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THE QUEEN'S BENCH
Winnipeg Centre

BETWEEN:

BERNARD W. BELLAN, and ROBERT NELSON,
Plaintiffs,

- a n d -

THE GOVERNMENT OF MANITOBA,
De f'endant,

Procccdings under 7'lre Cluss Proceedings lcl, C.C.S.M c. C130

ORDER

I'ltis MOTION, Inadc by thc Plaintiff, Bcmard Bellan, fbr an ordcr approving a

settlemcnt with the Defendants, the Manitoba Securities cotnmission and the

Uovernnent of Maniroba (the "settling Defendants"), rvas hcard this day at Winnipeg.
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ON READING the affidavits of Mark Lyons and Bernard Bellan ancl on heartng

the submissions of counsel for the parties,

THIS COURT ORDERS AS FOLLOWS:

l. The Agreement, attached to this Order as Schedule A, is approved as fair and

reasonable and in the best interests of the Settlement Class. The Agreement is

incorporated into, and forms par1 of this Order, including the definitions contained

therein.

2. The Class Actions are certified as against the Settling Defendants for settlement

purposes only.

3. The Settlement Class is defined as the class of persons who own Class A

common shares in the crocus Investment Fund including therr legal representatives,

heirs, successors and assigns, and who have not opted out of the Agreemelit but excludes

each ofthe Defendants named or ever named in the Class Actions.

4. The common issue is defined as whether the Settling Defendants owed a duty to

the Settlement Class.

5. Bemard Bellan is appointed as the Representative Plaintiff for the Settlement

Class. Ifis counsel, Klein Lyons, Booth Dennehy LLP and Prober Law Offices, are

appointed as counsel to thc Settlement Class.

6. The Settling Parties and all Settlernent class membcrs are ordered to corlply with

the Agreement.

7. The deacllinc for exclusion ("opting out") lrom the Settlement class is 30 days

following the rnatling of the Notice of Certilication and Settlement Approval ("Opt Out

Deadl inc") .



4

8. Any Settlement Class Member who has not opted out from the Settlement Class

rn accordance with the procedures set out in this Agreenrent by the Opt Out Deadline

shall be bound by thc terms of this Agreement.

9. The Receiver, Deloitte & Touche Inc., is appointed as the Adrninistrator of the

settlement.

10. The fonn of Notice of Certification and Settlernent Approval is approved as

attached as Schedule B. Within l4 days aftcr the Approval Datc, the Adn.rinistrator shall

mail by ordinary mail a copy of the Notice of Cerlification and Settlement Approval to

the last known address it has in its records for each holder of Crocus Investment Fund

Class A shares. Tlie Notice of Certification and Settlement Approval will also be posted

on the Klein Lyons web site, and on the Receiver's tveb site. The Administrator will

further cause the Notice of Clertification and Settlement Approval to be published in one

weekday editior.r of the Winnipeg Free Press.

ll. There shall be a bar to any and all claims for contribution, indemnification,

subrogation or other claims over against the Settling Defendants by any Non-Settling

Defendants, or by any other person, in respect of the subject matter of the Class Actions

or any other matter arising out ofthe operation ofthe Crocus Investment Fund.

12. The Non-Settling Defendants sl.rall have discovery rights against the Settling

Defendants in the Class Actions as if the Non-Settling Defendants had issued third party

claims against each Settling Defer.rdant, and the Plaintiffshall have the right to participate

as a pady to such discoveries.

13. With respect to the collective several liability of the Non-Settling Def'endants irt

paragraphs I 1.2.2 and I 1 .2.3 of the Agrccmcnt, the Non-Scttling Def'endants shall not be

made to pay a greater amount to the Settlement Class, as a result of this settlement, than

rvoultl have occurred in the absence of a settlement.
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14. It is declared that, in the event of termination of the Agreement pursuant to

Section l3 ofthe Agreement, this Order is null and void and ofno force and ef'fect.

15. The Court shall rctain continuing jurisdiction over the Agreenent to ensure that

all payments are properly made, and over the interpretation and enforcement of the

Agreement's terms, conditions and obligations.

J .
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WHEREAS:

A, Bernard w. Bellan (the "Plaintiff'), in his own capacity and in his capacity as

reprcscntat iveplaint i f f for theseft lementClass,andtheCovemmentofManitobaandthe

Manitoba securities commission (thc "scnling Dcfcndants"), (collectively' the "scttling

Parlies"), hereby enter into this Agreement providing for settlement of the claims described

below,pursuanttothetermsandconditionssctforthbelow,subjecttotheapprovaloftheCourt'

B. class Actions have been filed by the Plaintiff against the sertling Defendants pursuant to

the Class Proceedirzgs,4ct' C.C.S.M' c. C130 in the Manitoba Coud of Queen's Bench'

C. Roberl Nelson has, on the advic€ ofhis physician, reques|ed that his name be removed as

a plaintiff in action CI 06-01-46955'

D. 
.lhe 

Settting Def'endanls, notwithstanding their consenl to this Agleement, have denied

and continue to deny the claims of the Plaintiff and the settlement class Members in tlre class

Actions. have denied and continue to deny any wrongdoing and have raised numerous defences,

including defences relating to the certification ol the claims in the class Actions and, excepl to

rhe exrent of rheir obligarions under lhis Agreement, deny liability of any kind to the Plaintiff or

thc Settlement Class Members.

E. I'he Class Acrions have not yct been certified, 
'l'he 

Setlling Defendants are not opposing

certillcation ofthe Class Actions as against them for scttlement purposes only'

F. The Sertlement Class Members will have the right to exclude themselves ("opt out") from

rhis Agrccmcnt pursuanr ro sccrion l6 of The class Proceedings ,4cr. c.c.S.M, c.Cl30, and as

provided in this Agrecment.

G .Baseduponanana |ys i so f l he fac rand rhe |awapp l i cab le to thcc la imso f theSe t t l emcn t

Class,takingintoaccountthecxtensiveburdcnsandexpenseoflitigarion,includinBtherisksand

uncert8inties associated with protlacted trials and appeals, as well as the fair' cost-effcctive and

assured merhod of resolving claims of the Settlemenl class provided in this Agrecment, the

P la in t i f f andP la in t i f | sCounse lhaveconc ludcd tha t th i sAgreemen tp rov idessubs tan t i a l
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bsnefils to the settlemenl class and is fair, reasonable, and in the b€st interests of the scttlement

Closs.

H .TheSen l i ngDe fendan tshaves im i |a r l yconc luded tha t th i sAgreemen t i sdes i rab le in

order to avoid the time, risk and expense of defending multiple and protracted litigation, and to

resolve finally and completely the pending anrl potential claims of the Settlement class Members

anda| lpendingandpotenl ia lc laims,proceedings'crossclaimsandthirdpartyact ionsagainst

them.

NowTHEREFoRE,subjecttothecourt 'sapproval , th isAgeementembodicsthetermsof

resolulion of the claims asserted or which could have been asserted against the settling

Defen<lants in the Class Actions.

l . Definitions

Unless the specific context of a particular seclion of this Agreement calls for another

interpretat ion,thefol lowingterms,asusedinlhisAgreement,shal lhavethemeaningssetforth

bs low .Te rmsuser | i n thes ingu la rsha l l bedeemed lo inc lude thep lu ra l ' andv i ceye rsa .

Masculinc pronouns and male references shall be deemcd to include the female and vice versa,

whereappropr iate 'Theterms..person' 'or . .party ' ' includesindividua|s 'partnershipsand

corporations.

. .Administrstor ' 'meansthepersonappointedbytheCourtasprovidedinSect ionTof

this Agreement.

"Agreemenl" means this Seitlcment Agrecment'

. .Approva|Datc, ,meansthedateonrvhichrheApprovalorderbecomesaf inalorder

mcaning that thc timc to appeal has expired and thcrc has becn no appcal or' if thcrc havc bccn

any appeals from thc Approval Order, all rights of oppcal havc bcen exhausted and therc has

been no change 10 the Approval Ordcr'
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"Approvol Order" means lhe Order refened to in section 3'2'l of this Agrcemcnt'

"Class Actions" means the two procccdings filed under the Ciass Proccedings Act'

c.c.S'M.c.C|30inrheManitobaCourtof theQueensBenchbearingFi lcNos.C|05.0142765

and CI06-01-46955.

"Class Counscl" mcans the law hrms of Klein Lyons' Booth Dennehy LLP and Prober

Lawofl lces'whichf i rmsactonbehalfof thePlaint i f fandtheSett lementClasshcreinand

which shall continuc acring on bchalfofthe Plaintiffand settlement class with respcct to all acts

or consents pursuant to lhis Agreement'

..court,, means thc Manitoba courl of lhe Queen's Bench which has jurisdiction over the

Class Actions, and the Honourable Mr. Justice HBnssen, or his successor'

..Defendants" means ony of the defendants ever named or to be named in either of the

Class Actions.

(Elfcctivc Dalc" means the date thst Settling Defendants pay the settlement Amount as

provided in section 6.1 of this Agreement'

,,Non-Settting Dcfcndants" means any of the Defendants, excluding the scttling

Defendanls, ever named or to be named in cithcr of lhc Class Actions'

.,Nolicc of ccrtilication rnd settlcmcnt Approval" means the Notice advising

Settlement Class Members of the Court's approval of this Ageement'

..opt out Deadlinc" means ihe date 30 days aflcr thc datc of mailing of thc Notice of

Ccrtification and Settlemcnr Approval pursuant to Scction 3 3 of this Agrccmcnt'

"Reccivcr" means Deloitte & Touche, Inc' as Receiver ofCrocus Investment Fund'
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"S€ltlement Amount" means the sum of $2,750,000.00 (lwo million, seven hundred and

fifty thousand dollars) payable by or on behalfofthe Settling Defendants under this Agreement.

"Settlement Class" means lhe class of penons who own Class A common shares in

Crocus Investment Fund including their legal representatives, heirs, successon and assigns, and

who have not opted out of this Agreement but excludes each of the Defendants named or ever

named in the Class Actions.

"Sctllcmcnt Class Mcmbcr" means a Delson who falls within the dcfinition of the

Scttlcmcnt Class.

sScttlcment Fund" means the Settlement Amount less the amount approved by the

Court for paymcnt of Class Counsel fees and disbursemens.

2. Prcliminsry MBtlers

Promptly after €xecution of this Agreemenq ,.1.e Plaintiff will serve a truc copy of this

Agreement on counscl for each of the Non-Settling Defendants.

Where the time on or by which any action to be takcn under this Agreement falls on a day

that is not a business day, such action may be done on the next day that is B business day.

All references to moncy in this Agreement are to Canadian currency,

Matters Relating to Certificgtion and Settlement Annroval

Within l4 days of the execution of this Agreement by all Settling Parries, the Plaintiff

will bring an application for Court approval ofthis Agrccment. The Setiling Dsfcndants

will nol opposc certification of the Class Astions as against them for settlcment purposes

on ly.

l .

,1 l

2.7

z . )

3 . 1
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3.2 Certification and Settlement Anoroval Order

3.2.1 subjecr to the court's opproval, and as provided in a form of order ro be agreed by the
Parties, thc order approving this Agreement sha :

(a) certify the action as a crass Actions as against the Settling Defendants for
settlement purposes only;

(b) appoint Bernard Bellan as thc Rcpresenrativc plaintifffor rhe senlcmcnt class:

(c) approve this Agrcemcnt and ordcr thc settring parties and aI Sertrement class
Membcrs to compty wilh it;

.(d) ordcr that the deadline for exclusion (,,opting our',) from rhe Seulement crass be
30 days folrowing the mailing of the Notice of certification and senrement
Approval ("Opt Out Deadline");

(e) declare that any settlement crass Member who has not optd out from the
scttlement crass in accordaoce with lhe procedures set oul in this Agreement by
(he Opr Out Deadline shall be bound by the rerms oflhis Agreement;

(f) declare that this Agreement is fair, reasonable, and in the best interesrs of thc
Seulement Class;

(g) ordcr mailing ofthe Notice ofCertification and Settlement Approval;

(h) appoint the Receiver as the Aclministrator:

(i) bar any and all claims for contribution, indemnification, subrogation or othcr
claims ovcr against thc Scttling Dcfendants by any Non-settling Defendanrs, or
by any other person, in respect of the subject matter of the crass Acrions or any
other maater arising out ofthc opcration oflhs Crocus Invesknent Fund:



order thal the Non-senling Defendanls shall have discovcry rights against the

Settling Defendants in the Cl&ss Actions as if the Non-Settling Defendants had

issued third pany notices against e&ch Settling Defendant, and the Plaintiff shall

have the right to ponisipatc as E Party to such discoveries; and

declarc that, in the event of lcrminalion of this Agreemcnt pursuant to Section l3

below. the Order is null and void and ofno force and effect'

3.2.2 Following Court approval of this Agreement, Class Counsel will apply to the Coun for

approval of Class Counsel fees and disbursemenls. On lhe Effective Date, the amount

approved by the Court will be paid to Class Counsel out of the Settlemcnt Amount that

was paid to Klein Lyons in lrust Putsu8nt to section 6.1 of this Agreement. The approval

of this Agreemenl is not conditional on approval of Class Counscl's fces or

disburscments. 
'fhe 

Settling Defendanls take no position as to the amount that should be

naid to Class Counsel for fccs and disbursements.

3.3 Notice ofCertification and Scttlement Aoprovai

3.3.1 Thc content ofthe Notice of Certification Bnd Settlement Approval shall be as agrced by

the Settling Paflies and approved by the Court.

3.3.2 Within 14 days affer the Approval Dale, or on such other date as is approved by the

Court, lhe Receiver shall mail by ordinary mail a copy of the Notice of Certificalion and

Scttlement Approval ro the last known address it has in ils records for each holder of

Crocus Inveslment Fund Class A common shares. The Notice o[ Certification and

settlement Approval will also be posted on fie Klein Lyons web site, and the Plaintiff

will requcst that it be posted on the Receiver's web site'

Waiver of Limitgtion Dcfenccs

Notlring in lhis Agreement shall constitute or be deemed lo constitute a waiver by the

Settling Defcndants of defenccs based upon statutes of limitations or repose, prescription

0)

(k)

4 . 1
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periods or any other limitation or prescription defencc with respect to any Bction brought

or continued by any person who opts out of this Agreement' or is deemed 1o oPt oul of

this Agreement, or if this Agreement is terminaled.

Onlillemena ao Compensrtion

Subject to the paymcnt of administration expenses referred to in scction 7'l of this

Agreement, only Settlement Class Members who have not opted out shall be cntitled 1o

receive paymcnts out ofthe Settlcment Fund pursuant to this Agreement,

Pavmcnts and Relatcd lssues

Within 14 business days afler the expiration of the time period in paragraph 13.2.2' thc

Govemment of Manitoba on behalf of the Settling Defendants rvill pay the Settlement

Amount ($2,750,000,00) to Klcin Lyons in trust in full and final settlement of all claims

by thc Plaintiff and the Settlement Class, whether direct, subrogaled, asse(ed or

unasserted or asserted in a representative capacity in the Class Aclions, inclusive of all

interest, GS'l' and costs.

Klein Lyons will forthwith upon receipt of the Scttlement Amount lransfcr the Ssttlcment

Fund to the Administrator to be held in Eust by the Administrator for the benefit of the

Settlcment Class.

Any payments contemplated by this Scction 6 arc automatically cancelled and rendered

null and void if this Agreement is terminated.

Administrator

6 .

1.1 The Settling Paflies will propose that lhe Receiver be appointed by the Court as the

Administrator for the purposc of administering this Agreement. All exPcnses of the

Rcccivcr rclatcd to the adminislration of this Agr€ement will be paid out of thc

Settlcmcnt Fund.

6 . 1

6.3

7.
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Procedures and Deadlines for Exclusion

Any peron who is a holder of Crocus lnvestment Fund Class A common shares. other

than Bernard W. Bellan, will have 0re right lo exclude herself or himself (,,opt out,') from

this Agrccment and from the Settlemenl class by delivering a lener to lhe Administrator

on or before the Opt Oul Deadline signed by tle person opring our and setring our that
pcrson's name, address, number of shares held and reason for opting oul, persons who
elect to opt out shall be excluded from this Agreement and from the sertlemcnt class. It
is the responsibility of thc person opting out to ensure that the requisite signed letter is
received by the Administrator on or before the Opt Out Deadline. Any membcr of the
Settlement class who does not deliver to the Administralor a complete and signetl opt out
letter by the opt out Dcadline shall be considered a sefllement class Member and shall
be bound by the terms of this Agreemcnt and by the Court Order approving this
Agreement.

By entering into this Agrcemcnt, Bemard w, Bellan &grees that he will not opt our of this
Agreement.

Distribution of Scttlemcnt Fund

The scttlement F'und will be held in trust by the Adminisrrator for the benefir of the
settlement class. All senlemcnt class Members who have nor opred out will be eligible

for payment fiom the seulement Fund. The settlement Fund will be distributed to thc
Settlement class Membcrs by the Administrator at rhe same rime rhat rhe Receiver makes
its first distribution of funds from thc crocus Invesurent Fund to thc holders of crocus
Investmcnt Fund Class A common shares" The Settlement Fund will be distributed pro

rala to lhc setuement class Members based on the monies paid for each Settlemcnt class

Member's Class A common shares of the Crocus lnvestment Fund which rcmaincd
unredeemed as ofthe date ofthe Receivershin.

9.

9 . 1
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10. Exclusive Remedv/Dismissal of Action

l0.l Exclusive RemedY

l0.l.l This Agrcement shall be the exclusive remedy for any and all Settlsment Class Membcrs

with respect to claims asserted or which could have been asserted against the Settling

Defendants in the Class Actions. The Settling Defendants shall not bc subject to liability

or any other expense of any kind to any Settlcment Class Member with respect to the

Class Actions, except Bs provided in this Ageement. Senlement Class Members who

have not opted oul of this Agrcement on or bcforc the Opt Out Deadline shall be forevcr

barred from continuing, initiating, asserting or prosecuting any and all claims asserted or

which could have been asserled against the Settling Defendants in ihc Class Actions'

10.2 Dismissal of Action

10.2.1 Forthwith alier the Effectivc Date, the Settling Parties will file a consent to a judgment

dismissing the Class Actions as against the Se::!ing Defendans with prejudicc and any or

all crossclaims and third pany claims as against fte Settling Defendants, on a "without

costs" basis, along with any other documenls that may be necessary to givc clTect to thc

dismissal of the Class Actions. Notwithstanding the dismissal of the Class Actions as

against the Senling Defendants, the Court will retain ongoing jurisdiction to dcal with

malters arising out ofthe administration ofthe settlement provided for in this ABreement.

I I . Releases/Bar Ordcr/Third Partv Claims

I I .1 Relcase of Class Action Claims Against Settling Defendants

I L L I The claims of the Plaintiff and every Settlemcnt Class Member who has not opted out of

this Agrecmcnt on or bclorc thc OPt Out Deadline, whelher their claims are direct,

subrogated, asserted or unasserted or asserted in a reprcsentative capacity in the Class

Actions, inclusive of all intcrcst, GST and costs, shall be conclusively compromised,

settled, released and discharged as againsr the settling Defendans, and settlemenl class
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Mernbers shall be deemed to have forever released and discharged the Seuling

Defendants from any past, prescnt and futurc claims, actions, demands and liabilities of

any noture whatsoever rclating to all claims asserted or which could have been assertcd in

lhe Class Actions.

| 1.2 Bar Order

ll.2.l All claims for contribution, indemnity, subrogation or other claims over, by any

Non-Settling Defendant or any other petson against lhe Settling Defendants in respcct of

thc subject matter of the Class Actions or any oth€r matter adsing out oflhe operation of

the Crocus Invcstmenl Fund, whether direc! subrogated, asserted or unasserted or

asserted in a representative capacity, inclusive of inlerest, GST and costs, will be barred

by order of the Court.

I1.2.2 Forthwith after the Effective Date, the Plaintifl witl amend 0rc Sraremenr of Claim in

Maniroba Queen's Bench Action No. ct 05-0142765 so.rs to restrict the claims against

lhe Non-Settling Defendants to the collesiire scveral liability of the Non-settling

Defendants. In other words, rhe Plainriff agrees to exclude thc proportionate share of

liability of the Scttling Defendanrs from any judgment which may be granred against, the

Non-Settling Defcndants.

I 1.2.3 lf aly action is instituted by a Settlcment class Member seeking damages against persons

who are not currcntly parlies to the Class Actions (.'non-parties") in respect of claims
asserted or which could have been assertcd in the Class Actions, such action will be

limitcd to thc non-pa(ics' collective several liability. In other words, lhe Sefilemenr

Class Member's claim shall exclude the proportionate share of liability of rhe Senling

Dcfcndants from the claims against the non-panies, and lrom any judgment which may

be granted against the non-parties.
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I l.l Reservation of Rights/Third Parw Claims

ll 3.l Except as olherwise provided hcrein, norhing in this Agreement shall prcjudice or in any
way interfere with the righs of the settlement class Members to pursue all of their other
rights and remedies against persons and/or entities other than the scttling Defendants.

12. Submissions to the Court bv the Administrotor

l7 l rhe Administrator may apply to the court for directions, as required, upon notice serverl
on class Counsel and settling Defendants' counsel no larer than fourteen (r4) days prior
lo ihe dstc of any hcaring

13. Tcrmination of this Asreement

13. I Dcfendants' Right ofTerminarion

l3.l.l Ifpersons hording a total of more than.5 Ferce^t (one halfofone percent) ofthe crocus
lnvestment Fund crass A common shares erect to opt out of lhis Agreemenl on or bcfore
rhe opr our Deadline, the Settring Derendants sha[ have rhe unilaterar right to rerminare
this Agrecmcnt as set forlh in Scction | 3.2.

13.2 Procedures and Time for 'Iermination

13.2.1 within rhiny (30) days folrowing rhc opr our Dcadline thc Administraror shall notifi
counsel for the Settling Defendants and class counser of tre tour number ofpersons who
have optcd out of this Agrecmcnt , incruding afl particulars of thcir crocus Invcstment
lfund shareholdings and copics oftheir opt out letters.

1322 l'he scttling Defendanrs or any of them nray exercise their right ro rerminate this
Agrcement pursuanr ro Section 13.l above by providing wri*en notice to class counsel
and ro rhe cou( wirhin thirry (30) days from the dare on which the Adminisrrator
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provides counscl for the Settling Defendants with the information and documenlation
pursuant to Section 13.2. I above.

13.3 Notice of Scrtlement Class Members

13.3.1 lf the Settling Defendants exercise their right of termination pursuant to Section l3 of this
Agreement, Notice of rermination shal be given to a Setttcment crass Members. The
conrent and melhod of disseminarion of the Notice of 

'lermination 
shall be determined by

the court. If any of the settling Defendants cxercises thc right to terminate this
Agreement, any costs associated with disseminating $e Notice of certificarion and
setllement and the Notice of rermination shall bc paid in equal shares by the settring
Defendants who chose lo terminate this Agreemenl,

13.4 Automatic Termination of the Aereemcnt

I3 4.1 rhis Agrcement shall, without notice, be automatically terminated if fte court declines to
approve rhis Agreement in any respect or, i,. the event of an appeal, if rhe Court,s
approval order is not aflirmed in all respecls.

13.5 Effect of 'fermination

13.5.1 If this Agreement is terminated pursuant to section 13 herein, the certification of thc
class Actions for settlemenr purposes pu$uant to lhis Agreement shalr bc nulr and void
and this Agreement shall have no funhcr force or effect and shall not be used or refened
ro in any litigarion involving any of rhe settling panies and/or rhe Non_settlinq
Defendanls.
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14. Miscellsneous Provisions

l4.l Oneoinq Authority

14. t ,I The Court shall rclain continuing jurisdiction over this Agreemcnt to ensure that all

payments under this Agteement are properly made, and over the interpretation and

enforcement of this Agreement's lerms, conditions and obligations.

14.2 Entirc Agrccment

14.2.1 This Agreement constitutes the entirc agreemenl by and among the Settling Parties with

regard to the subject of this Agreement and supersedes any previous agreemcnts and

understandings between the Settling Parties with respect to the subject maner of this

Agreemenl, This Agreement may not bc amcnded except in wriling signed by all Settling

Parties, and such amendments are subject to the Court's approval.

14.3 Other Orieinals

14.3.1 This Agreement may be executed in one or more counterparts, each of which shall be

deemcd an original but all of which togelher shall constitute one instrument.

14.4 Dales

14.4.1 Datcs and deadlines referrcd to in lhis Ageement may bc altcrcd only with rhe consent of

the Scttling Padies and with the approval of thc Court.

14.5 Use of Aqre€ment

14.5,1 Neither thc existence nor the terms of this Agreemenl may be used as evidcncc ofany

admission by the Scttling Defendants regarding fault, liability, causation, damages,

and./or any other issue. This Agreement may, howcver, be relied upon by any Settling

Pany for purposes ofenforcing any right possessed by such Selrling Party or for purposes
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SCHEDULE "8 "

Crocus Investment tr'und Class Actions
Notice of Certification and Settlement Approval

'lb 
all persons rvho orvn class A common shares in the crocus Investment Fund (thc,,Fund',),

this noticc r.vill be important to you.

Settlcments have been approved by the Court in lawsutts brought on behalf shareholders in the
Fund. This notice is published by Onler of Thc I{onourable Mr. Justice Hanssen of thc Manltoba
Court ofQueen's Bench and explains:

I . the lawsuits;
2. the terms of settlement;
3. your right to choose to opt out ofthe class actions.
4. lcgal f'ccs; and
5. where to get more intbrmation.

l . The Lawsuits

Bernard Bellan commenced class action lawsuits relating to the Fund on behalf of shareholders
in tlre Manitoba court of Queen's Bench as action nos. cr 05-01-42j65 and cI 06-01-46955.
The Manitoba Securities Commission and the Governrnent of Manitoba have agreed to settle
these lawsuits (the "Settling Defendants"). Proposed settlements with the fomrer officers and
directors of the Fund, Pricewaterhouse Coopers LLp, Nesbitt Burns Inc., crocus capital Inc.,
and the Crocus lnvestment Fund are also pending finalization and court approval. Thcr.e has beel
no settlernent with one remaining defendant, wellington west capital Inc., and this clarm rs
continuing.

On May 20 2008, Mr. Justice Hanssen certified these lawsuits as class actions lor the purposes of
settlement as against the Settling Defendants, and approved the settlement agreements reached
with the Settling Defendants. The court defined the class as persons who own class A common
shares in the Fund including their legal representatives, heirs, successors and assigns, and who
have not opted out but excludes cach of the Def'en<lants narned or cver named in the lawsuits.
The cout't appointed Mr. Bellan as representative plaintifT for the class. Thc court appointed the
finls of Klein Lyons, Booth Dennehy LLP and Prober Lai.v of]ices, (collectively, "class

Counsel") as counscl to the class.

2.  The Terms of  Sct t lement

'fhc 
Settling Defendants have agreed to pay up to a total of $2.75 million to compensatc class

mentbers and have agreed to relcase any clairns against the F'und. Subject to couft approval, thc
pencling settlements could add up to an additional $9.25 million to this an.rount. These othcr
defcndants have also agreed to drop most claims for indemnity against tl.re Fund rvith respect to
clairns asscfted in the lawsuits, thereby significantly r-educing one of the major obstircles to thc
distribution of money to sharcholders held in the Fund's receivership. In excl.rar.rge, the claims
against the Scttling Defendants tvill be dismissed. No admission of liability has been made.



Compensatiolt will be distributed pro rata to the Settlement Class Mernbers basecl on the monies
paid for each Settlement Class Member's Class A common shares of the Crocus Invesrmenr
Fund which remained unredeemed as of the date of the Receivership. compensation will be
distributed by Deloitte & Touche Inc-, the Receiver to the Fund, which the court has appointed as
the Administrator for the settlements. It is anticipated that compensation will be diatributed to
class members at the same time that the Administrator makes a distribution of monies from the
Receivership to shareholders. If this settlement is r:oncluded, a distribution is anticiDated in late
fall 2008, at the earliest. To be cligible to receivc compensatiou, it is not uecessary for you to
take any steps, other than rnake sure that the Administrator has your correct rnailing adtlress.
The Administrator is nrai l ing a copy of th is not ice ro al l  shureholdpg5 i r  rhe Funi.  t t  vour._, ,  -
rcceivcd c copy of rhis notice irr rhc mail from ttre Adminisrrator/rfri{i6iii,jigfli#'irl,,itl"ti',L1^"
tnailing address.

The class members' recoveries rvill be subject to payment of class counsel's fee, in an anrount
to bc detemlincd by the Court. Copies of the Settlenrent Agrecments are available onlrne ar
rvrvrv. kleinlyons.cor4. Hard copies can be obtained by calling Class Counsel at l-U00-216-1383.

3. Your Right to Choose Whether or Not to be part of the Class Actions

k, How to he Included in the Class

If you are a class member, you will ar.rtomatically be included in the class actions and eligible to
rcccrve compensation unless you opt out.

(b.) How to be ExcludedJi'otn the Lawsuits

To opt out of the class actions, you must deliver a letter to the Administrator on ol before the
[opt out Deadlinel signed by the person opting out and setting out that person's name, address,
number ofshares held and reason for opting out.

All class members who do not opt out ofthese class actions will be bound by the settlements.

The address for writing to tlie Administrator to opt out is: Crocus Class Action Settlelnellt
Adlninistrator, Deloittc & Touclie Inc., 360 Main Street, Suitc 2300, Winnipeg MB, R3C 323.

1. Legal Fees

Mr. Bellan rctained Class Counsel to represent hirn and the Class in the lawsuits. Class Counsel
are paid legal fees only if thc lawsuit is successlul, and then only in an anrount approved by the
fiourt.

5. N{ore Information

For lirrther infbrmation about thc class actiorrs you may contact: Klein Lyons, tsarristers &
Scrl ic i tors.  P.O. Box 85, Sui tc 1220,65 Queen St.  W.,  Toronto, ON M5H 2M5, l -800-216-1383.
A1.tn: Doug l.er-rirox cllennox (4),lrlqtn]yons.corn, ! yy.klg1f\Sf4.9lfff.

(<kl&'.s 
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