Court File No. CV-14-514504-00CP

ONTARIO
SUPERIOR COURT OF JUSTICE
THE HONOURABLE ) Fidey, ,THE H6H
JUSTICE E. P. BELOBABA ) DAY OF &dber 2018
BETWEEN:

AUSTIN A. PARTRIDGE
Plaintiff
-and —
GREENSTAR AGRICULTURAL CORPORATION
(fk.a CHINA GREEN STAR AGRICULTURAL CORPORATION)
GUAN LIANYUN, MICHAEL LAM (aka 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
(SETTLEMENT APPROVAL)

THIS MOTION, made by the Plaintiff for an Order approving: (i) the settlement reached
between the Plaintiff and the Defendants, G. Michael Newman, Brian J. Knebel, Francesco Galati,
Michael Lam and Schwartz Levitsky Feldman LLP (collectively, “Settling Defendants™) on March 21,
2018; (i) the proposed Distribution Protocol; and, (iii) the form, method of publication and
dissemination of the Second Notice, was heard on October 26, 2018 at Osgoode Hall, 130 Queen Street

West, Toronto, ON,

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

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

AND ON BEING ADVISED that GreenStar Agricultural Corporation and Guan Lianyun
were noted in default, under R. 19.01(1) of the Rutes 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;

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

appointed the Administrator for the administration of the Settlement;

1. THIS COURT DECLARES that except as otherwise stated, this Otder incorporates 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 approved pursuant to section 29

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

4. THIS COURT ORDERS that all provisions of the Settlement Agreement (including the
Recitals and Definitions) form part of this Order 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 Court of Justice

dated June 28, 2018, including those persons that are minors ot mentally incapable.

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

Agreement, this Order shall prevail.
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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 Settlement Agreement shall be implemented in accordance

with its terms.

THIS COURT ORDERS that the Distribution Protocol, 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 Settdement Agreement; and,

specifically, in order of the priorities set out in Section 6.1 of the Settlement Agreement.

THIS COURT ORDERS that Patt 2 of the Plan of Notice, attached hereto 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 Notice of Settlement

attached hereto as Schedule “D” is hereby approved.

THIS COURT ORDERS that the form and content of the Long Form Notice of Settlement

attached hereto as Schedule “E” is hereby approved.

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

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

THIS COURT ORDERS that the Plaintiff and the Settling Defendants may, on notice to the
Court but without the need for further order of the Court, agree to reasonable extensions of

time to carry out any provisions of the Settlement Agreement.
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THIS COURT ORDERS that the Settling Defendants, G. Michael Newman, Brian J. Knebel,
Francesco Galati and Michael Lam, shall, within ten (10) business days of the entry of this
Order, deliver to the Administrator a list containing the names and mailing addresses of the non-

objecting beneficial owners of GreenStar securities 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, Releasees have no responsibility for and no liability

whatsoever with respect to the administration of the Settlement.

THIS COURT ORDERS that, upon the Effective Date, the Releasors under the Settlement
Agreement shall release and discharge, and shall be conclusively deemed to have fully, finally and
forever released and discharged the Releasees from the Released Claims in the Settlement

Agreement.

THIS COURT ORDERS that, upon the Effective Date, the Releasors and Class Counsel shall
not now or hereafter 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, 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 Releasees in respect of any Released

Claim.

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

accordance with its terms, this Order shall be declared null and void.

THIS COURT ORDERS that Analytcs Consulting LLC is hereby appointed the
Administratot for the purposes of all provisions in the Settlement Agreement relating to Second

Notice and the administration of the Settlement;
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21. THIS COURT ORDERS that, upon the Effective Date, the Action shall be dismissed against

all Defendants with prejudice and without costs.

&W’E’ .

THE HONOURABLE JUSTICE E. P. BELOBABA




Schedule "A"

GREENSTAR AGRICULTURAL CORPORATION SECURITIES LITIGATION
SETTLEMENT AGREEMENT

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

{“Settling Defendants”)
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SETTLEMENT AGREEMENT

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

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

-Agreement and upon the Approval Ovder becoming a Final Ordet, this Action will be settled and

compromised on the terms and conditions conrained hercin.

SECTION 1- RECITALS

11 WHFREAS:

{a) "The Phintiff commenced this Action in Ontario agains: the Delendants, alleging that certain
disclosure documents released by GreenStar on and after May 30, 2012, including a private
placement agreement, contained misrepresentations al common law and/or within the
meanimg of the 054, which misrepresentations, it is alleped, caused GreenSiar secutities (o
issue and teade ar artificially high prices.

(b The Settling Defendants have denied and continue to deny all the Plaintiffs claims in this

©

Action, have vigorously denicd any wrongdoing or lability of any kind, or whatsoever, and
would have actively und diligently pursued affirmative defences and other defences had this

Action not been settled.

‘I'he Plawntiff, with the benefir of advice from Class Counsel, has concluded that this
Agreement, which tesolves finally and completely the Action against all Detendants, is fair,
teasonable 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 faciors including the following:
without prejudice and without waiver of privilege production and l'elui'esentﬂtjons that have

been made by the Selling Defendants, the burdens, complexities, risks and cxpense of



(@

()

(2

3

continued litigation, including the ddtermination of the Setling Defendants’ proportionate
. |

liability and potential limits thereto, the determination of damages to the Class, any potential

appeals; and, the porential risks to tecovety in continuing the Action against GrecaStar and

Chuan, including cvidence tending to show they have little or potentially no exigible assers.

The Settling Defendants similarly have concluded that this Agreement is desirable in order to
avoid the time, risk and expense of continuing with the litigation, including any potential
appeals, and any other present or future litigation atising out of the facts that gave rise to this
Action, and to resolve finally and corapletely the pending claims raised ot that could have been

raised in this Action against them.

The Plaintiff and the Settling Defendants have engaged in hard-fought an’s length

negotiations.

The Plaintiff and the Sertling Defendants intend to and hercby do finally resolve the Action
and all the clainis that were or could have been assetted in the Action, subject to the approval
of the Court as hereinafter provided, without any admission of liability or wrongdoing

whatsoever by the Settling Defendants.

‘The Planfiff asserts that he is a suitable representative for the Class and will seek to be

appointed as the representative plaintift in this Action.

NOW THEREFORE, in consideration of the covenants, agreetnents and releases ser forth hetein

and for other good and valuzble consideration, the receipt and sufficiency of which is hereby

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

the Partes to resolve aad release, fully and finally, in accordance with the terms more particulatly set

out herein, sl Released Clains and, subject to the approval of the Court as provided hercin, to obrain
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an Approval Order that is a Final Order dismissing the Action as against the Scrtling Defendants,

GreenStar and Guan with prejudice and without costs,

SECTION 2- DEFINITIONS

21 Inthis Scrilerent Agreement, including the Recitals and Appendices hereto:

1. Action means the aclion styled Partidye v GreenS: tar Agricultural Cosporation, e al, filed in

the Ontario Superior Coutt of Justice (Toronto Registry), Court File. No.: CV-14-514504-
0OCP.

2 Administration Expenses means all fees, disbursements, cxpenses, costs, taxes and any
other amounts incurred or payable in rclation to the implementation and administation
of the Settetnent, including fees, disbursements and taxes paid to the Administrator, costs
incurred by the Administraior for printing and delivering the long form Second Notice,
and any other expenses approved by the Court which shall be paid from the Settlement
flunds in accordance with Sections 4.1 and 6.1, For greater certainty, Administration

Iixpenses do aot include Class Counsel Fecs.

3. Administrator means the third party professional firm and any empluyees of such fitm,
selected at arm’s length by Class Counsel, agreed upon by the Settling Defendants and
appointed by the Court té) administer the Settlement in accordance with this Agreement
and the Distribution Protocol; and, report o the Parties and the Gourt on the

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

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

Approval Ocder.
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Approval Ordermeans an order inade by the Coutt substantially in the form attached as

Appendix “1D” hereto:
approving this Settlement;
approving the form of the Secbnd Notice;
appointing the Administuator;
approving the Distribution Protocol; and

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

prejudice and without costs, on the Effective Date.

Authotized Claimant means any Class Member who has submitred 2 completed Claim
which, pursuant to the tetms of the Agreement and the Distribudon Protocol, has been

approved for compensation by the Administator.

Certification and First Notice Motion means a motion to be brought by the Plaintiff,

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

Certification and First Notice Ordermeans an order made by the Court in substantiaily

the form attached as Appendix “A” hereto:
certifying the Action for settlement purposes only;
approving the form, conrent and method of dissemination of che Tirst Nolice:
prescribing opt-out procedures; and

fixing the dare for the Approval Motlon.
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11,

13.

14

15.

16,

17.
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Claim means the clectronic claims process and papet claim form to be approved by the
Court, either of which, when completed and submitted in a timely manner to the

Administiator, constitutes a Class Member’s clhaim for compensation pussuant to the
s ¢ P

Sctlement.

Claims Bar Deadline means the date by which each Class Member must file a ¢ latm and
all suppotting documentation with the Administrator; which date shall be one hundred

and Lwenty (120) days afer the date on which the Second Notice is first published,

Class or Class Mvmbers means all persons and entides, other than Tixcluded Pearsons
and Opt-Out Partics, wherever they may reside or be domiciled, who acquired securities

of GreenStar during the Class Period.
Class Coungclmeans Siskinds 11D,

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

applicable taxes or chatges of Class Counsel as approved by the Court

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

cessation of trading in Shares on June 3, 2014.

Colluteral Agreement means the agreement entered into by the Patties dated March 21

3

2018,

Common lssue (GreenStaz) means: Did GreenStar’s Class Period diselosure documents

contain a misreprescatation within the meaning of the OF5A, ot at common law?
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25.

26.
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Common Issue (SLE) means: Qid SLF’s Independent Auditor’s Report included with
the Consolidated Finaacial Staternents of GreenStae for the years ended December 31,

2012 and 2011 contzin a mistepresentation within the meaniog of the O54°

Counsel for the Settling Defendants means Gowling W13 (Canada) TIP, and

Dentons Canada LLP, individually and collectively.

Court means the Ontatio Superior Court of Justice.

CPA means the Class Proceeding Av, 1992, 5.0. 1992, ¢. 6, 25 amended.
Defendant means any person ot entity named as a defendantin the Action.

Disteibution Protocol means the plan stipulating the proposed disrribution of the
Serdement Amount affer deductions for Administration Hxpenses and Class Counsel

Fees.
Effective Date means the date on which both of the following occur or have occutred:
the Scttlement Amount has been paid into the Jiscrow Account; and

the Settling Defendants® collective tight to tetminate the Agreement has expired and

the Approval Order becomes a FHinal Qrder.

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

or Opt-Our Party during the Class Period.

Escrow Account means an acccunt at a Canadian Schedule 1 bank, under the Bank Ao,

SC 1991, ¢ 46, in Onturio and under the conlrol of the Administrator.
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29,

30.

31,

Escrow Settlernent Amount means the Settlement Funds plus any intetest accruing

thereon.
Excluded Persons ineans:

each Defendant, their past and present associates (as ‘associates’ is defined in Section
1(1) of the OS54, their officers, directors, scnior employees, legal representaiives, heirs,

predecessors, successors and assigns;

Luo Huitong (Fuzhou, Vujian, Peoplc's Republic of China), Bliss Time 1imited
(British Virgin Islands), Ally Fast Limited (British Virgio Islands), lucy Xia (United

States);

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

defined in Section 89(3) of the 0S.4) by any of the Defendants; and

any person ot company who acted s a consultant or provided other professional
services to GreenStar of its subsidiatics in connection with the private placement of

GreenStar securitics on January 10, 2014, Januaty 20, 2014 or Februaty 6, 2014,

Final Order sueans uny order of the Court conteraplated by this Settlement Agreement

from which any dght of appea! hus been exhausted, expited, or where no appeal lics.

Kirst Notice means the long-form and short- form Notice of Certification and Notice of

Court Hearing for Settlemeat Approval substantiatly in the forms attached as Appendices

“B” and “C” hereto.

Gowling means Gowling WLG (Canada) LLP
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38.

39.
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GreenStarmeans the Defendaot, F;ree nStar Agricultural Corporation (fk.a. China Green
Star Aggicultural Corporation and Aquatius Capital Corp,), formery an Ontario
corporation beating corporation numbet 2144610 and dissolved oo May 5, 2014 under

section 240 of the Business Cb:;bmw}ian.r Art, 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, o be approved by the Court, by
which a Class Member may exclude him, her ot itself from the Class, participation in the

Action and the Sertlement.

Opt-Out Deadline means the date sixty (60) days after the date on which the F irst Notice

1s first published on Class Counsel’s website.

Opt-Unt Party means any pesson who would otherwise be a Class Member and who

subemits 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-Out Dendline, during

which Ope-Out Klections may be submitted.

Opt-Out Threshold means the total number of Eligible Shates required 1o be held by all
Opt-Out Patties in order to trgger the Settling Defendants’ right (o terminate this
Agreement in accordance with Sections 10.6 to 10.8 heteof, as particulatized (n the

Collateral Agreement.

OSA mecans the Secarities Aet, RSO 1990, ¢ B-16, as amended.

Parties mean the Plainnff and the Settling Defendants.
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Llaintiffmeans the Plaintff, Austin A. Partridge.

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

the Class, substantially in the form artached as Appendix “G” hereto.

Released Clairas (or Released Claim in the singular) means any and all claims, demands,
actions, suits, causes ol activn, whelhear class, individual or otherwise in nuture, whether
personal or subrogated, iucluding assigned claims, whether knows or unknown, asserted
or unassetted, regardless of the legal theory, existing now or arisivg n (he future by any
and all of the Plaintiff or the Class Membets, atising out of or relating in any way to the
acquisition, putchase, sale, retention, pricing, marketing or distribution of Hligible Shates
and any claims which wete raised or could have been raised in the Action. Released Claims
include, without limitation, all claims for damages including, but not limited to punitive,
aggtavared, staturoty and other multiple damages or penaldies of any kind, known or
unknown, suspected or unsuspected, actual or contingent, and liyuidated or unliquidated,
in law, under statute, ar common law or in equity; and, temedics of whatever kind or
chatacter, known of unknown, that are now recognized by law or equity or that may be
created and recognized in the future by statute, regulation, judicial decision, or in any
other manner, including but not limited to injunctive and declaratory relief, economic or
business losses or disgorgement of revenucs or profits and restiwation, and costs,
expenses, cluss administration cxpenses, and lawyers® fees (including Class Counsel Fees);

and prejudgment and post-judgmeat interest.

Releasees mcan, jointdy and severally, individually and collectively, the Settling
Detendants, GreenStar, Guan and all of their respeetive present and former, ditect and

indireet, parents, subsidiarics, divisions, afftliates, partners, insuvers, and all other persong,
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47.

48,

49,

50.

51.
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pattnerships or corporations wiith whom any of the former have been, or are now,

affilinted, and all of their respecrh}e past, presentand future officers, directors, employees,
|

agents, sharcholders, attorneys, trustees, servants and representatives; and the

predecessors, successors, putchasers, heirs, exceutors, administeators and assigns of cach

of the foregoing.

Releasors mean, jointly and severally, individually and collectively, the Plaintff, the Class
Membets, the Settling Defendants, GreenStar, Guan and their respretive heirs, executors,
trustees, administrators, assigns, altorneys, representatives, partners and insuters and their
predecessors, successors, heirs, exeentors, trusrees, administrarars and assignees; but, for

greates cettainty, exclades Opt-Our Parties.

Second Notice means the long-form and short-form Notice of Sertlement Approval

substantally in the fortns attached as Appendices “F” and “K” hereto.
Sertloment means the settlement provided for in this Agreement.

Settdement Amount means  $500,000.00 in Camadian currency, inclusive of
Administration Fixpenses, Class Counsel I'ees and any other costs ot expenses otherwise

related to the Action, to be paid in accotdance with Section 4.1 hercof.

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

Francesco Galati, Michael Tam and ST.F.
Shares means common shares of GereenSrar.

SLF mecans Schwartz Tevitsky Feldman LLD, a partnership of chartered professional

accountaats with offices in Toronto and Montréal.
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SECTION 3 ~ APPROVAL AND NOTICE PROCESS

Best Efforts

31

32

33

"Lhe Partics shall use theit best efforts w cffectuate this Setdement and to secure the Approval

Ourder in 4 prompt and timely nanner.

The Partics agrec that the content of the ordets and notices attached as Appeadices A through
IY, respectively, may be modified or amended on consent of the Parties as may be necessaty to

secute the Approval Order, but any such modification or amendment must be approved by

the Coutt.

Until the Approval Order becomes a Final Order ot the termination of this Agreement,
whichever occurs first, the Patties agree to hold in abeyance all steps in the Acrion, ather than

the motions provided for in this Agreement and such other matters requited to implement the

terns of this Agreement.

Certification and First Notice Motion

3.4

35

The Plaintff will, as soon as is reasonably practicable following the execution of this
Agreement, bring tl;e Certification and First Notice Motion. Subject to the content of the First
Notice and the Certification and Titst Notice Order being satisfactory to the Sctiling
Defendants, and for the purpose of this Agreement only, the Settling Defendants will consent

to the Certification and First Notice Oxder being issued by the Coutt,

Upon entry of the Certification and First Notice Order, Class Counsel shall cause the First
Notice to be published in accordance with the Plan of Notice and the directions of the Court.
Any third party costs for translation and publication of the Fitst Notice shall be paid by Class
Counsel. I this Scttlemcent is approved by I'inal Order, Class Counsel will be seimbursed for
the translation and publication costs of the Fiest Nofice trom the Escrow Account, in

accordance with Section 6.1(b).
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|

The Plaintiff will thereafter bring the Approval Motion befote the Court in accordance with
the Court’s directions. The Setling Defendants will consent ta the issuance of the Approval
Order, subject o the content of the Approval Otder sought at the Approval Moton being

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

Upon entry of the Approval Order, Class Counscl shall cause (he Second Notice to be
published and disseminated in accordance with the Plan of Nolice as approved by the Court.
Any third party costs for tanslation and publicaton of the Sccond Notice shall e paid by
Class Counsel. 1f this Settlement is approved by Final Ordee, Class Counsel will be relinbursed
fot the translation and publication costs of the Second Notce from the Hscrow Accuunt, in

accordance with Section 6.1(b).

Natice of Termination

3B

T this Agreement is terminated after the First Notice has been published and disseminated, «
notice of the termination will be given to the Class. Class Counsel will cause the notce of
termination, i a form approved by the Court, to be published and disseminated as the Couit
disects. Any third party costs for the translation and publication of a notice of lermination
shall be shated equally (1/3 cach) between: () Class Counsel; (d) SLF; and (iif) the temaining

Settling Defendants.

Report to the Courrt

39

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

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



SECTION 4- SETTLEMENT BENEFIT

Payment of Settlement Amount

41

@)

(b)

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 curtency, by ot on behalf of the Scttling Defendanrs,
G. Michael Newman, Bran ], Knebel, Irancesco 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 Scttling Defendaat,
SLT, inclusive of Administeation Tixpenses, Class Counsel TFees and any other costs o

expensces otherwise related to the Action.

Neither the Settling 1Defendants nor the Settling Defendants” insuters shall have any obligation
fo pay any amouat to the Plaintiff, the Class Members or Class Counsel other than the
Settlement Antount (o be paid in accordance with Sectior: 4.1 hercof} with tespece to this
Agreement or the Acdon for any reason whatsoever, including 4ny amount for damages,
interest, legal fees (including Class Counsel Fees), disbursements, taxes of any kind, costs and
cxpenses relating in any way to the Action, including as described in Sections 3.5 to 3.7, the

Released Claims, the Settlement and Administeation Fxpenses,

The Administraror shall provide an accounting to the Coutr for all payments made from the
Hscrow Account. In the event this Agreement is terminated, Class Counsel shall deliver the

aceounting to the Court no latet than ten (10} days after the termination.
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Any dispute concerning an entitlement to or quantum of expense incurted in the publication
and dissemination of First Notice, Second Notice, oz by the Administrator subsequently, shali

be dealt with by a motion to the Court on nutice to the Parties,

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 Esctow Account by the Administrator cxeepl io
accordance with this Agrecment, o in accordance with an order of the Court obtained on

notice to the Parties.

‘Taxes on Interest

4.7

4.8

4.9

Fxcept as expressly provided hereln, any interest earned on the Sctdement Amount shall

acctue to the henefit of the Class and shall become and remain part of the Escrow Account.

Subject to Section 4.9, all taxes payable on any interest which accrues on or otherwise in
relation to the Settlernent Amount in the Escrow 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 Serlement Amount in the Hscrow Account,
including any obligation to tepott taxable income and make tax pa);mcnts, All taxes (including
interest znd penalties) due with respect Lo any income earned by the Setdement Amount shall

be puid from the Escrow Account.

‘I'he Settling Defendants shall have no responsibility ta make aay {lings relating to the Bscrow
Account, to pay tax on any income carned by the Scttlement Amount, ot to pay any taxes on
the monies in the Esctow Account, unless this Agreement is tetminated, in which case any

interest earned on the Settlement Amount in the Escrow Account shall be paid to the Scrding

'
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Defendants or their insurers, as may be directed, in accordance with and in proportion to their
respective contributions to the Settlement Amouat; and, the Settling Defendants or 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

a1

Unless this Agreement is terminaced as provided herein, the Settling Defendants or their
insuress, as the case may be, shall not be entitled to the tepayment of any portion of the
Settlemnent Amount contrbuted under Section 4.1 and then only @ the extent of and in

accordance with the rerms provided herein,

SECTION 6- DISTRIBUTION OF THE SETTLEMENT AMOUNT

6.1

@

()

©

@

@

On or after the Effective Date, the Administeator shall distribute the Settlement Amount from

the Tiscrow Account in accotdance with the tollowing priotities:
to pay Class Counsel Fees;

to pay any third party costs for translation and publication of the First Notice uxd Second

Notice, a5 contemplated by Sections 3.5 and 3.7,
to pay all Administeadon Expenses;
to pay any taxes required by law to be paid to any governmental authority; and

to pay a pr rafa shate of the net Settlement Amount to each authorized Claimant in
propottion to his, her or its entitlement to compensation, as detetimined in accordance with

the Distribution Protocol,
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SECTICN 7- EFFECT OF SETTLEMENT

No Admission of Liability

7.4

Whether or niot this Agieement s terminated, this Agreement, anything contained in it, any
and all negotdations, discussions, and ’ccunmuuicatious associated with this Agreernent, 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 Releasces of the truthfulness
of any claim ot allegation asserted in this Action. Neither this Agreement nor anything
contained heeein shall be used or construed as an admission by the Releasees of any Fault,
omission, liability ot wrongdoing in connection with any statemeat, release, written document,
offering document or financial report, or otherwise, and in fact the Settling Defendunts

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

Agreement Not Evidence

7.2

The Pastics agtce that, whether or not it is terminated, unless otherwise agreed, this Agreement
and anything contained hetein, any and all negotiations, documents, discussions and
procecdings 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 or
admission: (i) of the validity of any claim that has been or could have been asserted in the
Action by the Plaintiff against the Settling Defeadants, ot the deficiency of any defence that
has been or conld have been asserted in the Action; (i) of wrongdoing, fauly, neglect or liability
by the Settling Defendants; and (ii) that the consideration to be given hereunder represents

the amount that could he or would have been recovered in the Action after trial
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Notwithstanding Section 7.2, this Agreement may be seferred to ot offered as evidence in
order to obrain the orders or ditections from the Coutt contemplated by this Agreement, in a
proceeding to approve or enforce this Agreement, to defend against the assertion of Released

Claims, ot as otherwise required by law.

No Furthet Litigation

74

Class Counsel, and anyone currenty or hereafter employed by, associated wirh, or a parmet
with Class Counsel may not, dircctly or indirecty participate or be involved in, or in any way
ussist with respect o 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 assest, regarding subject matrer of the Action.

Class Counsel also is prohibited from divulging to anyonc for any purpose any information
obtained in the coutsc of the negotiation, prepatation ot exceution of this Agreement, without

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

SECTION 8~ CERTIFICATION FOR SETTLEMENT ONLY

Consent to Certification

8.1

8.2

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

pursuant to Sections 2, 5 and 6 of the CPA, solely for the purpose of ef fecting this Agreement,

The Plaiadiff and the Serding Defendants, G. Michael Newman, Brian J. Knebel, Francesco
Galati and Michael Lam, agree that the only common issue that the Plaintffwill seck 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 Defenlant, SLF, agree that the only common issue that the
Plaintff will scck to define as against SLF is the Common Issue (SLI') and the only class that

the Plaintff will asscet is the Class.

Certification Without Prejudice

8.4  The Parties agrec that the certification of the Action as a class proceeding in accordance with
Sections 8.1-8.3 hereof is for the sole purpose of effecting the Scttlement. In the event that
this Agreement is terminated as provided herela, the Ceniification and Tirst Notice Order shall
be vacated ot set aside to the extent of the order cextifying this Action as a class proceeding
for the putposes of implemcaling this Agrcement, and shall be without prejudice to any
position that any of the Pattics may later take on any issue ia the Action including in a
subscquent certification motion. In particular, the fact of the Settling Defendants’ consent to
certification for scttlement pusposes shall not be relcrenced in any way in the farther
prosccution of the Action, not shall such consent be deemed to be an admission by the Sertling
Defendants, ot any of them, that the Plaintiff has met any of the requisite critera for

cettification of the Action as a class proceeding.

SECTION 9- OPTING OUT

Awarcness of any Potential Opt-Outs

9.1  The Plaindff and Class Counsel represent and wartant that:

(a) they are umaware of any Class Membet who has expressed an intention 10 opt-out of the

Class; and

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

9.2

b3

94

@

)

(c)

Each Class Mcmber who wishes to exclude hitn, her or itself from the Class must submit a
propetly completed Opt-Out Llection along with all required supporting 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 2 person

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

supporting documcents to evidence such transactions, in the form of trade confirmations,
broketage statements, ather 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 lilection, Class Counsel
may tequire and request that additional information be submitted by a Class Member who

submits an Opt-Out Election.

It a Class Member fails to submit a properly completed Opt-Out Eleetion and/ ot all required
supporting documents to Class Counsel or fails to remedy any deficiency by the Opt-Out
Deadline, the Class Member shall not have apted ant of the Action, subject to any order of
the Court to the contraty, and will in all other Eespacts to he subject to, and bound by, the

provisions of this Agreement and the releases contained herein,
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‘T'he Opt-Out Deadline will not be extended unless the Court orders otherwise,

'
t

Opt-Qut Parties will be excladed from any and all rights and obligations arising from the
Sewtlernent. Class Members who do not opt-out shall be bound by the Setdement and the

terrus of this Agreement.

Notification of Number of Opt-Outs

9,7

9.8

Within five (3) days after the Opt-Qut Deadline, Class Counsel shall report to the Court and
the Darties the number of Iligible Shates held by each Opt-Out Pasty, a summary of the
information delivered by each Opt-Out Party, and the total number of Eligible Shares held by

all Opt-Out Parlies,

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

Genetal

10.1

@

(b

©

@

"This Agreement shall, without notice, be automatically terminated if:

the Coutt declines to grant the Certification and Fiest Notice Order and such order becomes

a Final Order;

the Coust grants the Certification and First Notice Otder but such order is reversed on appeal

and the reversal becomes a Final Order;
the Court declines to grant the Approval Order and such order becomes a Final Order; or

the Court grants the Approval Order but such order is reversed ou appeal and the reversal

becomes 2 Final Order.



10.2 Each of the Patties shall have the right (o terminate this Agrecment by delivering a written

votice pursuant to Section 15.19 below within thirty (30) days afrer either of the following

cverits:

() the Court grants the Certification and First Notice Order in a form tharis materially different

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

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

Approval Order at Appendix “DD”.

10.3  This Agreement shall be terminated if the Scttling Defendants elect to rerminare the
Agreement in accordance with Section 10.6 forthwith uposn delivery to Class Counsel of the

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

(® the Pasties will be restored (o their respective positions prior to the exceution of this

Agreetnent;

(b} the Plaintiff and the Scttling Defendants will consent to an Order vacating ot setting aside
the Certification and Liirst Notice Otder tn the extent of the ordet certifying this Action as a
class proceeding for the purposcs of implementing this Agreement; and, such order shall

include a declaration thae:

) the prior consent certification of this Action for settlement purposes shall not
be deemed to be an admission by the Serting Defendants that the Action met

any of the criteria for certification as a class proceeding; and
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@i} no Party to this Action and no other person may rely upon the fact of the prior

consent certification {or any purpose whatsoever;

{¢) the Hscrow Seudement Amount will be retutned to the Settling Defendants or thuis insurers,

as dirccted, in accordance with Sectinn 10.10(d) hereof;

td) this Agrecment will have no further foree and effectand no cffect on the rights of the Partics

except as specifically provided for hereln;

{¢) this Agreement and the consent certification order will not be introduced into evidence or

otherwisc referted to in any litigation against che Settling Defendants.

105 Notwithstanding the provisions of Section 10.4(d), if this Agreement is termuinated, the
provisions of this Secton 10 and Sections 1, 2, 3.8, 349, 43,49,5.1,7.1,7.2,7.3,7.5,84,9.1,

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

Effect of Exceeding the Opt-Out Threshold, Conditions Precedent and Right to Tetminate

10.6  Notwilhistanding any other provision in this Agrecment, any of the Serding Defeadants may,
in their sole and unfittered discretion, clect to terminare the Agreement if the total number of
Eligible Shares held by Opt-Out Parties exceeds the Opt-Out Threshold, ptovided that notice
of the election to termminate is provided by Counsel for the Sewling Defendant to Class Counsel
within ten (10) business days of Class Counsel notifying Counsel for the Settling Defendants
of the numbet of Opt-Outs pursuant (o Section 9.7, after which date the right (o terminate

the Agreement will have expired.

10,7  1f the Opt-Out Threshold is not exceeded, the Settling Defendants’ right 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 Theshold shall be stated in the Collateral Agreement signed contemporaneously
with the cxecution of this Agreement. The Collateral Agreernent will state the Opt-Our
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 otherwise disclosed by
the Partes and tbcir counsel, unless disclosure is ordered by the Court or the Serding

Defendants provide prior written consent to disclosute.

Allocation of Monies in the Escrow Account Following Termination

10.9

10.10

®

(b)

@

In the event of teemination of this Agreement, Class Counsel shall account to the Court and
the Parties for the amounts maintained in and disbursed from the serow Account. Coasistent

with Section 4.3, this accounting shall be delivered no latet than ten (10) days afler such

termingation.

It this Agreement is terminated, the Scttling Defeadants shall, within thirty (30) days after

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

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

provisions listed in Section 10.5;

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

50, the fovm and method of disserninating such 2 notice;

requesting an order setting aside, mme pro dune, all prior orders or judgments enteted by the
Courl in accordance with the terms of this Agreement, inclnding any order certifying the

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

authorizing the paymeat of all remaining funds in the Lisctow Account, including any accrued

interest, ro the Settling Defendants or theit insurers as the case may be.
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10.11  Subject to Scerion 10.12, the Partics shall consent to the orders sought in any motion made by

the Settling Defendants pussuant to Section 10.10.

Disputes Relating to Termination

10.12 If there is any dispute about the termination of this Agreernent, the Court shall determine any

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

No Right to Terminate

10.13  'or greater cettainty, no dispute or disagreement among the Phintff and/ot metnbets of the
Class ot any of them about the proposed disttibution of the Settlement Amount or the

Distribution Protocol shall give tise ta a right to terminate this Agreement.

SECTION 11- DETERMINATION THAT THE SETTLEMENT 1S FINAL

111 ‘Lhe Settdement shall be considered final on the Bffective Date.

SECTION 12~ RELEASES AND JURISDICTION OF THE COURT

Release of Releasees

121 Upen the liffective Date, in consideration of payment of the Settlement Amount and for other
valuablc consideration set forth in the Agreement, the Releasors forever and absolutely releasc,

waive and forever discharpe the Releasees from the Released Claims.

122 The Releasors acknowledge that they are aware that they may heteafter discover facts in
addition to, or different from, those facts which they know or belicve to be rre with respect
to the Action and the subject matter of this Agteetnent, and that it is theiv inrention o release
fully, finally and forever all Released Claims, and in furtherance of such intention, this release
and, subject to the provisions of SecionSECTION 10, this Agreement, shall be and remain

in elfect notwithstanding the discovery of existence of any such additional or different facts.
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12.3  Upon the Cffective Date, each Releasee forever and absolutely releases each of the other

Releasees from any and all claims fot contribution or indemnity with respecr ta the Released

Claims,

No Nurther Claims

124 As of the Effective Date, the Releasors and Class Counsel shall not now or hereafter instituie,
continue, maintain or assest, either directly or indicectly, whether in Ontario or elsewhere, vn
their own behalf or 0n behalf of any class or any other person, any action, suit, causc of action,
clain or demand against any of the Relcasees ot any other person who may claim contribution

or indemnity from any of the Releasees in respect of any Released Claim.

Dismissal of the Action

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

GreenSrar and Guan with prejudice and without costs.

No Claims in Interim

12.6  As of the date of this Agreement, Class Counsel represent that they do not represent plainliffs

in any other proceeding related to any matter atissue in this Action.

SECTION 13- ADMINISTRATION

Appointment of the Administratot

131 “The Court will appoint the Administratot to serve uatil such time as the Settlement Amount
is distribured in accordance with section 6.1, on the terms and conditions and with the powets,

rights, dutics and responsibilities set out in this Agreement and in the Distiibution Protocol.

Information and Assistance from the Settling Defendants

132 The Settling Defendants, G. Michael N ewman, Brian J. Kncbel, Francesco Galati and Michael
Lam will, subject to the content of the Approval Order sought at the Approvat Motion being

satisfactoty to them and for the putposcs of the Settlement only, consent to the Court 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

heneficial owners of GreenStar sccurities s at August 1, 2014,

The Adminiscratox may use the information obtained under Section 13.2 for the putpose of

delivering the Second Notice in accordance with Part 2 of the Plan of Notce.

Any information obrained or created by the Administrator is confidential; and, except as
required by law or permitted by this Agrecment, shall be used and disclosed only for the

purposes of the administration of this Serflement.

Claims Process

135

13.6

13.7

Tn order to seck payment from the Settlement Amount, a Class Member must submit 2
completed Claim to the Administrator, in accordance with the provisions of the Distribution
Pratocal, on or before the Claims Bar Deadline. I'rom and atter the Effective Date, Class
Memhers shall be bound by the tetms of the Settlement regardless of whether they submit a

completed Claim Torm oz teceive payment from the Scttlement 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 untl the later of thisty (30) days from the date of the request
from the Administrator or the Claims Bar Deadline to rectify the deficiency. Any person who
does not respond to such a request fot information withia this peri.od shall be forever barred
fyotn receiviag any payments pursuaat to the Settlement, subject to aay order of the Court to

the cuntrary, but will in all other respects be subject to and bound by the provisions of this

Agreament and the releases contained herein.

By agreement between the Administtator and Class Counsel and oa Notice to Couasel fot the
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Sctding Defendanrs, the Claims Bar Deadline may be extended. Class Counsel and the
Administrator shall agree to extend the Claims Bar Deadline if, in theit upinions, 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

13.8

13.9

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

will be final with no sight of appeal

Mo action shall lie against Class Counsel or the Adminiscrator rela ting to aay decision made in
the administration of this Agresment and/or the design and/or application of the Distibution

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

Conclusion of the Administration

13.10

13.11

13.12

Tollowing the Claims Bar Deadline, and in accordance with the terms of this Agrecment, the
Distribution Protocol and such further approval or order of the Court as mdy be necessary,

ot as circumstanices may require, the Administrator shall distribure the net Dscrow Settlement

Amount te Authotized Claimants,

No claims or appeals shall lic against Class Counsel or the Administrator bssed on
distributions made substan tially in accordance with this Agreement, the Distibution Pro tocol,

or with any other order or judgment of the Coust.

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

teasible, allocate such balance among Class Members with valid claims in an cquitable and
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cconomic fashion. Any halance which 45l remains rhereafree shall be allocated to the Ontario
Securities Commission for use in accordance with the purposes set out in section 3.4(2)(b) of

the OSA ’

13.13 Upon conclusion of the administtation, the Administrator shall, through Class Counsel,

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

SECTION 14- THE FEE AGREEMENT AND CLASS COUNSEL FEES

Motion for Apptoval of Class Counsel Fees

14.1

14.3

14 4

At the Approval Hearing, Class Counsel may scck the approval of Class Counsel F'ees o be

paid as a first charge on the Settlement Atmount.

The Scttling Defendants acknowledge that they are not patlies to the motion concernipg 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 or make any
submissions to the Court concerning Class Counsel Fees, except as requested and required by
the Court. Subject to the foregoing, the Plaintiff will provide the Seutling Defendants with
notice of the motion to approve Class Counsel Fees and copies of the matcrials filed with the
Court; and, the Setting Defendants and their counsel are entided 1o attend any motion for

approval of Class Counsel ees.

The procedute for, and the allowance or disallowance by the Court of any requests for Class
Counsel Fees to be paid out of the Scttlement Amountate not part of the Sctilement provided
for herein, and are to be considered by the Coust separately from its consideration of the

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

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

thereta or teversal or modification thereof, shall not operate to texminate 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

4.5 Inaccordance with Section 6.1(a)herein, on or after the Lffective Date the Administrator shall
pay from the Esceow Account to Class Counsel in trust the Class Counsel Tees approved by

the Court,

SECTION 13- MISCELLANEOQOUS

Motions for Ditections

13.1  Any one or more of the Parties, Class Counsel ot the Administrator may apply to the Coutt

for directinns in respect of any maiter in relation to this Agreement.
152 All motions contemplated by this Agreement shall be on norice to the Partics.

Settling Defendants Have No Responsibility or Liability for Administration

15.3  Except for the obligations in respect of the performance of the obligations under Section 4.1,
the Settling Defendants shall huve no sesponsibility forand no liability whatsoever widi respect
to the implementatdon of this Agreement and the Distibution Protocol, including, without
limitation, the processing and payment of claims by the Administeatar.

Headings, etc.
154 1Inrthis Agreement:

(2) the division of this Agteement into scctions and the insertion of headings are for convenicnce

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

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

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

(d)  “person” means any legal entity including, but not limited to, individuals, cotporations, sale
propriviorships, general or limited partnerships, limited lability partnerships or limited

liability cumpunies, by whatever name in the jursdiction in which the person is domiciled,

1535  In the computation of time in this Agreement, except where a contrary intention appears:

(a) whete 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

second event happens, including all calendar days; and

{b) oaly in the case where the time for dning an act expires oa a holiday, the act may be done on

the next day that is not a holiday.

Govemning Law

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

laws of the Province of Oniario.

15.7  't'he Parties agree that the Court shall retain exclusive and coatinuing jurisdiction over this
Proceeding, the Parties and Class Membets to interpret and enforce the rerms, conditions and

obligations under this Agreement and the Approval Order.

Severability

158  Any provision hereaf that is held to be inopetative, unenforceable or invalid in any jurisdiction
shall, upon the agreement of all of the Parties, be severable from the remaining provisions

which shall continue to be valid and enforceable to the fullest extent permitted by law.
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Entire Agreement

15.9

‘This Agreement and the Collateral Agreement constitute the entire agreement among the
Parties and supersedes all prior and contemporaneous  undetstandings, undertakings,
negotiations, representations, promises, agreements, agreements in principle and memaranda
of undetstanding in connectdon herewith, None of the Parties will be bound by any priot
obligations, conditions ot representations with respect to the subject matter of this Agreement
and the Collateral Agreement, unless exptessly incorporated herein, 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 Cout,

Binding Lffect

15.10  If the Settlement is approved by the Court aad becomes final as contemplated in Section 10,

this Agreement shall he binding upon, and caute to the henefit of, the Plaintift, the Cluss
Members, the Seutling Defendants, Class Counsel, the Releasces and the Releasors, the
insurex(s), or, any of themn, and all of their respective heirs, executors, predecessors, successars
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 Releasccs, as applicable.

Survival

1511 “I'’he representations and warranties contained in this Agreement shall survive its execution and

implementation.

Negotiated Agreement

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

negotiations and many discussions among the undessivned and counsel. Lach of the
3 g

undersigned has been represented and advised by competent counsdl, so that any sfatute, case
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law, ot rule of interpreration or cnnstﬁuction that would or tnight cause any provision to be
construed against the dratters of this Agreement shall have no force and etfect, The Parties
further agree that the language contained in or not contained in previous drafts of the
Agreemenr, or any agreement in principle, shall have no beating upon the proper
intexpretation of this Agreement.

Recitals

1513 'I'ke recitals to this Agreement are true, constitute material and integral parts hereof and are

fully incorposated into, and form patt of, this Agreetnent.

Acknowledgements

15,14 Each Party hereby affirms and acknowledges that:

(a) irs signatory has the authotity to bind the Perty for which 1t is signing with respect to the

matters set forth herein and has reviewed this Agreement; and

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

its counsel;
(¢} he, she or its reptesentative fully understands cach term of this Agrecment and its effect.

Counterparts

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

be deetned an original signature for purposes of cxecuting this Agreement.

Confidentiality and Communications

15,16 Tn any public discussion of, comment on, press release or other communication of any kind

{(with the media or otherwise) about this Agreement, the Plaintiff 20d Class Counsel agree and
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undertake to describe the Seflement and the teems of this Agreement as fair, reasonable and

in the best interests of the Class,

1517 Nothing in this Section shall prevent the Pacties or their counsel, or any of them, from
reportng to their clients, from complying with any order of the Coutt, or from making any
disclosure or comment required by this Agreement, or from making any necessary disclosure
or comnment for the purposes of any applicable securities or tax legislation ot from making
any disdlosute or comment to Class Members or the Coutt or for the putposes of any

procecdings as between the Defendants.

1518 Without limiting the generality of the foregoing, the Partics specifically agree that the Parties
will not make any public statements, comment ot aay communication of any kind about any
negotiations or information exchanged as part of the setilemeat process, unless required to do
$0 by law. l'or greater certainty In addition, to the extent that therc is public discussion of,
comment on or communication of any kind about this Agreement, the DPartics and their
counsel agree and undertake 10 make no statement of comment that the Agteement is other

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

Notice

15.19  Any notice, instruction, motion for Court approval or movion for directions or Court orders
sought in connection with this Agreetment or any other repott or docirment to be givea by any
party to aay othet party shall be in writing and delivered pessonally, by facsimile or e-mail

during normal business hours, or seat by registered or certified mail, or courier postage paid:



For Austin Partridge

Michuel Robh

Nicholas Baker

Siskinds LLP

6680 Watcrlog Sireet
London, ON N6A 3V8

Telephornie: (519) 660-7868
Fmail: nicholas buker@siskinds.com

For Michkel Lam, G. Michael Newman, Btias J, Knebel and Francesco Galat]

Scott Kugler

Alex Zavaglia

Gowling WLG (Canada) LLP
100 King 3t W

Suite 1600

Voranto, ON MBEX 1GS

Telephone: (416) 3697107
Emaik scattlugler@gowlingwig.com

Foz Schwartz Levitsky Feldmaa LLP

Rranle Bowvman
Despshikha Dun
Dentons Canada LLP
77 King Strect West
Suite 400

Toronto, ON MSK DAL

Telephone: {416) 863-4550
Eiil deepshikha.dun@dentons.com

Date of Execution

1320 The Parties have executed this Serlement Agreement as of the date on the cover page.

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

)?‘ e / (& as counsel for the Plaintff
b
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Date Gowling WLG (Cartada) LLD as counsel for the Settling
Defendants, G. Michael Newman, Bran . Knebel,
Francesco Galati and Michael Lam

Date Deatons Canada LLP as counsel for the Settling

APV T

Defendant, Schwartz Levitsky Feldman LIP
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Coutt File No. CV-14-514504-00CP

ONTARIO
SUPERIOR COURT OF JUSTICE
THE IHONOURABLE ) , TIHE
)
JUSTICE E. P. BELOBABA } DAY OL , 2018

BETWEEN;
AUSTIN A. PARTRIDGE
DPlaintff
~and —
GREENSTAR AGRICULTURAT, CORPORATION
(fka CHINA GREEN STAR AGRICULTURAL (:ORPORA’l‘ION)
GUAN LIANYUN, MICHARI, 1LAM (a-k.a LIM WEN KAT LAM MOON CHIONG),

G. MICIIAEL NEWMAN, BRIAN J- KNHBEL, FRANCESCO GALALT,
and SCHWARTZ LEVITSKY FELDMAN 11.p

Defendants

Proccediug under the Class Proceedings A, 1992

ORDER
{CONSENT CERTIFICATION AND NOTICE OF SETTLEMENT)

TIIIS MOTION, made by the Pluiauff for, inter aba, an Order that the wirhia proceeding be
cettified a5 4 dass proceeding as agaiusl G. Michael Newtnun, Brian J. Knebel, Francesco Galad,
Michacl J.am and Schwartz Levitsky Feldman LLP (collectiv ely, “Settling Defendants™ and GreenSrar
Agriculrural Cotporation and Guan Livanyun, for settlemcar purpuses valy, fixing the dawe of a
settlement approval motion, and approving the form, content and method of dissemimution of notices

of certification and settlement approval heating, was heard this day at Osgoode Tall, 130 Queen Street

West, Toronto, ON,
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ON READING the materials filed, in;duding the Settlement Agreement, dated March 21, 2018,
attached hercto as Schedule “A” (“Settlemient Agreement”) and on heariag the submissions of

|

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

AND ON BEING ADVISED that Green$tar Agriculrural Corporation and Guan Lianyun
were noted in default, under R. 19.01(1) of the Ruks of Cinil 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 Scttlement Agreement.

2. THIS COURT ORDERS that the Action is ceriified as a class proceeding as against the
Setding Defendants, GreenStar and Guan for the purpose of settlement only, putsuant 1o the
Class Procsedings At 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 dass certificd for the purpose of setlement with the

Settling Defendauts, 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
secutilies 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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“3.

THIS COURT ORDERS that Austia Parttidge is appointed as the Representative Plaintiff for

the Class.

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

GreenStar, Guan and the Settling Defendants except for SLF:

Did one or motc of GreenStats’s Class Period disclosure documents or
other public oral statemcnts contain onc of more misrepresentations
and/or omissions within the meaning of the Seomitisr A, RSO 1990, c.

B-16, as amended (“O8A™), 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 [ndependent 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

o5Ar

TIIIS COURT ORDERS that any Class Member who wishes o validly exclude bim, her or
itself from this Action, must do so by submitting to Class Counsel an Opt-Out Electon received
on or before 5:00 PM EDT on (ﬁ%ﬁﬁ"ﬁ%@&ﬁﬁ“ﬁf { feliidais e

ﬁ%ﬁ%@ﬁﬂ&@@ﬁ@&%ﬁ&%@ﬁ@(mc “Opt-Out Deadline™). An Opt-Out Election may

be electronic and shall consist of: (1) 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 cvidence such transactions, in the form of trade confirmations, brokerage
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1L

4.

statements, other transaction records| or suitable altetnative documentation; and (d) contact
information for the Class Memher, fincluding 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 irself from this Action, in accordance with paragraph seven {7y of
this Order, is not bound by the Settlement Agreement and shall no longer participate or have the

opportumily in the future to participate in this Action.

THIS COURT ORDERS that any person who is a member of the Class and who does not
validly exclude him, her or itsclf from this Action in accordance with paragraph seven (7) of this
Otder on or pror to the Opt-Out Deadline will be bound by the Secttlement Agreement,
including the releases contained thereln, if and when it becomes cffective, and may not exclude

him, het ot itself from this Action in the futuse,

‘THIS COURT ORDERS that, by no later thao [fadi - §R8E ot 55 Bayisfaffel 10IpE Out

1Heaglige], Class Counsel shall:

(2) repotl to the Coutt and the Parties the number of Eligible Shares held by cach Opt-Out

Party and the total numbet of Eligible Shares held by all Opt-Qut Parties; and

(b) provide 0 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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16.
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THIS COURT ORDERS that Past 1 of the Plan of Notice attached heteto as Schedule “C”

is herchy approved for the puzposes 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 Past 1 of the Plan of Notice as 5000 28 is practicable and nor later

than ﬁs&iﬁa’ﬁﬂ

S

THIS COURT ORDERS that the heating of the Approval Moton xad the Representative
Tlaintiffs motion for approval of Class Counsel Fees shall take place at 10:00 AM, EDT, on

[i‘ds’i:r,tldgq], at Osgoode Hall, 130 Queen Street West, Toronto, ON,
THIS COURT ORDERS that:

() the Representative Plaintift shall, by no later than 4:00 DM, EDT, on |ijge#dts], file

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

6] notice of motion for the Approval Oxder, together with suppotting materials;

and

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

supporting matetials; and,

{b) the Defendants, if they wish to respond, shall, by no later than 4:00 PM, BED'T, on A

Batd), file with the Coutt their materials tesponding to the Representative Plaintiffs

moton for the Approval Ocder.

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

comment on the Sertlement or the request for apptoval of Class Counsel liees shall deliver a
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wtitten statement to (lass Counsel, at the address indicated in the First Notice, 00 later than

iRt i Tilah s fb it pRioTi Matian

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

abridged.

'HE [IONOURABLE JUS1ICE 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 notice is directed to evervone who acquired
secutrities of GreenStar Agricultural Corporation
[“GreenStar”, TSXV Delisted: GRE, CUSIP: 39573T101,
I1SIN: CA 39573T1012) from and including May 31, 2011
to and including the cessation af trading in GreenStar
common shares on June 3, 2014 (“Class Period”).

What the Action is About

On October 20, 2014, an action was cammenced 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 released by
GreenStar on and after May 30, 2012, Includinga private
placement agreement, were matevially misleading (the
“Action™).

Class Certification to give effect to Settlement

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

On [friseitdate), 2018, the Court certified the Action as a
class proceeding for settlement purposes only.
Certificatlon against the Settling Defendants was
abtained with their consent, but is conditional upon the
Court’s approval of the Settlement. The Settling
Defendants do not admit any wrongdoing or Hability.

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
LLP 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
LLE ("Class Counsel’s Website”).

The Terms of the Setlement

The Settlement provides that $500,000.00 (the
”Gettlement 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 liability, wrongdoing or fault on
the part of any of the Settlin g 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 Cowrt 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 Platntiff and Class Counsel vecommend the
Settlement of the Action to Class Members, In reaching
the Settlement, Class Counsel considered the facts and
law applicable (o the issues in the Action; and,
particularly the following:




e Bxtensive factual material made available to
Class Counsel on a without prejudice
{confidential) basis svlely for the purposes of
settflement discussions;

& The risk that Mr. Guan did net disclose to the
Settling Nefendants material mformation related
to GreenStar's indebtedness and cash balances;

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

|

o the possibility of the aforementioned
facts proving true;

o allegations of fart made by Staff of the
OSC against GreenStar and Mr. Guan by
Staff of the Ontario Securities
Commdssion {*OSC") in arelated
enforcement proceeding commenced on
March 11, 2015; and

o tindings 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;

= That the contribution te 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 statutory liability limits,
which limits are set oul in Part XXIH 1 of the
Ontario Seeuritics Act, R8O 1990, ¢ 5. 5, as
amended;

e  The potential visk of ro 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;

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

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

u  the potential contractual defences
available to GreenStar's and Mr. Guan's
liability insurer, which may cntitle 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 reconumend the

Setflement will be provided to the Court and mace
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 swmmary
of the reasons why Class Counsel believe the Settlement
is fair, reasonable and in the best interests of the Class.

The materials Class Counse! will file with the Court for
the purposes of seeking approval of the Settlernent and
the proposed methadology for distributing the
Settlement Funds (“Distribution Protocot”) will be
osted on Class Couns ~el’s Website no later than [insess
k] Class Members are encouraged Lo 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 net opt aut will 1) be entitled to
participate in the Settlement; ii) be bound by the terms of
the Settlement; and, iif) will not be perm.med to bring
other legal proceedings in relation to the matters alleged
in the Action against the Detendants, or any person
released by the approved Setilement.

Conversely, if you ate a Class Member who opts out of
the Action (an “Opt-Out Party”), you 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 ar suitable alternative
documentation (“Opt-Out Election™), ta 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 Iﬁsé%‘d&}e} (“Opt-Out
Deadline”). Opt-Out Elections may be sent
electronically or by mail or courier to:

Nicholas Baket
Siskinds LLP
680 Waterloo Strest




Lundon, ON N6A 3V4
Tel: 1.800.461.6166 ext. 7868 (toll free)
Email: picholas.baker@sizkinds. 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 cffoct 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, butare not required to, attend. The
Approval Hearing will be held on m;:t, 8], 10.00

Am, at the courthouse located at [ifger adilidss),
Toronto, Ontario.

Class Counsel Fees and Disbursements

As is customary in class action litigation, Clags 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
expenscs necessary (o 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 $linsang] in
reimbursement for disbursements plus applicable taxes
{"Class Counsel Fee”).

Class Members May Object

Class Members who wish to cormment on oy 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)
[‘ I¥ n@‘a"i"@

no later than [ingeif d3fa1. Class Counsel will fife any
and all such submissions with the Court Class Members
may attend the Approval [ Tearing whether or not un
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 wrillen objection should include:

{i} the Class Member's name, address, telephone
number, fax number (where applicable) and emai]
address; ’

(if) the particulars of the Class Member’s transactions
in GreerStar securities during the Class Period;

(iil) a brief statement oy tlindng the objection to the
Settlement, proposed Distribution Protocol ar
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 law yer, the
name, address, telephone number, fax number,
and email address of the lawyer.

Class Members who approve of oy do not oppose the
Settlement, the proposed Distribution Protocol and the
proposed Class Counsel Fee yequest do not nced to
appear at the Approval Hearing or take any other action

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

Nicholas Baker

Siskinds LLP

680 Waterloo Street

London, ON NG6A 3v8§

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

Publication of this notice was authorized by the
Outario Superior Conrt of Justice
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FOR IMMEDIATE RELEASFE**

GREENSTAR AGRICULTURAL CORFORATION SECURITIES LITIGATION

NOTICE OF CERTIFICATION FOR SETTLEMENT PURPOSES AND
SETTLEMENT APPROVAL HEARING

Read this notice carefully as it may affect vour legal tights

London, Ontarin, [fsectdate], 2018
THE CLASS ACTION

Oun October 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 former dircclors and executive officers and its former aunditor.
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 10 GRE shareholders
who acquired GRE secudties during the period from and including May 31, 2011 (o and including
the cessation of trading in GRE common shates on June 3, 2014 (the “Class Petiod”, “Class
Members” and the “Action”).

CONSENT CERTIFICATION FOR SETTLEMENT PURPOSES

The Plaintift has catered into a setdement with G. Michael Newman, Brian J. Knebel, Iuncesco
Galati, Michael Lam and Schwartz Levitsky Feldman LLP (“Setdling Defendants” and
“Settlement”). On finsgr;, datel, 2018, the Ontario Superior Court of Justice (“Court”) certified the
Action as a class proceeding for seltlement purposes, The Settlement provides for settlement funds
of $500,000.00 (CDN), to be paid for the benefit of the Clags Members before deductions for

al fees an nses 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 Setding Defendants,
all of whom have denied and continue to deny the allegations made against them in the Action.

Certification of the Action was nbuained with the consent of the Settling Defendants and is conditional
upon the Court’s approval of rhe Settlement. Cettification was also granted against the Defeadants,
GRFE and its former ditector and CT3O, Guan Lianyun, who have not defended the Action. The Court

yyil‘l hear the Plaintiffs request for ap oval a

Class Members’ legal rights may be affected by the cettification of the Action and/or the approval of
the Setlement. The Setdement, if approved, will have the effect of ending the Action and releasing all
Delendants, incuding GRT and Guan Lianyun, from dlaitns made ot that could have been made in

the Action, It is strongly recommended that anyone who is or believes they may be a Clags
Ty YRR E SN

Member read the H&ailed dof i notice.

The detai i ¢ 3 st other thin

(8) considerations influcacing the Settlement with the Settling IDefendants;
(b} the potential non-viability of continuing claims against GRIZ and Guan T danyun;



-2-

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

(d) the steps thar a Class Member must tike to validly exclude him, her or itself from the Action
and the Scitement;

(©) that Class Members who make an clection to “opt-out”, in other words, exclude themselves
from i 1 ride ired informati itabl ive documentation

relating 1o the matters alleged in the Action;
(5 that Class Members who do not exclude themselves from the Action may still object to the
tertms of the Serrlement or otherwise provide cominents, 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 [fadért dite thapds

80" deps aftr pulficilipmofions Bint notles G CIEs CShiisél's website] (‘Opt-Our Deadline”
The procedure for doing so is set out in the detailed long-form notice and the information that shauld
be submitted with an election to oprout 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 supporied opt-
out election by the Opt-Out Deadline that such class member will be bound by the Settlement, ificis

approved.
FOR MORE INFORMATION

For questions, including about the certification of the Action and the Scrtlement, 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-foffd Hotiée ot contact
Class Counsel at:

Siskinds LLP

680 Watetloo Street

London Ontario NGA 3V8
Nicholas Baker

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

Publication of this notice was authorized by the Ontatio Supetior Court of Justice
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Coutt File No. CV-14-5314504.00CP

ONTARIO
SUPERIOR COURT OF JUSTICE
TILE HONOURABILE ) , THE
)
JUSTICT: 13, P. BELOBABA )y DAY O , 2018

B E TWELN:
AUSTIN A. PARTRIDGE
Plaintiff
- and -

GREENSTAR AGRICULTURAL CORPORATION
(fka CHINA GREEN STAR AGRICULTURAL CORPORATION)
GUAN LIANYUN, MICHAEL LAM (a.ka LIM WEN KAI LAM MOON CIIONG;,
G. MICIALL NEWMAN, BRIAN |. KNEBEL, FRANCHSCO GALATI,
and SCHWARTYZ LEVITSKY FELDMAN LLP

Defendants

Proceeding under the Class Proeedings Adl, 1992

ORDER
(SETTLEMENT APPROVAL)
TIIIS MOTION, made by the Plaindfl for an Order upproving: (i) the sertlement reached
between the Plaintff and the Defendaats, G. Michael Newman, Brian J. Knebel, Francesco Galat,
Michael Latm and Schwartz Levitsky Feldnan 1IP (collectively, “Settling Defendants”) on March 21,

2018; (ii) the proposed Distribution Protocol; and, (i) rhe form, method of publication and

disscmination of the Sccond Notice, was heard this day ac Osgoode Hall, 130 Queen Streel West,

Toronto, ON.
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ON READING the materials filed, including the Setrlemnent Agreement, dated March 21,2018,
atrached hereto as Schedule “A” (“Settlement Agteement”) and on hearing the submissions of Class

Counsel and Counsel tor the Settling Defendanty;
ON BEING ADVISED that the Settling Defendants consent to this Order;

AND ON BEING ADVISED that GreenStar Agriculiural Corporation and Guan Lisnyun
were noted in default, under R. 19.01(1) of the Ruks of Civil Procedirre, RRO 1990 Reg 194, on July 23,

2015 and August 26, 2015 respectively; and, have not since sought to appeat in the Aclion,

AND ON BEING ADVISED that Analytics Counsulting LLC has conseated being

appointed the Administrator {or the administration of the Settlement;

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

adopts the definitions set out in the Settlement Agreement.

2. ‘THIS COURT ORDERS that the Setdement Agreemeqt is fair, reasonable and in the best

interests of the Class,

3. THIS COURT ORDERS that the Settlement Agreement is approved pursuant to section 29

of the Cluss Proceedings Aet, 1992, SO 1992, c. 6.

4. THIS COURT ORDERS that all provisions of the Scttlement Agreement (including the
Recitals and Definitions) form part of this Order and ave binding upon the Defendants in
accordance with the terms thereof, and upon the I;lzu'udff and all Class Members that did not
opt-out of the Action in accordance with the Order of the QOatario Superior Coutt of Justice

dared [fhgeitidate), 2018, including those persons that are minors or mentally incapable,
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9.

10.

11.

12.

13.

-3
THIS COURT ORDERS that in thie event of a conflict between this Qeder and the Setdement

Agreement, this Order shall prevail.

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

the Rudes of Civil Procedurs, RRO 1990, Reg. 194 is herchy dispensed with.

THIS COURT ORDERS that the Scttlement Agreement shall be implemented in accordance

with its renms,

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

fair and appropriate.

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

speciticially, in otder of the priorities sctout in Section 6.1 of the Scttlemment Agreement.

THIS COURT ORDERS that Part 2 of the Plan of Notice, attached hereto as Schedule “C7,

is heteby 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 Notice of Setdement

attached heretw as Schedule “D” is hereby approved.

THIS COURT ORDERS that the fortn and content of the Long Form Notice of Settlement

atrached hereto as Schedule “EY is hereby approved.

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

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



14.

15.

16.

17,

18.

19.
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THIS COURT ORDERS that the Plaintiff and the Serding Detendaats muy, on notice to the
Court but without the need for fusther order of the Court, agree 1o reasonable cxtensions of

time to carry out any provisions of the Settlement Agreement,

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

objecting beneficial owners of GreenStar secutities as at August 1, 2014

THIS COURT ORDERS that, other than that which has been provided in Section 4.1 and
132 of the Settlement Agrecment, Releasces have ao responsibility for and no Hability

whatsocver with respect to the administration of the Setdement.

THIS COURT ORDERS that, upon the Effective Date, the Releasors under the Settlement
Agreement shall releasc and discharge, and shall be conclusively deemed (o have fully, finally and

fotever released and discharged the Releasces from the Released Claims in the Settlement

Agteement.

THIS COURT ORDERS that, upon the Fffective f)are, the Releasors and Class Counsel shall
not now ot hereafrer institute, eontinue, maintain or assert, either directly or indirectly, whether
in Ontatio o elsewhere, on their own hehalf 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.

TIIIS COURT ORDERS that in the cvear that the Settlement Agreement s terminated in

accordance with its terins, this Order shall be dedared null and void,
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20. THIS COURT ORDERS that, upoa the Effective Date, the Action shall be dismissed against

all Defendants with prejudice and without costs.

1THE HONOURABLE JUSTICH E. P. BELOBABA
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NOTICE OF SETTLEMENT APPROVAL

INTHE
GREENSTAR AGRICULTURAL CORPORATION SECURITIES LITIGATION
This notec is directed o eve acqui uritie jre Agri i
[TSXV Delisted: GRE, CUSIP; 39573T101, ISIN: CA 39573T1012] and includi 1

2011 to and including the cessaton of trading in GRE common shares on June 3, 2014

(“Class Period™).

READ TIIIS NOTICE CAREFULLY AS IT MAY AFFECT YOUR LEGAL RIGHTS
Coutt Appraval of Class Action Settlement

On October 20, 2014, an action styled Partridge » GreenStar Agrienltural Corporation, ef al. was
commenced in the Ontario Supetior Coust of Justice (Lotonto Region) (“Court”) against GreenStay
Agricultural Corporation [I'SXV Delisted: GRE, CUSIP: 3957531101, ISIN: CA 39573T1012],
certan of its former directors and executive officers and its former auditor. ‘The Plaintiff alleged that
certain disclosure and offering documents feleased by GRE on and after May 30, 2012 were
materially misleadiog. The Plaintff alleged this resulted in damage to GRE shareholders who
acquived GRE secuudes during the Class Period (the “Class Members” and the “Action”).

The claims being putsued in the Action were claims for damages for losses allegedly suffered as 2
result of GRE’s alleged misleading disclosures, The Plaint{f claimed the Defendants had liability for
those losses.

On [iF$EF d4es) the Plaindff snd G. Michacl Newman, Brian J. Koebel, Francesco Galad, Michael
Lam and Schwartz 1evitsky Feldman 1LY (“Setiling Delendants™) entered into 2 sertlement of the
Action (“Settlement”). The Setlement resolves the Action enlirely, including as against GRE and

its director and CEQ), Guan Lianyun, who did not defend the Action.

"The Settlement provides for settlernent funds of $500,000.00 (CDNj (“Scttlement Amount”), 1o be
paid for the bencfit of the Class Members before deductions for legal fees and cxpenses to
adiminister the Settlemen,

‘The Settlement is 2 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.

On [fz_‘v{ﬁi’:jﬁ(b} the Court certified the Action 2s a class proceeding for settlement putposes anly.
Certification against the Settling Defendants was obtained with their consent, Certification was also
granted against GRE and Guan Lianyon. On [faséri#ard), the Court approved the Settlement and
ordeted that it be implemented in accotdance with its terms.

The Court awarded Siskinds LLP (“Class Counscel”) legal fees, expenses and applicable taxes in the
amount of $[ie§ert] (“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 lidigadion. ‘The amount awarded for Class Counscl Fees

includes 5{1,’5@3’&] for the reimbursernent of amounts spent by Class Counsel in the conduct of the
Action.



Tixpenses incurted or payable relating to approval, notification, implementation and administration
of the Settlement (“Administeation Expenses”) will also be paid from the Settlement Amouat
before it is distributed to eligible Class Membets.

Admirﬁstrator

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

GreenStar Sccurities Settlement

¢/o Analytics Consulting T.L.C

P.0O. Box [ififex] ,
Chanhassen, Minnesota 55317- a8
USA

Website: @ﬂ&d dre
limail: info@fisgt ema

The Administrator’s website contains an online claims portal which Class Membcrs are encouraged
to use for filing claims. The Administrator’s website also contains the Court’s Orders; the Setrlement
Agreement; (he Distribution Protocol; the Guide to the Distribution Protocol; the General
Tnstructions and a papet Claim Form should Class Members wish to file 2 paper claim.

Class Members® Entitlemnent to Compensation

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

‘To be eligible for compensalion under the Settlement, Class Members must submit their Claim
clectronically or, if submitting a paper Claim [orm, postmarked no later than [ tiditd) (“Claims
Bat Deadline™),

Only Class Members are permitted to participate in the Sertlement. In particular, the following
petsons are not pewmitted fo participate in the Setdement: (i “Bxcluded Persons”, which are defined
in the Sctdement Agrecment; and, (i) petsons who have previously opted out of the Action
pursuant to the order of the Courr dated {IR8efS], 2018.

1he Settlement Amaount, after deduction of Class Counsel Fees and Administration Expenses (“Net
Settlemnent Amount™), will be distributed to-Class Members in accordance with the Coutt apptoved
Distribulion Protocol.

A Class Member who makes a timely valid claim may receive a portion of the Net Settlement
Amount under the Court approved Distibution Protocol, depending on a number of factors,
including: () when the Class Member acquired GRE sccuritics during the Class Period; and, (i)
whether the Class Member held those secutitics through one or more of April 28, 2014, May 21,
2014 aod June 3, 2014,



23,

If the Net Settlement Amount remains in a positive balance after one hundred and cighty (180) days
from the datc of distribution of it to Class Members with valid claims, the Administrator shall, if
teasible, allucarc such balance among Class Membets with valid claims ja an cquitable and econormic
fashion. Any balance which still temains thereafter shall be allocated to the Ontatio Secutities
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 Courl’s Osders, the Serdement Agreement, the Disttibulion Protocol and ics
accompanying guide may be found on the websites of the Administeator and Class Counsel, and

copies may also be obtained by contacting Class Counsel at the contact information provided below.

Class Counsel

The law firm of Siskinds 1P is Class Couasel, Inquirics tmay be directed to:

8iskinds LLP

Nicholas Baker

680 Watetloo Strect

London Ontario N6& 3V8
Tel: 1-800-461-6166 x 7868
nicholas. baker@siskinds.cotn

wwivsiskinds.com and www.elassaction.ca

Interpretation

IT there is a conflict between: (a) the content of this nolice and the Settlement Agreement; oz, (b) the
Distribution Prorocol; or, () the content of this notice and the Court’s order approving the
Setdement; the terms of the Settlemeani Agreement or, the Distribution Protocol ot, the Court’s
order approving the Settlement, whichever is applicable, will prevail.

PLEASE DO NOT CONTACI THE COURT WITH INQUIRIES ABOUT THE CLASS
ACLTON 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 ACTI ON

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

Loadan, Ontario, [insét datg)

On October 20, 2014, an action styled Lastridge v GreenS'tar Agricnitnral Conporation, ot al. was commenced
in the Ontario Supetior Court of Justice (Y'oronto Region) against GreenStar Agricultural Cotporation
[TSXV Delisted: GRE, (1ISTR: 395751101, TSIN: CA 3957311012), certain of its former directors
and executive officers and irs former auditor. ‘Ihe Plaintiff alleged thar certain disclosure and offering
documents released by GRE on and after May 30, 2012 were materially misleading, ‘Lhe Plaintiff
alicged this resulted in damage to GRT shareholders who acquived GRTL securities duting 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 Periad”, “Class Members” and the “Action”).

A sertlement of the Action with G. Michael Newman, Brian J. Knebel, Francesco Galati, Michacl I.am
and Schwartz Levitsky Feldman LLP (“Settling Defendants” and “Settlement”) has been approved
by the Court (the “Settlement™), The Settlement resolves the Action entirely, including as against
GRE and its director and CRO, Guan Lianyun, who did not defend the Action. The Scttlement
provides for scttlement 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 Settletnent, “The Setdement is a
compromise of disputed claims and is hot an admission of tiability, wrongdoing or fault on the part

of the Seulling Defendants, all of whom have denied and continue to deny the allegations made against
thewn in the Action,

Lf you acquircd GRI: common shares during the Class Period, you may be eligible for COnpPCnsation.
In order to recover aay such compensation, you must submit an clectronic or paper claim to Analylics
Consulting LLC no later than [insest].

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

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

For more infotmation abour the Settlement, yout rights and how to exercise thern, including how to
make a claim, please contact the Claims Administratar av:

Websiue: [iosest addrebs 6F easedlédicatied sife)
. s WS L g ek )
Lmail: info@fifisery: tzmaﬂiddrpss} .com




GreenStar Securities Settlement

¢/ o Analytics Consulting L1.C

P.C. Box [irisest]

Chanhassen, Minnesota 55317-|insett|
USA

For more information about the Settlement please also consult the Jong formt'ristice or contact Class
Counsel ab:

Siskinds LLP

Nicholas Baker

680 Watctloo Street

london QOatario NOA 3VE

Tel: 1-800-461-6166 x7868
nicholas.baker@siskinds.com
wiw.siskindg.com and wweclissaclion.ca
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l’LANE OF NOTICE

Capitalized terms uscd in this Plan of Notice have the meanings given to them in rhe Sertlement
Agreetnent 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 Scutlernent Approval) will
consist of a combination of direct individual notice to Class Members an indirect digital publication
and a press releasc.

Di ividual Long Horm Notice, from Class Counsc

‘I'he Ioag fotn First Notice (“First Long-Form”) will be mailed, clectronically ar physically, the
Jatter as may be tequired, to those persons and catitics who have previously contacted Class Counsel
for the purposes of receiving notice of developments in the Acton. It is expected that
approximately 20% will be French speaking and this will be accounted for appropriately through
translation of the First Long-ITorm.

Digital Publication of 1.ong-Foum MNotice

ticctronic publication of the First Long-Form will occur in both the Haglish and Trench languages.
The publication will occur vn Class Counsel’s website:r by Awwwesinhiikls COLL pLec Uty
agriculweal cotporatiou=2s {rom which the public will also be able W obiain information about opt-
out rights and proccdures, 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, 2 sumimary of the teasons why Class Counsel believe the Settement is fuir, 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:

(2) obtain more information about opt-out tights and procedutes;

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

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

(d) request that a copy of the Sctdement Agreement or other document posted o Class
Counsel’s website be clectronically 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 Coust for the purposes of seeking approval of the Settlement.

Digital Publication of Short-Form Notice

llectronic publication uf the short form First Notice (“First Short-Form™) will occur in both the
English and French languages (with accessary formatting modifications) across Canada Newswite (a



.

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 gural markets and to speciahzed business media subscribers,

PART 2~ SECOND NOTICE

Subject to such alternative or additional direction by the Coutt, the manncr of disseminating the
Second Notice (Notice of Setdement Approval) will consist of 2 combination of direct individual
notice 1o Class Membets 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 Tong-Form to individuals and entities identified as a
result of counsd for the Settling Defendants, G. Michael Newman, Brian J. Knebel,
Francesco Galad and Michael Lam, delivering 1o the Administrator a list containing the
names and mailing addresses of the non-objecting beneficial ownets of GRE sccutitics as at
August 1, 2014; and

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

T'he Administeator and Class Counsel will each make 2 toll-free number and email address available
to the public that will enable Class Mcmhers to obtain motc information about the Setlement, the
approval, the distribution of the net Scrtlement Amouat, and to request that 4 copy of the Approval
Order, Setdement Agreement ot other document be sent electronically or physically to them.

In addidon, a website developed by the Administrator, and Class Counscls website, shall contain for
viewing and download copics of the following: the Certification and First Notice Order; the
Scttlement Agrecment; the Approval Order, and, the order, if any, approving Class Counsel Fees,

Digital Publication of Lone Form Notice

The Sccond Long Form will be posted, in both the English and Freach languages, on a website
developed by the Administator, and on Class Counsel’s website,

ital Publication of 8 ~For olice

Llectronic publication of the short form Second Notice will oceur in both the English and French
languages (with necessary formatting modificalions) across CNW.

-END-
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Court File No. CV-14-514504-00CP

ONTARIO

SUPERIOR COURT OF JUSTICE
BETWEEN:
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

DISTRIBUTION PROTOCOL

(Supplement to the Settlement Agreement, dated March 21, 2018)

This Distribution Protocol should be read in conjunction with the Settlement Agreement dated

Match 21, 2018 (“Settlement Agreement”).

DEFINED TERMS

The terms “Administration Expenses” “Administrator”, “Authorized Claimant”,
P .

“Claim”, “Claims Bar Deadline”, “Class Counsel Fees”, “Class Members”, “Class

Period”, “Distribution Protocol”, “Eligible Shares”, “Escrow Account”, “Escrow

Settlement Amount”, and “GreenStar”, as used herein, are defined in Secton 2 of the
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Settlement Agreement, which definitions apply to and are incorporated herein. In addition,

the following definitions apply to this Distribution Protocol:

@)

(b)

©

@

©

®

i

“Acquisition Expense” means'the total monies paid by a Claimant (including

brokerage commissions) to acquire Eligible Shares;

“Claimant” means a Class Member who submits a propetly completed Claim and all
required supporting documentation to the Administrator, on or before the Claims

Bar Deadline;

“Disposition Proceeds” means the total proceeds paid to a Claimant, without
deducting any commissions paid in respect of the dispositions, in consideration of
the sale of an Eligible Share; however, with respect to an Eligible Share that a
Claimant retained at the close of trading on the TSX Venture on June 2, 2014, they
shall be deemed to have been disposed of for nil consideration (z.c., disposed of for

CAD $0.00);

“FIFQ” means the principle of first-in, first-out, wherein securities are deemed to be
sold in the same order that they were purchased (ie the first Eligible Shares

purchased are deemed to be the first Eligible Shares sold);

“Net Loss” means that the Claimant’s total Disposition Proceeds for all Eligible

Shares are less than the Claimant’s total Acquisition Expense for all Eligible Shares;

“Net Settlement Funds” means the Escrow Settlement Amount after payment of
Administration Expenses and Class Counsel Fees. For greater certainty, Net
Settlement Funds includes the after tax amount of any accrued interest income, if

any, eatned on the Escrow Settlement Funds;
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) “Notional Entitlement” means an Authorized Claimant’s notional damages as
calculated pursuant to the formulae set forth herein, and which forms the basis upon
which each Authorized Claimant’s pro rata share of the Net Settlement Funds is

determined;

(h) “Private Placement” means GreenStar’s prospectus exempt non-brokered private

placement, announced December 23, 2013;

) “Sino Elite” means Sino Elite Group Limited, a private company formerly

incorporated in Hong Kong, PRC, beating Company No.: 1409632; and

) “Sino Elite Exchange” means a Claimant’s exchange of Sino Elite securities for
GreenStar securities evidenced by a written agreement entered into in connection

with the listing of GreenStar on the TSX Venture in May 2011,

OBJECTIVE

2. The objective of this Distribution Protocol is to distribute the Net Settlement Funds among
Authorized Claimants equitably, efficiently, and in a manner proportionate to the quantum

of the Net Settlement Funds.

PROCESSING CLAIMS

3. The Administrator shall review each Claim and verify that the Claimant is eligible for

compensation from the Net Settlement Funds, as follows:

(a) For a Claimant claiming as a Class Member, the Administrator shall be satisfied that

the Claimant is a Class Member;
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(b) For a Claimant claiming on behalf of a Class Member or a Class Member’s estate, the

Administrator shall be satisfied that:

) the Claimant has authority to act on behalf of the Class Member or the Class

Member’s estate in respect of financial affairs;

(i1) the person or estate on whose behalf the claim was submitted was a Class

Member; and

(iif) The Claimant has provided: all supporting documentation required to make a

Claim; or, alternative documentation acceptable to the Administrator.

The Administrator shall ensure that Claims are made only in respect of Eligible Shares.

CALCULATION OF NET LOSS AND NOTIONAL ENTITLEMENT

5.

The Administrator shall apply FIFO to determine the purchase transactions that cotrespond
to the sale of Eligible Shares, including in the calculation of an Authorized Claimant’s

Notional Entitlement.

The Administrator shall first determine whether a Claimant has sustained a Net Loss. A
Claimant is not eligible to receive a payment from the Net Settlement Funds if they have not
suffered a Net Loss. If the Claimant has sustained 2 Net Loss, they become an Authotized
Claimant, and the Administrator will go on to calculate the Authotized Claimant’s Notional

Entitlement.

Eligible Shares transferred between accounts belonging to the same Claimant(s) during the
Class Period shall not be deemed to be Eligible Shares for the purpose of calculating Net

Loss unless those shares were initially pﬁrchased by the Claimant(s) during the Class Period.



10.

11.
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In such cases, the Acquisition Expense shall be calculated based on the price initially paid for

the Eligible Shares.

The date of a purchase or sale shall be the trade date of the transaction, as opposed to the
settlement date of the transaction or the payment date, except for an acquisition of Eligible
Shares under a Sino Elite Exchange, in which case it shall be the later of: the effective date

of the Claimant’s written agreement for a Sino Flite Exchange; and, May 31, 2011.

The Administrator shall account for any splits or consolidations that occurred during the
Class Period such that Claimants’ holdings for the purposes of the calculations are
completed in units equivalent to those traded during the Class Period. For greater certainty,
Eligible Shares acquired under a Sino Elite Exchange will be accounted for on a post-

exchange cost of acquisition basis.

Where a Claimant acquired Eligible Shares in connection with their acquisition of GreenStar
units (such as occurred in with Sino Elite Exchanges and the Private Placement) the
Acquisition Expense for those Eligible Shares shall be equivalent to the total monies paid to

acquire the units.

Where a Claimant acquired Eligible Shares on the exercise of GreenStar common share
purchase warrants, the Acquisition Expense for the Eligible Shates so acquired shall be
equivalent to the total monies paid to exercise or convert the common share purchase
warrants. For greater certainty, where Eligible Shares were issued to a Claimant without any
further monies having been paid for the exercise or conversion of the share putchase

warrants, the Administrator shall treat any such Eligible Shares as having been acquired for

CAD$0.00.
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An Authorized Claimant’s Notional Entitlement will be calculated as follows:

11

No Notional Entitlement shall be recognized for any shares acquired and

disposed of before the close of trading on April 25, 2014;

The Notional Entitlement shall be the sum of A, B, and C, as applicable and

as defined below:

A. For shares acquired prior to and retained at the close of trading on

Aptil 25, 2014, the lesser of (i) and (i) multiplied by (iii) or (v) if and as

applicable:
@ the difference between the Acquisition Expense and the Disposition
Proceeds;

(if) $0.21 per share;

(iiiy ~ where the shares were acquired prior to the close of trading on

August 27, 2012, multiply the result by 0.50; and

(iv)  where the shares were acquired in the Private Placement, multiply the

result by 0.90.

B. For shates acquired ptior to and retained at the close of trading on
May 15, 2014, the lesser of (i) and (i) multiplied by (iii) or (v) if and as

applicable:

6) the difference between the Acquisition Expense and the Disposition

Proceeds;
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(i1) $0.27 per share;

(i)  where the shares were acquired prior to the close of trading on

August 27, 2012, multiply the result by 0.50; and

(iv)  where the shares were acquired in the Private Placement, multiply the

result by 0.90.

C. For shares retained at the close of trading on June 2, 2014, the lesser of

(1) and (ii) multiplied by (iii) or (v) if and as applicable:

@ the difference between the Acquisition Expense and the Disposition

Proceeds; and

(i) $0.415 per share;

()  where the shares were acquired prior to the close of trading on

August 27, 2012, multiply the result under (i) and (i) by 0.50; and

(iv)  where the shares were acquired in the Private Placement, multiply the

result by 0.90.

In determining whether a Claimant has sustained a Net Loss and calculating an Authorized
Claimant’s Notional Entitlement, transactions in Eligible Shares in any foreign currency shall
be converted to Canadian cuttency, based on the Bank of Canada noon exchange rate
between the Canadian dollar and the foreign currency on the date on which the
Administrator calculates the Notional Entitlements of Authorized Claimants. All Notional

Entitlements shall be recorded in Canadian currency.



14.

-8-

If the operation of the formulae set out above results in a Claimant having a Notional
Entitlement greater than their Acquisiﬁon Expense, the Administrator shall reduce the
Claimant’s Notional Entitlement to an amount equal to their Acquisition Expense. For
greater certainty, in no citcumstances will the Administrator recognize a Notional

Entitlement greater than a Claimant’s Acquisition Expense.

FINAL DISTRIBUTION

15.

16.

17.

18.

Each Authorized Claimant’s actual compensation shall be the pottion of the Net Settlement
Funds equivalent to the ratio of his, her or its Notional Entitlement to the total Notional
Entilements of all Authorized Claimants multiplied by the Net Settlement Funds, as

calculated by the Administratot.
Compensation shall be paid to Authorized Claimants in Canadian currency.

If, one hundred eighty (180) days from the date on which the Administrator distributes the
Net Settlement Funds to Authorized Claimants, the Escrow Account remains in a positive
balance (whether due to tax refunds, uncashed cheques, or otherwise), the Administrator
shall, if feasible, reallocate such balance among the Authorized Claimants in an equitable and
economic fashion. In the event any such remaining balance is less than CAD $25,000.00 or
less than $10.00 per Authorized Claimant, such balance shall be allocated to the Ontario
Securities Commission for use in accordance with the purposes set out in para 3.4(2)(b) of

the Ontario Securities Act.

By agreement between the Administrator and Class Counsel, any deadline contained in this

Distribution Protocol may be extended: Class Counsel and the Administrator shall agree to
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extend a deadline(s) if, in their 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.

COMPLETION OF CLAIMS

19.

If, for any reason, a Claimant is unable to complete a Claim, then it may be completed by the

Claimant’s personal representative or a member of the Claimant’s family.

IRREGULAR CLAIMS

20.

22.

23.

The claims process is intended to be expeditious, cost effective and user friendly to minimize
the burden on Claimants. The Administrator shall, in the absence of reasonable grounds to

the contrary, assume Claimants to be acting honestly and in good faith.

Where a Claim contains minor omissions or errors, the Administrator shall correct such

omissions or errors if the information necessary to correct the error or omission is readily

available to the Administrator.

The claims process is also intended to prevent fraud and abuse. If, after reviewing any Claim,
the Administrator believed that the claim contains unintentional errors which would
materially exaggerate the Notional Entitlement awarded to the Claimant, then the
Administrator may disallow the claim in its entirety or make such adjustments so that an
appropriate Notional Entitlement is awarded to the Claimant. If the Administrator believes
that the claim is fraudulent or contains intentional errors which would materially exaggerate
the Notional Entitlement to be awarded to the Claimant, then the Administrator shall

disallow the claim in its entirety.

Where the Administrator disallows a claim in its entirety, the Administrator shall send to the
Claimant, at the email or postal address provided by the Claimant or the Claimant’s last

known email or postal address, a notice advising the Claimant that he or she may request the
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25.

26.

27.

28.
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Administrator to reconsider its decision. For greater certainty, a Claimant is not entitled to a
notice or a review where a claim is allowed but the Claimant disputes the determination of

Notional Entitlement or his, her or its individual compensation.

Any request for reconsideration must be received by the Administrator within 45 days of the
date of the notice advising of the disallowance. If no request is received within this time
period, the Claimant shall be deemed to have accepted the Administrator’s determination

and the determination shall be final.

Where a Claimant files a request for reconsideration with the Administrator, the
Administrator shall advise Class Counsel of the request and conduct an administrative

review of the Claimant’s complaint.

Following its determination in an administrative review, the Administrator shall advise the
Claimant of its determination. In the event the Administrator reverses a disallowance, the
Administrator shall send the Claimant, at the email or postal address provided by the
Claimant or the Claimant’s last known email or postal address, a notice specifying the

revision to the Administrator’s disallowance.

The determination of the Administrator in an administrative review is final and is not subject

to further review.

Any matter not referred to above shall be determined by analogy by the Administrator in

consultation with Class Counsel.

ADDITIONAL RULES

29.

The Administrator shall not make payments to Authorized Claimants whose pro rata

entitlement under this Plan of Allocation is less than CAD $50.00.I Such amounts shall
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instead be allocated pro rata to other Authorized Claimants in accordance with the “Final

Distribution” section of this Plan of Allocation.

30. The Administrator shall make payment to an Authorized Claimant by cheque to the
Claimant at the address provided by the Authorized Claimant or the last known postal
address for the Authotized Claimant. If, for any reason, an Authorized Claimant does not
cash a cheque within one hundred and eighty (180) after the date on which the cheque was
sent to the Authorized Claimant, the Authorized Claimant shall forfeit the right to
compensation and the funds shall be distributed in accordance with the “Final Distribution”

section of this Plan of Allocation.

PRICE CHANGES IN GREENSTAR COMMON SHARES

31 The table below shows the price changes in GreenStar common shares on the TSX Venture

between April 25, 2014 and June 3, 2014.

32. The dates of April 28, 2014, May 21, 2014 and June 3, 2014 are alleged to have been dates

on which significant corrective events caused loss to Class Members.

Date Open High Low Close Change

4/25/2014 0.9 0.9 0.89 0.9
4/28/2014 0.9 0.9 0.61 0.69 0.21
4/29/2014 0.72 0.8 0.72 0.79 -0.1
4/30/2014 0.8 0.82 0.78 0.81 -0.02
5/1/2014 0.8 0.81 0.79 0.8 0.01
5/2/2014 0.8 0.8 0.76 0.78 0.02
5/5/2014 0.76 0.76 0.73 0.75 0.03
5/6/2014 0.75 0.75 0.72 0.74 0.01
5/7/2014 0.75 0.75 0.7 0.71 0.03
5/8/2014 0.72 0.73 0.58 0.61 0.1
5/9/2014 0.6 0.04 0.55 0.64 -0.03
5/12/2014 0.04 0.64 0.58 0.58 0.06
5/13/2014 0.58 0.59 0.55 0.57 0.01
5/14/2014 0.58 0.68 0.58 0.65 -0.08

5/15/2014 0.68 0.72 0.65 0.68 -0.03



Date
5/21/2014
5/22/2014
5/23/2014
5/26/2014
5/27/2014
5/28/2014
5/29/2014
5/30/2014

6/2/2014
6/3/2014

Open
0.6
0.41
0.435
0.39
0.43
0.42
0.41
0.43
0.415
0.415

_i2-

High
0.6
0.5

0.44
0.43
0.43
043
0.42
0.43
0415
0.415

-END-

Low
0.205
0.4
0.36
0.39
0.405
0.385
0.4
0.43
0.39
0.415

Close Change

0.41 0.27

0.4 0.01
0.38 0.02
0.43 -0.05
0.42 0.01
0.385 0.035

0.4 -0.015
0.43 -0.03

0.4 0.03
0.415
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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 Coutrt, 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 Long-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-
agricultural-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 ot 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
tesult 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

9 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
Order, Settlement Agreement ot 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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*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, [insett date]

On October 20, 2014, an action styled Partridge » GreenStar Agricnltural Corporation, et alwas commenced
in the Ontario Superior Court of Justice (Totonto 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 alleged that certain disclosure and offering
documents released by GRE on and after May 30, 2012 were materially misleading. The Plaintiff
alleged 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”).

A settlement of the Action with G. Michael Newman, Brian J. Knebel, Francesco Galati, Michael Lam
and Schwartz Levitsky Feldman LLP (“Settling Defendants” and “Settlement”) has been approved
by the Court (the “Settlement”). The Settlement resolves the Action entirely, including as against
GRE and its director and CEQ, 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 ot fault on the part
of the Settling Defendants, all of whom have denied and continue to deny the allegations made against
them in the Acton.

If you acquired GRE common shares during the Class Period, you may be eligible for compensation.
In order to recover any such compensation, you must submit an electronic or papet claim to Analytics
Consulting LLC no later than [insert].

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 about the Settlement, your rights and how to exercise them, including how to
make a claim, please contact the Claims Administrator at:

Website: [insert address of case dedicated site]
Email: info@[insert email address].com




GreenStar Securities Settlement
¢/o Analytics Consulting LLC

P.O. Box [insert]

Chanhassen, Minnesota 55317-[insext]
USA

For more information about the Settlement please also consult the long-form notice or contact Class
Counsel at:

Siskinds LLP

Nicholas Baker

680 Waterloo Street

London Ontario N6A 3V8
Tel: 1-800-461-6166 x7868
nicholas.baker@siskinds.com

www.siskinds.com and www.classaction.ca
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NOTICE OF SETTLEMENT APPROVAL
IN THE
GREENSTAR AGRICULTURAL CORPORATION SECURITIES LITIGATION

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

READ THIS NOTICE CAREFULLY AS IT MAY AFFECT YOUR LEGAL RIGHTS
Court Approval of Class Action Settlement

On October 20, 2014, an action styled Partridge v GreenStar Agricultural Corporation, et al. was
commenced in the Ontario Superior Court of Justice (Toronto Region) (“Court”) against GreenStar
Agticultural Corporation [ISXV Delisted: GRE, CUSIP: 39573T101, ISIN: CA 39573T1012],
certain of its former directors and executive officers and its former auditor. The Plaintiff alleged that
certain disclosure and offering documents released by GRE on and after May 30, 2012 wete
materially misleading. The Plaindff alleged this resulted in damage to GRE shareholders who
acquired GRE securities during the Class Period (the “Class Members” and the “Action”).

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

On March 21, 2018 the Plaintiff and G. Michael Newman, Brian J. Knebel, Francesco Galati,
Michael Lam and Schwartz Levitsky Feldman LLP (“Settling Defendants™) entered into a
settlement of the Action (“Settlement”). The Settlement resolves the Action entirely, including as
against GRE and its director and CEO, Guan Lianyun, who did not defend the Action.

"The Settlement provides for settlement funds of $500,000.00 (CDN) (“Settlement Amount”), 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.

On June 26, 2018, the Court certified the Action as a class proceeding for settlement purposes only.
Certification against the Settling Defendants was obtained with their consent. Certification was also
granted against GRE and Guan Lianyun. On [insert date], the Court approved the Settlement 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
amount of §[insert] (“Class Counsel Fees”). As is customary in such cases, Class Counsel
conducted the Action on a contingent fee basis. Class Counsel was not paid as the matter proceeded
and funded the expenses of conducting the litigation. The amount awarded for Class Counsel Fees
includes $insert] for the reimbursement of amounts spent by Class Counsel in the conduct of the
Action.
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Expenses incurred or payable relating to approval, notification, implementation and administration
of the Settlement (“Administration Expenses”) will also be paid from the Settlement Amount
before it is distributed to eligible Class Members.

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 eligibility for compensation pursuant to the Court approved Distribution
Protocol; (iii) communicate with Class Members regarding their eligibility for compensation; and (iv)
manage and distribute the net Settlement Amount. The Administrator can be contacted at:

GreenStar Securities Settlement

c¢/o Analytics Consulting LLC

P.O. Box [insert]

Chanhassen, Minnesota 55317-[insert]
USA

Website: [ins ert address ofcasededlcatedsue]
Email: info@]insert email address].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 Orders; the Settlement
Agreement; the Distribution Protocol; the Guide to the Distribution Protocol; the General
Instructions and a paper Claim Form should Class Members wish to file a paper claim.

Class Members’ Entitlement to Compensation

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

To be eligible for compensation under the Settlement, Class Members must submit their Claim
electronically or, if submitting a paper Claim Form, postmarked no later than [insert date] (“Claims
Bat Deadline”).

Only Class Members are petmitted to participate in the Settlement. In particular, the following
persons are not permitted to participate in the Settlement: (i) “Excluded Persons”, which are defined
in the Settlement Agreement; and, (i) persons who have previously opted out of the Action
pursuant to the order of the Court dated June 26, 2018.

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

A Class Member who makes a timely valid claim may receive a portion of the Net Settlement
Amount under the Court approved Distribution Protocol, depending on a number of factors,
including: (i) when the Class Member acquired GRE securities during the Class Period; and, (i)
whether the Class Member held those securities through one or more of April 28, 2014, May 21,
2014 and June 3, 2014.
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If the Net Settlement Amount remains in a positive balance after one hundred and eighty (180) days
from the date of distribution of it to Class Members with valid claims, the Administrator shall, if
feasible, allocate such balance among Class Members with valid claims in an equitable and economic
fashion. Any balance which still remains thereafter shall be allocated to the Ontario Securities
Commission for use in accordance with the purposes set out in section 3.4(2)(b) of the Ontario
Securities Act.

Copies of Important Documents

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

Class Counsel

The law firm of Siskinds LLP is Class Counsel. Inquiries may be directed to:

Siskinds LLP

Nicholas Baker

680 Waterloo Street

London Ontario NGA 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 notice and the Settlement Agreement; or, (b) the
Distribution Protocol; or, (c) the content of this notice and the Courf’s order approving the
Settlement; the terms of the Settlement Agreement or, the Distribution Protocol or, the Court’s
order approving the Settlement, whichever is applicable, will prevail.

PLEASE DO NOT CONTACT THE COURT WITH INQUIRIES ABOUT THE CLASS
ACTION OR THE SETTLEMENT. All inquities should be directed to Class Counsel.

DISTRIBUTION OF THIS NOTICE HAS BEEN AUTHORIZED
BY THE ONTARIO SUPERIOR COURT OF JUSTICE
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. GreenStar Agricultural Corporation Securities Litigation .
Ontario Superior Court of Justice (Toronto Region, Ontario, Canada), Court File No. CV-14-514504-00CP
c/o Analytics Consulting LLC

P.O. Box 2002
Chanhassen, MN 55317-2002 Deadline for
United States Claim Submission:
, 2019.
CLAIM FORM

To speed processing, please fill out the form in blue or black ink, using block letters, with one letter in each square, as shown:

AlBICID 112124

CLAIMANT IDENTIFICATION

Write any name and address corrections below if any corrections are necessary, OR if there is no preprinted name and address above
you MUST provide your name and address below:

Beneficial Owner's First Name Beneficial Owner’s Last Name

Joint Owner’s First Name Joint Owner’s Last Name

Address

Address 2

City State/Province  Postal Code

Zip Code Country Name/Abbreviation

Record Owner’s Name (if Different from Beneficial Owner Listed Above

[] Individual [] Estate [] Trust [] other

[[] JointOwners  [] Corporation [] Partnership  [T] RRSP, RRIF, RESP

Social Insurance Number/Social Security Number Taxpayer Identification Number (for estates, trusts, corporations, efc.)

or

Telephone Number (Canada/tUSA)




H f B
I - GENERAL INSTRUCTIONé ~ PLEASE READ CAREFULLY 5

THIS CLAIM FORM IS DIRECTED TO THE FOLLOWING CLASS OR CL!ASS MEMBERS: ALL PERSONS AND ENTITIES WHEREVER THEY MAY

RESIDE OR BE DOMICILED, OTHER THAN EXCLUDED PERSONS (/}S DEFINED BELOW), WHO ACQUIRED SECURITIES OF GREENSTAR

AGRICULTURAL CORPORATION, [TSXV DELISTED: GRE, CUSIP: 39573T101, ISIN: CA 39573T1012] FROM AND INCLUDING MAY 31, 2011 TO
AND INCLUDING THE CESSATION OF TRADING IN GRE COMMON SHARES ON JUNE 3, 2014 ("CLASS PERIOD").

IF YOU ARE NOT A MEMBER OF THE CLASS, PLEASE DO NOT SUBMIT A CLAIM.

TO MAKE A CLAIM FOR COMPENSATION FROM THE SETTLEMENT INETHE ACTION, YOU MUST EITHER SUBMIT A CLAIM USING THE ONLINE
CLAIMS PORTAL AT [INSERT URL] OR, IF YOU WISH TO SUBMIT A PAPER CLAIM, COMPLETE THIS CLAIM FORM AND, ON PAGE 4, SIGN IT.
FAILURE TO SUBMIT A PROPERLY COMPLETED CLAIM, EITHER ONLINE OR BY WAY OF THIS CLAIM FORM, MAY RESULT IN YOUR CLAIM
BEING REJECTED AND YOU MAY BE PRECLUDED FROM RECEIVING ANY OF THE NET SETTLEMENT FUNDS (AS DEFINED BELOW) FROM
THE SETTLEMENT. TQ SPEED PROCESSING, CLAIMANTS ARE ENCOURAGED TO FILE CLAIMS ONLINE.

A SEPARATE CLAIM MUST BE SUBMITTED FOR EACH ACCOUNT IN WHICH GRE COMMON SHARES WERE HELD.

SUBMISSION OF A CLAIM DOES NOT ASSURE THAT YOU WILL SHARE IN THE NET SETTLEMENT FUNDS.

IF SUBMITTING THIS CLAIM FORM, MAIL YOUR COMPLETED CLAIM FORM POSTMARKED ON OR BEFORE [INSERT DATE], 2019 TO THE
FOLLOWING ADDRESS: GreenStar Agricultural Corporation Securities Litigation, clo Analytics Consulting LLC, P.O. Box 2002, Chanhassen, MN
§5317-2002, United States. ‘

FAILURE TO SUBMIT YOUR CLAIM BY _ . 2019 MAY RESULT IN YOUR CLAIM BEING REJECTED AND PRECLUDE YOU RECEIVING ANY
MONEY IN CONNECTION WITH THE SETTLEMENT OF THIS ACTION. DO NOT MAIL OR DELIVER YOUR CLAIM TO THE COURT OR TO ANY OF THE
PARTIES OR THEIR COUNSEL, AS ANY SUCH CLAIM WILL BE DEEMED NOT TO HAVE BEEN SUBMITTED. SUBMIT YOUR CLAIM ONLY TO THE
ADMINISTRATOR.

Il - KEY DEFINITIONS

“AGTION” MEANS PARTRIDGE V GREENSTAR AGRICULTURAL CORPORATICN, ET AL. FILED IN THE ONTARIO SUPERIOR COURT OF JUSTICE
(TORONTO REGISTRY), COURT FILE. NO.: CV-14-514504-00CP.

“ELIGIBLE SHARES" MEANS THE GRE COMMON SHARES PURCHASED OR OTHERWISE ACQUIRED BY A CLASS MEMBER OR OPT-OUT PARTY
DURING THE CLASS PERIOD.

“£XCLUDED PERSONS” HAS THE MEANING GIVEN IN THE CLASS CERTIFICATION ORDER OF THE ONTARIO SUPERIOR COURT OF JUSTICE
(“COURT”) DATED JUNE 26, 2018 (‘CERTIFICATION ORDER”) AVAILABLE AT [INSERT URL].

il = CLAIMANT’S STATEMENT

1. | (we) purchased or otherwise acquired GRE common shares (“Shares”). (Do not submit this Claim Form if you did not purchase or otherwise acguire Shares
during the Class Period).

2. By submitting this Claim Form, | (we) state that | (we) believe in good faith that | am (we are) a Class Member as defined above and in the Class Certification
Order, or am (are) acting for such person(s); that | am (we are) not an Excluded Person nor am | (we) acting for an Excluded Person; that | (we) believe
that | am (we are) entitled to receive a share of the Net Settlement Funds; and, that | (we) elect to participate in the Settlement. IF YOU ARE ACTING
IN A REPRESENTATIVE CAPACITY ON BEHALF OF A CLASS MEMBER (E.G., AS AN EXECUTOR, ADMINISTRATOR, TRUSTEE, OR OTHER
REPRESENTATIVE), YOU MUST SUBMIT EVIDENCE OF YOUR CURRENT AUTHORITY TO ACT ON BEHALF OF THAT CLASS MEMBER. SUCH
EVIDENGE WOULD INCLUDE, FOR EXAMPLE, LETTERS TESTAMENTARY, LETTERS OF ADMINISTRATION, OR A COPY OF APPLICABLE POWER
OF ATTORNEY AND/OR TRUST DOCUMENTS.

3. 1 (we) consent to the jurisdiction of the Court with respect to all questions conceming the validity of this Claim Form. | (we) understand and agree that my
(our) claim may be subject to investigation by the Administrator and Class Counsel as may be necessary, provided that such investigation shall be limited to
my (our) status as a Class Member(s) and the validity and amount of my {our) claim.

4. | (we) have set forth, where requested below all relevant information with respect to each acquisition of Shares during the Class Period, and each sale, if any,
of such Shares. | (we) agree to furnish additional information (including transactions in Sino Elite Group Limited (“Sino Elite”) and GRE special warrants) to
the Administrator to support this claim if requested to do so. NOTE THAT: GREENSTAR BECAME A REPORTING ISSUER IN ONTARIO ON MAY 31, 2011;
ITS SHARES WERE PUBLICLY TRADED ON THE TSXV FROM JUNE 7, 2011 TO JUNE 3, 2014; AND, CERTAIN SHAREHOLDERS ACQUIRED SHARES
IN EXCHANGE FOR SECURITIES OF SINO ELITE, WHICH OCCURRED BEFORE JUNE 7, 2011.

5. In support of my (our) claim, | (we) have enclosed copies of transaction confirmation slips, stockbroker's statements, or other documents evidencing each
acquisition, sale and retention of the Shares listed below. IF ANY SUCH DOCUMENTS ARE NOT IN YOUR POSSESSION, PLEASE OBTAIN A COPY
OR OBTAIN EQUIVALENT DOCUMENTS FROM YOUR BROKER OR ADVISOR BECAUSE THESE DOCUMENTS ARE NECESSARY TO PROVE AND
PROCESS YOUR CLAIM.

6. | (we) understand that the information contained in this Claim Form is subject to such verification as the Administrator may request or as the Court may direct,
and | (we) agree to cooperate in any such verification. The information requested herein is designed to provide the minimurm amount of information necessary
1o process most simple claims. The Administrator may request additional information as required to efficiently and reliably calculate your recognized claim.
In some cases, the Administrator may condition acceptance of the claim based upon the production of additional information, including, where applicable,
information conceming transactions in any derivatives of the subject securities, such as options.

IV ~ NOTICE REGARDING ELECTRONIC FILES i

7. Claimants are encouraged to file their claim using the online claims portal at; [insert URL]. However, if you wish to submit a paper claim form and have
a large number of transactions, you may request, or may be requested, to submit information regarding your transactions in an electronic file. Please contact
the Administrator at 1-888-225-8218 (USA/Canada) to obtain the required file layout, if you have a large number of transactions. No electronic transaction

files will be considered to have been properly submitted unless the Administrator issues to the Claimant a written adknowledgment of receipt and acceptance
of electronically submitted data. :
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. PLEASE FILL IN USING BLACK OR BLUE INK. .

SCHEDULE OF TRANSACTIONS IN GREENSTAR COMMON SHARES

Check Here

A. Beginning Holdings: ifpogmfnta;ion
s =nclose
1. State the total number of Shares, if any, held at the close of trading on I l l D
June 8, 2011;

B. Purchases:

1. Acquisitions of Shares In Exchange for Sino Elite securities (if applicable): Separately list each acquisition
of Shares from the exchange of Sino Elite securities (as evidenced by a written agreement entered into in
connection with the listing of GreenStar on the TSXV in May 2011):

Trade Date Check Here
(List Chronologically) Number of Shares if Documentation
M M DD Y Y Purchased Price Total Cost ($CDN) is Enclosed

[ ]
[T1 L[]
1L | L]

2. All Other Acquisitions of Shares (on and/or off market and/or in the 2014 private placement): Separately

list each and every acquisition of Shares during the period June 7, 2011 through June 3, 2014, inclusive, and
provide the following information:

Trade Date Check Here  Check Here
(List Chronologically) Number of Shares if Documentation  if Exercised
M M DD Y Y Purchased Price Total Cost ($CDN) is Enclosed Warrant
| | LT LT O O
L LLTTTT] LTI OO0 OO [
L | L] L L] l I
C. Sales:

1. Separately list each and every sale of Shares during the period June 7, 2011 through June 3, 2014, inclusive,
and provide the following information:

Trade Date
(List Chronologically) Number of Shares if Documentation

Sold Price Total Cost ($CDN is Enclosed

(LD OO O O O
MO OO OO0 00 DOm0

LT | 1 | L[] 1]

Check Here

H H . Check Here
D. Endmg HOIdmgs' if Documentation
1. State the total number of Shares still owned at the is Enclosed

close of trading on:

[ T[] []
May 15,2014: | [ ] L1 D
ez, 20140 | [ [T TT] ]

If additional space is needed, attach separate, numbered sheets, giving all required information, substantially in the same
format, and print your name and Social Security/Insurance or Taxpayer Identification number at the top of each sheet.

| 3 | |
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H | |
|

| (WE) CERTIFY THAT ALL OF THE INFORMATION | (WE) PROVIDED ON THIS CLAIM FORM IS TRUE, CORRECT AND
COMPLETE.

Signature of Claimant (/f this claim is being made on behalf of Joint Claimants, then each claimant must sign)

Date of Signature
M M D D Y Y Y Y

Capacity of person(s) signing (e.g., beneficial purchaser(s), executor, administrator, trustee, efc.)

I::I Check Here if proof of authority to file is enclosed (See ltem 2 on Page 2 for instructions)

THIS CLAIM FORM MUST BE SUBMITTED NO LATER THAN s , 2019, AND MUST BE MAILED TO:

GreenStar Agricultural Corporation Securities Litigation
c/o Analytics Consulting LLC
P.O. Box 2002
Chanhassen, MN 55317-2002
United States

A paper claim received by the Administrator shall be deemed to have been submitted when posted, if mailed by

2019 and if a postmark is indicated on the envelope, and addressed in accordance with the above instructions. In all other
cases, a claim shall be deemed to have been submitted when actually received by the Administrator.

You should be aware that it will take a significant amount of time to fully process all claims and to administer the Settlement.
This work will be completed as promptly as time permits, given the need to compile complete data, assess and investigate
each claim and conduct quality assurance checks. Please notify the Administrator of any change of address.

REMINDER CHECKLIST

1. Please be sure to sign this Claim Form on page 4. If this Claim Form is submitted on behalf of joint claimants, then both
claimants must sign.

2 Please remember to attach supporting documents. Do NOT send any original share certificates, only copies. Keep
copies of everything you submit.
Do NOT use highlighter on the Claim Form or any supporting documents.

If you move after submitting this Claim Form, please notify the Administrator of the change in your address.

NOTE: RECEIPT ACKNOWLEDGMENT NEEDED

The Administrator will send a written confirmation of its receipt of your claim, whether submitted online or by means of
this Claim Form. Do not assume your claim is submitted until you receive written confirmation of its receipt. Your claim
is not deemed fully filed until the Administrator sends you written confirmation of its receipt. If you do not receive written

confirmation of its receipt within thirty (30) days of you submitting a claim, then please call the Administrator toll free at
1-888-225-8218 (Canada/USA). |

Additional information is available at www.siskinds.com/qréenstar-aqricultural-corporation/. :
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