Court File No. 965/06

ONTARIO
SUPERIOR COURT OF JUSTICE

THE HONOURABLE ) /14&7\ DAY, THE WDAY

JUSTICE M.G. QUIGLEY )
) OF ML- , 2007

BETWEEN:
CANADIAN COMMERCIAL WORKERS INDUSTRY PENSION PLAN

Plaintiff

-and -

ROYAL GROUP TECHNOLOGIES LTD, VIC DE ZEN, DOUGLAS
DUNSMUIR, GARY BROWN, RON GOEGAN, DOMINIC D’AMICO,
GREGORY SORBARA, RONALD SLAGHT and RALPH BREHN
Defendants

Proceedings under the Class Proceeding Act, 1992

ORDER
THIS MOTION made by the Representative Plaintiff for, inter alia, an Order
approving and implementing the Stipulation and Settlement Agreement dated as of March 30,

2007, and the amendment thereto dated as of August 31, 2007, entered into between it, lead

plaintiffs to a parallel U.S. class action, and the Defendants (the “Stipulation™) was heard this

day at Milton, Ontario.
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ON READING the materials filed, including the Stipulation attached as Schedule
"A", and on hearing the submissions of counsel for the Plaintiff and counsel for the

Defendants.

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

and adopts the definitions set forth in the Stipulation.

2. THIS COURT DECLARES that the settlement provided for in the Stipulation is fair,

reasonable and in the best interests of members of the Canadian Class.

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

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

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

shall be implemented in accordance with its terms.

5. THIS COURT ORDERS that, upon the Effective Date, the Plaintiff and each
member of the Canadian Class, on behalf of themselves, their personal representatives, heirs,
executors, administrators, trustees, beneficiaries, former and current plan members and
contributors, successors and assigns, are hereby permanently barred and enjoined from

instituting, commencing or prosecuting any Settled Claims against the Released Parties.

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

Class shall consent and shall be deemed to have consented to the dismissal without costs and



with prejudice of any other action or proceedings he, she or it has commenced against the

Released Parties with respect to a Settled Claim.

7 THIS COURT ORDERS AND DECLARES that, upon the Effective Date, the
Plaintiff and each member of the Canadian Class, on behalf of themselves, their personal
representatives, heirs, executors, administrators, trustees, beneficiaries, former and current
plan members and contributors, successors and assigns shall release and shall be conclusively
deemed to have fully, finally and forever released the Released Parties from the Settled

Claims.

8. THIS COURT ORDERS that, upon the Effective Date, the Plaintiff and each
member of the Canadian Class and his, her or its respective personal representatives, heirs,
executors, administrators, trustees, beneficiaries, former and current plan members and
contributors, successors and assigns, shall not institute, continue, maintain or assert, either
directly or indirectly, whether in the United States, Canada 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 Released Party or any other person who may claim any form of
contribution or indemnity from any Released Party in respect of any Settled Claim, at any

time on or after the Effective Date, and are enjoined from doing so.

9. THIS COURT ORDERS that, upon the Effective Date, the Defendants, on behalf of
themselves, their personal representatives, heirs, executors, administrators, trustees,
successors and assigns release and forever discharge each and every one of the Settled
Defendants’ Claims against the Plaintiff herein, any member of the Canadian Class or

Canadian Class Counsel, and are hereby permanently barred and enjoined from prosecuting a



Settled Defendants’ Claim against the Plaintiff herein, any member of the Canadian Class or

Canadian Class Counsel.

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

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

(a)  offered or received against the Defendants as evidence of or construed as or
deemed to be evidence of any presumption, concession or admission by any of
the Defendants with respect to the truth of any fact alleged in the Statement of
Claim or the validity of any claim that has been or could have been asserted in
this Action or in any litigation, or the deficiency of any defence that has been
or could have been asserted in this Action or in any litigation, or of any
liability, negligence, fault, or wrongdoing of the Defendants;

(b)  offered or received against the Defendants as evidence of a presumption,
concession or admission of any fault, misrepresentation or omission with
respect to any statement or written document approved or made by any
Defendant;

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

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

(e) construed as or received in evidence as an admission, concession or
presumption against the Plaintiff or any member of the Canadian Class that
any of their claims are without merit, or that any defences asserted by the
Defendants have any merit, or that damages recoverable under the Statement
of Claim would not have exceeded the amounts set forth under the Stipulation

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

reasonable.



12.  THIS COURT ORDERS that this Court shall retain jurisdiction over the parties
herein, the members of the Canadian Class, the Claims Administrator and the Escrow Agent
for all matters relating to this Action and the Canadian Class, including the administration,
interpretation, effectuation or enforcement of the Stipulation and this Order, and including
any application for fees and expenses incurred by or paid to Canadian Class Counsel and the
Claims Administrator in overseeing and administering the Settlement, in distributing
settlement proceeds to members of the Canadian Class, and in complying with the terms of

this Order.

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

any of the provisions of the Stipulation.

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

Settlement.

15. THIS COURT ORDERS that if the Stipulation is terminated pursuant to any rights
of termination therein, then:

(a) this Order (except for paragraphs 1, 10, 12, 14 and 15 herein) shall be set aside,
be of no further force or effect, and be without prejudice to any party;

(b)  this Action shall be immediately decertified as a class proceeding pursuant to
Section 10 of the Class Proceedings Act, 1992, without prejudice to the
Plaintiff’s ability to reapply for certification and the Defendants’ ability to
oppose certification on any and all grounds; and

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



16.  THIS COURT ORDERS AND ADJUDGES that any appeal or challenge limited to
the fairness and reasonableness of the Plan of Allocation shall in no way disturb or affect the

balance of this Order and shall be deemed to be separate and apart from the balance of this

Order.

17, THIS COURT ORDERS AND ADJUDGES that, upon the Effective Date, this

Action shall be and is hereby dismissed against the Defendants with prejudice and without

costs.




SCHEDULE “A”



UNITED STATES DISTRICT COURT
SOUTHERN DISTRICT OF NEW YORK

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

Court File No. 965/06

ONTARIO
SUPERIOR COURT OF JUSTICE

BETWEEN:
CANADIAN COMMERCIAL WORKERS INDUSTRY PENSION PLAN

Plaintiff

-and -

ROYAL GROUP TECHNOLOGIES LTD., VIC DE ZEN,
DOUGLAS DUNSMUIR, GARY BROWN, RON GOEGAN, DOMINIC D’AMICO,
GREGORY SORBARA, RONALD SLAGHT and RALPH BREHN

Defendants

Proceeding under the Class Proceedings Act, 1992

STIPULATION AND SETTLEMENT AGREEMENT
This Stipulation and Settlement Agreement (the “Stipulation”) is submitted in the
above-captioned In re Royal Group Technologies Securities Litigation, Master File No. 06 Civ.

00822 (RJH) (the “U.S. Action”) and further in the above-captioned Canadian Commercial
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B. On February 24, 2006, CCWIPP commenced the Canadian Action in Milton,
Ontario through its co-counsel Siskinds LLP and Cavalluzzo Hayes Shilton McIntyre & Comish
LLP (collectively, the “Canadian Class Counsel”) against the Canadian Defendants before the
(Ontario) Superior Court of Justice on its behalf and on behalf of a putative class comprised of all
persons who purchased or otherwise acquired securities of Royal Group during the period between
February 26, 1998 and October 18, 2004. The Canadian Action alleges, among other things, that
Royal Group failed to meet its disclosure obligations in respect of related-party transactions and
investigations undertaken by securities, tax and law enforcement agencies; that Royal Group’s
financial statements were not in accordance with generally accepted accounting principles in
Canada and misrepresented Royal Group’s participation in related-party transactions; and that
Royal Group’s corporate governance structures and the roles of the audit committee and board of
directors were inadequate, The Canadian Action pleads both oppression under the Canada
Business Corporations Act and common law negligent misrepresentation/negligence against the
Canadian Defendants,

C. On April 3,2006, the U.S. Lead Plaintiffs moved to consolidate the new actions
and be appointed co-lead plaintiffs and for the approval of Lerach Coughlin Stoia Geller Rudman
& Robbing LLP and Labaton Sucharow & Rudoff LLP as co-lead counsel in the consolidated
action. The motion was granted, and on July 24, 2006, the U.S. Lead Plaintiffs filed their
consolidated amended complaint (the “U.S. Consolidated Amended Complaint™) alleging, among
other things, that Royal Group and certain of its former officers and directors violated sections
10(b) and 20(a) of the Securities Exchange Act of 1934 and Rule 10b-5 promulgated thereunder by
issuing public false and misleading statements, including omission of the existence and extent of

certain related-party transactions and investigations by securities and law enforcement agencies.



The U.S. Consolidated Amended Complaint secks to have a class certified comprised of all (1)
United States citizens and entities that purchased or otherwise acquired the common stock of
Royal Group on the New York Stock Exchange or the Toronto Stock Exchange, and (ii) foreign
persons and entities that purchased or otherwise acquired the common stock of Royal Group on the
New York Stock Exchange, between February 24, 2000 and October 18, 2004 inclusive, other than
certain specified excluded persons;

D. CCWIPP delivered to respective counsel for the Canadian Defendants in
September 2006 a proposed amendment to the Canadian Action to, among other things, plead (as
in the U.S. Consolidated Amended Complaint) that Royal Group had identified certain “monthly
and quarterly accounting and reporting issues™ and that Royal Group's special committee of
directors had advised securities and law enforcement agencies of “emails and documents
authorized by a former financial employee of Royal Group that relate to accounting and disclosure
matters;"”

E.  OnOctober [3, 2006, U.S. Defendants moved to dismiss the U.S. Consolidated
Amended Complaint on, among other things, grounds of forum non conveniens and failure to state
aclaim. U.S. Lead Plaintitfs filed a memorandum of law in opposition to the motion on December
12, 2006 to which the U.S. Defendants filed a reply memorandum of law on January 11, 2007,

F. With the assistance of the Honorable Daniel Weinstein (Ret.), retired Califqrnia
Superior Court judge, acting as a mediator, and Randy Bennett of Rueter Scargall Bennett LLP,
acting as advisor to Judge Weinstein on Ontario law and practice, the respective plaintiffs in the
Actions, by their counsel, conducted discussions and arm’s-length negotiations with counsel for
Royal Group with respect to a global compromise and settlement of the Actions, with a view to

settling all of the issues in dispute and achieving the best relief possible consistent with the



interests of the respective classes in the Actions. Such discussions and negotiations included the
exchange of mediation submissions and briefs of documents and case law, as well as a one-day
mediation session in New York City on February 2, 2007 overseen by Judge Weinstein assisted by
Mr. Bennett,

G. On February 5, 2007, Royal Group changed its name to Royal Group, Inc.;

H.  This Stipulation shall not be construed or deemed to be a concession by the U.S.
Lead Plaintiffs, the Canadian Representative Plaintiff or any Class Member (as defined below) of
any infirmity in the claims asserted in the Actions or any other action. Nonetheless, they recognize
the expense and length of continued proceedings necessary to prosecute the Actions through trial
and appeals, and also have taken into account the uncertain outcome and risk of any litigation,
especially in complex actions such as the Actions, as well as the delays inherent in such litigation.
They are further mindful of the inherent problems of proof under, and defenses to, the securities
law, oppression and common law violations asserted in the Actions, and believe that the settlement
provided for in this Stipulation confers substantial benefits upon the Class (as defined below).
Having made a thorough investigation, U.S. Lead Plaintiffs and the Canadian Representative
Plaintiff and their counsel have determined that the settlement provided for in this Stipulation is
fair, reasonable, adequate, and in the best interests of the Class;

I. This Stipulation shall in no event be construed or deemed to be evidence of or an
admission or concession on the part of any Defendant with respect to any claim of any fault or
liability or wrongdoing or damage whatsoever, or any infirmity in the defenses that the Defendants
have asserted or could have asserted. Defendants in the Actions deny any wrongdoing and liability
whatsoever and each and all claims and contentions alleged in the Actions, and deny that the U.S.

Lead Plaintiffs, the Canadian Representative Plaintiff and members of the Class have suffered any



damages, loss or harm whatsoever by reason of any conduct or omissions of the Defendants
alleged in the Actions or otherwise. Nonetheless, Defendants have concluded that further conduct
in the Actions would be protracted and expensive and have therefore determined that it is desirable
and beneficial to them that the Actions be fully and finally settled in the manner and upon the terms
and conditions set forth in this Stipulation, and are entering into this Stipulation solely because the
setticment herein would eliminate the burden and expense of further litigation;

NOW THEREFORE, it is hereby STIPULATED AND AGREED by and between the
parties to this Stipulation, through their respective counsel:

DEFINITIONS

1. As used in this Stipulation, the following terms shall have the following meanings:

(a) “*Actions” means the Canadian Action and the U.S. Action.

(b)  “Altemative Judgments” means ¢ither or both the Altemnative U.S.
Judgment or the Alternative Canadian Judgment as referred to in § 38 (b) and (d) herein.

(¢)  “Authorized Claimant” means a Class Member or authorized representative
of such a Class Member who submits a timely and valid Proof of Claim form to the Claims
Administrator.

(d) “Canadian Action” means the above-captioned Canadian Commercial
Workers Industry Pension Plan v. Royal Group Technologies Ltd. et. al., Court File No. 965/06,
commenced in Milton, Ontario before the (Ontario) Superior Court of Justice.

(e) “Canadian Class” means the class to be certified, for purposes of settlement
only, by the (Ontario) Superior Court of Justice in the Canadian Action comprising all persons

who purchased or otherwise acquired securities of Royal Group on the Toronto Stock Exchange or



the New York Stock Exchange during the Class Period, other than members of the U.S. Class and
Excluded Persons.

(H “Canadian Class Counsel” means Siskinds LLP and Cavalluzzo, Hayes,
Shilton, Mclntyre & Cornish LLP.

(g) “Canadian Pre-Approval Order” means the order substantially in the form
attached hereto as Exhibit “A,” to be issued by the (Ontario) Superior Court of Justice.

(h)  “Canadian Representalive Plaintiff” means the Canadian Commercial
Workers Industry Pension Plan.

(1) *Claimant” means any Class Member who files a Proof of Claim within
such time as prescribed herein or as otherwise prescribed by the Courts,

6)] “Claims Administrator” means such entity as is approved by the Courts,
which shall administer the Settlement,

(k) “Class” means all members of the U.S. Class and the Canadian Class.

8] “Class Member” means a member of the Class.

(m)  “Class Period” means February 26, 1998 to October 18, 2004 inclusive.

(n)  “Courts” means the United States District Court for the Southern District of
New York and the (Ontario) Superior Court of Justice.

(0)  “Defendants” means Royal Group and the Individual Defendants.

(p)  “Effective Date” means the date upon which the Settlement contemplated
by this Stipulation shall become effective, as set forth in § 38 hereof.

{q) “Escrow Agent” means Siskinds LLP acting as agent for the Class.

(r) “Escrow Agent Account” means an interest-bearing trust account

established by the Escrow Agent by investing the Gross Settlement Fund in a liquid money market



affirmation of the Judgments following review pursuant to that grant. Any proceeding or order, or
any appeal or petition for a writ of certiorari or other form of review pertaining solely to (i) any
application for attorneys'/counsel fees, costs or expenses, and/or (ii) the Plan of Allocation, shall
not in any way delay or preclude the Judgments from becoming Final.

(u)  “Gross Settlement Fund” means the cash amounts paid or to be paid to the
Escrow Agent by or on behalf of Royal Group pursuant to § 7 hereof, which consists of Nine
Million Canadian Dollars (CDN $9,000,000), and any interest on or other income or gains in
respect of said sum earned while such amounts are held by the Escrow Agent.

(v)  “Individual Defendants” means Vic De Zen, Douglas Dunsmuir, Gary
Brown, Ron Goegan, Dominic D’ Amico, Gregory Sorbara, Ronald Slaght and Ralph Brehn.

(w)  “Judgment” or “Judgments” means any, some or all of the proposed
judgments and orders to be entered by the respective Courts approving the Settlement substantially
in the forms attached hereto as Exhibits “B” and “D”.

(x)  “Net Settlement Fund” has the meaning defined in 1 1(a) hereof.

(y)  “Opt-out Deadline” means the first date falling sixty (60) days after the
publication of the Canadian Pre-Approval Notice and the U.S. Pre-Approval Notice in accordance
with the Plan of Notice or as otherwise ordered by the Courts.

(2) “Opt-out Form” means the form approved by the Courts, for the purpose of
enabling a putative Class Member to exclude himself, herself or itself from the corresponding class
prior to the Opt-out Deadline.

(aa)  “Opt-out Threshold” has the meaning set forth in § 37 herein and in the

Supplemental Agreement.



or other individual or entity in which any Defendant has a controlling interest or which is related to
or affiliated with any of the Defendants, and the legal representatives, heirs, executors,
administrators, trustees, successors in interest or assigns of the Defendants.

(i)  *Royal Group™ means Royal Group, Inc., formerly Royal Group
Technologies Limited.

(i)  “Royal Group’s Counsel” means the law firms of Shearman & Sterling LLP
in the United States and Ogilvy Renault LLP in Canada.

(kk) “Settled Claims™ means any and all claims, debts, demands, rights, actions,
causes of action, suits, matters, issues, damages, losses or liabilities whatsoever (including, but not
limited to, any claims for interest, attorneys’ fees, expert or consulting fees, and any other costs,
expenscs or liability whatsoever), whether based on United States or Canadian federal, state,
provincial, local, statutory or common law or any other law, rule or regulation, whether fixed or
contingent, accrued or unaccrued, liquidated or unliquidated, at law or in equity, matured or
unmatured, whether class or individual in nature, including both known claims and Unknown
Claims (as defined herein), (i) that have been asserted in any of the Actions or the proposed
amendments to the Canadian Action referred to in recital D herein against any of the Released
Parties; or (ii) that could have been asserted in any forum by the Class Members or any of them
against any of the Released Parties which arise out of or are based upon the allegations,
transactions, facts, matters, breaches, occurrences, financial statements, statements,
representations or omissions involved, set forth, or referred to in the Actions or the proposed
amendments to the Canadian Action (except that Settled Claims does not include all claims, rights
or causes of action or liabilities whatsoever related to the settlement of the Actions, including

enforcement of the Settlement and any of the terms of this Stipulation or orders or judgments

=)



issued by the Courts in connection with the Settlement or confidentiality obligations with respect
to settlement communications).

(1) “Settled Defendants’ Claims” means any and all claims, rights or causes of
action or liabilities whatsoever, whether based on United States or Canadian federal, state,
provincial, local, statutory or commeon law or any other law, rule or regulation, including both
known claims and Unknown Claims, that have been or could have been asserted in the Actions or
in any forum by the Defendants or any of them or the successors and assigns of any of them against
any of the U.S. Lead Plaintiffs, Canadian Representative Plaintiff or Class Members or their
attorneys, which arise out of or relate in any way to the institution or prosecution of the Actions
{except that Settled Defendants’ Claims does not include all claims, rights or causes of action or
liabilities whatsoever related to the settlement of the Actions, including enforcement of the
Settlement and any of the terms of this Stipulation or orders or judgments issued by the Courts in
connection with the Settlement or confidentiality obligations with respect to settlement
communications).

(mm) “Settlement” means the global settlement of the Actions contemplated by
this Stipulation.

{nn)  “Stipulation™ means this Stipulation and Settlement Agreement, including
the recitals and exhibits attached hereto.

(0o) “Taxes” means (i) any and all applicable taxes, duties and similar charges
imposed by a government authority (including any estimated taxes, interest or penalties) arising in
any jurisdiction, if any (A) with respect to the income or gains eamed by or in respect of the Gross
Settlement Fund, including, without limitation, any taxes that may be imposed upon Royal Group

or their counsel with respect to any income or gains earned by or in respect of the Gross Settlement
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Fund for any period while it is held by the Escrow Agent during which the Gross Settlement Fund
doces not qualify as a Qualified Settlement Fund for federal, state or provincial income tax purposes;
or (B) by way of withholding as required by applicable law on any distribution by the Escrow
Agent or the Claims Administrator of any portion of the Gross Settlement Fund to Authorized
Claimants and other persons entitled hereto pursuant to this Stipulation; and (ii) any and all
expenses, liabilities and costs incurred in connection with the taxation of the Gross Settlement
Fund (including without limitation, expenses of tax attorneys and accountants). For the purposes
of subparagraph (A) hereof, taxes imposed on Royal Group shall include amounts equivalent to
tuxes that would be payable by Royal Group but for the existence of relief from taxes by virtue of
loss carryforwards or other tax attributes, determined by Royal Group, acting reasonably, and
accepted by the Escrow Agent, acting reasonably.

(pp}  “Unknown Claims” means any and all Settled Claims which any of the U.S.
Lead Plaintiffs, Canadian Representative Plaintiff or Class Members does not know or suspect to
¢xist in his, her or its tavor at the time of the release of the Released Parties and any Secttled
Detendants’ Claims which any Defendant does not know or suspect to exist in his, her or its favor,
as of the Effective Date, which if known by him, her or it might have affected his, her or its
decision(s) with respect to the Settlement and releases therein. With respect to any and all Settied
Claims and Settled Defendants’ Claims, the parties stipulate and agree that upon the Effective Date,
U.S. Lead Plaintiffs, the Canadian Representative Plaintiff, and the Defendants shall expressly
waive, und each Class Member shall be deemed to have waived, and by operation of the Judgments
shall have expressly waived, any and all provisions, rights and benefits conferred by any law of
any state, province or territory of the United States or Canada, or principle of common law or

otherwise, which provides that a general release does not extend to claims which a creditor or

i



releasor does not know or suspect to exist in his, her or its favor at the time of executing the release,
which if known, might have materially affected his, her or its settlement and release of individuals
and persons. U.S. Lead Plaintiffs, the Canadian Representative Plaintiff and Class Members may
hereinafter discover facts in addition to, or different from those which he, she or it now knows or
belicves to be true with respect to the subject matter of the Settled Claims, but U.S. Lead Plaintiffs
and Canadian Representative Plaintiff shall expressly fully, finally and forever settle and release,
and each Class Member, upon the Effective Date, shall be deemed to have, and by operation of the
Approval Orders, shall have, fully, finally, and forever settled and released any and all Settled
Claims. U.S. Lead Plaintiffs, Canadian Representative Plaintiff and Defendants acknowledge, and
Class Members by operation of law shall be deemed to have acknowledged, that the inclusion of
“Unknown Claims” in the definition of Settled Claims and Settled Defendants’ Claims was
separately bargained for and was a key element of the Settlement.

{qq) “U.S. Action™ means the above-captioned In re Roya! Group Technologies
Securities Litigation, Master File No. 06 Civ. 0822 (RJH), in the United States District Court for
the Southern District of New York.

{rr) *“U.8. Class means the class to be certified, for purposes of settlement only,
by the United States District Court for the Southemn District of New York comprising all United
States citizens and entities that purchased or otherwise acquired the common stock of Royal Group
on the New York Stock Exchange or the Toronto Stock Exchange between February 24, 2000 and
October 18, 2004 inclusive, other than Excluded Persons.

(ss)  *“U.S. Defendants” means Royal Group, Vic De Zen, Douglas Dunsmuir,

Gary Brown and Ron Goegan.
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(tt)  “U.S. Lead Plaintiffs” means individually and collectively Philip B. Zipin,
Marcia B. Snow, and Lewis R. Messinger.

(uu) “U.S. Lead Plaintiffs’ Counsel” means the law firms of Labaton Sucharow
& Rudolft LLP and Lerach Coughlin Stoia Geller Rudman & Robbins LLP.

(vv)  *U.S. Pre-Approval Order” means the order substantially in the form
attached hereto as Exhibit “C,” to be issued by the United States District Court for the Southern
District of New York.

SCOPE AND EFFECT OF SETTLEMENT

2. The obligations incurred pursuant to this Stipulation shall be in full and final
disposition of the Actions as part of the Settlement and any and all Settled Claims as against all
Released Parties and any and all Settled Defendants’ Claims.

3 Upon the Effective Date, U.S. Lead Plaintiffs, Canadian Representative Plaintiff
and all Class Members on behalf of themselves, their personal representatives, heirs, executors,
administrators, trustees, beneficiaries, current and former plan members and contributors,
successors and assigns (individually and collectively herein, the “Releasors™), with respect to each
and every Settled Claim, release and forever discharge, and are forever barred and enjoined from
prosceuting, any Settled Claims against any of the Released Parties, and shall not institute,
continue, maintain or assert, either directly or indirectly, whether in the United States, Canada or
elsewhere, on their own behalf or on behalf of any class or any other person, any action, suit, cause
of action, proceeding, complaint, claim or demand against any Released Party or any other person
who may claim any form of contribution or indemnity from any Released Party in respect of any

Settled Claim or any matter related thereto, at any time on or after the Effective Date.
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4. Upon the Effective Date, this Stipulation shall operate conclusively as an estoppel
and full defense in the event of any action, suit, cause of action, proceeding, complaint, claim or
demand brought by any Releasors against any of the Released Parties with respect to Settled
Claims, and this Stipulation may be pleaded in the event of any such action, suit, cause of action,
proceeding, complaint, claim or demand and relied upon for the purpose of an application to
dismiss the action, suit, cause of action, proceeding, complaint, claim or demand on a summary
basis. Following the Effective Date, no Releasor may seek to avoid the application of this
Stipulation based on a lack of privity or mutuality. In the event that any Releasor initiates or seeks
to prosecute, in any action, suit, cause of action, proceeding, complaint, claim or demand of any
kind, a Settled Claim against any of the Released Partics, the Released Party against whom the
Settled Claim is asserted shall be entitled to recover from such Releasor its actual costs, including
actual legal fees, on a full indemnity basis, in defending the action, suit, cause of action,
proceeding, complaint, claim or demand.

5 Upon the Effective Date, the Defendants, on behalf of themselves, their personal
representatives, heirs, executors, administrators, trustees, successors and assigns (the “Defendant
Releasors”), release and forever discharge each and every one of the Settled Defendants’ Claims,
and are forever barred and enjoined from prosecuting the Settled Defendants’ Claims against U.S.
Lead Plaintiffs, Canadian Representative Plaintiff, their respective counsel, and all Class Members
(the “Released Plaintiff Parties™).

6. Upon the Effective Date this Stipulation shall operate conclusively as an estoppel
and full defense in the event of any action, suit, cause of action, proceeding, complaint, claim or
demand brought by any Defendant Releasors against any of the Released Plaintiff Parties with

respect to Settled Defendants’ Claims and this Stipulation may be pleaded in the event of any such
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action, suit, cause of action, proceeding, complaint, claim or demand and relied upon for the
purpose of an application te dismiss the action, suit, cause of action, proceeding, complaint, claim
or demand on a summary basis. In the event that any Defendant Releasor initiates or seeks to
prosecute in any action, suit, cause of action, proceeding, complaint, claim or demand of any kind,
a Settled Defendants’ Claim against any of the Released Plaintiff Parties, the Released Plaintiff
Party against whom the Settled Defendants’ Claim is asserted shall be entitled to recover from
such Defendant Releasor its actual costs, including actual legal fees, on a full indemnity basis, in
successfully defending the action, suit, cause of action, proceeding, complaint, claim or demand.

SETTLEMENT CONSIDERATION

7. In consideration for the full and final release and discharge provided for in § 3
hereof, including all claims against Released Parties for legal fees, costs, interest, disbursements,
settlement, Taxes, administration, mailing, and any other costs involved in the full and final
completion and implementation of the Settlement and the dismissal of the Actions with prejudice,
Royal Group shall pay or cause to be paid the sum of NINE MILLION CANADIAN DOLLARS
(CDN $9,000,000) to the Escrow Agent within five (5) business days of the execution of this
Stipulation,

3. The Escrow Agent shall hold the Gross Settlement Fund in the Escrow Agent
Account as agent for the Class, and all funds held by the Escrow Agent shall be deemed to be in the
custody of the Courts until such time as the funds shall be distributed to Authorized Claimants or
paid to Royal Group upon termination of the Settiement pursuant to this Stipulation and/or further

order of the Courts.
9. I[f the Settlement is terminated pursuant to this Stipulation, the Escrow Agent shall

pay the Gross Settlement Fund to Royal Group, less any: (i) Taxes paid or due with respect to any
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interest or other income earned thereon or in respect thereof; (ii) reasonable costs of administration
and notice actually incurred and paid or payable from the Gross Settlement Fund (as described in §
15 hereof); (iii) applicable withholding taxes; and (iv) reasonable bank administrative costs
charged by the financial institution holding the Escrow Agent Account.

10.  The parties hereto agree that the Gross Settlement Fund is intended to be a
Qualified Settlement Fund within the meaning of Treasury Regulation § 1.468B-1, and that the
Escrow Agent as administrator of the Gross Settlement Fund within the meaning of Treasury
Regulation §1.468B-2(k)(3), shall be responsible for filing tax returns and any other tax reporting
for or in respect of the Gross Settlement Fund and paying from the Gross Settlement Fund any
Taxes owed with respect to the Gross Settlement Fund. The partics hereto agree that the Gross
Settlement Fund shall be treated as a Qualified Settlement Fund from the earliest date possible, and
agree to any relation-back election required to treat the Gross Settlement Fund as a Qualified
Settlement Fund from the earliest date possible. Royal Group agrees to provide promptly to the
Escrow Agent the statement described in Treasury Regulation § 1.468B-3(e).

1. {a) The Gross Settlement Fund shall be used to pay (i) for all costs incurred and
associated with any and all notices to class members (and any translations of same into the French
language; the extent to which ancillary documents to the notices need to be translated into French
shall be subject o direction by the (Ontario) Superior Court of Justice) and administration costs
referred to in 9 15 hereof, (ii) the attomeys’ fee and expense award referred to in § 18 hereof, and
(iii) the remaining administration expenses referred to in ) 15 hereof. The balance of the Gross
Settlement Fund after the above payments and payment of any Taxes shall be the Net Settlement

Fund. The Net Settlement Fund shall be transferred following the Effective Date by the Escrow
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Agent to the Claims Administrator for distribution to Authorized Claimants as provided in the Plan
of Allocation and § 27 hereof.

(b)  All Taxes shall be paid out of the Gross Settlement Fund, shall be
considered to be a cost of administration of the Settlement and shall be timely paid by the Escrow
Agent without prior order of the Courts. The Claims Administrator and/or the Escrow Agent shall,
to the extent required by law, be obligated to withhold from any distributions to Authorized
Claimants and other persons entitled thereto pursuant to this Stipulation any funds necessary to pay
Taxes including the establishment of adequate reserves for Taxes as well as any amount that may
be required to be withheld under Treasury Regulation 1,468B-(/)(2) or otherwise under applicable
law in respect of such distributions. Further, the Gross Settlement Fund shall be applied to
indemnify and hold harmless the Defendants and their counsel for Taxes (including, without
limitation, taxes payable by reason of any such indemnification payments).

(¢)  Furthermore, to the extent (without prejudice or admission of any kind) that
the Fonds d'aide aux recours collectifs (Class Action Assistance Fund (the “Fund™)) of Quebec is
entitled under Quebec law to any portion of the Net Settlement Fund regarding claims by Quebec
residents, any relevant portions will be set aside by the Claims Administrator on behalf of and paid
over to the Fund from the amounts otherwise allocable to such Quebec residents, it being agreed
and understood that none of the Defendants or the Released Parties shall bear any responsibility for
any such payments to the Fund.

(d)  None of the Defendants, the Released Parties or their respective counsel
shall have any responsibility for or liability whatsoever with respect to (i) any act, omission or
determination of Plaintitfs’ Counsel, the Escrow Agent or the Claims Administrator, or any of

their respective designees or agents, in connection with the administration of the Settlement or
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otherwise; (i1) the management, investment or distribution of the Gross Settlement Fund; (iii) the
Plan of Allocation; (iv) the determination, administration, calculation or payment of any claims
asserted against the Gross Settlement Fund; (v) any losses suffered by, or fluctuations in the value
of. the Gross Settlement Fund; or (vi) the payment or withholding of any Taxes, expenses and/or
costs incurred in connection with the taxation of the Gross Settlement Fund or the filing of any
returns.

(e)  Authorized Claimants shall provide any and all such information that the
Claims Administrator may reasonably require and is required by applicable law in respect of Taxes
and filings and reportings for and in respect of Taxes, before any distributions are made to
Authorized Claimants as contemplated hereby, and the Claims Administrator may, without
liability to the Authorized Claimants, delay such distributions unless and until such information is
provided in the form required by the Claims Administrator.

ADMINISTRATION

12.

The Claims Administrator shall administer the Settlement subject to the jurisdiction
of the United States District Court for the Southern District of New York with respect to the U.S.
Class and the (Ontario) Superior Court of Justice with respect to the Canadian Class.

5 To the extent reasonably necessary to effectuate notice of the Settlement, Royal
Group shall. at its own expense, provide to the Claims Administrator all reasonable information
from Royal Group’s transfer records concerning the identity and last known address of Class
Members and their transactions during the applicable class periods, which information the Claims
Administrator shall treat as confidential and the Claims Administrator shall take all necessary

steps to maintain the confidentiality of such information.



4. The Escrow Agent, acting solely in its capacity as escrow agent, shall be subject to
the jurisdiction of the Courts.

5. The Escrow Agent may pay from the Gross Settlement Fund, without further
approval from Royal Group, all reasonable costs and expenses associated with identifying and
notifving the Class Members and effecting mailing and/or publication of notices to the Class
approved by the Courts, and the administration of the Settlement including, without limitation, the
actual costs of printing and mailing and/or publication of such notices, translation of same into the
French language, reimbursements to nominee owners for forwarding the notices and other
settlement-related documents to their beneficial owners, and the administrative expenses incurred
and fees charged by the Claims Administrator in connection with providing notice and processing
the submitted claims. In the event that the Settlement is terminated, as provided for herein,
reasonable and proper notice and administration costs paid or accrued in connection with this
paragraph shall not be returned to Royal Group.

ATTORNEYS’ FEES AND EXPENSES

6.  Contemporaneously with their motion for approval of the Settlement, U.S. Lead
Plaintitfs’ Counsel will bring 4 motion to the United States District Court for the Southern District
of New York for an award of attorneys’ fees and reimbursement of expenses payable from the
Gross Settlement Fund. Canadian Class Counsel will similarly bring a motion to the (Ontario)
Superior Court of Justice for an award of their counsel fees and reimbursement of expenses to be
paid from the Gross Scttlement Fund contemporaneously with their motion for approval of the
Settlement, Such fee motions shall not be opposed by the Defendants and Plaintiff” Counsel shall
not seek combined awards in excess of twenty-five percent of the Gross Settlement Fund.

Plaintitfs’ Counsel may make additional motions to the Courts for reimbursement of further
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expenses including additional notice and administration expenses payable from the Gross
Settlement Fund incurred subsequent to any initial motion for attorneys’ fees and reimbursement
of expenses.

17.  Such amounts as are awarded by the United States District Court for the Southern
District of New York to U.S. Lead Plaintiffs’ Counsel or by the (Ontario) Superior Court of Justice
to Canadian Class Counsel from the Gross Settlement Fund shall be payable by the Escrow Agent
immediately upon award, notwithstanding the existence of any timely filed objections thereto, or
potential for appeal therefrom, or collateral attack on the Settlement or any part thereof, subject to
Plaintiffs’ Counsel’s obligations to make appropriate refunds or repayments to the Gross
Settlement Fund plus accrued interest at the same rate as is camed by the Gross Settlement Fund
under the Escrow Agent Account, if and when, as a result of any appeal and/or further proceedings
on remand, or successful collateral attack, the fee or cost award is reduced or reversed.

18.  The fees and expenses to be paid to U.S. Lead Plaintiffs” Counsel and Canadian
Class Counsel from the Gross Settlement Fund shall be such amounts as are approved by the
Courts.

19.  Defendants and the Released Parties shall have no responsibility for, or any liability
whatsoever with respect to, any payment of counsel fees and expenses to U.S. Lead Plaintiffs’
Counsel or to Canadian Class Counsel.

DISTRIBUTION TO AUTHORIZED CLAIMANTS

20, The Claims Administrator shall determine each Authorized Claimant's share of the
Net Settlement Fund based upon each Authorized Claimant’s recognized claim as defined in the

Plan of Allocation.



33.  Ifthe Settlement contemplated by this Stipulation is approved by the (Ontario)
Superior Court of Justice, Canadian Class Counsel and Canadian Defendants’ counsel shall
request that a Judgment be issued and entered substantially in the form annexed hereto as Exhibit
“B,” effecting the Settlement, dismissing the Canadian Action with prejudice, and causing
members of the Canadian Class to be bound by the terms of the Settlement, including the releases
provided herein.

34, Defendants do not consent to certification of the Actions as provided for in the
aforementioned U.S. Pre-Approval Order, Canadian Pre-Approval Order or Judgments other than
to effectuate the Settlement. 1f the Settlement is not approved or is otherwise terminated pursuant
to the terms in this Stipulation or the Effective Date for any reason does not occur, any orders
certifying the Actions as class proceedings and certifying the U.S. Class and the Canadian Class
and all preliminary and/or final findings regarding the Courts’ certification orders shall be
automatically set aside on consent upon notice to the Courts, and the Actions shall proceed as
though the Actions had never been certified and such findings in respect of class certification had
never been made, without prejudice to any Party to either request or oppose class cerification on
any basts.

OPT-OUTS & OPT-OUT THRESHOLD

35.  Purtative Class Members shall have the right to exclude themselves, or opt out, from
the U.S. Class or Canadian Class, as the case may be, and thereby from the U.S. Action and
Canadian Action and this Settlement. Putative Class Members who wish to elect to opt out must
complete the corresponding Opt-out Form and file it with the Claims Administrator by the Opt-out
Deadline. Putative Class Members who validly opt out shall be excluded from any and all rights

and obligations under the Settlement. Putative Class Members who do not opt out in the manner



and time prescribed above shall be deemed to have elected to participate in this Settlement
regardless of whether such individual or person timely files a Proof of Claim.

36.  Within five (5) days following the Opt-out Deadline, the Claims Administrator
shall provide to Royal Group’s Counsel and Plaintiff’s Counsel a complete, written list, including
addresses and contact information of all individuals and persons who have opted out and copies of
the completed Opt-out Form containing complete information as to the number of Royal Group
shares held during the applicable class period by each individual or person who has elected to opt
out.

37.  Simultaneously herewith, Plaintiffs’ Counsel and Royal Group’s Counsel are
exccuting a “Supplemental Agreement” setting forth certain conditions under which this
Settlement may be terminated by Royal Group if potential Class Members who purchased in
excess of a certain number of shares of Royal Group securities traded during the Class Period
exclude themselves from the combined Class (the “Opt-out Threshold”) by timely filing valid
opt-out forms. Unless otherwise directed by the Courts, the Supplemental Agreement may be filed
with the Opt-out Threshold redacted. Notwithstanding the foregoing, the Opt-out Threshold may
be disclosed to the Courts for purposes of the approval of the Settlement, as may be required by the
Courts, but such disclosure shall be carried out to the fullest extent possible in accordance with the
practices of the respective Courts so as to maintain the Opt-out Threshold as confidential. In the
event of a termination of this Settlement pursuant to the Supplemental Agreement, this Stipulation
shall become null and void and of no further force and effect, with the exception of the provisions

of §9 1, 8, 9,15, 34, 41 and 42 which shall continue to apply.
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EFFECTIVE DATE OF SETTLEMENT, WAIVER OR TERMINATION

38.  The “Effective Date” of Settlement shall be the date when all of the following

conditions of settlement shall have occurred:

(a)  approval by the United States District Court for the Southern District of
New York of the Settlement, following notice to the U.S. Class and a hearing, as prescribed by
Rule 23 of the (United States) Federal Rules of Civil Procedure;

(b)  theissuance and entry by the United States District Court for the Southern
District of New York of a Judgment, substantially in the form set forth in Exhibit “D” annexed
hereto, and the expiration of any time for appeal or review of such Judgment, or, if any appeal is
filed, after such Judgment is upheld on appeal in all material respects and is no longer subject to
review upon appeal or review by writ of certiorari, or, in the event that the United States District
Court for the Southern District of New York enters an order and final Judgment in a form other
than that provided above (“Alternative U.S. Judgment”) and neither the U.S. Lead Plaintiffs nor
Roval Group elect 1o terminate this Settlement pursuant to § 39 herein within 30 days of the United
States District Court for the Southern District of New York entering the Alternative U.S. Judgment,
the date that such Altemative U.S. Judgment becomes Final;

(c)  approval of the Settlement by the (Ontario) Superior Court of Justice in the
Canadian Action, following notice to the Canadian Class and a hearing pursuant to the Ontario
Class Proceedings Act, 1992,

(d) the issuance and entry by the (Ontario) Superior Court of Justice in the
Canadian Action of a Judgment, substantially in the form set forth in Exhibit "B annexed hereto,
and the expiration of any time for appeal or review of such Judgment, or, if any appeal is filed,

after any such judgment is upheld on appeal in all material respects and is no longer subject to
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review upon appeal or otherwise, or, in the event that the (Ontario) Superior Court of Justice enters
an order and final judgment in a form other than that provided above (“Alternative Canadian
Judgment”) and neither the Canadian Representative Plaintiff nor Royal Group elect to terminate
this Settlement pursuant to § 39 herein within 30 days of the (Ontario) Superior Court of Justice
entering the Alternative Canadian Judgment, the date that such Alternative Canadian Judgment
becomes Final; and

(e)  the expiry of time under the terms of the Supplemental Agreement for
Royal Group to elect to terminate the Settlement and this Stipulation as provided for under the
Supplemental Agreement and ¥ 40 herein.

39, U.S. Lead Plaintiffs, the Canadian Representative Plaintiff and Royal Group shall
each have the right 1o terminate the Settlement and thereby this Stipulation by providing written
notice of their or its election to do so to one another (by means of delivery by facsimile to
Plaintiffs’ Counsel and Royal Group’s Counsel) within thirty (30) days of any of the following: (a)
any one of the Courts refusing to issue the U.S. Pre-Approval Order or the Canadian Pre-Approval
Order, as the case may be, in any material respect as set forth in Exhibits “C” and “A”; (b) any on¢
of the Courts refusing to approve this Settlement as set forth in this Stipulation for onc or more of
the Actions; (¢) any one of the Courts declining to enter the corresponding Judgment in any
material respect as set forth in §f 32 and 33 above for that court; (d) the date upon which a
Judgment is modified or reversed in any material respect by any level of appellate court; or (e) the
date upon which an Alternative Judgment otherwise acceptable to the U.S. Lead
Plaintiffs/Canadian Representative Plaintiff (as the case may be) and Royal Group is modified or

reversed in any material respect by any level of appellate court.
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40.  Notwithstanding anything else in this Stipulation, Royal Group may, in accordance
with the terms set forth in the Supplemental Agreement, and in its sole and unfettered discretion,
elect in writing to terminate the Settlement and this Stipulation if the Opt-out Threshold is
exceeded or as otherwise provided in the Supplemental Agreement.

41.  Except as otherwise provided herein, in the event the Settlement is terminated, the
parties to this Stipulation shall be deemed to have reverted to their respective status in the Actions
immediately prior to the execution of this Stipulation and, except as otherwise cxpressly provided,
the parties shall proceed in all respects as if this Stipulation and any related orders and judgments
had not been entered.

NO ADMISSION OF WRONGDOING

42.  This Stipulation, whether or not consummated, and any proceedings taken pursuant
to it

(a) shall not be offered or received against any of the Defendants as evidence of
or construed or deemed to be evidence of any presumption, concession, or admission by any of
those Defendants with respect to the truth of any fact alleged by any of the plaintiffs or the validity
of any claim that has been or could have been asserted in the Actions or in any litigation, or the
deficiency of any defense that has been or could have been asserted in the Actions or in any
litigation, or of any liability, negligence, fault, or wrongdoing of the Defendants;

(b)  shall not be offered or received against the Defendants as evidence of a
presumption, concession or admission of any fault, misrepresentation or omission with respect to
any statement or written document approved or made by any of the Defendants;

(c)  shall not be offered or received against the Defendants as evidence of a

presumption, concession or admission with respect to any liability, negligence, fault or
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wrongdoing, or in any way referred to for any other reason as against any of the Defendants, in any
civil, criminal or administrative action or proceeding, other than such proceedings as may be
necessary to effectuate the provisions of this Stipulation; provided, however, that if this Stipulation
is approved by the Courts, Defendants may refer to it to effectuate the liability protection granted
them hereunder;

(d) shall not be construed against any of the Defendants as an admission or
concession that the consideration to be given hereunder represents the amount that could be or
would have been recovered after trial;

{e) shall not be construed or received in evidence as an admission, concession
or presumption against U.S. Lead Plaintiffs, Canadian Representative Plaintiff or any of the Class
Members that any of their claims are without merit, or that any defenses asserted by the Defendants
have any merit, or that damages recoverable under the Actions would not have exceeded the Gross
Settlement Fund; and

(H shall not be construed or received in evidence as an act of attomment to the
jurisdiction of any court by U.S Lead Plaintiffs or Canadian Representative Plaintiff or the
Defendants by reason of their participation or the participation of their respective counsel in
proceedings taken pursuant to the Stipulation to approve the Settlement.

MISCELLANEOUS PROVISIONS

43.  The parties to this Stipulation intend the Settlement to be a final and complete
resolution of all disputes asserted or which could be asserted by the Class Members against the
Released Parties with respect to the Settled Claims. Accordingly, U.S. Lead Plaintiffs, Canadian
Representative Plaintiff and Defendants agree not to assert in any forum that the Actions were

brought by the plaintiffs or defended by defendants in those actions in bad faith or without a

-31-



reasonable basis. The parties hereto shall assert no claims of any violation of Rule 11 of the (U.S.)
Federal Rules of Civil Procedure relating to the prosecution, defense or settlement of the Actions.
The parties agree that the amount paid and the other terms of the Settlement were negotiated at
arm'’s length in good faith by the parties, and reflect a settlement that was reached voluntarily after
consultation with experienced and independent legal counsel.

44, U.S. Lead Plaintiffs, Canadian Representative Plaintiffs, Royal Group and the
Individual Defendants agree to cooperate fully with one another in seeking the Courts’ approval of
the Settiement and the orders and judgments referred to in this Stipulation concerning notice and
approval of the Settlement, and to agree promptly upon and execute all such other documentation
as may be reasonably required to obtain final approval by the Courts of the Settlement.

45.  The administration and consummation of the Settlement as embodied in this
Stipulation as il pertains to U.S. Class Members shall be under the authority of the United States
District Court for the Southern District of New York and it shall retain jurisdiction for the purpose
of entering orders providing for awards of altorneys’ fees and expenses to U.S. Lead Plaintiffs’
Counsel and enforcing the terms of this Stipulation as it relates to U.S. Class Members. The
administration and consummation of the Settlement as embodied in this Stipulation as it pertains to
Canadian Class Members shall be under the authority of the (Ontario) Superior Court of Justice
and it shall retain jurisdiction for the purpose of entering orders providing for counsel fees and
expenses to Canadian Class Counsel and enforcing the terms of this Stipulation as it relates to
Canadian Class Members.

46.  All of the exhibits attached hereto are hereby incorporated by reference as though

fully set forth herein.



47.  The headings herein are used for the purpose of convenience only and are not
meant to have legal effect.

48.  This Stipulation may not be modified or amended, nor may any of its provisions be
waived, except by a writing signed by all parties hereto or their successors-in-interest.

49.  The waiver by one party of any breach of this Stipulation by any other party shall
not be deemed a waiver of any other prior or subsequent breach of this Stipulation or a waiver by
any other party.

50.  This Stipulation shall be binding upon, and inure to the benefit of] the successors,
heirs, executors, administrators, trustees and assigns of the parties hereto and, upon the Effective
Date, members of the U.S. Class and the Canadian Class and their respective successors, heirs,
beneficiarics, current and former plan members and contributors, executors, administrators,
trustees and assigns.

51.  The construction and interpretation of this Stipulation and the Supplemental
Agreement shall be governed by the laws of Ontario, without regard to conflicts of laws, except to
the extent that federal law of Canada requires that federal law governs in which case the laws of
Canada shall apply.

32. This Stipulation shall not be construed more strictly against one party than another
merely by virtue of the fact that it, or any part of it, may have been prepared by counsel for one of
the parties, it being recognized that it is the result of arm’s-length negotiations between the parties
and that all parties have contributed substantially and materially to the preparation of this
Stipulation.,

53.  This Stipulation and its exhibits and the Supplemental Agreement constitute the

entire agreement concerning the Settlement of the Actions, and no representations, warranties or
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inducements have been made by any party hereto concerning this Stipulation, its exhibits and the
Supplemental Agreement other than those contained and memorialized in such documents.

54.  All counsel and any other person executing this Stipulation and any of the exhibits
hereto, or any related settlement documents, warrant and represent that they have the full authority
10 do so and that they have the authority to take appropriate action required or permitted to be taken
pursuant to the Stipulation to effectuate its terms.

55.  This Stipulation may be executed in one or more counterparts. All executed

counterparts and each of them shall be deemed to be one and the same instrument.

IN WITNESS WHEREOF, the parties hereto have caused this Stipulation to be executed, by

their duly authorized counsel, dated as of March 30, 2007.

LERACH COUGHLIN STOIA GELLER, &  LABATON SUCHAROW & RUDOFF LLP
RUDMAN LLP

By: By:
Samuel H. Rudman Mark S. Arisohn
David Goldsmith

U.S. Lead Counsel for U.S. Lead Plaintiffs U.S. Lead Counsel for U.S. Lead Plaintiffs

SISKINDS LLP CAVALLUZZO HAYES SHILTON

Jld W

/ﬁx Dimitri Lascaris/Michael Robb

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

.34 -



OGILVY RENAULT LLP

By

. Steve Teua}'/

Solicitors for Royal Group, Inc. (formerly
kuown as Royal Group Technologies Limited),
Ronald Slaght and Ralph Brehn

Mc¢MILLAN BINCH MENDELSOHN LLP

By:

Markus Koehnen

Solicitors for Vic De Zen

1.AX O'SULLIVAN SCOTT LLP

By:

Charles F. Scott

Solicitors for Douglas Dunsmuir

AIRD & BERLIS LLP

By:

Eldon J. Bennett

Sulicitors for Gary Brown

SHEARMAN & STERLING LLP

By:

Brian H. Polovoy

Attorneys for Royal Group, Inc. (formerly
known as Royal Group Technologies Limited)

SQUIRE SANDERS & DEMPSEY LLP

By:

Thomas S. Kilbane

Attorneys for Vic De Zen

JONES DAY

By:

Lee A. Armstrong

Attorneys for Douglas Dunsmuir

LANKLER SIFFERT & WOHL LLP

John S. Siffert

Attorneys for Gary Brown
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By:
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By:

John 8. Siffent

Attorneys for Gary Brown
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By
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David M, Porter
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STOCKWOODS LLP

By:
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So icitors for Dominic D’Amico
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Attorneys for Ron Goegan
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Solicitors for Gregory Sorbara

-36-



MeCARTHY TETRAULT LLP

By:

David M. Porter
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By:
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By:
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Solicitors for Gregory Sorbara
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EXHIBIT “A”
CANADIAN PRE-APPROVAL ORDER
Court File No. 965/06

ONTARIO
SUPERIOR COURT OF JUSTICE

THE HONOURABLE ) , the day
)

JUSTICE ) of , 2007

BETWEEN:

CANADIAN COMMERCIAL WORKERS INDUSTRY PENSION PLAN

Plaintiff
-and -
ROYAL GROUP TECHNOLOGIES LTD., VIC DE ZEN,
DOUGLAS DUNSMUIR, GARY BROWN, RON GOEGAN, DOMINIC D’AMICO,

GREGORY SORBARA, RONALD SLAGHT and
RALPH BREHN

Defendants
Proceeding under the Class Proceedings Act, 1992
ORDER
THIS MOTION, made by the Plaintiff for, inter alia, an Order certifying this action
as a class proceeding for the purpose of settlement, setting a date for a settlement approval
hearing, approving the form of notice to class members of the certification of the action as a
class proceeding for settlement purposes, the proposed settlement and of the approval hearing,

and approving the method of dissemination of said notice, was heard this day in ®, Ontario,

DOCSTOR, 124209034 |



Canada.

ON READING the materials filed, including the settlement agreement dated March
30, 2007 between the parties (the “Stipulation™) filed with the Court, and on hearing the

submissions of counsel for the Plaintiff and counsel for the Defendants:

1.  THIS COURT DECLARES that except as otherwise stated, this Order incorporates
and adopts the definitions set forth in the Stipulation, which is attached hereto as

Schedule “A”,

2. THIS COURT ORDERS that, subject to paragraph 21 herein, the within proceeding
be, and hereby is, certified as a class proceeding, for purposes of settlement only,

pursuant to the Class Proceedings Act, 1992, S.0. 1992, ¢.6, sections 2 and 5.

THIS COURT ORDERS that the “Canadian Class” be, and 1s, defined and certified as:

ed

All persons who purchased or otherwise acquired
securities of Royal Group on the Toronto Stock
Exchange or the New York Stock Exchange during the
Class Period, other than members of the U.S, Class and
Excluded Persons.

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

pursuant to section 241 of the Canada Business Corporations Act, R.S.C. 1985, c. C-44,

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

proceeding.



THIS COURT ORDERS that the within proceeding be, and is, certified for settlement

purposes only on the basis of the following common issue:

Were Royal Group Technologies Limited’s annual and

interim financial statements during the Class Period

accurate and in accordance with generally accepted

accounting principles?
THIS COURT ORDERS that the hearing of the Representative Plaintiff's motion for
settlement approval in the within proceeding (the “Settlement Approval Motion™) and

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

Counsel shall take place on @, 2007 at 10:00 a.m.

THIS COURT ORDERS that persons or entities who would otherwise be members of
the Canadian Class but who elect to opt out of the Canadian Class must do so by
completing and signing the Opt-out Form and clearly indicating the name, address and
telephone number of the person or entity seeking to opt out and the date(s), price(s), and
number(s) of shares of all purchases of Royal Group securities acquired during the
Class Period therein, and by sending his, her or its Opt-out Form by first class mail post
marked no later than @ days after the date set herein for the mailing of the Pre-Approval
Notice referred to in paragraph 13 hercin to the Claims Administrator at the address
indicated in the Pre-Approval Notice. Subject to farther order of the Court, no person

or entity may opt out of the Canadian Class after the expiry of the Opt-out Deadline.

THIS COURT ORDERS that any potential member of the Canadian Class who elects
to opt out of the Canadian Class in accordance with paragraph 8 of this Order may not

participate in the Settlement, if approved.



16.

17.

THIS COURT ORDERS that the short form of the Pre-Approval Notice (“Publication
Notice™) to be published in substantially the form and content attached hereto as
Schedule “D” is hereby approved, and directs that the Claims Administrator shall causc
the Publication Notice to be published in accordance with the Plan of Notice, which
publication shall begin within ® days of the mailing of the long form of the Pre-
Approval Notice, and Canadian Class Counsel shall, at or before the hearing of the
Settlement Approval Motion, file with this Court proof of the publication of the

Publication Naotice.

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

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

THIS COURT ORDERS that in order to be entitled to participate in the Net
Settlement Fund, each member of the Canadian Class shall take the following actions

and be subject to the following conditions:

a. A properly executed Proof of Claim must be submitted to the Claims
Administrator, at the Post Office Box indicated in the Pre-Approval Notice,
postmarked not later than ® days afier the date set herein for the mailing of the
long form of the Pre-Approval Notice. Such deadline may be further extended
by order of this Court.

b. Each Proof of Claim shall be deemed to have been submitted when postmarked
(if properly addressed and mailed by first class mail, postage prepaid) provided
that such Proof of Claim is actually received prior to the motion for an order of

this Court approving distribution of the Net Settlement Fund.

¢. Any Proof of Claim submitted in any other manner shail be deemed to have
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ON READING the materials filed, including the Stipulation attached as Schedule

"A" and on hearing the submissions of counsel for the Plaintiff and counsel for the

Defendants.

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

and adopts the definitions set forth in the Stipulation.

2 THIS COURT DECLARES that the settlement provided for in the Stipulation is fair,

reasonable and in the best interests of members of the Canadian Class.

Iy THIS COURT ORDERS that the Stipulation attached to this Order as Schedule "A”

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

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

shall be implemented in accordance with its terms.

3. THIS COURT ORDERS that, upon the Effective Date, the Plaintiff and each
member of the Canadian Class, on behalf of themselves, their personal representativés, heirs,
executors, administrators, trustees, beneficiaries, former and current plan members and
contributors. successors and assigns, are hereby permanently barred and enjoined from

instituting, commencing or prosecuting any Settled Claims against the Released Parties.

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

Class shall consent and shall be deemed to have consented to the dismissal withoul costs and



with prejudice of any other action or proceedings he, she or it has commenced against the

Released Parties with respect to a Settled Claim.

7 THIS COURT ORDERS AND DECLARES that, upon the Effective Date, the
Plaintiff and each member of the Canadian Class, on behalf of themselves, their personal
representatives, heirs, executors, administrators, trustees, beneficiaries, former and current
plan members and contributors, successors and assigns shall relcase and shall be conclusively
deemed to have fully, finally and forever released the Released Parties from the Settled

Claims.

8. THIS COURT ORDERS that, upon the Effective Date, the Plaintiff and each
member of the Canadian Class and his, her or its respective personal representatives, heirs,
executors, administrators, trustees, beneficiaries, former and current plan members and
contributors, successors and assigns, shall not institute, continue, maintain or assert, cither
directly or indirectly, whether in the United States, Canada 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 Released Party or any other person who may claim any form of
contribution or indemnity from any Released Party in respect of any Settled Claim, at any

time on or after the Effective Date, and are enjoined from doing so.

0. THIS COURT ORDERS that, upon the Effective Date, the Defendants, on behalf of
themselves, their personal representatives, heirs, executors, administrators, trustecs,
successors and assigns release and forever discharge each and every one of the Settled
Defendants’ Claims against the Plaintiff herein, any member of the Canadian Class or

Canadian Class Counsel, and are hereby permanently barred and enjoined from prosecuting a



Settled Defendants’ Claim against the Plaintiff herein, any member of the Canadian Class or

Canadian Class Counsel.

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

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

(1)  offered or received against the Defendants as evidence of or construed as or
deemed to be evidence of any presumption, concession or admission by any of
the Defendants with respect to the truth of any fact alleged in the Statement of
Claim or the validity of any claim that has been or could have been asserted in
this Action or in any litigation, or the deficiency of any defence that has been
or could have been asserted in this Action or in any litigation, or of any
liability, negligence, fault, or wrongdoing of the Defendants;

(b) offered or received against the Defendants as evidence of a presumption,
concession or admission of any fault, misrepresentation or omission with
respect to any statement or written document approved or made by any
Defendant;

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

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

(e) construed as or received in evidence as an admission, concession or
presumption against the Plaintiff or any member of the Canadian Class that
any of their claims are without merit, or that any defences asserted by the
Defendants have any merit, or that damages recoverable under the Statement
of Claim would not have exceeded the amounts set forth under the Stipulation

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

reasonable.



12,  THIS COURT ORDERS that this Court shall retain jurisdiction over the parties
herein, the members of the Canadian Class, the Claims Administrator and the Escrow Agent
for all matters relating to this Action and the Canadian Class, including the administration,
interpretation, effectuation or enforcement of the Stipulation and this Order, and including
any application for fees and expenses incurred by or paid to Canadian Class Counsel and the
Claims Administrator in overseeing and administering the Settlement, in distributing
settlement proceeds to members of the Canadian Class, and in complying with the terms of

this Order.

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

any of the provisions of the Stipulation.

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

Settlement,.

15. THIS COURT ORDERS that if the Stipulation is terminated pursuant any rights of
termination therein, then:

(a)  this Order (except for paragraphs 1, 10, 12, 14 and 15 herein) shall be set aside,
be of no further force or effect, and be without prejudice to any party;

(b)  this Action shall be immediately decertified as a class proceeding pursuant to
Section 10 of the Class Proceedings Act, 1992, without prejudice to the
Plaintiffs ability to reapply for certification and the Defendants’ ability to
oppose certification on any and all grounds; and

() cach party to this Action shall be restored to his, her or its respective position
in this Action as it existed immediately prior to the execution of the
Stipulation.



16. THIS COURT ORDERS that the short form and long form notices, attached to this
Order as Schedules “B” and “C” respectively, including notice of the approval of the
settlement provided in the Stipulation, are hereby approved and shall be distributed in

accordance with the Plan of Notice approved by this Court’s Pre-Approval Order dated ®.

17.  THIS COURT ORDERS AND ADJUDGES that any appeal or challenge limited to
the fairness and reasonableness of the Plan of Allocation shall in no way disturb or affect the
balance of this Order and shall be deemed to be separate and apart from the balance of this

Order.

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

Cosls.
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EXHIBIT “C”

U.S. Pre-Approval Order

UNITED STATES DISTRICT COURT
SOUTHERN DISTRICT OF NEW YORK

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

CLASS ACTION

PRELIMINARY ORDER FOR NOTICE AND HEARING IN CONNECTION
WITH SETTLEMENT PROCEEDINGS

WHEREAS, on March 30, 2007, the parties to the above-entitled action (the “U.S.
Action™) entered into a Stipulation and Agreement of Settlement (the “Stipulation”), which is
subject to review under Rule 23 of the Federal Rules of Civil Procedure and which, together with
the exhibits thereto, sets forth the terms and conditions for the proposed settlement of the claims
alleged in the Complaint on the merits and with prejudice; and the Court having read and
considered the Stipulation and the accompanying documents; and the parties to the Stipulation
having consented to the entry of this Order; and all capitalized terms used herein having the

meanings defined in the Stipulation; and

WHEREAS, it is a condition to the effectiveness of the proposed Scttlement that the
Canadian putative class proceeding identified in the Stipulation (the “Canadian Class Action”) be
also settled and dismissed with prejudice and the Settlement be approved by the (Ontario)

Superior Court of Justice before which the Canadian Class Action is pending.

DOCSTOR: 12448577
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NOW, THEREFORE, IT IS HEREBY ORDERED, this__day of 2007 that:

1. ‘The Court does hereby preliminarily approve the Stipulation and the Settlement
set forth therein as being fair, reasonable and adequate to U.S. Class Members, subject to further

consideration at the Settlement Hearing described in | 5 below.

2. Pursuant to Rules 23(a) and (b)(3) of the Federal Rules of Civil Procedure, and
for the purposes of the Seitlement only, this U.S. Action is hereby certified as a class action on
behalf of all United States citizens and entities that purchased or otherwise acquired the common
stock of Royal Group on the New York Stock Exchange or Toronto Stock Exchange during the
period between February 24, 2000 through October 18, 2004, inclusive (the “U.S. Class
Period™), other than Excluded Persons (the “U.S. Class” or “U.S. Class Members™). Also
excluded from the U.S. Class are any putative U.S. Class Members who exclude themselves by

(iling a timely and valid request for exclusion in accordance with the requirements set forth in

the Notice.

3. The Court finds, for the purposes of the Settlement only, that the prerequisites for
a class action under Rules 23(a) and (b)(3) of the Federal Ruies of Civil Procedure have been
satisfied in that: (a) the number of U.S. Class Members is so numerous that joinder of all
members thereof is impracticable; (b) there are questions of law and fact common to the US.
Class; (c) the claims of the named representatives are typical of the claims of the U.S. Class they
seek to represent; (d) the U.S. Lead Plaintiffs will fairly and adequately represent the interests of
the U.S. Class; (e) the questions of law and fact common to the members of the U.S. Class
predominate over any questions affecting only individual members of the U.S. Class; and (f) a
class action is superior to other available methods for the fair and efficient adjudication of the

controversy.
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6. The Court reserves the right to approve the Settlement with or without
modification as may be agreed to by the Parties and with or without further notice of any kind.
"The Court further reserves the right to enter its Judgment approving the Stipulation and
dismissing the Complaint on the merits and with prejudice regardless of whether it has approved

the Plan of Allocation or awarded attorneys’ fees and expenses.

7. The Court approves the form, substance and requirements of the Notice of
Pendency and Certification of Class Action and Proposed Settlement, Motions for Attomeys’
Fees und Settlement Fairness Hearing (the “Notice™), Proof of Claim form, and short-form notice
(the “Summary Notice™), annexed hereto as Tabs |, 2 and 3, respectively, and finds that the
form, content, and mailing and distribution of the Notice and publishing of the Summary Notice
substantially in the manner and form set forth in 1 8 and 11 of this Order meet the requirements
of Rule 23 of the Federal Rules of Civil Procedure, Section 21D(a)(7) of the Securities Exchange
Act of 1934, as amended, 15 U.S.C. 78u-4(a)(7), including by the Private Secunities Litigation
Reform Act of 1995 (the “PSLRA™), Rule 23.1 of the Local Rules of the Southern and Eastern
Districts of New York, and due process, and is the best notice practicable under the
circumstances and shall constitute due and sufficient notice to all persons and entities entitled

thereto.

8. The Court approves the appointment of e as the Claims Administrator. Upon the
appointment of e as the Claims Administrator by the (Ontario) Superior Court of Justice, the
Claims Administrator shall cause the Notice and the Proof of Claim, substantially in the forms
annexed hereto as Tabs | and 2, to be mailed, by first class mail, postage prepaid, on or before
_,2007, to all U.S. Class Members who can be identified with reasonable effort.

Royal Group shall cooperate in making Royal Group’s transfer records and sharcholder
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information available to the Claims Administrator no later than __ days following entry of this
Order for the purpose of identifying and giving notice to the U.S. Class. The Claims
Administrator shall use reasonable efforts to give notice to nominee purchasers such as
brokerage firms and other persons or entities who purchased Royal Group common stock during
the Class Period as record owners but not as beneficial owners. Such nominee purchasers are
directed, within seven (7) days of their receipt of the Nolice, to either forward copies of the
Notice and Proof of Claim to their beneficial owners or to provide the Claims Administrator with
lists of the names and addresses of the bencficial owners, and the Claims Administrator is
ordered to send the Notice and Proof of Claim promptly to such identified beneficial owners.
Nominee purchasers who elect to send the Notice and Proof of Claim to their beneficial owners
shall send a statement to the Claims Administrator confirming that the mailing was made as
directed. Additional copies of the Notice shall be made available to any record holder requesting
such for the purpose of distribution to beneficial owners, and such record holders shall be
reimbursed from the Gross Settlement Fund, upon receipt by the Claims Administrator of proper
documentation, for the reasonable expense of sending the Notice and Proofs of Claim to
beneticial owners. U.S. Lead Plaintiffs’ Counsel shall, at least seven (7) calendar days prior to
the Settlement Faimess Hearing, file with the Court proof of mailing of the Notice and Proof of

Claim.

9. The Claims Administrator or the Escrow Agent or their agents are authorized and
directed to preparc any tax returns required to be filed on behalf of or in respect of the Gross
Settlement Fund and to cause any Taxes due and owing to be paid from the Gross Settlement
Fund, and to otherwise perform all obligations with respect to Taxes and any reporting or filings

in respect thereof as contemplated by the Stipulation, without further order of the Court.
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10.  U.S. Lead Plaintiffs’ Counsel shall submit their papers in support of final
approval of the Settlement and application for attorneys’ fees and reimbursement of expenses by

no later than , 2007.

11.  The Claims Administrator shall cause the Summary Notice to be published in
accordance with the Plan of Notice annexed hereto as Tab 4, which publication shall begin
within ten (10) days of the mailing of the Notice and in accordance with the Notice Plan. U.S.
Lead Plaintiffs® Counsel shall, at least seven (7) calendar days prior to the Settlement Faimess

Hearing, file with the Court proof of the publication of the Publication Notice,

12.  Inorder to be entitled to participate in the Net Settlement Fund, in the event the
Settlement is effected in accordance with the terms and conditions set forth in the Stipulation,
each U.S. Class Member shall take the following actions and be subject to the following

conditions:

(a) A properly ¢xecuted Proof of Claim (the “Proof of Claim”), substantially
in the form annexed hereto as Tab 2, must be submitted to the Claims Administrator, at the Post

Office Box indicated in the Notice, postmarked not later than , 2007. Such

deadline may be further extended by court order. Each Proof of Claim shall be deemed to have
been submitted when postmarked (if properly addressed and mailed by first class mail, postage
prepaid) provided that such Proof of Claim is actually received prior to completion of claims
processing by the Claims Administrator. Any Proof of Claim submitted in any other manner
shall be deemed o have been submitted when it was actually received at the address designated

in the Notice,



B

{(b)  The Proof of Claim submitted by each U.S. Class Member must satisfy the
following conditions: (i) it must be properly completed, signed and submitted in a timely
manner in accordance with the provisions of the preceding subparagraph,; (ii) it must be
accompanied by adequate supporting documentation for the transactions reported therein, in the
form of broker confirmation slips, broker account statements, an authorized statement from the
broker containing the transactional information found in a broker confirmation slip, or such other
documentation as is deemed adequate by the Claims Administrator; (iii) if the person executing
the Proof of Claim is acting in a representative capacity, a certification of his current authority to
act on behalf of the U.S. Class Member must be included in the Proof of Claim; and (iv) the
Proof of Claim must be complete and contain no material deletions or modifications of any of the

printed matter contained therein and must be signed under penalty of perjury.

{c) As part of the Proof of Claim, each U.S. Class Member shall submit to the
jurisdiction of this Court with respect to the claim submitted and shall (subject to effectuation of

the Scitlement) release all Settled Claims as provided in the Stipulation.

3.  U.S. Class Members shall be bound by all determinations and judgments in the
U.S. Action, whether favorable or unfavorable, unless such persons request exclusion from the
U.S. Class in a timely and proper manner, as hereinafter provided. A U.S. Class Member
wishing to make such request shall mail the request in written form by first class mail
postmarked no later than @ (@) calendar days after the date set for the mailing of the Notice to
the address designated in the Notice. Such request for exclusion shall clearly indicate the name,
address and telephone number of the person seeking exclusion, that the sender requests to be
excluded from the U.8. Class, and must be signed by such person. Such persons requesting

exclusion are also directed to state: the date(s), price(s) and number(s) of shares of all purchases
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21.  All funds held by the Escrow Agent shall remain subject to the jurisdiction of the
Courts unti] such time as such funds shall be distributed pursuant to the Stipulation, the Plan of

Allocation and/or further orders of the Courts.

22.  As provided in the Stipulation, U.S. Lead Plaintiffs’ Counsel may pay the Claims
Administrator the reasonable fees and costs associated with giving notice to the Class and the
review of claims and administration of the Settlement out of the Gross Settlement Fund without
further order of the Court. In the event the Seltlement is not approved by the Court, or otherwise
fails 1o become effective, neither the U.S. Lead Plaintiffs nor U.S. Lead Plaintiffs’ Counsel shall
have any obligation to repay to Defendants the reasonable and actual costs of class notice and

administration,

23. If (a) the Seltlement is terminated by Royal Group pursuant to § 40 of the
Stipulation; or (b) any specified condition to the Settlement set forth in the Stipulation is not
satisfied and U.S. Lead Plaintiffs’ Counsel, Canadian Representative Plaintiffs” Counsel or
Royal Group elect to terminate the Settlement as provided in § 39 of the Stipulation, then, in any
such event, the terms of § 41 of the Stipulation including any amendment(s) thereof, shall apply,
and this Order certifying the U.S. Class and the Class Representatives for purposes of the
Scttlement shall be null and void, of no further force or effect, and without prejudice to any
party, and may not be introduced as evidence or referred to in any actions or proceedings by any
person or entity, and each party shall be restored to his, her or its respective position as it existed

immediately prior to the exccution of the Stipulation.



EXHIBIT “D»

US. JUDGMENT

UNITED STATES DISTRICT COURT
SOUTHERN DISTRICT OF NEW YORK

X
Inre ROYAL GROUP TECHNOLOGIES : Master File No. 06-Civ-0822 (RJH)
SECURITIES LITIGATION

CLASS ACTION

ORDER AND FINAL JUDGMENT

On the day of , 2007, a hearing having been held before this Court to

determine: (1) whether the terms and conditions of the Stipulation and Settlement Agreement
dated March 30, 2007 (the “Stipulation”) are fair, reasonable and adequate for the settlement of
all claims asserted by the U.S. Class against the defendants in the Complaint now pending in this
Court under the above caption (the “Action”), including the release of the Released Parties, and
should be approved; (2) whether judgment should be entered dismissing the Complaint on the
merits and with prejudice in favor of the defendants herein and as against all persons or entities
who are members of the U.S. Class herein who have not timely and validly requested exclusion
therefrom; (3) whether to approve the Plan of Allocation as a fair and reasonable method Ito
allocate the settlement proceeds among the members of the U.S. Class; and (4) whether and in
what amount to award U.S. Lead Plaintiffs’ Counsel fees and reimbursement of expenses. The
Court having considered all matters submitted to it at the hearing and otherwise; and it appearing
that a notice of the hearing substantially in the form approved by the Court was mailed to all

United States citizens and entities, reasonably identifiable, who purchased the common shares of

DOCETOR, 1 24498407
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Royal Group Technologies Limited (“Royal Group”) during the period between February 24,
2000 and October 18, 2004, inclusive (the “U.S. Class Period”), except those persons or entities
excluded from the definition of the U.S. Class, as shown by the records of Royal Group’s
transfer agent and the records compiled by the Claims Administrator in connection with its
mailing of the Notice, at the respective addresses set forth in such records, and that a summary
notice of the hearing substantially in the form approved by the Court was published pursuant to

the Plan of Notice as set forth in the Affidavit of , and the Court having

considered and determined the faimess and reasonableness of the award of attorneys® fees and
expenses requested by U.S. Lead Plaintiffs’ Counsel; and all capitalized terms used herein

having the meanings set forth and defined in the Stipulation.

NOW, THEREFORE, IT IS HEREBY ORDERED THAT:

l. The Court has jurisdiction over the subject matter of this Action, the U.S. Lead
Plaintiffs, all U.S. Class Members, and Royal Group, and, for purposes of effectuating the
Settlement only, over the Claims Administrator, which has attorned to the Jurisdiction of this

Court, and the U.S. Defendants other than Royal Group.

2 The Court finds that the prerequisites for a class action under Federal Rules of
Civil Procedure 23(a) and (b)(3) have been satisfied in that: (a) the number of U.S. Class |
Members is so numerous that joinder of all members thereof is impracticable; (b) there are
questions of law and fact common to the U.S. Class; (c) the claims of the U.S. Lead Plaintiffs are
typical of the claims of the U.S. Class they seek to represent; (d) the U.S. Lead Plaintiffs have
and will fairly and adequately represent the interests of the U.S, Class; (e) the questions of law

and fact common to the members of the U.S. Class predominate over any questions affecting



i
only individual members of the U.S. Class; and (f) a class action is superior to other available

methods for the fair and efficient adjudication of the controversy.

3. Pursuant to Rule 23 of the Federal Rules of Civil Procedure and for purposes of
the Settlement, this Court hereby finally certifies this action as a class action on behalf of all
United States citizens and entities that purchased or otherwise acquired the common stock of
Royal Group on the New York Stock Exchange or the Toronto Stock Exchange between
February 24, 2000 and October 18, 2004 inclusive, other than Excluded Persons. Also excluded
from the U.S. Class are the persons and/or entities who have requested exclusion from the U.S.

Class by filing a timely and valid request for exclusion as listed on Exhibit 1 annexed hereto.

4, Notice of the pendency of this Action as a class action and of the proposed
Settlement was given to all U.S. Class Members who could be identified with reasonable effort.
The form and method of notifying the U.S. Class of the pendency of this Action as a class action
and of the terms and conditions of the proposed Settlement met the requirements of Rule 23 of
the Federal Rules of Civil Procedure, Section 21D(a}(7) of the Securities Exchange Act of 1934,
15 U.S.C. 78u-4(a)(7), as amended by the Private Securities Litigation Reform Act of 1995 (the
“PSLRA™), Rule 23.1 of the Local Rules of the Southern and Eastern Districts of New York, due
process, and any other applicable law, constituted the best notice practicable under the
circumstances, and constituted due and sufficient notice to all persons and entities entitled

thereto,

5. The Settlement is approved as fair, reasonable and adequate, and in the best
interests of the U.S. Class. Subject to the terms and provisions of the Stipulation and the

conditions therein being satisfied, the parties are directed to consummate the Settlement.
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0. The Complaint is hereby dismissed in its entirety with prejudice and without

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

% U.S. Lead Plaintiffs and each U.S. Class Member who has not validly opted out,
whether or not such U.S. Class Member executes and delivers a Proof of Claim, on behalf of
themselves, their personal representatives, heirs, executors, administrators, trustees,
beneficiaries, current and former plan members and contributors, successors and assigns, are
hereby permanently barred and enjoined from instituting, commencing or prosecuting any and all
claims, debts, demands, rights, actions, causes of action, suits, matters, issues, damages, losses or
liabilities whatsoever (including, but not limited to, any claims for damages, interest, attorneys’
fees, expert or consulting fees, and any other costs, expenses or liability whatsoever), whether
based on United States or Canadian federal, state, provincial, local, statutory or common law or
any other law, rule or regulation, whether fixed or contingent, accrued or unaccrued, liquidated
or unliquidated, at law or in equity, matured or unmatured, whether class or individual in nature,
including both known claims and Unknown Claims, (i) that have been asserted in any of the
Actions or proposed amendments to the Canadian Action against any of the Released Parties; or
(i) that could have been asserted in any forum by the Class Members or any of them against any
of the Released Parties which arise out of or are based upon the allegations, transactions, facts,
matters, breaches, occurrences, financial statements, statements, representations or omissions
involved, set forth, or referred to in the Actions or proposed amendments to the Canadian Action
(the “Settled Claims”), against any and all of the Defendants, their past or present subsidiaries,
parents, principals, affiliates, general or limited partners or partnerships, successors and
predecessors, heirs, assigns, officers, directors, agents, employees, attorneys, advisors,
investment advisors, investment bankers, underwriters, insurers, co-insurers, re-insurers,

attorneys, accountants, auditors, consultants, administrators, executors, trustees, personal
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representatives, immediate family members and any person, firm, trust, partnership, corporation,
officer, director or other individual or entity in which any Defendant has a controlling interest or
which is related to or affiliated with any of the Defendants, and the legal representatives, heirs,
exccutors, administrators, trustees, successors in interest or assigns of the Defendants (the

“Released Parties™).

8. Each U.S. Class Member who has not validly opted out has fully, finally, and
forever released, relinquished, and discharged all Settled Claims against the Released Parties,
and each such U.S. Class Member is bound by this judgment including, without limitation, the
release of claims as set forth in the Stipulation. The Settled Claims are hereby compromised,
settled, released, discharged, and dismissed as against the Released Parties on the merits and

with prejudice by virtue of the proceedings herein and this Order and Final Judgment.

g, Defendants, and the successors and assigns of any of them, are hereby
permanently barred and enjoined from instituting, commencing or prosecuting any and all
claims, rights or causes of action or liabilities whatsoever, whether based on United States or
Canadian federal, state, provincial, local, statutory or common law or any other law, rule or
regulation, including both known claims and Unknown Claims, that have been or could have
been asserted in the Actions or in any forum by the Defendants or any of them or the successors
and assigns of any of them against any of the U.S. Lead Plaintiffs or U.S. Class Members or their
attorneys, which arise out of or relate in any way to the institution or prosecution of this Action
(except all claims, rights or causes of action or liabilities whatsoever related to the settlement of
the Actions, including enforcement of the Scttlement and any of the terms of this Stipulation or
orders or judgments issued by the Courts in connection with the Settlement or confidentiality

obligations with respect to settlement communications) (the “Settled Defendants’ Claims”). The
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Settled Defendants® Claims of all the Released Parties are hereby compromised, settled, released,
discharged, and dismissed on the merits and with prejudice by virtue of the proceedings herein
and this Order and Final Judgment. In the event that any of the Released Parties asserts against
the U.S. Lead Plaintiffs, any U.S. Class Member or their respective counsel, any claim that is a
Settled Defendants’ Claim, then U.S. Lead Plaintiffs, such U.S. Class Member or counsel shall
be entitled to use and assert such factual matters included within the Settled Claims only against
such Defendant in defense of such claim but not for the purposes of asserting any claim against

any Released Party.

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

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

1. Neither this Order and Final Judgment, the Stipulation, nor any of its terms and
provisions, nor any of the negotiations or proceedings connected with it, nor any of the

documents or statements referred to therein, shall be:

(a) offered or received against the Defendants as evidence of or construed as
or deemed to be evidence of any presumption, concession or admission by any of the Defendants
with respect to the truth of any fact alleged by any of the plaintiffs or the validity of any claim
that has been or could have been asserted in this Action or in any litigation, or the deficiency of
any defense that has been or could have been asserted in this Action or in any litigation, or of any

liability, negligence, fault, or wrongdoing of the Defendants;
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(b)  offered or received against the Defendants as evidence of a presumption,
concession or admission of any fault, misrepresentation or omission with respect to any

statement or written document approved or made by any Defendant;

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

effectuate the liability protection granted them hereunder;

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

recovered after trial: or

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

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

12. The Plan of Allocation is approved as fair and reasonable, and Plaintiffs’ Counsel
and the Claims Administrator are directed to administer the Stipulation in accordance with its

lerms and provisions.

3. The Court finds and concludes, pursuant to Section 21 D(c)}{1) of the Securities
Exchange Act of 1934, as amended by PSLRA, 15 U.S.C. § 78u-4(c)(1), that the U.S. Lead

Plaintiffs, U.S. Lead Plaintiffs’ Counsel, Defendants and counsel to the Defendants have
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complied with each requirement of Rule 11(b) of the Federal Rules of Civil Procedure as to any

Compluint, responsive pleading or dispositive motion.

t4. U.S. Lead Plaintiffs’ Counsel in this Action are hereby awarded attorneys’ fees in
the amountof % of the Gross Settlement Fund, which amounts the Court finds to be fair
and reasonable. U.S. Lead Plaintiffs’ Counsel are hereby awarded $ in
reimbursement of expenses, which expenses shall be paid to U.S. Lead Plaintiffs’ Counsel from
the Gross Settlement Fund. The attorneys® fees and expenses shall be paid to U.S. Lead
Plaintifls’ Counsel from the Gross Settlement Fund with interest from the date such Gross
Settlement Fund was funded to the date paid at the same net rate that the Gross Settlement Fund
camed. The awarded fees and expenses, and interest eamed thereon, shall be paid to U.S. Lead
Plaintiffs* Counsel immediately after this Judgment is executed, subject to the terms, conditions
and obligations of the Stipulation, and in particular, paragraphs 11, 15 and 17 thereof, which
terms and conditions arc incorporated herein. The award of attorneys" fees shall be allocated
among U.S. Lead Plaintiffs’ Counsel in a fashion which, in the opinion of U.S. Lead Plaintiffs’
Counsel, fairly compensates such counsel for their respective contributions in the prosecution

and settlement of this Action,

I5. The fees and expenses of plaintiff's counsel in the Canadian Action, as
determined by the (Ontario) Superior Court of Justice, shall be paid from the Gross Settlement

Fund.

16.  Inmaking this award of attorneys’ fees and reimbursement of expenses to be paid

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

on deposit carning interest;

(b) Over _ copies of the Notice were disseminated to putative U.S. Class
Members indicating that U.S. Lead Plaintiffs” Counsel were moving for attorneys’ fees in the
amount ofupto % of the Gross Settlement Fund and litigation expenses awarded by the
Court,and ____ objections were filed against the terms of the proposed Settlement or the ceiling

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

{c) The action involves complex factual and legal issues and, in the absence
of a settlement, would involve further lengthy proceedings with uncertain resolution of the

complex factual and legal issues;

(d)  Had U.S. Lead Plaintiffs’ Counsel not achieved the Settlement there
would remain a significant risk that U.S. Lead Plaintiffs and the Class may have recovered less

or nothing from the U.S. Defendants;

{e) U.S. Lead Plaintiffs’ Counsel have devoted over _hours, with a

lodestar valuc of § , to achieve the Settlement;

(N The amount of attorneys” fees awarded and expenses reimbursed from the

Gross Settlement Fund are fair and reasonable and consistent with awards in similar cases; and

{g)  The Court finds that the amount of fees awarded is fair and reasonable

under the “percentage of recovery” method.

17. Any appeal or any challenge affecting the approval of (a) the Plan of Allocation

submitted by U.S. Lead Plaintiffs” Counsel and/or (b) this Court’s approval regarding any
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attorneys’ fees and expense application shall in no way disturb or affect the finality of the other

provisions of this Final Judgment nor the Effective Date of the Settlement.

18, Jurisdiction is hereby retained over Royal Group, the U.S. Lead Plaintiffs and the
U.S. Class Members for all matters relating to this Action, and over the U.S. Defendants other
than Royal Group for purposes of effectuating the Settlement only, including the administration,
interpretation, effectuation or enforcement of the Stipulation and this Order and Final Judgment,
and including any application for fees and expenses incurred in connection with administering

and distributing the settlement proceeds to the members of the U.S. Class.

19.  In the event that the Settlement does not become Final in accordance with the
terms of the Stipulation, or is terminated pursuant to paragraphs 39 or 40 of the Stipulation, this
judgment shall be rendered null and void to the extent provided by and in accordance with the

Stipulation and shall be vacated.

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

of time to carry out any of the provisions of the Stipulation.

21. There is no just reason for delay in the entry of this Order and Final Judgment and

immediate entry by the Clerk of the Court is expressly directed.

Dated: New York, New York
, 2007

Honorable Richard J. Holwell
UNITED STATES DISTRICT JUDGE
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7. This Amendment to the Stipulation may be executed in one or more counterparts. All

executed counterparts and each of them shall be deemed o be one and the same instrument,

IN WITNESS WHEREOQF, the parties hereto have caused this Amendment to the Stipulation to

be executed, by their duly authorized counsel, dated as of August 31, 2007.

LERACH COUGHLIN STOIA GELLER,
RUDMAN & ROBBINS LLP

G G

Samue! H. Rudman

U.8. Lead Counsel for 1.8, Lead Plaintiifs

SISKINDS LLP

By:

A. Dimitri Lascaris/Michael Robb

Solicitors for Canadian Commercial Workers
Industry Pension Plan

LABATON SUCHAROW LLP

By:

Mark 8. Arisohn
David Goldsmith

U.8S. Lead Counsel for U.S. Lead Plaintiffs

CAVALLUZZO HAYES SHILTON

MCINTYRE & CORNISH LLP

By:

Michael D. Wright

Selicitors for Canadian Commercial Workers
Industry Pension Plan



7. This Amendment to the Stipulation may be executed in one or more counterparts. All

exceuted counterparts and each of them shall be deemed to be one and the same instrument.

IN WITNESS WHEREOF, the parties hereto have caused this Amendment to the Stipulation to

be executed, by their duly authorized counsel, dated as of August 31, 2007.

LERACH COUGIHLIN STOIA GELLER,
RUDMAN & ROBBINS LLP

By

Samuel 1. Rudman

LLS. Leud Counsel for U.S. Lead Plaintifls

SISKINDS LLP

By:

A. Dimitn {ascaris/Michael Robb

Solicitors for Canadian Commercial Workers
Industry Pension Plan

LABATON SUCH

Mark S. Arsohn
David Goldsmith

U.S. Lead Counsel for US. Lead Plaintiffs

CAVALLUZZO HAYES SHILTON

MCINTYRE & CORNISH LLP

By: —

Michael D. Wright

Solicitors tor Canadian Commercial Workers
Industry Pension Plan
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AMENDED CANADIAN PRE-APPROYV AL ORDER
st File No, w6806
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UN KEAPING the materials [led, inclinding the settlement agrecment dated as of
March 3, 2087 between the parties and the amendment thereto dated 2 of August 3. 2007
it “Sgpolations Bled wah the Cowt and on heaning the sshaisstons of counnsed Tor the
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! FIUS COURT DECLARES dut exeept o otherwise stmted, this Onder meorporates
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i

Sohaduiv 78

THIS COURT ORDERS that, sulyeet to parsgraph 21 herein, the within procecding
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bt aind huerehy
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CHIS COURT ORDERS that the within procecding be. and s, cortificd for seitlement
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THIS COURT ORDERS thal the hearing of the Representative Plamtidt s motion tor
setthnent approval in the within proceeding {the “Sentfement Approval Moton™) and
of the Reprosgntative Plamiitl’s motion for approvid of the fees of Canadias ¢ han
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partivies in the Seitlement, 1 approved,
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Adinnstrater tor parposes of the proposed seitlement and carrying oul the dubies

5



L~
.

i by published wy sabstuntatly e form and conent alleched becto as

Schednle 7 s Breredy approved, aed directs that the Cliins Admbustngor shall cause

e Publicaton Nobce o be pablishad moaccordasce with the Plan of Nosice, witieh

publivation shall occur within 14 Jduys of the mathng of e long lorm o! lhe Pre-

-

Approval Nopee, and Canadian Class Couansel shall, wt or betore the heanng of th
Septletent Approval Motion, fiie with this Court prool of the publication of the

Pubdication Notlce

L PHIS COURYT ORDERS that the fopn and content of the Proot of Clann lorm,

sabatantudh o the fonn antovied bereto as Sehedole 787 s berely approved.

THIS COURT ORDERS that in order 0 be enttied 0 parieipate o the Ne

=id

Settfement Fund, eneh member of the Conadian Class shall ke the tollowing actions

and By sudievt el Toliowing conditions:

A sroperly cexeotted Proer of Caim anust e submtted w0 e Ulaine

Adunnistrator. ot e Post Oifier Boy odicared in e Pre-Appioval Notwe,

pestimavhed not later than 120 days after the dute et herein for the matling o
e fong fonn of the Pre-Approvil Notee,  Sach deadiine way be fusther

exiended by order of this Cowt.

B fach Proot of Clam shall be deemed o0 ave been submitted when postiniaried
il properhy aeldressed wad mankad by lest class ma, postage prepasdy provaded
that stk Proot of Chunt s actually tecerved prion fo the motten Do i onder of

s ot appres sz abistobuton of te Xetosettenmem Fand,
Are Proot of Clines submitted ai amy other susiner shall be deemed e

peen subimitled when i was sctually received at the address desipted in the



W

fd

Pre-Approval Notices, provided that such Proot of Clans is actuslly reccived
praor o the motton for an order of this Count approving distribution of the Nt

Settlement amsd

PHIS COURT ORDERNS thut the Proof of Claim subniited by cach member ol the

Uanadian CUluss must satisty the following conditivns:

bt be properhy complered. signed and submutiod wy g timely muaner 1w

secerdance with the provisions of the preceding piagtaphs

B must beoaccempaned by suppotinng documealabon fer the punsacbons
reporied sherain, 1o the form of broher conlirmanien shps, broker aceowsu
statemnems, an authorized  sttement from the broker  contaming  the
trapsactional mformation found i o broker conlirmanon shy, v sueh other

dectimenntion as is deened adeguate by the Chams Administrtor,

v the pemsen executing the Proot of Clunn s agling s o gepresentative
caprieity, g ceritficanon of his, her or 0s curren! authority o act on behalf of

she Cunadion Class member muest be inchuded in tie Prood of Clasm and

Jthe Preod of Uhum muest be comploete and contaln ne matena! deletons o

modilications of 2oy of the praved muatter contatned therein and must be

siptied winder penalty of perury,

THIS COURT ORDERS than as pat of the Prood of Clapn, vach Canmdian Class

Member shall subimnt o abe jurisdictnon of this Cowrt with respeet o the ok
submirttedd, s shall faubject o the upprosal of the Seithenvent by the { ot relensy all

Setted hame azanst e Releasad Paries

PSS COURT ORDERS s Casadian Class Members who wish 1o e with the
Court an objectien or comment o e Settfement or W the approvad of Canadian Class
Counse! Tees shinl debiver o owetten subnission to Canadian Uhss Uounsel at the

addreas ndiested i the Pre-Approval Notices, no Bstey thag o0 davs alter the date sl

beren tor the mailing of the bong tom of the Pre-Approval Notice, and Canadian Cluss



¥

Conesael dhall e sl such sebmissions with (e Ut prior o the beanay of the

Senfonicnt Appoval Motien,

HOCTHIS COURT ORDERS that if the Stipulation 3 terminated purssunt tomy nighis of

werhination therein, then:

& this Order toxeept lor paragraphs 1. 10, and 21 herems shall be set aside, be

of o further foree or effect, amd be without prejudice o am purty

B this Action shall be mmediatedy decentilied i g Class provecding pursaant (o
Sectivn 10 ol the Clas Proceedings Jer 7992 aithown proudioe ot
L

Plamtls abdity o reapply for certiicaton asd e Delendans” abity

sppose serttemion o any i all prounds and

¢ each party W this Action shall be restored to Bisc her on s respecing position
wthis Agtion as itoexisied mnmwediately prior W the execution af U

Ntapalatioen,

2 OTHIS COURT DECLARES that the recnals to the Stpulation attached we Schedule
4 Diereto sibisty the requirements of subsection S(iHe) and iy ol the (T
x"."il(a"a'af"#ri"\ 5 .";‘f“"-.

Date: .

THE HONOURABLE
JUSTICT



ON READING the materiads fHad, including the Supulstion sttached a5 Schedule
Wi il oy Dy o E.. by - < i ;Q-,E oy the Plaipndl ot counset 5 or
Aand on hennng the submissions ol counsel fiv the Plainul? and counsel for 1l

Phefend e

i THES COURT DECLARES siuu, except as atherwise sted, this Grder incorporates

A alopt the delfinthons set tarthoin e Stipulation

B THES COURT DECLARES g the sendement provaded foy o the Supulation o L
o i s the best interosts ol mensbers of the Canadian 4 lass,
K FHIS COURT ORPERS that the Stipubstion auached o this Opder us Nohedule ©A”

s herely approsed pursiant s 29 ol the Clasa Proceedmps Ao, 1992,

3 THIS COURT ORDERS that the Supalation foan part of this Order and s blding
gty the Phesttd? and upon all members of the Canadian Class, inchuding those pemons whis
wre amnen e amentally oeapable. and that e regurensents of Rudes 70401 wnd 20800 o
the Bules of Civil Procedre are dispensed sith in respect of this Action. and the Supulation

shatl be auplemented moacerrdanee with s terms.

THIS COURT ORDERS that, upon the Uifective Date, dwe Mamfl and cach
senrber of e Canadian Class, on beholl af hemselves, thelr pessenul repriseniatives, bors
vevitons, edisdiators, ndstees, benclorarios. tormer el curremt plan members sl

Comingulosg, suovessots el wssiuns, wre herehy permaseatty barred and cmoned from

ittty Conieacing of prosecuting any Settled Ulaims against the Releused Partios:

b, THIS COURT ORDERS AND DECLARES that each mewmber of e Cnnadein

€ by shial! consent and shall be deemed 1o have cansenied W the disimssal withou! vosts and



with presediog of any other aclion o proceedings he, sl or @ has commepced agmnst the

Retossed Partion with respect wos Settded Clainn

? THIS COURT ORDERS AND DECLARES thal upon the Ffivctve Date, the
Plamit! wsd ench memher of the Canadian Class, on behalt of themselves, their personal
sepreseiaiives, heirs, caecutors, admunistrators, wrustees, beneliclanes, loner and crarent
sl nembyra and contributors, successors and assigns shall relense and shall be conclusively
deeied 1o tave fully, Gnally and Rorever released the Redeused Parties from the Settdad
(@ RTHHN

b THIS COUERT ORDPERS that upon the Bltective Date. the Plaintift and each

cRevitertsy ndhindssinaior. TrusteUs, g?&'!iﬁigililﬁfﬁ. Borgicr amwd cureon !?la‘lil wcinbers ad
coattributors stweassors and asstens, shall nol dastitute, continue, maintuin o sssen, vither
dirertdy e andirectly, whether in the Uniied States, Canada or elsewhere, on ther owe behall
oo hehnll of say class or any other person, any achon, sud, cause of aetion, <laim o
demind spanst apy Released Party we any other person who may clmm any form ol

contubaion o ndemnin fom any Released Party i cespevct of any Settded Clatm, ot s

P bn o adter e Flivetve Date. and are ergoined from doang so.

i ii

b THIS COURT ORDERS that, upos the Fitective Date, the Detendants, on bebiali ot
diomsclves, their personal  representatives.  heirs, execuwiors, adnnnistiators, trustees,
Meewssurs atd assagns Telesse and forever discharge each and every one of diw Seided
Dtundanis” Clatms seainst the Platand? herein, any member of the Cassdin Class op

Charisdian Class Counsed, and ane hereby penmanently barred and enpoined from prosecuting o



sertbed Dretedann Cloim againss the Plaidtt evein, any mendsr of the Canadim € Giss ot

Uanaias Oass Uoamsel

L THIS COURT ORDERS that neither tus Order, the Stipulation, mor any ot their
ferms apd provisions, nor any of the pegoliations or procecdings connected with the

Stpulanin, ver any of te docwments or statementeseferred o therein shall e

114} ssitered] e recerved aguinst the Delondants as ovudenee of or construed s or
deened 1 be evidenve ol any presumption, concession or dl‘IE“I'iSiHH by sy i
thie Detemdants with respeet tothe wuth of any fact alleged i the Stacnwem of
€Lty o e v alidiny of 2oy claim that hus been or could fmve been assened i
s Azen o 10 any tigation, o the deficency of any defence that has been
Oy wowbd Bave been asserted i this Action of Inowsy Bgabon, of of ams
fabitisy. negligenee. fhalt or wrongdoing of the Detendants

b1 otiered or received pgamst the Defendants as t:a"aicizqa'- of 4 presymption.
coneessian or admission of any fauly miisrepre HOn o amission with
respect oo uny stement o written document ap‘_;!z‘a“-'cd- of mwwde Dy any

Defondant:

(e affercd wioreeetved agiinst the Defendane o ovidence of o presamption,
voncession of admission with respect toosay Habdbiy, negbeence, fault of
wrongdomg. o i1 any wan referred Lo {or ans otler reason s apainst am ol
e Diefendants, inowsy other civil enmmad o admbneandne action ar

E‘-in:a--‘-duw sthter than sach proceedings as nun Be peveisan © enloee and

give ettt the provisions ol the Stipulation corovidaed, however, thm

Protensdinns may reler o1 w etiect the relemse and Dabehay protecnon granted

thern hereunderny

(i gonstrued against the Defendants as un admission or concession that the
consideration o be given hereunder represemts the smouat which conld be or
wenghd Bve been recovered alter il or

0 construed as ur recelved in evitenee 8y 2 admission comgesson
prestinpton st the Phanail ooy wanber of the Uaadian Ues that
ol e ‘-.1...!!:'-. wre without et or gt any defnees auserted Iy e
fomdais Bave ans et o that damages recovenable .!';dn.r the Stalement
b R ekl et e eneeeded the amogas et forth wider the Stipubinen
i FHINS COURT DECULARES duu the Plan of Adlovanion o approsed s fan o

| 3
HEE LR FRIEES



T

I FEOS COURT ORDERS that thys Court shall retn junsdiction over the parties

leresn, the members of the Canadian Class, the Claims Administrater and the Escron Agent

for afl matters reluting to this Action and the Canadian Chass, foctuding the admisstration,

wterpretatzon, elfectuntion or enforeement of the Stipalation and ths Order. and Including

apphicaien lor fees sl expenses ineurred by or paad 10 Usnadiag Class Counsed and the

Ulpins Wdministrator o oversech msd adoinbtering the Sculéement w0 disteibuting

settfement proceeds o members oF the Canadian Class, and i complymg soith the werms ol

this 4 nder

it TS COURT ORDERS that. on notice tethe Court b withont further onder of the

{ourt, the parties W the Stipulation may agree to reasonable extensions ol time w0 cany ow

a0 e provisies of the Supubation,

i THIN COURT ORDERS AND DECLARES thin the Released Parues have o

respeanisitbits for and so Babdiny whatsuever with respeet o e adnamesiiaie ol Lhe

|3 THIS COURT ORDERS that il the Stipulation is terminated pursuant to any tights

of terrnation teretn. biwen:

al

i)

this Order tonvept tor paragrapiss T 1 120 14 and 15 hereind shalf be set-aside.
el no Dpther forde or eflect and be withow projudice (o ans party,

s Acton shud] be mmediately deeerutied as o closs provesding pursusi o
Secton Y ef the Clasy Proceedings Agn 1990, aathout projudice 1ot
PlastifUs abiiity fo reapply for cornfication and the Pefendanis” ability ©
wppose seriiivations on any and Wi grounds: and

cach party w this Action shall be restored to his, her or its respective postlion
W s Action as ioexisted immediaely pnor o the excewtion of the
Ntipulation,



i

I THIS COURT ORDERS AND ADJUDGES that asy appeal or challenge Himited 1o
e Barmen and reasomableness of the Flan o Adlocation shadl i ao wan disturt o affoet the
habmre il this Ordier ad shat) be deemed o be sepunite wnd dssed frons the halancee i th

Barene ot Urder ] sPal Be geenivd W Do sepinile el apsart drean the bhhace o Hus

tinger

i7 FHIS COURT ORDERS AND ADJUDGES that. upon the Bffective Date, this

Action shall be and is hereby dismissed againat the Deferdants with prejudice and withow
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EXHIBIT =G

AMENDED US. PRE-APPROVAL ORDER

SHERYST A S BISTRICT COURY

Vo

U RN PN RICT 0 MW YORK

— - [TR— - - :\‘
Hire ROYAL GROUIP ITOCHNCGLOGIES Master File No, Go-Civ-0822 (1031
SECHRIDIES LITHATION ;
CLASS ACTION

PREDIMINARY ORDER FORNGTHCE AND HEARING IN CONNECTTON
WITH SETTLEMENT FROCEEDINGS

+

WHBREAS, en Masch 3, 2007, the parties W the sbove-entitied action (the “HLS
Vet endered e a Sipufation and Agreement of Settlement s amerked as of August 3,
2007 e “Sripuhstton™), which s subject 1o review under Kude 23 0f the Federal Rules of Civil
Progudiure wnd wiich, together with the exlibits thereto, sets forth e wenns and conditions fia
Uhe proposed sertfvanent of the claims shieged mthe Compluint o the ments wd sl preiudiee.
el the Cont faving read and vonsidered the Stipubation wid the aceompany fag docuents, and

the paries tathe Stipulanes huvmy consented W ahe entry of this Orden; and alf capualized werms

etvedd herin having the mesmings detined i the Slipuiation: and

WHERLAS, i bs g condition w the etfectiveness of the proposed Setdement tha the
Ulisadhimn pusateee cluss proveeding sdentifiad iu the Stpulation o ~Canadizn C'lass Action™ be
absespettiod and dispssed with prejudice amd the Settfement be approved by the jUntao

Conrt ol Justree before whivh the Canadian lass Actian by pending



NOWTHEREFORE. I IS HEREBY ORDERED. this__stssof 2007 th

H Pl Comnt does hereby prelnaitnarily approve the Stipulaton amd the Setement
st forth therem as beng lwr, reasonable and adeguaie 1o ULS Chass Members, subject o furthies

constderstion at the Settdeman Heanng deseribad 10 9 3 below,

; Parsaant o Rudes i aad (bl ol the Federal Rusles of Uivil Procedurne, and
B the pappeses of the Settloment onlv, s BSC Aetion b herehy centifivd as o Jass acfion op
Sehid of ] Prasted States vitrzens and entities s purehosed o atlwers e sequued the conunon
ek of B taronge on e Now York Steck Bachange or Torenio Stk | saianee dunmng the
perod between Pehruary 24,0 2606 through October 18, 2004, inclusive tthe 710N Clisa

Period s, atder than bByeloded Persens the “ULS Uhuss™ or "U 8, Class Members™), Al
erchuded from the PS5, Class are any putative ULS, Class Members who caclude thomselves by

flinge s wnely snd vadid request for exclusion i accordance with the reguirements set fortis in

i Wiy

g i Conrt Hinds, tor the purposes of the Seutloment anls | that the prersguisites for
actass action under Rades 23ayand (b3 of the Federal Rules of Civil Progedare have been
sulesied in than s ihe numnber of U8 Class Meshers Is so manens that jotndes ofal]
sicithers theren! 1y anpracticable; (b there ave questions of ko and et common to the 105
anel it e ciaines of the pamed representatives are tymeal ol the choms ot e 18 Chass tha
seeh o sepresant whrthe UOS faead Plaomit)s will faivly and adegussely tepresent the mterests vl
e bS s o tha agestiong ol s aisd gt commuon o the meihers of the T80 Ulass
predetnntite oner ans guestions alfecting only idividue! membens of the US. Chusstand ¢ 4

chips stine 1< auperior to other available methads hor the i and efficiom adjudication of the

LR R Y



4 Pursuant w Rule 23 of the Federal Rules of Crvil Procedure, and for the purposes
af the Setlement onlv, U S Dead Plaind s Philip B, Zipin, Muarcia 5. Snow. sad Fewis B,

Mosssper e ccrtiticd a8 Ulass Represvnmaises.

% Al (e USQdemen Farness Haaring™) paessiant 0 Rale 230¢) of the

Fuderal Rules o Cpvil Progedure is hereby scheduled 1o be heki betore the Conrt on

Ml C o mtor the fllowing purposes:
far to finally deternyine shether this LLS. Action satislies the applicable

veri ooy B class action trestent under Rudes 23003 and (i of Hwe Federal Rubes of Civd

(bt deternnne whether the proposed Settloment s i, reasonubde and
subeapmiie, and should be upproved by the Cours
o)t deternnpe whether the Judgment as provided under the Stpulation

shohd e entered, disunssing the Complaiot filed bereto, on the merits and with prejudice. sl 1o

v w bt e rolesse By the U8 Clisss o the Settled Clomis, as ser oy i the

Supalatien, shouhd he provaied o the Refoased Pirtivs {as tiose tennis e detined inthe

Yaag

Shpuslstnond,

wdi tedetermine whether the praposed Plan of Allocation of tie proceads of

e Seftensent i tap mud reasonable, and should be approved by the Court,

s tovomader U8 Dewd Plamut?s Counse!'s applcaion for an avand of

crtien s e anad Bor teimbursement pfexperses o U E boad Phantdts” Cotnsel, and

(i to ruke upen such other matters as the Court men deem appropriate



-4 -

Fhie Court reserves the night o approve the Settlement wath or withou
sedhicition ws sy be apreal o by the Pasties and with o7 without futiier notive ol any kind.
Fhe Cowrt lurthor reserves the ght o enter s Judument approying the Stipuintion and
drstssing the Compladnt on the merits ad with prejudice regardloss of whether it hos approved

Allovatinn or awarded suorneys” Fees and oxpees

e ot approves the fonn, substince and requirements of the Notiee of

Pemdeney amd Corttfivation of Clags Actions, Proposed Settferrent nad Setthement Appranal’

Farmess Heardep ghe "Notiee™), Proof’of Claim form. and shiort-form aotice dhe “Sumpius
astiee”

foamesad ereto as Tabs 1 2 and 3, respectivety, and Buds that thae form, content. and

rthing and distribution of the Notiee and publishing of the Summary Notice substantially in the

sratter and fon set forth in 9 S and 11 of this Order meet the reguirements of Kude 23 of the
Pedera! oot Ol Procedime, Secen 21D 71 ol the Securities Pachanpe Avt ol 1954 us

anended, 1Y BN TR T inchuding by the Privide Secunibies Litigation Retorm Act ol

PROS pihe “PSTRATE Ruale 25 1ol e Local Rules of the Southerns and Bastern Disiriers o) New

York, und due provess. and 15 the best notive practicuble wider the cirvmstances amd shall

comstie due wd sufficient native o all persons wid entitios entided therao

Hie Couet appreves the appomunent of @ as the Clams Admmiseraton. Within
fonrtecnt fEa s calendan days of the latter of the date of this Order or the ssuanee oF the O anadian
Pre-Approsal Oeder, the Cliims Adminisinator shall cause the Notiee and the Proot of Ulatm,
stbstanbiafly 1 e forms sinexed hereto as Tabs | and 20w be mailed. by st class nail,
postage prepad, o N, Class Mebers who can be idemified with reasonable offort. Roval
Ciroup <hall sony

Fovoperate o nmkapy Koval Uroup's tanster eeords and shareholder infonmation

caniee tothe O e Adammsstrator oo bates tar Give 157 business duye folfowing entry ol tis



Order tor the purpose of identifying and giving notice 1o the U8, Class The Claims
Nelmnstrator shath use ressonable offorts 10 give notice to nomines purchasers such as
brohorage firs and other persons or entities who purchased Roval Group commuon stock durisy
i Ul Pertodd s record pseners bul not as beneficid owners . Nuch nominee purchasers ane
drrectend, witlon seven (7) busmess days of their receipt of the Notiee. to elther forward copies of
the Notio and Froed of Claiod o thel beneficial omiiers or 1o provide tee Claims Adminstnane
svetdi Fists o1 the sames and sddresses ol the benefivind owners, wnd the Claims Adnunistrator
wedvied lsend the Notive and Proof of Claam promptly to such sdenttied beneliaal owners
iy prrchers who cleet wsend the Notioe and Proof of Clinn o ther beneticl o bers
sttt send s otesent ot Ul Adminstrtor confimmng that the mahing as nude as
directed Additiond copres of the Notics shadl be made avadable 1o any record holder requesting
sueh for Hae purpose of distribution o beneticial owners, and steh recond olders shail be
rensthursed G the Oross Settioment Pund. gpon receipt by the Clabms Administistor of proper
ducuimentation. for the reasonable expense ol senting the Notice and Proods o) Clann o

Bepefioad owners 108 Deud Pl Counsel shall, st fewst seven (71 calendar days prioe to

e Settlenent | anness Heartng, liie with the Court proul of g of the Notee el Proo) o

4 [he ¢Clatms Administrator of the Fserow Agent or their sgemis ure aatharized
diregtand 1o pepane any fan retuens required w0 be fled on behalf ol or in sespect of the Giroas
Settlement b ot and to caise amy Tases due and oming to be padd from the Gross Scitfenient
el and to athern s pordorm sl abfigauons with respect 1o Taaes and any reporiing or Blhngs

i resprect Baerent s contensphined by the Stpulation, without further order of the © o,

US| ead Plalntits” Counsel siall suboit their papers fu suppont of final



-
approsal of the Settlement and applicadon fer attomeys” fees and reimburseinent of expenses by

nes fater shun seven (7 ealendar days before the date Hixed for the Seatlement Faimess Hearimg

i Phe Clarns Adinmistrator shall cause the Sumimary Notice to he pablished in
wecondanee with the Plan of Notiee unnexed hereto as Tab 4, which publicaton shall begin
within toustecn (145 calendur days ol the mailing of the Natier and in sceordance with twe Natice

Plan. U8 Dead Planeiffs” Counsel shall. at least seven (7) caleadar duys prier to the Scttlement

Patrness Huarme, file with the Count proet ol the pubiication of the Publication Notive

By onder 1o be entitled o panticipate in the Net Settdesment Fund. inthe evenn the
Setilemunt o effecied m eecordange with the terms amd conditions et forth i the Supulation,
cachi b8 Ulasy Meiber shall nike the following actions aed be subject w the following

=

vanedttions

catd Apropreriy eaecoted Prood of Clatm (the “Prool o Clam™), substaniislly
st anmesed Bereto ay Lab 2L st be submitted to the Claims Adminstratar, a1 the Post
Ottiee Box indicated in the Notice, postinarked not later thae enc hundred and twenty ¢120)
cilendar duvs after the date lixed for the mailing of the Notice. Such dosdline may be turther
eatendud By court order. Hach Proof of Claim shall be deemed 1o have been subnubivd when
postinarhed 14 properly addressed and mailed by frst clags mall, postage prepaily pf’(“‘id«.'d. ti!
wieh Proof of Ul s avnually reveived prior to complenon of claims processing by the Ulams
Vdnpmisinaen Aoy Prood of Clatm subimived In any other manser shall be deemed 1o have boen

wibmdled shen it was aehiztly received st the address designmed s the Motiee,

1y P Proot o Claum subinitted By cach 128, Class Member inust satisty the

tolfosvrng comdstiens 1 b mst e properly completed, siened and submistted oo unwels
b LU ¥ & 2



v, or e echiann i otherwise accepted by this Court, 118, Class Members reguestiny
sactusion fros the N Class shall nol be entitled to receive any paviient oul of the Net

Settlement Fund as Jeseribed 1 the Stipelation and Notice,

Al members of e ULS. Class shall be bound by alf determmations and
fadgaments in the VNS Action concerning the Settlement. inciuding, bt nat limited 1o, Uy

therein. whether favorable or uniavorabie e the TS Ulass,

ot g 5 e .,
SIS ;i:"xi??\!k\i o7 e

Ubsections o the Sedvtuon, the Plan of Allocation, o Uie applicanion b |18

whfamnte” Cowssel for an award of attomiess” fees and relinbursenent of expenses and an

HELRTE S
supparting papers should be ied with the Count within sixty (68) calendar days atter the Jdase
e for thw mading of the Notiee, and delivered 1o (08, Lead Plaintifis” Counse! and Rovad

By Connsed w dhe addresses idemilied i the Notice, Attendance at the Lennng w ot

ferasin ©howeser, persons wishisg o be heard orally i1 opposition 1 the gpproval of the

Seftlerent, the Pla of Atlocation, sodon the request by UKL Lead Pluintifts” Counsel for
Atermers” fees are required o indicte In their written objection their intention to appear 8 the
hearing. U8, Ulass Mambers do aul nead 1o appear at the hearing or take any other action w
mdivate ther approval,

EUS O Member swho dies not obpeet 1o thie Setfement and/or the Plan of

-

sHovatisn, mal apy Ty Class Member whe does not object e U S, Lead Plamttis Counsel's

priwatin for an evard of attomey s Tees and resmbarsenient of Dlization eapenses i the

ey presribed i the Notive, stiall be deemed o have waived such objection sl shiall

lorever by forechsed frann kg any objection 1o the taimess, sdegtuiey or remonshicness ol

the proposed Settfement. the Order and Flual Judgment o be entered approving te Settlement.

¢ o

rhe Plasod Adlecation or the application by U8 Lead Phinelihs” Counsel for an award of



Aloraes s feen and feimburseniont ol expenses

17 Perding Dol determination of whether the Settfement should be approved. the
VS Lead Plassuiss, alt LS. Class Members, tnd each of them, and anyone who acts or purports
e agt o tiedr behalll shall nat institie, commenee of prosecute any action thal asserts Setied
Claams aganst any Released Pasty. The Joregoing shall not be imterpretedd to upply 10
proveedmas i respect of the seeking of approval of tie Setlement i the (Ontario Superive

Lot of Histive.

I8 Any anember of the US Class may enter an appearancy it the LAY, Action
then owa expense, aadividually or through counsel oF their own choiee, 1 they do not enter an

sppettunes e will e represenied by LN Lead Plainuis” € o

19, AH procecdings o e UUS Action are stiavedd until further order of ths Court,
cavepl s s b acvessacy o implement the Settlement or comply with the terms ol the
stipulatuon Persding Soal determination of whether the Seulement should be approved. neither
et et Planuilisomor sy LS, Class Member, either dircatdy, sepresentatinely, o mam

athuer vapaeity shad commenee of prosceuts agiinst any of the Relessed Persons any agtion o

preceedieg moany count of tribupal assening any of the Settled Ol

2 The passage of nde and ownership of the Setttement und 1o the Dacrow Agentan
decordaree wish the terms und ohligations of the Stipulation s upproved. No perion who i not a
FLS Class Mensber or 80 Lead Phanaitls” Counsel shall have any right {e any porhion ol o m
Hie shstribution of, the Settlernent Fund unless atheraise ordered by the Courts of otherwae

prrovided i the Supadation

24 AL Pusads hodd by the Bserow Agent shall rermtitin subjoct o the furisdicton of the



-1

Courts until such time s such Tunds shall be distributed puesant o the Stipulation. the Plan o

Yoatiog sondor f

carders vl the Cowts,

b provadud mn the Stpudation, U8, Fead Plamtils’ Cownged may pay the Cluims
Adimimstator the reasonable feey amd costs associnled with giving notice o the Class and the
review of cladme and administration of the Seitlement out of the Gross Settlement Fund withowe
turther arder of the Courl i theevenl the Settlement is not approved by the Cenrtsor otherwise
fGarhy to become eifectnve, neither the U8 Lesd Phamit?s nor U S0 1 omd Phuntifls’ Coussel shidl
Bas i ans wiiization o repay s Defendunts the reasonable ang soad costs of ¢liass notice and

By e v
ARty

[ %)
et

11 (a the Setlement B terminated by Royal Group pussuant 1o 4 40 of the
Stipedation, o (B} any specified comdition to the Settlement set forth in the Stpalation &5 nut
sattsfied wd L8 L ead PlainnfTy” Coumsel. Cunadian Representative Plasnufts™ Counsel or
Bewal tavup clont o wermunie the Settlement as preccided iy 39 of the Stpulaton. then, m ans
stach esent, the emmn ol ¥4 of the Stpulaion including any wnendmentis thereol, stall appis.
aod this Onder comntyng Gre U8 Class amd the Class Representatives for purposes of the
Selement shall be nul and voud, oF no ferther foree ur efivet, and without prejirlice o ay
partys s s net be istroduced ax evidence or referred e any actions or proceadings by any
pemsoni o ettty ansd cach party shall be restared to his. her or its respective position s 1t exisiesd

eomsnhiadaly prios fo the execution of the Stipulation.

A Phe U ourn retains junsdiction over the VLB Aviion to consider el further nuatiers

g out ul or vonnected with the Settlement.

e Sew York, New York
. 2ha7



UNITED STATES DISTRICT 30D



EXHIBIT “11”

AMENDED US. JUDGMENT

NITER ST BN RTRICT COURY
SOEVTHE RN DS TRICT o8 NEW YORK

¥
e 'Ei Yol GROUE TRECHRMOPOUGHES Naster Pile N dna U222 (R D
SECURITH S LITIGATION :

A

ORDER AND FINAL JUDGMENT

g th divoof 2007w hearing Baving been held before this Court o
determine 0 shoether the term and condiiions of the Stipulation and Sethement Aoregment
disteed v o Nareh e 2007 as amended as of August 31, 2007 (e “Sdpulaton™ ) are Bz,
reasonable aml adegiate tor the settlement of all claimy asserted by the 1o5 Class ugiunst the
deterlints 1 the Complaint now pending in this Court under the above caption ithe "Action™),
mchcting tie relense of the Betensed Parties, and should be approved: 12y whether judgment
nld By cntered sismmssing the Uomplaimt on the mers and wath prenadice in fuvor of e

s mnd as apamst A peesons oF entiies whe s ashei of the TS Ulass haan

who hive not el and vahadiy reguested eaclusion therefrom. (3 whether 1o approve the l‘l i
oo Adioeation wso T and sessonable nisthied 1o allocate the settfemen? procecds among the
sseribers of the 108, Chags, and 4 whether and in what amoust o asard U8 Lead Plaintiills’
eatree] b wud reimbursemen of expenses. The Court having considered all manters
ssbraiited oot e hewrmg s othernase; aud i appearing that 2 natice of the heiring

sopbstanieidie o the B apmined by the Coant was masked o al Vinited Mates Ciitrens and

ey



entities, rensonably identitiuble, who purchased the commuon shares of Ruval Ciroup
lechnologios Limited " Roval Group™) during the periad between Februgry 24, 2000 and
Ociober 18 200 achustve (the “ULS, Class Peried™). except thuse persons or entities exchsded
e the definmon ol the ULS, Ulass, as shown by the records of Roval Group's wansfer agent
amsd the records compilad by the Clams Adrsinistrator in connection with its maihing of the
MNoticeat the respeetive addresses set forthy it such records, and that a summary notice of the
hearing substantiaily o the o apprnved by the Cours was publishied parsuant 1w the Pl of
Mo as st Borth i the Affidasst ot ) ot the Court Bay iy soashdered
sink detenmined the fatroess and reasonableness of the anard of attereys” fees and expenses
reguested by U S 1 ead Planilts” Counsel: and all cupunlized terms wsed berein laving g

sy s fonth and delined m the Stpulaton.

NOWLTHE RPPORE T IS HEREBY ORDERED THAT:

! he Uourt Bas Darisdiction over the subject miatter of this Action, the 118 Dend
Pranrii, all 118 Cluss Members. and Roval Group, and, for purposes of effectuating the

Settlernent ondy. over e Claims Administzmior. which has atomed 1o the Jurisdictton ot this

Coat, ad the U8 Defindans other than Royal CGroep.

Flig ©ourt Hands that the prerequisites tor g class action wnder Federal Rules of
vt Procedtuee Diiarmet (i 3 e beent satished fnthat () the mouberof 1S Ul
Sembers o s numesous thing peusder of all members thereol s impravticable, (b there are
guesios of low and (ot conmon o e VU8, Class: (o) the chinms of tie 118 T oad Plantis are
tvprest of the clutms of the U8, Class they seek w represents «dj the UL, Lead Phunn(ls have
and will fahdy amd adequarely represent she interesis of the U8, Class: (e e guestions ol law

aiih fiaet common o the members of the 118, Cluss predominaie over i guostions stivoimg



-

onty addivebual mrembes ol e VS Class and (11 a8 el aciing is wuperior o other aviilable

methods for tie L and efficient adudicution o the vontraversy.

3. Pursuant io Rule 23 of the Federud Rules of Civil Pracedure and for purposes of
the Settierent, thus Court ereby finslly cortifies this action as a class seuon on behalf of sl
it States citizens and entities that purchased or atherwise aciqinred the commuan steck of
Roval Group on tie New York Stoch Exchange o thie Toronto Stock Lachange baween
Pobygary B0 2000 asd Octeber 18, 2003 nclusive, other than BExcluded Persons, Adso excluded

o the 1S Cliess are the persoas and/on entities whio have requested exclusion frem the LN,

Clitss by fihing a tsely and valid request far exclusion as listed en Exhibn | annexed hereta,

3 Natiee v the pendency of this Actia ss g class activn and of the proposed
settloment was piven to alb b8 Class Members who could be identitied wath reasonable effont
P form and method of notitving the 1.8 Class of the pendency of this Action as & class setion
el of the terms s condithas of the proposed Sewdement met the requirements of Rule 23 of
thie Fedetal Rules of Civil Procedare, Section 21D 7) of the Seearities Exchange Act of 1934,
PR RO TRu-an 7Y as amended by the Private Securities Litigation Reform Act ol 1493 (ihe
SPRLRA™L Rule 231 of the Local Rules of the Southern and Fastern Districts of New York, due
siocess, and any other applivable Law, constituted the best notice practicsble uader the

citcumaness, and constitted due and saificient potice to all persons md enides entitfed

thereti
A | e Settlement s approved as fir, reasenable and adequate, and in the test

Saeresic ol e T0n U Lisy Subgeet sothe werms aisd provisdins of the Supaistton aid the

conditions tierern betng satisiled, the parties are dirccted to consumimute the Sekaent



() effored or received against the Defendany as evidence of o presumption,
congession of adnssion of any fault, misrepresentation or emission with respeet e any

stgerent on written dociment approved of made by any Defendant:

o) offered or recerved against the Defendants us evidence of y presumption,
gunegssien o admisston with respect o any Hability, negligence, fult or wrongdowg, o in any
way pederred to tor any other reason as against any of the Defendants. in any other civil, erimnal
o admitastratis ¢ avtion or proceeding. other than such proceedings as may be nevessars o
eibeettatie the prawissons o the Stipulation: provided, hawever, that Defendunts may reler o it 4o

ctfectume the hatminy protection gramed them hereander,

(dy construed agamst the Defendans a8 an wdmission or concession that the
consideration w be gaven hereunder represents the smount which couid be or would bave been

sevovernd alwer nall or

T construad as o received i evidenes as an adnussion, concession or
prosumption aginiest 118 Lead Plaingils or any of the U S, Class Members that any of shelr
Clans are without meniz er that any defonses assenied by the Detendmins bave any ment ar that

damnawes recovernble uider the Conplaint would rot have exceeded the Gross Settlement Fund

2 The Plan of Allocation is approved as [air and ressenable, and Plamntifds” Counsed
arnd e Clums Administratin are divected (0 administer the Stipulation in accordance with #s

terins s provisin.

Py e ot Tinds and conclides. pursaant w Sectu 21 D0ea ) of the Seeurtties
Pawvhanpe Set ol 14 s amemded by PSLRAC TS USRS § F8u-Stck ) that the U5, Lead

Plhontiie b 9 L ead Plamnfls” Counsel, Defendunts amd counsel w the Detendants have



T
3 the Sottlement his ereated a cash tusd of CDN 89 000 (00 thint has been

ciiming interest since March 19, 2007,

by Ower  copies of the Notice were dissemimaed to putative LN, Class
Merabers indreating that U8, Lead Phintills’ Counsel were moving for attorneys” Tees in the
amount ad ap o " bl the Gross Sewlement Fusd and litigation expenses awvarded by the
Court, il objections were {iled against the tenms ol the proposed Settlewent or the cetbing

e the Toes and expenses requested By US Lewd Plaintilts’” Counsel contained in the Notice:

et The action involves complex factual and fegal tssues und. i the ithsence
ai 1seitiement, wonhd Iavolve funther fenthy proceedings with uncertain resoiution of the

wormpsien baieal i logal ssues,

cdy ol s Do Pleintfis” Counsel pot achieved the Seitferient tiere
aouh! rematn o stpniticant risk that VU8, Lead Plaintfls and the Class may have recovered less

vt pothing from the 1S Defendants:

oy LLS. Lead Plaindlls’ Counsel have devoledover  hours, with a
fodestar value ol § L wsachieve the Settlement:

i Phe armoum of stomens” fees avarded and expenses rennbursed from the
Crrose Setlement Fund are Gy and reaspnable and consistent with awards 0 sunithar cases: and

333 Pie Uount Grds that the amount of fees awanded 15 fatr and reasonable

wisder the “perventage of reeorven” methed

T Ay appeal or any challenge aitecting the approval of @) the Plan o Allocauen

sithitted by U8 Lead Plaulis” Counsel and/or (k) this Court’s approval regarding any



JIuIE[d S 10 SI0HOI[0S

€L8L-099 (616) :xe,

TL8L-099 (61S) ‘1AL

DLLSY #DNST 990y "D [PBYIA
VYL00S #ONST Suedse | i 'y

8AL VON NO ‘uopuo
0Zsz xog 'O'd

12211§ OO[I21EM (089
S107101[0S 79 SIOISLUEE

d'T1 SPUBysi§

dHTAJO

UO)IJA] 18 paouauod SuIpagsold

HOLLSAC A0 LAN0D dOIAdNS
OIIVINO

sjuepuaza( Fnurel
T2 QELIANIT g,  NVId NOISNH AMISNANT
90/596 ‘0N 3[1d HNOD SAIDOTONHOAL dNO¥D TVAOY SYTNIOM TYIOMHNNOD NVIAVNYD



