi Hotiée o contact
Class Counsel at:

Siskinds LLP

680 Watcrloo Street

London Ontario N6A 3V8
Nicholas Baker

Tel: 1-800-461-6166 x7868
nicholas.baker@siskinds.com

Publication of this notice was authotized by the Ontatio Supetior Court of Justice
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Court File No. CV-14-514504-00CP

ONTARIO
SUPERIOR COURT OF JUSTICE
TIHE HONOURABLE! ) , TIHE
)
JUSTICE. I, P. BELOBABA ) DAY OF , 2018

BETWEILIN:
AUSTIN A. PARTRIDGE

Plaintiff
-and —
GREENSTAR AGRICULTURAL CORPORATION
(fk.a CHINA GREEN STAR AGRICULTURAL CORPORATION)
GUAN LIANYUN, MICHAEL LLAM (a.k.a LIM WEN KAI LAM MOON CIIONG),

G. MICITAEL NEWMAN, BRIAN |. KNEBEL, FRANCESCO GALATI,
and SCHWARTZ LEVITSKY FELDMAN LLP

Defendants

Proceeding under the Class Proceedings Aei, 1992

ORDER
(SETTLEMENT APPROVAL)

TIIIS MOTION, made by the Plainuff for an Order approving: (i) the settlement reached
between the Plaintiff and the Defendants, G. Michacl Newman, Brian ], Knebel, Francesco Galati,
Michael Lam and Schwartz Levitsky Feldman 1IP (collectively, “Settling Defendants”) on March 21,
2018; (i) the proposed Disttibution Protocol; and, (iii) the {orm, method of publication and

dissemination of the Sccond Notice, was heatd this day at Osgoode Hall, 130 Queen Street West,

Toronto, ON.



" .

ON READING the materals filed, including the Settlement Agreement, dated March 21, 2018,
attached hereto as Schedule “A” (“Scttlement Agteement”) and on hearing the submissions of Class

Connsel and Counsel for the Settling Detendants;
ON BEING ADVISED that the Settling Defendants consent to this Order;

AND ON BEING ADVISED that GreenStar Agricultural Corporation and Guan Liznyun
were noted in default, under R. 19.01(1) of the Ruks of Givil Procedime, RRO 1990 Reg 194, on July 23,

2015 and August 26, 2015 respectively; and, have not since sought to appear in the Action,

AND ON BEING ADVISED that Analytics Consulting LLC has conseated to being

appointed the Administrator for the administration of the Settlement;

1. THIS COUR'Y DECLARES that except as otherwise stated, this Order incorpotates and

adopts the definitions set out in the Settlement Agreement.

2. THIS COURT ORDERS that the Settlement Agreement is fair, reasonable and in the best

interests of the Class.

3, THIS COURT ORDERS that the Settlement Agreement is apptoved pursuant to section 29

of the Class Proceedings Awt, 1992, SO 1992, c. 6.

4. THIS COURT ORDERS that all provisions of the Scttlement Agreement (including the
Recitals and Definitions) form patt of this Ordet and are binding upon the Defendants in
accordance with the terms thereof, and upon the Plaintiff and all Class Members that did not

opt-out of the Action in accordance with the Order of the Ontario Superior Coutt of Justice

oy ame ey

tdate), 2018, including those persons that are minors ot mentally incapable.



)]

9,

10.

11.

12.

13.

.
THIS COURT ORDERS that in the event of 2 conflict between this Order and the Settlement

Agreement, this Order shall prevail.

THIS COURT ORDERS that compliance with requirements of Rules 7.04(1) and 7.08(4) of

the Rules of Civil Procedure, RRO 1990, Reg. 194 is hereby dispensed with.

THIS COURT ORDERS that the Scttiement Agteement shall be implemented in accordance

with its terms.

THIS COURT ORDERS that the Distribution Protocal, attached hereto as Schedule “B” is

fair and appropriate.

‘THIS COURT ORDERS that the Distribution Protocol is approved and that the Escrow
Settlement Amount shall be distributed in accordance with the Settlement Agreement; and,

speciticially, in order of the priorities set'out in Section 6.1 of the Scttlement Agreement.

THIS COURT ORDERS that Part 2 of the Plan of Notice, attached heteto as Schedule “C,

is hereby approved for the purpose of the publication and dissemination of the Second Notice.

THIS COURT ORDERS that the form and content of the Short Form Nolice of Settlement

attached hereto as Schedule “D” is hereby approved.

THIS COURT ORDERS that the fort and content of the Long Form Notice of Settletnent

atrached hereto as Schedule “E” 1s hereby apptoved.

1THIS COURT ORDERS that the form and content of the General Instructions and Claim

Form attached hereto as Schedule “F” is hereby approved.



14,

15.

16.

17.

18.

19.

-4 -

THIS COURT ORDERS that the Plaintiff and the Settling Defendants may, on potice to the
Court but without the need for fusther ordet of the Court, agree to reasonable cxtensions of

time to carry out any provisions of the Settlement Agreetnent.

THIS COURT ORDERS that the Settling Defendants, G. Michacl Newtnan, Brian J. Knebel,
Francesco Galati and Michael Lam, shall, within ten (10) business days of the entry of this
Otder, deliver to the Administrator a list containing the names and mailing addresses of the non-

objecting beneficial owners of GreenStar securites as at August 1, 2014.

THIS COURT ORDERS that, other than that which has been provided in Section 4.1 and
13.2 of the Settlement Agreement, Releasces have no respousibility for and no liability

whatsocver with respect to the administration of the Settdement.

THIS COURT ORDERS that, upon the Effective Date, the Releasors under the Settlement
Agreement shall releasc and dischatge, and shall be conclusively deemed to have fully, finally and
forever rcleased and discharged the Releasces from the Released Claims in the Settlement

Agreement.

THIS COURT ORDERS that, upon the Fffective Date, the Releasors and Class Counsel shall
not now ot hereafter instirute, contimue, maintain or assert, either directly or inditectly, whether
in Ontario 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 of the Releasees or any other person
who may claim contribution or indemnity from any of the Releasces in respect of any Released

Claim.

THIS COURT ORDERS that in the event that the Settlement Agrcement is terminated in

accordance with its terms, this Qrder shall be declared null and void.
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20. THIS COURT ORDERS that, upon the Effective 1ate, the Action shall be dismissed against

all Defendants with prejudice and without costs.

THE HONOURABLE JUSTICH E. P. BELOBABA
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NOTICE OF SETTLEMEN'L' APPROVAL
IN THE
GREENSTAR AGRICULTURAL CORPORA'ITON SECURITIES LITIGATION

This notice is directed to cveryone wh ire it . Stat Apri i
[TSXV Delisted: GRE, CUSIP: 39573T101, ISIN: CA 39573T1012] from and including May 31,

2011 to and including the cessation of trading in GRE common shates on June 3, 2014

(“Class Period™).

READ TIIS NOTICE CAREFULLY AS IT MAY AFFECT YOUR LEGAL RIGHTS
Coutt Approval of Class Action Settlement

On October 20, 2014, an action styled Partridge v GreenStar Agricultmral Corporation, ef al. was
commenced in the Ontario Supetior Coutt of Justice (Loronto Region) (“Court”) against GreenStar
Agricultural Corporation [I'SXV Delisted: GRE, CUSIP: 395731101, ISIN: CA 39573T1012),
certain of its former directors and exccutive officers and its former auditor. The Plaintiff alleged that
certain disclosure and offering documents released by GRE on and aftes May 30, 2012 wete
materially misleading. The Plaintff alleged this fesulted in damage to GRE shareholders who
acquited GRE sccurities during the Class Period (the “Class Members” and the “Action®).

The claims being pursued in the Action wete claims for damages for losses allegedly suffered as a
tesult of GRE’s alleged misleading disclosures. The Plaintiff claimed the Defendants had liability for
those losses.

On {868 G4eq| the Plainiff and G. Michael Newmaa, Brian J. Knebel, Francesco Galad, Michael
Lam and Schwartz Levitsky Feldman LLP (“Setiling Defendants”) entered into a settlement of the
Action (“Settlement”). The Setdement resolves the Action entirely, including as against GRE and
its director and CEQ), Guan Lianyun, who did not defend (he Action,

The Setdement provides for settlement funds of $500,000.00 (CDN) (“Scttlement Amount™), to be
paid for the bencfit of the Class Members before deductions for legal fees and cxpenses to
administer the Settlement.

‘'he Setticment is a compromise of disputed claims and is not an admission of Lability, wrongdoing
or fault on the part of the Settling Defendants, all of whom have denied and continue to deny the
allegations made against them in the Action.

On [{his€ck‘datn), the Court certified the Action as a class proceeding for settlement putposes only.
Certification against the Settling Defendants was obrained with their consent. Certification was also
granted apainst GRE and Guan Lianyun. On [tedéte 8414, the Court approved the Scttlement and
ordered that it be implemented in accordance with its terms.

The Court awarded Siskinds LLP (“Class Counsel”) legal fees, expenses and applicable taxes in the
. oo . 73 R v b e o : se T
amount of $fiugErt] (“Class Counsel Fees”). As is customary in such cases, Class Counscl
conducted the Action on a contingent fee basis. Cluss Counsel was nor paid as the matter proceeded
and funded the expenses of conducting the litigation, ‘Che amount awarded for Class Counsel Fees

includes $fiaglrt] for the reimbursernent of arnounts spent by Class Counsel in the conduct of the
Action.



Tixpenses incurred ot payable telating to approval, notification, implementation and administration
of the Settlement (“Administration Expenses”) will also be paid from the Settlement Amount
hefore it is distributed to eligible Class Membets.

Administrator

The Court has appointed Analytics Consulting LLC as the Administrator of the Settlement. The
Administrator will, among other things: (i) receive and process claims; (i) make determinations of
cach Class Member's eligibilily for compensation pursuant to the Court approved Distribution
Protocol; (iif) communicate with Class Members regarding their eligibility for compensation; and (iv)
manage and distribute the net Setdement Amount. The Administrator can be conracted at;

GreenStar Securities Seltlement
¢/o Analytics Consulting 1.J.C
P.0). Box [ifek)

Chanhassen, Minnesota 55317-[1i8fg]
USA

Website: ﬁn%;ﬁ ; € {Jﬁ&é@c@téﬁt&dﬁtﬁ]
Vimail: info@iisegt email addréss.com

The Administrator’s website contains an online claims portal which Class Members are encouraged
to use for filing claims. The Administrator’s website also contains the Court’s Qrders; the Settlement
Agreement; the Distribution Protocol; the Guide to the Distribution Protocol; the C(ieneral
Instructions and a papet Claim Iorm should Class Members wish to file a paper claim.

Class Members® Entitlement to Compensation

Class Members may be cligible for compensation pursuant to the Settlement if they timely submit a
completed claim, including required supporting documentation, with the Administrator.

To be eligible for compensalion under the Settement, Class Members must submit their Claim

clecttonically or, if submitting a paper Claim Form, postmarked no later than r;dg’ggj (“Claims
Bat Deadline™),

Only Class Members are permitted to participate in the Settlement. In particular, the following
petsons are not permitted to participate in the Settlement: (i} “Excluded Persons”, which are defined
in the Sctdement Agreement; and, (i) persons who have previously opted out of the Action
pursuant to the order of the Court dated [ipseff], 2018.

The Setlement Amount, after deduction of Class Counsel Fees and Administration Expenses (“Net
Settlement Amount™), will be distributed to Class Members in accordance with the Coutt approved
Distribution Protocol.

A Class Member who makes a timely valid claim may reccive a portion of the Net Setllement
Amount under the Court approved Distribution Pratocol, depending on a number of factos,
including: (i) when the Class Member acquired GRE sccutitics duting the Class Period; and, (id)
whether the Class Member held those securitics through one or more of April 28, 2014, May 21,
2011 and June 3, 2014,
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If the Net Scttlement Amount remains in a positive balance after one hundred and cighty (180) days
from the date of distribution of it to Class Members with valid claims, the Administrator shall, if
teasible, allocate such balance among Class Memberts with valid claims in an cquitable and economic
fashion. Any balance which stll temains thereafter shall be allocated to the Ontatio Securities
Commission for use in accordance with the putposes set out in section 3.4(2)(b) of the Ontario
Securities Aut.

Copies of Important Documents

Copies of the Court’s Orders, the Sctdement Agreement, the Distribution Protocol and its
accompanying guide may be found on the websites of the Administrator and Class Counsel, and
copies may also b obtained by contacting Class Counsel at the contact information provided below.

Class Counsel

The law firm of Siskinds 1P is Class Counscl. Inquitics may be directed to:

Siskinds LLP

Nicholas Baker

680 Waterloo Strect

London Ontario N6A 3V8
Tel: 1-800-461-6166 x 7868
nicholas.baker@siskinds.com

www.siskinds.com and www.classaction.ca

Interpretation

If there is a conflict between: (a) the content of this nolice and the Scttlement Agreement; ot, (b) the
Distribution Protocol; o, (c) the content of this notice and the Court’s order approving the
Setdement; the terms of the Settlemeni Agreement or, the Distributon Protocol or, the Court’s
order apptoving the Settlement, whichever is applicable, will prevail

PLEASE DO NOT CONTACI' THE COURT WITH INQUIRIES ABOUT THE CLASS
ACITON OR TIIE SETTI.EMENT, All inquiries should be directed to Class Counsel.

DISTRIBUTION OF TIIIS NOTICE HAS BEEN AUTHORIZED
BY THE ONTARIO SUPERIOR COUR'T OF JUSTICE
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#FOR IMMEDIATE RELEASE#**

NOTICE OF SETTLEMENT APPROVAL
GREENSTAR AGRICULTURAL SECURITIES CLASS ACTION

IF YOU ACQUIRED SECURITIES OF GREENSTAR AGRICULTURAL
CORPORATION BETWEEN MAY 31, 2011 AND JUNE 3, 2014,

Read this notice carefully as it may affect your legal rights

London, Ontario, [insdrt'date]

On October 20, 2014, an action styled Partridge » GreenStar Agrienltural Corparation, et al. was commenced
in the Ontario Supetior Court of Justice (I'oronto Region) against GreenStar Agricultural Corpotation
[TSXV Delisted: GRE, CUISTP: 395731'101, ISIN: CA 395731'1012), certain of its former directors
and executive officers and irs former auditor. 'L'be Plaintiff alleged thar certain disclosute and offeting
documents released by GRF. on and after May 30, 2012 were materially misleading. "L'he Plaintiff
alleged this resulted in damage to GRT shareholders who acquired GRT: securities during the petiod
from and including May 31, 2011 to and including the cessation of trading in GRE common
shares on June 3, 2014 (the “Class Period”, “Class Members” and the “Action”).

A sertlement of the Action with G. Michael Newman, Brian J. Knebel, Francesco Galati, Michacl 1.am
and Schwartz Levitsky Feldman LLP (“Settling Defendants” and “Settlement”) has been approved
by the Court (the “Settlement”), The Settlement tesolves the Action entirely, including as against
GRE and its director and CHEO, Guan Lianyun, who did not defend the Action. The Settlement
provides for settlement funds of $500,000.00 (CDN), to be paid for the benefit of the Class Members
before deductions for legal fees and expenses to administer the Settlement. The Settlement is a
compromise of disputed claims and is not an admission of liability, wrongdoing or fault on the part
ol the Seuling Defendants, all of whom have denicd and continue to deny the allegations made against
thetn in the Action,

Lf you acquited GRY, common shares during the Class Period, you may be eligible for compensation.
In order to recover any such compensation, you must submit an clectronic or paper claim to Analytics
Consulting LLC no later than [insett].

NOTE: If you do not timely submit a claim, you will not be entitled to any compensation;

and, unless you have previously opted out, you will not be entitled to pursue any other action in respect
of those claims.

For more information abour the Settlement, your rights and how to cxetcise them, including how to
make a claim, please contact the Claims Administratar at:

Website: [iosectnddress 6F case-dédicated site]
. (S 2R ;
Limail: info@fitisert amdit Address).com



GreenStar Securities Settlement

¢/ Analytics Consulting 1.1.C.

P.O. Box [irisent]

Chanhassen, Minnesota 55317-[inset]|
USA

For mure information about the Settlement please also consult the Jong ford notice ot contact Class
Counsel at:

Siskinds LLP

Nicholas Baker

680 Watcetloo Street

London Ontario NGA 3V8
Tel: 1-800-461-6166 x7868
nicholas.baker@siskinds.com

wew.siskinds.com and wwe.clasgaction.ca
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PLAN OF NOTICE

Capitalized terms uscd in this Plan of Notice have the meanings given to them in the Settlement
Agreement dated March 21, 2018.

PART 1- FIRST NOTICE

Subject to such alternative or additional dircction by the Court, the manncr of disseminating the
First Notice (Notice of Certification and Notice of Court Hearing for Scitlement Approval) will
consist of a combination of direct individual notice to Class Members an indirect digital publication
and a press releasc.

Direct Individual Long Form Notice, from Class Counsel

The long form First Notice (“Fitst Long-Form”) will be mailed, clectronically or physically, the
Jatter as may be required, to those persons and eatitics who have previously contacted Class Counsel
for the putposes of receiving notice of developments in the Acton. It is expected that
apptoximately 20% will be French speaking and this will be accounted for appropriately through
translation of the Hirst Long-Iorm.

Digital Publication of 1.ong-Form Notice

tilectronic publication of the First Long-Form will occut in both the English and French languages.
The publication will occur on Class Counsel’s website: it/ Zwww.sishingds com/ ereensiar.
apreultural cotporation-2/ {rom which the public will also be able Lo obtain information about opt-
out rights and procedures, copies of the Setdement Agreement, a copy of the Court’s order
certifying the Action, a copy of the proposed Distribution Protocol and its accompanying guide;
and, a summaty of the reasons why Class Counsel believe the Settlement is fair, reasonable and in
the best interests of the Class.

From its website, Class Counsel shall make a toll free number and email address available to the
public that will enable Class Membets to contact Class Counsel in order that they may:

(a) obtain more information about opt-out tights and procedures;

(b) obtain more information about the Sctilement, the proposed Disttibution Protocol 2nd/ot
Class Counsel Fees;

(c} obtain more information about how to object to the Scttlement, the proposed Distribution
Protocol and/or Class Counsel Fees; and/or

(d) request that a copy of the Sctement Aptcement or other documcnt posted to Class
Counsel’s website be clectronically or physically mailed to them.

ln addition, from Class Counsel’s website, the public may view and download copies of the matetials
Class Counsel will file with the Coust for the purposes of seeking approval of the Settlement.

Digital Publication of Short-Form Notice

Flectronic publication of the short form First Notice (“First Short-Form™) will occur in both the
English and French languages (with nccessary formatting modifications) actoss Canada Newswire {a
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majot business newswire in Canada, “CNW?). It is expected that, through CNW, the First Short-
Form be disseminated to all major digital, print and broadcast news outlets across Canada, plus all
local newspapers in smaller urban and rural matkets and to specialized business media subscribets.

PART 2 - SECOND NOTICE

Subject to such alternative or additional direction by the Coutt, the mannet of disseminating the
Second Notice (Notice of Settement Approval) will consist of 2 combination of direct individual
notice to Class Members and indirect digital publication.

Direet Individual Long-Form Nulice

Within thirty (30) days of the date of the Approval Order, the Administrator and Class Counsel will
send the long form Second Naotice (“Second Long-Form™) to putative Class Members, as follows:

1. "The Administrator will mail the Second Long-Form to individuals and entities identified as o
tesult of counscl for the Settling Defendants, G. Michael Newman, Brian J. Knebel,
Francesco Galati and Michael Lam, delivering to the Administrator a list containing the
names and mailing addresses of the non-objecting beneficial owners of GRE sccutitics as at
August 1, 2014; and

2. Class Connsel will mail or email the Second Long-Form to those persons and entities who
have previonsly contacted Class Counsel for the purposes of receiving notice of
developments in the Action.

The Administtator and Class Counsel will each make a toll-free number and email address available
to the public that will enable Class Mcmbers to obtain motc information about the Setflement, the
approval, the disttibution of the net Settlement Arount, and to request that a copy of the Approval
Order, Settlement Agreement or other document be seat electronically of physically to them.

In addition, a website developed by the Administrator, and Class Counscl’s website, shull contain for
viewing and download copies of the following: the Certification and First Notice Order; the
Scttlement Agreement; the Approval Order; and, the order, if any, approving Class Counsel Tees.

Digital Publication of Long-Form Notice

The Second Long Form will be posted, in both the English and French languages, on a website
developed by the Administrator, and on Class Counsel’s website.

igital Publication of Shotr-Form Notice

Llectronic publication of the shott form Second Notice will occur in both the English and French
languages (with necessaty formatting modifications) actoss CNW.

-IIND-
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GREENSTAR AGRICULTURAL CORPORATION SECURITIES LITIGATION

NOTICE OF CERTIFICATION FOR SETTLEMENT PURPOSES AND SETTLEMENT APPROVAL HEARING

Read this notice carefully as it may affect your legal rights

Who this Notice is For

This notice is directed to everyone who acquired
securities of GreenStar Agricultural Corporation,
[“GreenStar”, TSXV Delisted: GRE, CUSIP: 39573T101,
ISIN: CA 39573T1012] from and including May 31, 2011
to and including the cessation of trading in GreenStar
common shares on June 3, 2014 (“Class Period”).

What the Action is About

On October 20, 2014, an action was commenced in the
Ontario Superior Court of Justice against GreenStar,
certain of its former directors and executive officers and
its former auditor (Partridge v GreenStar Agricultural
Corporation et. al., Court File No.: CV-14-514504-00CP,
Toronto Registry). The Plaintiff alleges that certain
disclosure documents released by GreenStar on and
after May 30, 2012, including a private placement
agreement, were materially misleading (the “Action”).

Class Certification to give effect to Settlement

The Plaintiff has entered into a settlement with G.
Michael Newman, Brian J. Knebel, Francesco Galati,
Michael Lam and Schwartz Levitsky Feldman LLP
(“Settling Defendants” and “Settlement”). The
Settlement is described below.

On [insert date], 2018, the Court certified the Action as a
class proceeding for settlement purposes only.
Certification against the Settling Defendants was
obtained with their consent, but is conditional upon the
Court’s approval of the Settlement. The Settling
Defendants do not admit any wrongdoing or liability.

Certification was also granted against GreenStar and its
former director and Chief Executive Officer, Guan
Lianyun. Neither GreenStar nor Mr. Guan have
responded to the Action.

In granting certification, the Court appointed Siskinds
LLP as Class Counsel and defined the Class or Class
Members as follows:

All  persons and entities
wherever they may reside or be
domiciled, other than Excluded
Persons and Opt-Out Parties,
who acquired securities of
GreenStar during the period
from and including May 31,
2011 to and including the
cessation of  trading in
GreenStar common shares on
June 3, 2014.*

*The terms “Excluded Persons” and “Opt-Out Parties”
are defined in the Settlement Agreement dated March

21, 2018 which can be found on the website of Siskinds
LLP (“Class Counsel’s Website”).

The Terms of the Settlement

The Settlement provides that $500,000.00 (the
“Settlement Amount”), will be paid for the benefit of
the Class Members, before deductions for legal fees and
expenses to administer the Settlement.

The Settlement is a compromise of disputed claims and
is not an admission of liability, wrongdoing or fault on
the part of any of the Settling Defendants, all of whom
have denied and continue to deny the allegations made
against them in the Action.

The certification of the Action is conditional and will be
of no force or effect if the Court does not approve the
Settlement or if the Settling Defendants terminate the
Settlement Agreement.*

*Settling Defendants may terminate the Settlement
Agreement if Class Members holding a certain number
of Eligible Shares (which term is defined in the
Settlement Agreement dated March 21, 2018) exclude
themselves from the Class (a process known as “opting-
out”), described further below.

The Plaintiff and Class Counsel recommend the
Settlement of the Action to Class Members. In reaching
the Settlement, Class Counsel considered the facts and
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law applicable to the issues in the Action; and,
particularly the following:

e Extensive factual material made available to
Class Counsel on a without prejudice
(confidential) basis solely for the purposes of
settlement discussions;

e  The risk that Mr. Guan did not disclose to the
Settling Defendants material information related
to GreenStar’s indebtedness and cash balances;

e  The Settling Defendants” potential proportionate
liability, in light of:

0 the possibility of the aforementioned
risk proving true;

0 allegations of fact made by Staff of the
OSC against GreenStar and Mr. Guan by
Staff of the Ontario Securities
Commission (“OSC”) in a related
enforcement proceeding commenced on
March 11, 2015; and

o findings of fact made by the OSC in the
related enforcement proceeding;

e Legal limitations on the value of certain claims
that could be advanced against the Settling
Defendants;

¢ The maximum amount of money that can be
recovered by way of damages from each
defendant for a claim made under Part XXIIL1
of the Ontario Securities Act, RSO 1990, c. S. 5, as
amended; and, that the contribution to the
Settlement Amount made by the Settling
Defendants, G. Michael Newman, Brian J.
Knebel, Francesco Galati and Michael Lam,
represents a multiple of their estimated
collective liability limits;

e The potential risk of no further recovery by
continuing the Action solely against GreenStar
and Mr. Guan, in light of the following:

0 the challenges of obtaining evidence
from and enforcing a judgment in the
People’s Republic of China;

0 evidence tending to show GreenStar
and Mr. Guan have little or potentially
no recoverable assets in Canada or
China;

0 the potential inability of the Plaintiff to
make a direct claim against liability
insurance GreenStar and Mr. Guan had;
and

0 the potential contractual defences
available to GreenStar’s and Mr. Guan’s
liability insurer, which may entitle it to

deny coverage for the claims in the
Action against GreenStar and Mr. Guan.

A more complete explanation of the Settlement and why
the Plaintiff and Class Counsel recommend the
Settlement will be provided to the Court and made
publicly available on Class Counsel’s Website.

Class Counsel’s Website currently contains information,
including a copy of the Settlement Agreement, a copy of
the Court’s order certifying the Action and a summary
of the reasons why Class Counsel believe the Settlement
is fair, reasonable and in the best interests of the Class.

The materials Class Counsel will file with the Court for
the purposes of seeking approval of the Settlement and
the proposed methodology for distributing the
Settlement Funds (“Distribution Protocol”) will be
posted on Class Counsel’s Website no later than [insert
date]. Class Members are encouraged to review the
proposed Distribution Protocol and its accompanying
guide.

Participating in the Settlement or Excluding Yourself
from the Class Action and the Settlement

If you are a Class Member, you will be bound by the
terms of the Settlement once approved unless you opt
out of the Action.

Class Members who do not opt out will i) be entitled to
participate in the Settlement; ii) be bound by the terms of
the Settlement; and, iii) will not be permitted to bring
other legal proceedings in relation to the matters alleged
in the Action against the Defendants, or any person
released by the approved Settlement.

Conversely, if you are a Class Member who opts out of
the Action (an “Opt-Out Party”), vou will not be able to
make a claim to receive compensation from the
Settlement Amount but will maintain the right to pursue
your own claim against the Defendants relating to the
matters alleged in the Action.

If you are a Class Member and wish to opt out, you must
submit an election to do so, together with required
supporting documentation or suitable alternative
documentation (“Opt-Out Election”), to Class Counsel.

A list of the information needed to submit a valid Opt-
Out Election can be obtained from Class Counsel’s
Website.

Class Counsel must receive your Opt-Out Election no
later 5:00 pm EDT on [insert date] (“Opt-Out




Deadline”). Opt-Out Elections may be sent
electronically or by mail or courier to:

Nicholas Baker

Siskinds LLP

680 Waterloo Street

London, ON N6A 3V4

Tel: 1.800.461.6166 ext. 7868 (toll free)
Email: nicholas.baker@siskinds.com

An Opt-Out Election that does not contain all of the
required information or suitable alternative
documentation will not be valid, which means that you
will be bound by the Settlement Agreement, if it is
approved.

Next Step - Settlement Approval Hearing will be held
in Toronto, Ontario

The Settlement must be approved by the Court before
the Settlement can come into force and effect and before
Class Members can make a claim for compensation.

The hearing for the Court’s approval of the Settlement
(“Approval Hearing”) is open to the public and Class
Members may, but are not required to, attend. The
Approval Hearing will be held on [insert date], 10:00
am, at the courthouse located at [insert address],
Toronto, Ontario.

Class Counsel Fees and Disbursements

As is customary in class action litigation, Class Counsel
undertook this litigation on a contingency fee basis,
meaning that no legal fees have been paid as the matter
has progressed, and that Class Counsel has funded the
expenses necessary to advance the litigation. At the time
of the Approval Hearing, Class Counsel will request that
the Court approve its claim for legal fees under the
contingency fee agreement with the Plaintiff, to be paid
out of the Settlement Amount and not to exceed 25% of
the Settlement Amount, plus HST, and up to $[insert] in
reimbursement for disbursements plus applicable taxes
(“Class Counsel Fee”).

Class Members May Object

Class Members who wish to comment on or object to the
Settlement, the proposed Distribution Protocol and/or
the proposed Class Counsel Fee request should do so in
writing. All comments or objections should be received
by Class Counsel (at the address listed below) no later
than [insert date]. Class Counsel will file any and all
such submissions with the Court. Class Members may
attend the Approval Hearing whether or not an
objection or comment was delivered. The Court may

permit Class Members to participate in the Approval
Hearing whether or not an objection was made.

A written objection should include:

(i) the Class Member’s name, address, telephone
number, fax number (where applicable) and email
address;

(ii) the particulars of the Class Member’s transactions
in GreenStar securities during the Class Period;

(iii) a brief statement outlining the objection to the
Settlement, proposed Distribution Protocol or
Class Counsel Fee, as may be the case; and

(iv) a statement as to whether the objector intends to
appear at the Approval Hearing in person or
through a lawyer, and if through a lawyer, the
name, address, telephone number, fax number,
and email address of the lawyer.

Class Members who approve of or do not oppose the
Settlement, the proposed Distribution Protocol and the
proposed Class Counsel Fee request do not need to
appear at the Approval Hearing or take any other action
at this time.

For any further questions relating to the Action, further
information, or to deliver a comment or objection please
contact Class Counsel:

Nicholas Baker

Siskinds LLP

680 Waterloo Street

London, ON N6A 3V8

Tel: 1.800.461.6166 ext. 7868 (toll free)
Email: nicholas.baker@siskinds.com

Publication of this notice was authorized by the
Ontario Superior Court of Justice




**FOR IMMEDIATE RELEASE**

GREENSTAR AGRICULTURAL CORPORATION SECURITIES LITIGATION

NOTICE OF CERTIFICATION FOR SETTLEMENT PURPOSES AND
SETTLEMENT APPROVAL HEARING

Read this notice carefully as it may affect your legal rights

London, Ontario, [insert date], 2018
THE CLASS ACTION

On October 20, 2014, an action was commenced in the Ontario Superior Court of Justice (Toronto
Region) against GreenStar Agricultural Corporation [TSXV Delisted: GRE, CUSIP: 39573T101,
ISIN: CA 39573T1012], certain of its former directors and executive officers and its former auditor.
The Plaintiff alleges that certain disclosure and offering documents released by GRE on and after May
30, 2012 were materially misleading. The Plaintiff alleges this resulted in damage to GRE shareholders
who acquired GRE securities during the period from and including May 31, 2011 to and including
the cessation of trading in GRE common shares on June 3, 2014 (the “Class Period”, “Class
Members” and the “Action”).

CONSENT CERTIFICATION FOR SETTLEMENT PURPOSES

The Plaintiff has entered into a settlement with G. Michael Newman, Brian J. Knebel, Francesco
Galati, Michael Lam and Schwartz Levitsky Feldman LLP (“Settling Defendants” and
“Settlement”). On [insert date|, 2018, the Ontario Superior Court of Justice (“Court”) certified the
Action as a class proceeding for settlement purposes. The Settlement provides for settlement funds
of $500,000.00 (CDN), to be paid for the benefit of the Class Members before deductions for
legal fees and expenses to administer the Settlement. The Settlement is a compromise of disputed
claims and is not an admission of liability, wrongdoing or fault on the part of the Settling Defendants,
all of whom have denied and continue to deny the allegations made against them in the Action.

Certification of the Action was obtained with the consent of the Settling Defendants and is conditional
upon the Court’s approval of the Settlement. Certification was also granted against the Defendants,
GRE and its former director and CEO, Guan Lianyun, who have not defended the Action. The Court

will hear the Plaintiff’s request for approval of the Settlement at a hearing to occur at Osgoode
Hall, 130 Queen Street West, Toronto, Ontario, on August 24, 2018 at 10 am.

Class Members’ legal rights may be affected by the certification of the Action and/or the approval of
the Settlement. The Settlement, if approved, will have the effect of ending the Action and releasing all
Defendants, including GRE and Guan Lianyun, from claims made or that could have been made in

the Action. It is strongly recommended that anyone who is or believes they may be a Class
Member read the detailed long-form notice.

The detailed long-form notice explains, amongst other things:

(a) considerations influencing the Settlement with the Settling Defendants;
(b) the potential non-viability of continuing claims against GRE and Guan Lianyun;



.

(c) that Class Members will be bound by the terms of the settlement and entitled to participate in
it, if it is approved, unless they exclude themselves from the Action;

(d) the steps that a Class Member must take to validly exclude him, her or itself from the Action
and the Settlement;

(e) that Class Members who make an election to “opt-out”, in other words, exclude themselves

from the Action, and provide the required information or suitable alternative documentation
required to do so, will maintain the right to pursue their own claim(s) against the Defendants
relating to the matters alleged in the Action;

(f) that Class Members who do not exclude themselves from the Action may still object to the
terms of the Settlement or otherwise provide comments, and the process for doing so.

OPTING OUT OF THE ACTION AND THE SETTLEMENT

Class Members who wish to opt-out the Action must do so by 5:00 pm EDT on [insert date that is
60 days after publication of long-form notice on Class Counsel’s website| (“Opt-Out Deadline”).
The procedure for doing so is set out in the detailed long-form notice and the information that should
be submitted with an election to opt-out can be found on Class Counsel’s website. Class Members
who may wish to opt-out should note that if Class Counsel does not receive a properly supported opt-
out election by the Opt-Out Deadline that such class member will be bound by the Settlement, if it is
approved.

FOR MORE INFORMATION

For questions, including about the certification of the Action and the Settlement, Class Members’
rights and the procedures for excluding themselves from the Action and the Settlement and/or for
more information about any part of this notice, please consult the detailed long-form notice or contact
Class Counsel at:

Siskinds LLP

680 Waterloo Street

London Ontario N6A 3V8
Nicholas Baker

Tel: 1-800-461-6166 x7868
nicholas.baker@siskinds.com

Publication of this notice was authorized by the Ontario Superior Court of Justice



Schedule "C”

PLAN OF NOTICE
Capitalized terms used in this Plan of Notice have the meanings given to them in the Settlement
Agreement dated March 21, 2018.
PART 1 - FIRST NOTICE

Subject to such alternative or additional direction by the Court, the manner of disseminating the
First Notice (Notice of Certification and Notice of Court Hearing for Settlement Approval) will
consist of a combination of direct individual notice to Class Members an indirect digital publication
and a press release.

Direct Individual L.ong-Form Notice, from Class Counsel

The long form First Notice (“First Long-Form”) will be mailed, electronically or physically, the
latter as may be required, to those persons and entities who have previously contacted Class Counsel
for the purposes of receiving notice of developments in the Action. It is expected that
approximately 20% will be French speaking and this will be accounted for appropriately through
translation of the First Long-Form.

Digital Publication of Long-Form Notice

Electronic publication of the First Long-Form will occur in both the English and French languages.
The publication will occur on Class Counsel’s website: http://www.siskinds.com/greenstar-
agticultural-corporation-2/ from which the public will also be able to obtain information about opt-
out rights and procedures, copies of the Settlement Agreement, a copy of the Court’s order
certifying the Action, a copy of the proposed Distribution Protocol and its accompanying guide;
and, a summary of the reasons why Class Counsel believe the Settlement is fair, reasonable and in
the best interests of the Class.

From its website, Class Counsel shall make a toll free number and email address available to the
public that will enable Class Members to contact Class Counsel in order that they may:

(a) obtain more information about opt-out rights and procedures;

(b) obtain more information about the Settlement, the proposed Distribution Protocol and/or
Class Counsel Fees;

(c) obtain more information about how to object to the Settlement, the proposed Distribution
Protocol and/or Class Counsel Fees; and/or

(d) request that a copy of the Settlement Agreement or other document posted to Class
Counsel’s website be electronically or physically mailed to them.

In addition, from Class Counsel’s website, the public may view and download copies of the materials
Class Counsel will file with the Court for the purposes of seeking approval of the Settlement.

Digital Publication of Short-Form Notice

Electronic publication of the short form First Notice (“First Short-Form”) will occur in both the
English and French languages (with necessary formatting modifications) across Canada Newswire (a
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major business newswire in Canada, “CNW?”). It is expected that, through CNW, the First Short-
Form be disseminated to all major digital, print and broadcast news outlets across Canada, plus all
local newspapers in smaller urban and rural markets and to specialized business media subscribers.

PART 2 - SECOND NOTICE

Subject to such alternative or additional direction by the Court, the manner of disseminating the
Second Notice (Notice of Settlement Approval) will consist of a combination of direct individual
notice to Class Members and indirect digital publication.

Direct Individual Long-Form Notice

Within thirty (30) days of the date of the Approval Order, the Administrator and Class Counsel will
send the long form Second Notice (“Second Long-Form”) to putative Class Members, as follows:

1. The Administrator will mail the Second Long-Form to individuals and entities identified as a
result of counsel for the Settling Defendants, G. Michael Newman, Brian J. Knebel,
Francesco Galati and Michael Lam, delivering to the Administrator a list containing the
names and mailing addresses of the non-objecting beneficial owners of GRE securities as at
August 1, 2014; and

2. Class Counsel will mail or email the Second Long-Form to those persons and entities who
have previously contacted Class Counsel for the purposes of receiving notice of
developments in the Action.

The Administrator and Class Counsel will each make a toll-free number and email address available
to the public that will enable Class Members to obtain more information about the Settlement, the
approval, the distribution of the net Settlement Amount, and to request that a copy of the Approval
Otder, Settlement Agreement or other document be sent electronically or physically to them.

In addition, a website developed by the Administrator, and Class Counsel’s website, shall contain for
viewing and download copies of the following: the Certification and First Notice Order; the
Settlement Agreement; the Approval Order; and, the order, if any, approving Class Counsel Fees.

Digital Publication of Long-Form Notice

The Second Long Form will be posted, in both the English and French languages, on a website
developed by the Administrator, and on Class Counsel’s website.

Digital Publication of Short-Form Notice

Electronic publication of the short form Second Notice will occur in both the English and French
languages (with necessary formatting modifications) across CNW.

-END-
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