
BSE CLASS ACTIONS 

AGREEMENT 

Between: 

Bill Sauer, Flying E Ranche, Clarence Ewasiw,  
Ivan Murray and Donald Bernèche (hereinafter “Plaintiffs”) 

and 

Ridley Inc., a corporation incorporated under the laws of Manitoba, Canada 
 with its head office located at 34 Terracon Place, Winnipeg, Manitoba,  

Canada R2J 4G7 (hereinafter “Ridley”) 

 WHEREAS proposed class actions have been commenced in Ontario, Alberta and 

Saskatchewan and an action has been authorized in Québec (“Actions”) by the Plaintiffs.  The 

allegations by the Plaintiffs against Ridley are set out in the pleadings of the four Actions, being 

Ontario Superior Court File No. 05-CV-287428 CP (Sauer), Alberta Court of Queen’s Bench 

Court File No. 0501 05326 (Flying E Ranche and Ewasiw), Saskatchewan Queen’s Bench Court 

File No. 0582 of 2005, Judicial Centre of Saskatoon (Murray) and Québec Superior Court 

File No. 500-06-000284-055 (Bernèche).  The Plaintiffs and Ridley are hereinafter referred to as 

the “Parties” to this Agreement. 

 AND WHEREAS the Parties wish to resolve and settle all matters at issue between them 

in the Actions. 

 AND WHEREAS the Parties intend that the execution of this Agreement shall not in any 

way prejudice or limit the Plaintiffs’ claims against Her Majesty the Queen in right of Canada 

(“HMQ”) which claims the Plaintiffs intend to preserve and advance in the Actions or Ridley’s 

claims against HMQ which claims Ridley intends to preserve the right to advance in the Actions. 

 AND WHEREAS the Parties understand and acknowledge that this Agreement including 

the Annexes hereto must be approved by the Courts of competent jurisdiction in the Actions and 
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incorporated into final Court orders approving the Agreement in the form herein as mutually 

agreed to by the Plaintiffs and Ridley. 

 NOW THEREFORE, in consideration of the covenants, agreements and releases set 

forth herein and for other good and valuable consideration, the receipt and sufficiency of which 

is hereby acknowledged, the Parties agree as follows: 

I. DEFINITIONS 

1.1 The following terms used in this Agreement have the meanings specified below: 

“Actions” means Ontario Court File No. 05-CV-287428 CP, Alberta Court File No. 0501 
05326, Saskatchewan Court File No. 0582 of 2005, Judicial Centre of Saskatoon, and 
Québec Court File No. 500-06-000284-055. 

“Agreement” means the agreement set out herein. 

“Certification and Settlement Approval Order” means the order substantially in the form 
attached hereto as Annex A. 

“Courts” means the Ontario Superior Court of Justice, the Québec Superior Court, the 
Saskatchewan Court of Queen’s Bench, and the Alberta Court of Queen’s Bench. 

“Execution Date” means the date on which the last counsel signs this Agreement on 
behalf of their client(s). 

“Final” with respect to any order or judgment of a Court, including but not limited to, the 
Certification and Settlement Approval Order, means the first business day thirty (35) 
days following the day on which such order or judgment has been granted and entered, so 
long as the order or judgment has not been appealed, been made subject of a leave to 
appeal application, withdrawn, rescinded, modified, vacated or reversed by a Court.  If an 
appeal from the order or judgment is taken, Final means upon such appeal being finally 
disposed of.  

“Notice of Certification and Settlement Approval” means the notice made to the Ontario 
National Settlement Class and the Québec Settlement Class of the Certification and 
Settlement Approval Order, substantially in the form attached hereto as Annex C.   

“Notice Plan” means the plan for notification outlined in Annex E.  
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“Ontario National Settlement Class” means all Persons who as at May 20, 2003 were 
resident in Canada (except the province of Québec) and farmed cattle including, but not 
limited to, cow-calf, backgrounder, purebred, veal, feedlot and dairy producers.  

“Opt-Out” means any Person who validly and timely requests exclusion within the Opt-
Out Deadline from the Ontario National Settlement Class or the Québec Settlement Class 
and the Actions. 

“Opt-Out Deadline” means the date on which requests for exclusion from the Ontario 
National Settlement Class and the Québec Settlement Class must be postmarked or 
received by the Settlement Administrator to be effective, which date shall be the first 
business day sixty (60) days after first publication of the Notice of Certification and 
Settlement Approval.  

“Parties” means the Plaintiffs and Ridley. 

“Payment Date” means the date defined in paragraph 10.2. 

“Person” means any legal or natural person and includes but is not limited to individuals, 
corporations, sole proprietorships, general or limited partnerships, limited liability 
partnerships, limited liability companies, trusts and estates. 

“Plaintiffs’ Counsel” means Cameron Pallett, Docken & Company, Robertson Stromberg 
Pedersen LLP, Woods LLP and Adams, Gareau. 

“Plaintiffs” means Bill Sauer, Flying E Ranche, Clarence Ewasiw, Ivan Murray and 
Donald Bernèche or such other person made a representative plaintiff in the Actions from 
time to time. 

“Province” means British Columbia, Alberta, Saskatchewan, Manitoba, Ontario, Québec, 
New Brunswick, Nova Scotia, Prince Edward Island and Newfoundland and Labrador. 

“Québec Settlement Class” means all Persons residing in Québec who raise cattle or who 
sell their cattle and who suffered damages due to the discovery of a case of bovine 
spongiform encephalopathy (“BSE”) in a cow, confirmed on May 20, 2003, in the 
province of Alberta, and who were affected by the closure of the border to beef and live 
cattle exports from Canada.  

“Remaining Parties” means The Attorney General of Canada on behalf of Her Majesty 
the Queen in Right of Canada as represented by The Minister of Agriculture and Agri-
food, John Doe and Jane Roe, as defined in the Actions, and any defendant or third or 
subsequent party added to the Actions.  For certainty, “Remaining Parties” excludes the 
Ridley Persons. 
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“Ridley’s Counsel” means Borden Ladner Gervais LLP.   

“Ridley Persons” means, jointly and severally, Ridley and Ridley Corporation Limited, 
and each of their respective affiliates, subsidiaries and related bodies corporate, and each 
of their past, present and future officers, directors, employees, agents, predecessors, 
successors and assigns.   

“Settlement Administrator” means Crawford Class Action Services or such other firm as 
may be appointed by the Courts. 

“Settlement Class Member” means every Person who is a member of either the Ontario 
National Settlement Class or the Québec Settlement Class, and who is not an Opt-Out. 

“Settlement Fund” means the amount paid by Ridley set forth in paragraph 2.1 together 
with all interest earned thereon.  

“Settlement Fund Trust Instrument” means the document attached as Annex F to the 
Agreement, which sets out and describes the Settlement Fund structure and management, 
and the conditions under which monies may be dispensed from the Settlement Fund.  

“Settling Persons” means the Settlement Class Members inclusive of the Plaintiffs, and 
their respective heirs, administrators, executors, legal representatives, successors and 
assigns (whether by operation of law or otherwise), but do not include Opt-Outs. 

“Subject Claims” means all claims or other proceedings at law, in equity or under a 
statute including declaratory or subrogated claims, all causes of action for damages 
(actual, compensatory, punitive, exemplary or treble), losses, injuries, contribution, 
indemnity and other relief over, and all claims for interest, costs, disbursements, 
expenses, taxes including GST, penalties and lawyers’ fees, known or unknown, that a  
Settling Person ever had, now has, or hereafter can, shall or may have to the date hereof 
and into the future, relating to or arising from:  

(i) The presence of ruminant meat and bone meal (“RMBM”) in feed manufactured 
for cattle on or before October 31, 1997; or  

(ii) Descriptions of cattle feed or their ingredients or any alleged failure to warn about 
the uses of or descriptions of cattle feeds or their ingredients prior to October 31, 
1997; or 

(iii) Closures of or restrictions at international borders to Canadian cattle or Canadian 
cattle products including beef, commencing on May 20, 2003 and including all 
modifications to the closures or restrictions; or 
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(iv) Infection of the cows diagnosed with BSE and described in the Fresh as Amended 
Statement of Claim in Ontario Court File No. 05-CV-287428 CP (attached hereto 
as Annex G) howsoever caused.   

Without limiting the generality of the foregoing, Subject Claims includes all claims 
made, or which could have been made, in the Actions.  

II. SETTLEMENT FUND 

2.1 In consideration of the terms and covenants herein, including any claim for costs, Ridley 

shall pay to the Plaintiffs on the Payment Date the sum of six million dollars (Cdn.) to be 

paid to the Settlement Fund and held and administered pursuant to the Settlement Fund 

Trust Instrument.    

2.2 No portion of the Settlement Fund including principal or interest will revert to Ridley 

after payment except in accordance with the terms of this Agreement. 

2.3 The Settlement Fund shall be managed and paid out by the Settlement Administrator 

pursuant to the Settlement Fund Trust Instrument attached as Annex F to the Agreement. 

2.4 Ridley shall have no liability or responsibility with respect to any conduct of the 

Settlement Administrator, the Settlement Class Members or  Plaintiffs’ Counsel, in 

connection with the use of or administration of the Settlement Fund or otherwise.   

III. CERTIFICATION 

3.1 The Plaintiffs will apply for a Certification and Settlement Approval Order in the 

Province of Ontario and a Settlement Approval Order in the Province of Québec 

substantially in the form attached hereto as Annex A, for the purpose of obtaining a 

national class settlement in favour of Ridley.  Upon payment of the amount in paragraph 

2.1, the Plaintiffs will apply to the Court to stay the Alberta and Saskatchewan Actions.   
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IV. CONDUCT OF THE ACTIONS   

4.1 Plaintiffs will prosecute the Actions and affirmatively state that it is Plaintiffs’ position 

that HMQ is wholly responsible for the Settlement Class Members’ losses and damages 

and that there is no liability on any of the Ridley Persons.   

4.2 Ridley will remain actively involved as a party in the Actions, until the Remaining 

Parties’ rights in the Actions:  

(i) to commence crossclaims, third party or subsequent party claims against Ridley 
for contribution and indemnity with respect to the Settlement Class Members’ 
losses and damages; and 

(ii) to seek to apportion any negligence, fault, liability, responsibility or wrongdoing 
against Ridley with respect to the Settlement Class Members’ losses and damages  

expire or all Remaining Parties judicially bind themselves not to make such crossclaims, 

third party or subsequent party claims or to seek to apportion any negligence, fault, 

liability, responsibility or wrongdoing against Ridley, with respect to the Settlement 

Class Members’ losses and damages. 

4.3 Ridley will defend any claim by the Remaining Parties for contribution and indemnity 

with respect to the Settlement Class Members’ claim for losses and damages and costs or 

any claims to apportion any negligence, fault, liability, responsibility or wrongdoing 

against Ridley.  

4.4 If HMQ claims that Ridley caused or contributed to the Settlement Class Members’ 

losses and damages or seeks to apportion any negligence, fault, liability, responsibility or 

wrongdoing against Ridley then Ridley will defend the claim on the grounds that HMQ 

was wholly responsible as a result of negligent misrepresentation, failure to warn or other 

grounds chosen by Ridley.  
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4.5 Ridley will provide reasonable cooperation to the Plaintiffs in pursuing the claim of the 

Plaintiffs that HMQ is wholly responsible for the Settlement Class Members’ losses and 

damages.  

4.6 (a)  If none of the Remaining Parties makes a crossclaim or third party or subsequent 

party claim against Ridley for contribution and indemnity with respect to the 

Settlement Class Members’ losses and damages or seeks to apportion any 

negligence, fault, liability, responsibility or wrongdoing against Ridley, then the 

Plaintiffs will agree to the dismissal of the Actions against Ridley without costs. 

(b) The Plaintiffs will consent to the dismissal of the Actions against Ridley after the 

Remaining Parties’ rights in the Actions:  

(i) to commence crossclaims, third party or subsequent party claims against 
Ridley for contribution and indemnity with respect to the Settlement Class 
Members’ losses and damages; and  

(ii) to seek to apportion any negligence, fault, liability, responsibility or 
wrongdoing against Ridley with respect to the Settlement Class Members’ 
losses and damages  

expire or all Remaining Parties judicially bind themselves not to make such 

crossclaims, third party or subsequent party claims or to seek to apportion any 

negligence, fault, liability, responsibility or wrongdoing against Ridley, with 

respect to the Settlement Class Members’ losses and damages. 

4.7 (a) If any of the Remaining Parties advances a crossclaim or third party claim or 

subsequent party claim against Ridley for contribution and indemnity with respect 

to the Settlement Class Members’ losses and damages at the common issues trial 

of any of the Actions, then the Plaintiffs will consent to the dismissal of the 

Actions against Ridley without costs and will move to amend the Actions to delete 

all allegations of negligence, fault, liability, responsibility or wrongdoing against 
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Ridley and Ridley will defend the crossclaim, third party claim or subsequent 

party claim.  

(b) If however, any of the Remaining Parties is permitted to seek to apportion any 

negligence, fault, liability, responsibility or wrongdoing against Ridley with 

respect to the Settlement Class Members’ losses and damages, without being 

required to advance a crossclaim or third party claim or subsequent party claim, 

then the Plaintiffs will not dismiss the Actions against Ridley and the terms of this 

Agreement will apply including paragraphs 4.1, 4.3, 4.4, 4.5, 4.9, 4.10, 4.11, 4.13, 

6.4 and 6.5. 

4.8 Ridley will not seek costs against the Plaintiffs in the Actions. The Plaintiffs will not seek 

costs against Ridley in the Actions. 

4.9 Ridley does not admit that any cow, including the McCrea cow, was infected with BSE 

by any animal nutritional product or medication, including feed manufactured and/or sold 

by Ridley Persons or any of them.  Ridley may adduce evidence that there were sources 

of pre-feed ban feed containing RMBM to the McCrea cow manufactured by Persons 

other than Ridley.  Ridley will not formally contest that the source of infection of the 

McCrea cow was pre-feed ban feed, but can contest that it was the supplier of the 

infected feed.   

4.10 The Plaintiffs shall not adduce any evidence at trial, either by examination-in-chief, 

cross-examination or re-examination, or make submissions in support of any claim by the 

Remaining Parties, for contribution or indemnity from Ridley Persons. The Plaintiffs may 

adduce evidence at trial, however, to support the Plaintiffs’ allegations that Ridley was 

the supplier of the pre-feed ban feed which infected the McCrea cow. 

4.11 The Plaintiffs shall not seek to apportion negligence, fault, liability, responsibility or 

wrongdoing against the Ridley Persons. 
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4.12 Plaintiffs’ Counsel undertake not to make, or assist in the making of, any further claim or 

proceeding, of any kind, against any Ridley Person of a Subject Claim, other than acting 

for the Plaintiffs in the Actions. 

4.13 Ridley will not lead any evidence or make any submission to contest the Settlement Class 

Members’ claim against HMQ for damages and for certainty this does not limit Ridley’s 

rights under paragraph 4.9. 

4.14 Subject to paragraphs 4.9 and 4.13, Ridley is entitled to defend all claims against it by the 

Plaintiffs and plead all available defences, including that Ridley owed no duty of care to 

the Plaintiffs. 

4.15 The Parties agree Ridley has no standing to make submissions on the operation or effect 

of Section 9 of the Crown Liability and Proceedings Act insofar as it may affect the 

Settlement Class Members. 

4.16 The Plaintiffs shall file and serve a Fresh as Amended Statement of Claim in the Ontario 

action in a form identical to that found at Annex G of this Agreement. 

V. RELEASES AND COVENANTS NOT TO SUE 

5.1 The Settling Persons: 

(i) Shall be hereby conclusively deemed to have, and by operation of the 
Certification and Settlement Approval Orders shall have, fully, finally, and 
forever released, relinquished and discharged all Subject Claims against all Ridley 
Persons with the exception of the claims made in the Actions against Ridley 
which claims are subject to Section VI; 

(ii) Covenant hereby not to assert or prosecute any of the Subject Claims against any 
of the Ridley Persons in any other action or proceeding in this or any other 
jurisdiction; 

(iii) Covenant hereby not to assert or prosecute any claim whether for damages, 
declaration or other relief against any Person who could claim over against any 
Ridley Person in respect of the Subject Claims whether for damages, declaration 
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or other relief, but this does not include the prosecution of the claims made by the 
Plaintiffs against HMQ in the Actions;  

(iv) Covenant that in the event that litigation commenced or continued by a Settling 
Person against any Person other than the Actions (to which Section VI, including 
paragraph 6.5 applies) results in a claim over or a judgment against a Ridley 
Person to pay any amount to any Person, the Settling Person shall not collect any 
amount in respect of the Subject Claims and will hold harmless, defend, 
reimburse and indemnify the Ridley Person for the amount of the claim over or 
the judgment in respect of the Subject Claims;  

(v) Shall forever be enjoined from asserting or prosecuting any of the Subject Claims 
against any of the Ridley Persons in any other action or proceeding in any 
jurisdiction;  

(vi) Covenant not to seek an apportionment of negligence, fault, liability, 
responsibility or wrongdoing as against the Ridley Persons or any of them; and 

(vii) Shall fully indemnify and hold the Ridley Persons entirely harmless from any and 
all liability, damages, legal fees, disbursements and costs, with respect to any 
breach of the foregoing subparagraphs. 

5.2 Notwithstanding paragraph 5.1, for each Settling Person resident in or carrying on 

business in any Province where the release of one tortfeasor is a release of all other 

tortfeasors, the Settling Persons do not release the Ridley Persons but instead covenant 

and undertake not to bring any cause of action, proceeding, claim, action, suit or demand, 

or in any way to threaten, commence, or continue any proceeding, claim, action, suit or 

demand, in any jurisdiction, against the Ridley Persons or any of them, in respect of or in 

relation to the Subject Claims with the sole exception of the Actions against Ridley. 

5.3 Plaintiffs’ Counsel undertake not to be retained by, act for, or provide any advice to any 

Person who is an Opt-Out, with respect to the claims in the Actions or the Subject 

Claims. 

5.4 Plaintiffs’ Counsel undertake not to make, or assist in the making of, any further claim or 

proceeding of any kind against any Ridley Person in respect of the subject matter of the 

Actions, or any of them, other than acting for Plaintiffs in the Actions. 
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VI. PARTIAL SATISFACTION OF CLAIMS, INDEMNITY AND HOLD 
HARMLESS PROVISIONS 

6.1 Notwithstanding any other terms in this Agreement, it is the intent of the Parties hereto 

that the Ridley Persons shall not be liable, either at the present or in the future, to make 

any payment whatsoever to the Settling Persons, the Remaining Parties, or any other 

Person in respect of the Actions, including costs, other than the amount referred to in 

paragraph 2.1 hereof.  The Settling Persons acknowledge that the Ridley Persons have no 

further financial exposure to the Settling Persons for any amount of the Plaintiffs’ claim 

in the Actions or costs. 

6.2 The Plaintiffs hereby acknowledge that upon payment of the sum of six million dollars 

referred to in paragraph 2.1 hereof, the Settling Persons will have received partial 

satisfaction of their claims in the Actions in the principal amount of six million dollars 

without any prejudice whatsoever to their rights to continue the Actions as against the 

Remaining Parties for any amounts above and beyond the principal amount of six million 

dollars. 

6.3 The Settling Persons hereby indemnify and save harmless the Ridley Persons from and 

against any liability arising from a Subject Claim which the Ridley Persons may be 

adjudged to have to the Remaining Parties.  

6.4 In the event that the Remaining Parties are entitled to contribution or indemnity from the 

Ridley Persons in respect of any judgment against them by the Settling Persons, then the 

Settling Persons will not collect on any such judgment to the extent that such collection 

puts the Ridley Persons at risk for payment of any amount in excess of the sum of six 

million dollars referred to in paragraph 2.1 hereof.  The Settling Persons further agree to 

reimburse the Ridley Persons for the amount collected by the Remaining Parties from the 

Ridley Persons, if any amount arising from a Subject Claim is collected by the 

Remaining Parties from the Ridley Persons. 
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6.5 In the event that judgment is obtained by the Settling Persons against Ridley in the 

Actions, then: 

(i) The Settling Persons will not assign the judgment to any third party without the 
consent of Ridley; 

(ii) The Settling Persons will not collect from Ridley any amount in excess of the sum 
of six million dollars paid by Ridley pursuant to paragraph 2.1 hereof and will 
indemnify and hold Ridley harmless in respect of any amount in excess of the 
sum of six million dollars paid by Ridley pursuant to paragraph 2.1 hereof; 

(iii) The Settling Persons will not file a writ of execution or take any steps in respect 
of enforcement of the judgment against Ridley; 

(iv) Upon entry of the judgment, the Settling Persons will immediately file a 
satisfaction of judgment piece or such other similar documentation as Ridley may 
require; and 

(v) The Settling Persons shall provide Ridley such documentation as Ridley may 
reasonably require in order to satisfy Ridley’s lenders, credit reporting agencies, 
customers or others as to the basis upon which the Plaintiffs have obtained 
judgment against Ridley.   

VII. EXECUTION DATE  

7.1 This Agreement becomes binding upon execution by the Parties through Counsel 

(“Execution Date”).  

VIII. NOTICES 

8.1 The Ontario National Settlement Class and the Québec Settlement Class shall be notified 

of the hearings at which the Courts will be asked to approve the Agreement, by way of a 

notice substantially in the form set out in Annex B. Plaintiffs’ Counsel shall cause the 

notice to be published and distributed, substantially in accordance with the Notice Plan 

set out in Annex E, by a date to be set by the Courts.   
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8.2 The Ontario National Settlement Class and the Québec Settlement Class shall be given 

notice of the certification of the Actions as against Ridley and the approval of this 

Agreement by a notice, substantially in the form set out in Annex C. The Settlement 

Administrator shall cause the notice to be published and distributed, substantially in 

accordance with the Notice Plan as set out in Annex E. In the event this Agreement is 

approved by the Courts, the notice shall be published and distributed no later than 30 

days after the last such order becomes a Final order. 

8.3 If this Agreement is terminated for any reason after the approval notice provided for in 

this section has been published and distributed, a notice of termination shall be given to 

the Ontario National Settlement Class and the Québec Settlement Class. The Settlement 

Administrator shall cause the notice, substantially in the form set out in Annex D, to be 

published and distributed, substantially in accordance with the Notice Plan set out in 

Annex E, by a date to be set by the Courts. 

8.4 Ridley shall pay the cost of the notice(s) set out above, but only after the respective form 

and content of the notice(s) and the Notice Plan have been approved by the Courts. 

IX. OPT-OUT REQUIREMENTS AND PROCEDURES 

9.1 Persons wishing to be excluded from the Ontario National Settlement Class or from the 

Québec Settlement Class and the Actions shall be directed in the Certification and 

Settlement Approval Orders to provide reasonable information in writing including, but 

not limited to: (i) name, address and telephone number; (ii) Province or Provinces of 

residence; (iii) a request to be excluded from the Ontario National Settlement Class or the 

Québec Settlement Class; (iv) the number of head of cattle owned as at May 20, 2003; 

and (v) documentation, if any, verifying the number of head of cattle owned as at May 

20, 2003.   

9.2 The Opt-Out Deadline(s) for receipt of requests for exclusion from the Ontario National 

Settlement Class or the Québec Settlement Class and the Actions by the Settlement 
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Administrator shall be the first business day sixty (60) days after first publication of the 

Notice of Certification and Settlement Approval.  All requests for exclusion from the 

Ontario National Settlement Class or the Québec Settlement Class and the Actions shall 

be deemed untimely unless postmarked on or before the Opt-Out Deadline.  All requests 

for exclusion from the Ontario National Settlement Class or the Québec Settlement Class 

and the Actions must include the information set out in paragraph 9.1 to be valid, such 

criteria to be made explicit in the Notice of Certification and Settlement Approval. 

9.3 The Settlement Administrator shall furnish to Ridley’s Counsel and to Plaintiffs’ Counsel 

copies of all requests for exclusion from the Ontario National Settlement Class or the 

Québec Settlement Class and the Actions and all non-privileged communications from 

Settlement Class Members or purported members, no later than three business days after 

they are received by the Settlement Administrator. 

9.4 The Settlement Administrator shall manage, process and verify all requests for exclusion 

from the Ontario National Settlement Class or the Québec Settlement Class and the 

Actions in conjunction and consultation with Ridley’s Counsel, such verification process 

to be completed within the timelines set out in paragraph 9.5. 

9.5 The Settlement Administrator shall provide Ridley’s Counsel and Plaintiffs’ Counsel 

with a complete and accurate list of all requests for exclusion within thirty (30) business 

days after the Opt-Out Deadline(s).  

X. TERMINATION 

10.1 In the event any of the following occurs, this Agreement is terminated:  

(i) One or more of the Courts refuses to approve the Certification and Settlement 
Approval Order substantially in the form attached hereto as Annex A;  

(ii) One or more of the Courts refuses to approve the Settlement Fund Trust 
Instrument substantially in the form attached hereto as Annex F; or  
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(iii) Any one of the Orders, Instruments or Agreements in paragraphs (i) or (ii) is 
reversed, vacated, disapproved, overturned, set aside or modified, by one of the 
Courts or on appeal. 

10.2 If Persons in the Ontario National Settlement Class and the Québec Settlement Class 

owning, as at May 20, 2003, more than 1,500,000 Canadian cattle in the aggregate opt 

out, Ridley shall have the right but not the obligation, in its sole discretion, to terminate 

this Agreement, by providing written notice to Plaintiffs’ Counsel within ten 

(10) business days after Ridley obtains the final report from the Settlement Administrator 

pursuant to paragraph 9.5 herein, failing which the paragraph 2.1 payment obligation 

becomes operative (the “Payment Date”). 

10.3 If the Agreement is terminated, a motion shall be made before the Courts, to which all 

Parties shall consent, for an order setting aside any order certifying or authorizing any 

Action as a class proceeding on the basis of the Agreement.  

10.4 If the Agreement terminates after the Notice of Certification and Settlement Approval has 

been published, a notice of termination will be disseminated in a form and at a time to be 

agreed to by the Parties and approved by the Courts.  The cost of publishing the notice of 

termination shall be borne by Ridley. 

10.5 In the event the Agreement terminates after the Settlement Fund has been paid, the 

Settlement Fund shall revert to Ridley. 

XI. SETTLEMENT APPROVAL AFFIDAVITS 

11.1 Plaintiffs’ Counsel agree, for the purposes of the Courts’ approvals of the Agreement, to 

make best efforts to file affidavit evidence in a form satisfactory to Ridley. 

11.2 Ridley’s Counsel agree, for the purposes of the Courts’ approvals of the Agreement, to 

make best efforts to file affidavit evidence in a form satisfactory to the Plaintiffs. 

XII. DENIAL OF LIABILITY 
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12.1 Ridley denies all claims made by the Plaintiffs against Ridley in the Actions.   

12.2 Ridley makes no admission of any liability or wrongdoing with respect to any of the 

claims made by the Plaintiffs. 

12.3 This Agreement shall not be deemed or construed to be an admission or evidence of any 

violation of any statute or law, or of any liability or wrongdoing by Ridley, or of the truth 

of any of the claims or allegations alleged in the Actions or otherwise, and such is 

specifically denied by Ridley.  

12.4 In the event that this Agreement does not become Final or is terminated in accordance 

with the terms hereof, then the orders entered pursuant thereto shall be of no force or 

effect, and the terms of this Agreement shall not be offered or received in any proceeding 

for any purpose.   

12.5 This Agreement, whether or not it becomes Final, and any and all negotiations, 

documents and discussions associated with it, shall be without prejudice to the rights of 

any Party, shall not be deemed or construed to be an admission or evidence of any 

violation of any statute or law or of any liability or wrongdoing by Ridley or of the truth 

of any of the claims or allegations, including without limitation any claim that Ridley is 

subject to in personam jurisdiction of any court within Canada, or of any alleged defence, 

or of any absence of wrongdoing or limitation of damage or injury, and evidence thereof 

shall not be discoverable or used directly or indirectly, in any way, by any Person, 

whether in the Actions or in any other action or proceeding.   

12.6 This Agreement shall not be offered or received in evidence for any purpose whatsoever, 

except for enforcement, and shall not be construed as an admission of any kind.  

12.7 The Parties expressly reserve all of their rights if this Agreement does not become Final 

in accordance with the terms of this Agreement.  
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XIII. NO REPRESENTATION OR WARRANTY 

13.1 The Parties have made no representation or warranty regarding any fact, act or omission 

relevant to the subject-matter of the Actions or otherwise, prior to the Execution Date.  

XIV. MISCELLANEOUS PROVISIONS 

14.1 Ridley will provide documentary production as required by the Code of Civil Procedure 

(Québec) and the Rules of Civil Procedure (Ontario).   

14.2 Ridley will provide reasonable access to the Plaintiffs to Ridley’s employees based in 

North America at the office of the employee. 

14.3 Ridley will produce at its own expense employees based in North America as at the date 

of trial, as reasonably requested by the Plaintiffs, as witnesses at the common issues trial 

of any of the Actions. 

14.4 Ridley shall at all times have the benefit of an express undertaking that the Plaintiffs and 

Plaintiffs’ Counsel shall not use any evidence or information obtained pursuant to 

paragraphs 14.1, 14.2 or 14.3 for any purposes other than those of the Actions.    

14.5 In enforcing paragraphs 14.1, 14.2 and 14.3 the Plaintiffs shall have the benefit of all 

provisions of the Code of Civil Procedure (Québec) and the Rules of Civil Procedure 

(Ontario).  

14.6 In the alternative to paragraph 14.5, at the sole discretion of the Plaintiffs, in enforcing 

paragraphs 14.1, 14.2, 14.3 or in enforcing paragraphs 4.5 or 14.7 the Plaintiffs shall have 

the right to submit the matter in dispute to binding arbitration pursuant to the provisions 

of the Ontario Arbitration Act, 1991.  The Parties agree that all costs of the arbitrator will 

be borne by the unsuccessful Party.  The Parties further agree that the arbitrator shall 

have the right to award financial sanctions against the unsuccessful Party. 
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14.7 Ridley and Ridley’s Counsel covenant and agree that they shall not assist nor aid any of 

the Remaining Parties in their defence(s) of the Actions including, but not limited to, 

providing any advice, information or documentary production to any of the Remaining 

Parties that in any way relates to the Actions, and is not required to be so provided by 

statute, regulation or order or otherwise by law. 

14.8 The Parties acknowledge that it is their intent to cooperate to the extent necessary and in 

good faith to effectuate and implement all terms and conditions of the Agreement. 

14.9 The Parties agree to keep private and confidential the terms of this Agreement until such 

terms are disclosed in the Plaintiffs’ motions for the Certification and Settlement 

Approval Orders, except that the Parties may disclose such terms to their respective 

employees, insurers, auditors, regulators, and legal advisors, or as otherwise required to 

do so by law.  For certainty, this Agreement may be disclosed to securities regulators, 

securities markets and to the relevant Courts on or immediately after the Execution Date.  

14.10 The Agreement is binding upon, and shall inure to the benefit of the successors and 

assigns of the Parties hereto and to each Ridley Person.   

14.11 None of the Parties shall be considered to be the drafter of this Agreement or any 

provision hereof for purposes of any rule of construction that might cause any provision 

to be construed against the drafter. 

14.12 References in this Agreement to the masculine shall include the feminine and vice versa.  

References in this Agreement to the singular shall include the plural and vice versa, as the 

context requires.  Headings in this Agreement are for convenience of reference only and 

shall not affect the interpretation of this Agreement.  

14.13 References in this Agreement to any approval, order, judgment or consent of the Court(s) 

means the Final approval, order, judgment or consent of the Court(s), as the case may be, 
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following the expiry of any applicable appeal period or, where an appeal has been taken, 

Final resolution of that appeal. 

14.14 This Agreement shall be governed by and construed in accordance with the laws of 

Canada applicable in the Province of Ontario and the laws of the Province of Ontario, 

excluding only Ontario’s choice of law rules. 

14.15 The Agreement and annexes hereto will be considered to have been negotiated, executed 

and delivered in the Province of Ontario, and the rights and obligations of the Parties will 

be construed and enforced in accordance with the laws of the Province of Ontario without 

giving effect to that Province’s choice of law principles. 

14.16 Each Court retains jurisdiction with respect to implementation and enforcement of the 

terms of this Agreement.  The Parties submit to the jurisdiction of each Court for the 

purpose of interpreting, implementing and enforcing this Agreement. 

14.17 If a dispute arises concerning application or interpretation of this Agreement, the Parties 

shall attempt to resolve the matter through good faith negotiations.   

14.18 This Agreement constitutes the entire agreement between the Parties and supersedes all 

previous documents, negotiations, arrangements, undertakings and understandings related 

to its subject matter.   

14.19 The Agreement may not be amended or modified except by a written instrument signed 

by or on behalf of all Parties or their successors or by their counsel. 

14.20 Plaintiffs’ Counsel, on behalf of the proposed Ontario National Settlement Class and the 

Québec Settlement Class, is expressly authorized by the Plaintiffs to execute this 

Agreement, to take all appropriate actions required or permitted to be taken by them 

pursuant to the Agreement to effectuate its terms, and to enter into any modifications or 

amendments to the Agreement on behalf of the Plaintiffs which they deem appropriate. 
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